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

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

suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is
a risk that securities traded on GEM may be more susceptible to
high market volatility than securities traded on the Main Board
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 (the “Directors” or the “Board”)
of North Asia Strategic Holdings Limited 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 of Hong Kong Limited
(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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RESULTS

The Board of directors (the “Board” or the “Directors”) of North
Asia Strategic Holdings Limited (the “Company”) presents the
unaudited condensed consolidated results of the Company and its
subsidiaries (collectively, the “Group”) for the nine months and three

months ended 31st December 2014, together with the comparative

unaudited figures of the corresponding period in 2013.

UNAUDITED CONDENSED CONSOLIDATED

STATEMENT OF PROFIT OR LOSS

ES

SEDEE=
AR=EAZ REEZERE
—ZFRBMZRABERLRHET -

AEERERAREBRER

For the nine months ended
31st December
BEt-A=t—-HLAEAR

I ERBIERERAR(IARADNESS (£S5
gl EFEE ) REARARENER
T—WEFTZA=+—HIENE
DA e,

IIC=E 1S

ERZE

For the three months ended
31st December
BE+-A=t-HL={EA

2014 2013 2014 2013
—B-pE —E-=K —B-RE =%
Notes HK$’000 HK$'000 HK$’000 HK$'000
iz FET FET FEn FHET
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(Restated) (Restated)
(REER) (REEER) (REER) (REEER)
(& E=5) (& =5))
Continuing operations FELSEEY

Revenue LON 3 921,257 789,318 290,644 104,630
Cost of sales HEKA (800,733) (686,190) (249,442) (77,347)
Gross profit EH 120,524 103,128 41,202 27,283
Other income and gains, net HiA Rz - 58 451 1,638 (487) 556
Selling and distribution expenses HERDHER (61,681) (53,727) (19,510) (12,329)
General and administrative expenses —RRITHER (55,088) (56,082) (19,632) (15,704)
Gain on disposal of joint ventures EeEbE MG - 23,835 - —
Operating profit/(loss) BEET/(B8) 4,206 18,792 1,573 (194)
Finance income B 4 6,463 2,207 2,716 856
Finance costs Eﬁ‘“%‘*)ﬂ 4 (535) (110) (516) (15)
Share of profits and loss of joint ventures A ERERFIRER 6 - (3,472) - —
Profit before income tax B TSR AR Al 10,134 17,417 3,773 647
Income tax expense PR 5 (4,010) (2,705) (1,325) (1,027)

Profit for the period from continuing SR EE 2 BNET
operations 6,124 14,712 2,448 (380)
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UNAUDITED CONDENSED CONSOLIDATED
STATEMENT OF PROFIT OR LOSS (Continued)

AEERERAGERBER(E)

For the nine months ended
31st December
BZ+-A=t—-HLAIEAR

For the three months ended
31st December
BE+-A=t-HL={EA

2014 2013 2014 2013
—E-mf —T-=f —Z-mf “Z-=fF
Notes HK$°000 HK$'000 HK$’000 HK$'000
HaE FET FHT FET FHBT
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(Restated) (Restated)
(RBER) (CREEER) (RBER) (REEER)
(18 &351) (iE51)
Discontinued operation RIEREEK
Profit for the period from a discontinued BPRRET B A
operation 7 — 37,444 — 36,309
Profit for the period R 6,124 52,156 2,448 35,929
Earnings per share attributable to ARRRRIEE BREF
shareholders of the Company 8
Basic E5YiN
— For profit for the period (HK cents) — BRRFCEL) 0.41 3.88 0.15 2.67
— For profit/(loss) for the period from — FRELEB 2 BRRF
continuing operations (HK cents) /(B8) (&) 0.41 1.10 0.15 (0.03)
Diluted 3
— For profit for the period (HK cents) — BNERICGEL) 0.41 3.88 0.15 2.67
— For profit/(loss) for the period from — RELLEB 2 BR
continuing operations (HK cents) i/ (B8 &L) 0.41 1.10 0.15 (0.03)

Details of the dividends are disclosed in note 9 to this unaudited

condensed consolidated financial information.

BEHBERARERZEARSMBEERM T

-
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UNAUDITED CONDENSED CONSOLIDATED
STATEMENT OF COMPREHENSIVE INCOME

ARELBARSEZEKRER

For the nine months ended

31st December
BE+-A=t—HLAI{EAR

For the three months ended

31st December
BE+-A=t-HL={EA

2014 2013 2014 2013
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FAET
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REEZ) (REEER) (REER) (REEER)
Profit for the period BRI 6,124 52,156 2,448 35,929
OTHER COMPREHENSIVE INCOME Hi 2 AN
Other comprehensive income to be REZBEERHEEERL
reclassified to profit or loss in the Hip 2 Ea
subsequent periods:
Currency translation differences: ERhEER
Currency translation differences of BINEB BB
foreign operations 116 679 (88) 117
Reclassification adjustment for REERE XM AR
exchange differences included in ZEREEEHERHE
profit or loss upon disposal of joint &
ventures - (32,289) - —
Share of other comprehensive EheErEzEMEZE R
income of joint ventures — 3,545 — —
OTHER COMPREHENSIVE INCOME FOR HAEM2ENE  RAEHZRFE
THE PERIOD, NET OF TAX OF NIL 116 (28,065) (88) 117
TOTAL COMPREHENSIVE INCOME FOR B2 E M5 %
THE PERIOD 6,240 24,091 2,360 36,046
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Notes:

General information
The Group is principally engaged in the following businesses:

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

This unaudited condensed consolidated financial information is
presented in Hong Kong dollars (“HK$”) and all values are rounded to
the nearest thousand, except when otherwise indicated.

This unaudited condensed consolidated financial information has
been approved for issue by the Company’'s Board of Directors on
6th February 2015.

Basis of preparation

This unaudited condensed consolidated financial information has been
prepared to comply with the disclosure requirements of the Rules
Governing the Listing of Securities on The Growth Enterprise Market of
the Stock Exchange (the “GEM Listing Rules”).

This unaudited condensed consolidated financial information does
not include all the information and disclosures required in the annual
financial statements, and should be read in conjunction with the
Group’s annual financial statements for the year ended 31st March
2014.

The accounting policies adopted in the preparation of this unaudited
condensed consolidated financial information are consistent with those
followed in the preparation of the Group’s annual financial statements
for the year ended 31st March 2014, except for the adoption of
(i) accounting for convertible bond and (ii) the new and revised
standards and interpretations for the first time for the current period’s
financial information, as further explained below:
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Basis of preparation (Continued)

(M

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 bonds
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.

NORTH ASIA STRATEGIC HOLDINGS LIMITED b3 sREGIZBRBRAF
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Basis of preparation (Continued)

(i)

New and revised standards and interpretations

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

Amendments to HKAS 32

Amendments 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

Investment Entities

Offsetting Financial Assets and Financial
Liabilities

Novation of Derivatives and Continuation of
Hedge 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

The adoption of these new and revised standards

interpretations has had no significant impact on the Group.

and

2. RREE(E)
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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 during the period from continuing operations are

as follows:

3. ERERBA

ZEZEIT ¢

For the nine months ended
31st December
BE+t=-A=+—BLh@A

EEREARHEE R A2 REMRBEA KL
BRWA - HELEER 2 SR AERREAER

For the three months ended
31st December
BE+=-A=+—HL=M@EA

2014 2013 2014 2013

—E-QmEF —T-=F —E-—QmE —T—=F

HK$’000 HK$'000 HK$’000 HK$'000

FET FET FET FHETT

(Unaudited) (Unaudited) (Unaudited) (Unaudited)

(RBER) (CREEEZ) (REER) (REEHEZR)

Sales of goods HEER 899,647 777,288 277,554 97,286
Commission and other service & & HAMREWA

income 6,452 12,030 1,508 7,344

Consulting fee income EHBRKA 15,158 — 11,582 —

921,257 789,318 290,644 104,630

Finance income and costs

An analysis of finance income and costs from continuing operations is

as follows:

4. MIBBARER

For the nine months ended
31st December
BE+-A=+—HLAIMEA

FELEER 2B BRARERANET

For the three months ended
31st December
BE+-A=+—HL=EA

2014 2013 2014 2013
—E—-ImF =5 —ET—=F
HK$’000 HK$'000 HK$°000 HK$'000
FHET FET FET FET
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(RISER) (REEEZ) (RIEER) (REEEZR)
Finance income: MR A -
Interest income from bank RITFERZFBMA
deposits 3,311 1,846 906 856
Interest income from notes FEWER 2 F S A
receivable 585 — 117 —
Interest in discounted amounts  B&EF R A M AE A 2 10
arising from the passage of S FE
time 1,116 — 242 —
Net foreign exchange gains on  Bi& /EEHINE U 25 H 48
financing activities 1,451 361 1,451 —
6,463 2,207 2,716 856
Finance costs: BMEER
Interest on bank loans SRITERF S 116 110 97 15
Interest on convertible bonds AR A FRER 2 AT ES
redeemable within five years Z A8 419 — 419 —
535 110 516 15

NORTH ASIA STRATEGIC HOLDINGS LIMITED b3 sREGIZBRBRAF



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% (2013:
16.5%) on the estimated assessable profit for the period.

Subsidiaries established in the Mainland China are subject to the
Mainland China corporate income tax at the standard rate of 25%
(2013: 25%).

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

The amounts of income tax expense recorded in the unaudited
condensed consolidated statement of profit or loss from continuing
operations represent:

For the nine months ended

31st December

BZ+=-—A=t+—HLAEA

FRSBiX

AARERCBMARENREE—"T—~"F- &
B RIS B ot B A0 il 5t FE RR B0 AR B K 16.5% (=
T—=%:165%)5t& -

R B AL 2 M B AR ZEE25% (=T — =
& 25% ) ZIZAER RGN BN B EFTSE o

BINEE KRB ASN) SN Z HIBT RN Z
AEtERTEMN R A RER LA ERAEER R
TEMABEHE

ENARERERGRRART IHELLEDR
ZFSH X H e

For the three months ended
31st December

BE+-A=+—HIL=@EA

2014 2013 2014 2013
—E-MNF —ET-=F —Z-MF —T—=fF
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FETT
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REEZX) (REeEZ) (RBER) (REgeEz)
Current taxation EHENIA
Hong Kong profits tax BATFH
— current period — AHIME 3,852 2,312 1,275 918
Mainland China enterprise A B A b1 ZE TS AL
income tax
— current period — ZNHAR 158 378 50 118
Deferred taxation IEERIE — 15 — (9)
4,010 2,705 1,325 1,027
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6. Disposal of investment in joint ventures

On 8th July 2013, the Group entered into an agreement (the
“Agreement”) to dispose of its 100% of preferred shares of Coland
Group Limited (“Coland”) (the “Disposal”). Details of the Disposal are
disclosed in the Company’s announcement dated 8th July 2013 and
the Company’s circular dated 12th August 2013. The Disposal had
been completed on 19th September 2013.

Upon the completion of the disposal of Coland on 19th September
2013, the results from Coland were no longer included in the Group’s

results since then.

The unaudited shared revenue and expenses of Coland up to the

completion date of disposal are set out as below:

Revenue ' ON
Expenses X

HERGELEZRE

RZZ2—=FtANA  AEBFT LB X
BDAHEERSREEFERAAIREDZ
100% BER(THEEE]) - HEFRZFHBERA
RANZZB—=FLANBRBEZAERKRAR
“E=F\A+-AFEZBERE - HEFR
ER=ZZE—=FAATHIBZX -

R-ZF-—=FNATNAEKEESER  BEZ
EEAUTBAAREEZEHE -

BEHEEHZKAY  SEZAEERDERA
K STHEFIINT

For the nine
months ended
31st December
2013

S
=%
+=A=+—H
IENEA
HK$'000
FET
(Unaudited)
(REEER)
(Restated)
(fe=71)

282,032
(285,109)

Loss before tax FR75 AT 18
Income tax expense FBHZ
Non-controlling interests FE il 1 A

(3,077)
(374)
(21)

Loss for the period ENEE
Other comprehensive income HAh 2 W

(3,472)
3,545

Total comprehensive income for the period HAEAEREETE 73

10 NORTH ASIA STRATEGIC HOLDINGS LIMITED b3 sREGIZBRBRAF



Discontinued operation

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 from Smart Tactic Group were no longer

included in the Group’s results since then.

The unaudited consolidated results of Smart Tactic Group up to the

7. RIbRE K

RZZE—=FA\A=+NB  "REETIZ—HiHH
AHEERERBERAAREMBAR(THERE
Bz AREEARFRRRDBER &
BRARBAR_ZE—=FNAZTAAFEZRE
AT - HEAREBEER T —=F+A=+—
HZEpk °

RIZE-—Z=ZF+A=+-—BxREEERERE -
FREB 2 EEQND B AREE 2 EHE -

BAREEHZEHESFHTK AP I RLERGEAE

completion date of disposal are set out as below: EHIIT -
For the nine For the three
months ended months ended
31st December 31st December
2013 2013
gH=E #HE
—E—=F —T—=F
+=ZA=+—Hik +ZA=+—HIt
NEA =@A
HK$'000 HK$'000
FET FET
(Unaudited) (Unaudited)
CREEEZ) (CREEEZ)
(Restated) (Restated)
(r&=351) (i =731)
Revenue A 59,802 7,480
Expenses 3] (58,633) (8,444)
Finance costs Bt 75 % A (1,059) (61)
Profit/(loss) before tax from a discontinued RIFASEER 2 R ATE T, (B 1)
operation 110 (1,025)
Income tax expense B i i = =
Profit/(loss) after tax BEBiEEF(EE) 110 (1,025)
Gain on disposal of a discontinued operation HH S AR L AR 3T 2 Wi 37,334 37,334
Profit for the period from a discontinued RIEEEEB 2 BRmF
operation 37,444 36,309
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Discontinued operation (Continued)

The calculation of basic and diluted earnings per share from the
discontinued operation is based on:

Profit attributable to ordinary equity holders of RIS E ¥ 2 B AR 2 EimiRE
A ARMEREF(FET)

the parent from the discontinued operation
(HK$'000)
Weighted average number of ordinary shares

diluted earnings per share calculation (note 8) (H1a£8)

Earnings per share from the discontinued
operation

Basic and diluted (HK cents) ARG CENW)

ARG ESRERREE 2T 2 5
in issue during the period used in the basic and B 31T @AR 2 MNHEFHE

RIEEERK(R)

BIHEEES Y SREARBERADEETIE
HHH

For the nine For the three
months ended months ended

31st December 31st December

2013 2013

HZE HBE

—T—=F —T—=4F
+=ZA=+—HB1E +ZA=+—HIt
NEA =f&aA
(Unaudited) (Unaudited)
(CREEEZ) (REgeEZz)
(Restated) (Restated)
(#&E75) (#&&E75)
37,444 36,309

1,345,938,948 1,345,938,948

2.78 2.70

Earnings per share

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

Diluted earnings/(loss) per share amounts for the nine months and
the three months ended 31st December 2014 are calculated by
adjusting the weighted average number of ordinary shares outstanding
to assume conversion of all dilutive potential ordinary shares. The
convertible bonds are assumed to have been converted into ordinary
shares, and the profit for the nine months and the three months ended
31st December 2014 are adjusted to reflect the interest expense on
convertible bonds less tax effect, if any.

NORTH ASIA STRATEGIC HOLDINGS LIMITED b3 sREGIZBRBRAF
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Earnings per share (Continued) 8. BREF (&)
The calculation of basic and diluted earnings/(loss) are based on: EAREERA(B18) HEA T & EE ¢

For the nine months ended 31st December
BEt-A=t+-HLNER

2014 2013
—E-IF —T-=F

Continuing Discontinued Continuing Discontinued
Operations Operation Total Operations Operation Total
HESEER BRIEREER ot REGEER RIHEERH Bzt
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REER) (REER) (REER) (ResER%)
(Restated) (Restated) (Restated)
(m=5) (B57) (m=7)
Earnings &7
Profit attributable to shareholder ZARARIRREERT] - Bl
of the Company, used inthe ~ stEEREREF
basic earnings per share (FA7)
calculation (HK$°000) 6,124 - 6,124 14,712 37,444 52,156
Interest on convertible bonds AR EHFE
(HK$'000) (F%7) 419 - 419 — — —
Profit attributable to shareholder 7\ ]k ea ek 57 » B e
of the Company, used in the HEERBE R
diluted garn\ngs per share (F#7)
calculation (HK$'000) 6,543 - 6,543 14,712 37,444 52,156
Shares R4
Weighted average BETERRZME
number of ordinary shares T8 BfEE
in issue, used in the basic BRERAR
earnings per share calculation 1,476,065,324 — 1,476,065,324 1,345,938,948 1,345,938,948 1,345,938,948
Effect of dilution — weighted ~ BHEX2 — L@ 2 N
average number of ordinary 98 RRES
shares: Convertible bonds 116,072,727 — 116,072,727 — — —
Weighted average BRITERR NE
number of ordinary shares % - At
in issue, used in the diluted BREERR
earnings per share calculation 1,592,138,051 — 1,592,138,051 1,345,938,948 1,345,938,948 1,345,938,948
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8. Earnings per share (Continued) 8. BREF (&)

For the nine months ended 31st December

HBETZA=t+-HILNER

2014 2013
—E-mE —E-=F

Continuing Discontinued Continuing Discontinued
Operations Operation Total Operations Operation Total
BREEEEY RIEREER st REEEEY BIHEEE b
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REER) (RE&ER) (REEER) (REEEZ)
(Restated) (Restated) (Restated)
(& =5) (ms51) (&=51)
Earnings BA
Profit/(loss) attributable to FAAREREGER/(B8) -
shareholder of the Company, RiE ERERER
used in the basic eamings per (F#1)
share calculation (HK$'000) 2,448 - 2,448 (380) 36,309 35,929
Interest on convertible bonds AREFFS(FET)
(HK$000) 49 - 49 — - -
Profit/(loss) attributable to AARBRRELER/ (BB)
shareholder of the Company, RiEtE B REERF
used in the diluted earnings per (&)
share calculation (HK$'000) 2,867 - 2,867 (380) 36,309 35,929
Shares R
Weighted average number of E?é‘ﬂ @HQZJJM&:W%( ?
ordinary shares in issue, used EBREREHN
in the basic earnings per share
calculation 1,614,997,244 - 1,614,997,244 1,345,938,948 1,345,938,948 1,345,938,948
Effect of dilution — weighted BEye — LaRomE
average number of ordinary 9% : TRRES
shares: Convertible bonds 240,000,000 — 240,000,000 — — —
Weighted average number of E?é‘ﬁ%‘i@ﬂﬁZﬂﬂ%%ﬁ%i ?
ordinary shares in issue, used (Ei EBREERA
in the diluted earnings per share
calculation 1,854,997,244 - 1,854,997,244 1,345,938,948 1,345,938,948 1,345,938,948
9. Dividends 9. BE

On 6th November 2014, the Board declared a special dividend RZT—MF+—AXAH  EESEMREFAIR
of HK$0.013 per ordinary share, approximately HK$20,995,000 in BERZERAR0O013E T + & £ #20,995,000%
aggregate. This special dividend has been paid on 3rd December 7o WERIREER=ZZ—MFE+= A=K °
2014.

Apart from this, the Directors do not recommend the payment of any Rtz EXTREBRNBZE-_T—NFE+=A
interim dividend for the nine months ended 31st December 2014 (2013: =t—HIENEAZAEMFPHKRE(ZE—=4F:
Nil). ) o

14 NORTH ASIA STRATEGIC HOLDINGS LIMITED b3 sREGIZBRBRAF



10. Equity 10. #&EH

Movements in unaudited consolidated equity are as follows: REEZIGAERESHINT ¢

(Unaudited)

(REBEZ)
Share Other Accumulated
capital reserves losses
(& Hit#E R EE
HK$°000 HK$°000 HK$’000 HK$°000
FET FET FET FET
Balances at 1st April 2014 RZZE—MFMHA—H
P 1 13,459 1,094,029 (114,956) 992,532
Profit for the period B s — — 6,124 6,124
Currency translation differences of  BINER 2 EHERE =58
foreign operations - 116 — 116
Total comprehensive income for HRNEHEl AR
the period —_ 116 6,124 6,240
Issue of Consideration Shares for a  FLEE A FFETRERHD
business combination (note) (Ht:E) 2,691 57,309 — 60,000
Special dividend (note 9) BRI B (AT 9) — (20,995) — (20,995)
Balances at 31st December 2014 R-ZZE—ME+=A
=t—HZ&EHR 16,150 1,130,459 (108,832) 1,037,777
Note: Vo
During the nine months ended 31st December 2014, the Company has REBE=Z—NE+=-A=+—BLEABAR &
issued 269,058,296 Consideration Shares of HK$0.01 each at a price of R AR E A% 0.223 78 7T 2 (B 1% ¥ 17 269,058,296 A%
HK$0.223 each for the partial settlement of the Acquisition (as defined in FREEVIBITZRERD - (FAKREEECGE
note 11 to this unaudited condensed consolidated financial information), ERAREEZHRARSMBEERMME11) 285
resulting in the increase of share capital and share premium by BIE - B R0 5 (B 2 B 02,691,000 7
HK$2,691,000 and HK$57,309,000, respectively. 7. % 57,309,000 & JT °
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10.

11.

Equity (Continued) 10. REH(E)
(Unaudited)
(R EZ)
Share Other Accumulated
capital reserves losses Total
AR Hit ESyas 4z
HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FET
Balances at 1st April 2013 R-ZZE—=FMA—H
ol =1 13,459 1,122,294 (162,106) 973,647
Profit for the period HA R A — — 52,156 52,156
Currency translation differences of — JBSMNER 2 S E 258
foreign operations — 679 — 679
Reclassification adjustment for EHESEEEMUFT AR
exchange differences included in mZEHEZEELEND
profit or loss upon in the disposal T
of joint ventures — (32,289) — (32,289)
Share of other comprehensive EiEEE R HM
income of joint ventures 2HEK=E — 3,545 — 3,545
Total comprehensive income for HANE2ER=REE
the period — (28,065) 52,156 24,091
Balances at 31st December 2013 R=F—=F+=A
=+—Bz#s 13,459 1,094,229 (109,950) 997,738
Business combination 11.  EKE6t

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 provision of advisory
services in mining exploration, exploitation and valuation services for
mergers and acquisitions projects. The Acquisition was completed on
20th August 2014.

NORTH ASIA STRATEGIC HOLDINGS LIMITED b3 sREGIZBRBRAF

R-ZE-—NEXA+=Z0 AEERBIE=H
Million Land Limited 5132 & & # 5% © AWEEE R
Dragon Mining Overseas Limited & E{/&@ A &
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ERRRZBRREXR(TWESE])  REZARE
4858 £ 272,453,0007% 7T + £ H £ 140,000,000
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11.

12.

Business combination (Continued) 11. EXEHHE)
The provisional fair value of the identifiable assets and liabilities of Dragon R ERWE R B A BREERAGB Y
Dragon Group as at the date of acquisition and the corresponding EAABERERERERESHEAMAEZEREND
carrying amounts immediately before the Acquisition were as follows: TS 8
Provisional fair
value and
carrying
amount
FEAABERERE
HK$°000
FET
Property, plant and equipment M - BB REE 1,807
Trade and other receivables B 5 R IE K E Ath fE WGk IE 18,823
Cash and cash equivalents RERREEEER 10,320
Other payables ot fE < 508 (4,309)
Income tax liabilities FrisBi & & (314)
26,327
Provisional goodwill T 246,126
272,453
Satisfied by: ATHI A A AT -
Cash Be 140,000
Consideration Shares (note 10) KRB (K1aE 10) 60,000
Convertible bond at conversion price of HK$0.25 HMER0.25 BT 2 AR ES 72,453
272,453

An analysis of net cash outflow of cash and cash equivalents in respect
of the acquisition of Dragon Group is as follows:

Wi Dragon EEEA L RS SEBEE 2B
SREFEDNAOT

HK$°000

FET

Cash consideration RENRE 140,000

Cash and bank balances acquired P 2 3R & R ERTT 4584 (10,320)
Net outflow of cash and cash equivalents in respect of UfE Dragon EBEAZRE RIREEEAR

the acquisition of Dragon Group 2 F R (129,680)

Goodwill arising on the acquisition of Dragon Group during the period
is determined on a provisional basis as the nature and fair value of
the identifiable assets acquired can be determined on a provisional
value only as at the end of the reporting period. The Company is in the
process of obtaining independent valuation to assess the fair value. It
may be adjusted upon the completion of the initial accounting.

Since its acquisition, Dragon Group has contributed to the Group’s
revenue and to the Group’s consolidated profit of HK$15,158,000 and
HK$1,789,000 respectively for the period ended 31st December 2014.

Had the combination taken place at the beginning of the current
period, the revenue and the profit of the Group for the nine months
ended 31st December 2014 would have been HK$30,437,000 and
HK$6,831,000, respectively.

Comparative figures

The comparative unaudited consolidated statement of profit or loss
has been represented to conform with the presentation of the Group’s
annual financial statements for the year ended 31st March 2014.

12.

el PR35 5 SRR PR A B 2 R R A S
REENEEEBEE @ &R K Dragon R Bl &
£ HRDREETEEME - AR AR EREE
B RARE - W ERRER R
FigE -

BUYifE% - DragonSEREE=Z—NE+ =4
=t+t—HIBEPARAAEE Z KA RARER 4R
A s BB 15,158,000 87T & 1,789,000 78 7T ©

WEGERNRTET AEEHE_F—MNF
TZA=+—HIEAEAZRA REH RIS 5 A
30,437,000 % 7T }2.6,831,000 /& 7T, °

BT

EBRAEERESBRRELE)  UHEAEH
BE_Z-—NF=A=+t—HULFEZFEIBEX
22T e
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BUSINESS REVIEW

Financial and Business Performance

During the nine months ended 31st December 2014 (the “9-month
period”), the Group recorded an unaudited consolidated revenue of
approximately HK$921,257,000, representing an increase of 16.7%
from approximately HK$789,318,000 in the corresponding period
last year and an unaudited consolidated net profit from continuing
operations of approximately HK$6,124,000, representing a decrease
of 58.4% from approximately HK$14,712,000 (restated) in the
corresponding period last year. The significant decrease in net profit
from continuing operations was mainly due to the absence of the
disposal gain of fishmeal business in the 9-month period. Excluding
this disposal gain, the Group’s net loss from continuing operations
was approximately HK$9,123,000 (restated) in the corresponding
period last year.

During the 9-month period, the Group’s unaudited consolidated
revenue comprised revenue from its hi-tech distribution and service
division of approximately HK$906,099,000 representing an increase
of 14.8% from approximately HK$789,318,000 in the corresponding
period last year and its mining consulting division of approximately
HK$15,158,000, representing the post-acquisition revenue recorded
from the date of completion of acquisition on 20th August 2014.

Following to the Group’s disposal of its joint venture of the fishmeal,
fish oil and aquatic products division and the branded food division
(“Disposal Transactions”) in last financial year, there were no results
recorded from them. Furthermore, the significant decrease in net
profit in the 9-month period was mainly due to an one-off disposal
gain of approximately HK$61,169,000 (restated) was recorded from
the Disposals Transactions in the corresponding period last year.

During the 9-month period, the Group’s operating expenditures
amount to approximately HK$116,769,000, representing an increase
of 6.3% from approximately HK$109,809,000 in the corresponding
period last year. The increase was mainly due to the selling
expenses increased in relation to the increase in direct machines
sales of 16.3% as compared with corresponding period last year.

The unaudited basic earnings per share from the continuing
operations in the 9-month period was approximately HKO0.41
cents versus an unaudited basic earnings per share from the
continuing operations of approximately HK1.10 cents (restated)
in the corresponding period last year. Furthermore, the unaudited
consolidated net asset value of the Company per ordinary share
was approximately HK$0.643 as at 31st December 2014 and
which reflected a decrease of HK$0.011 from HK$0.654 as at
30th September 2014.

NORTH ASIA STRATEGIC HOLDINGS LIMITED 1tZ2REIZRERAF

ES el
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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”) and a shareholder’s loan for a total
consideration of HK$260,000,000, consisting of HK$140,000,000 in
cash, HK$60,000,000 in 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
services for mergers and acquisitions projects. The Group is
confident that its profitability will be improved and benefited
from high growth prospect of Dragon Group. Upon completion
of acquisition on 20th August 2014, Dragon Group became
wholly-owned subsidiaries of the Group and all the profit and loss
and assets and liabilities of the Dragon Group were consolidated
to the consolidated financial statements of the Group. Details of
business of Dragon Group were discussed under Mining Consulting
Division in this Business Review.

During the third quarter, the Group had successfully established
a wholly foreign owned lease company (“leasing company”) in
Shanghai, China and the leasing company had 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 financial and business highlights of each
business division. The unaudited profit/loss figures disclosed below
do not include any intra-group charges, as they are eliminated upon
consolidation.

Hi-tech Distribution and Service Division

American Tec Company Limited (“American Tec”), is the Group’s
wholly-owned subsidiary and the leader in Asia in the distribution,
sales and service of surface mount technology (“SMT") equipment,
with a history of more than 25 years serving its customers in the
hi-technology sector. Our team of more than 235 engineers and
customer care staff are located in more than 25 cities in China,
Vietham 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 continues to
explore potential SMT, semiconductor and software suppliers and
partners to complement our major partnership with Fuji Machine
Manufacturing Co. Ltd. (“Fuji”) to offer a comprehensive and
competitive Printed-Circuit Board and Assembly (“PCBA”) and
advance packaging solution.

EEBRE

RZE—WFNA+=A " AEEHEBYFE=
F Million Land Limited s 37 B & i » AW
BEH A Dragon Mining Overseas Limited & &
M@ 2 R([DragonEE |) z 2 5htE = MR R
ER - 2R {E5A260,000,000/87T  BIEEREE
140,000,0007% JT * 60,000,0007% T 2 X B A%
7 5% 60,000,000 # 7T 2 AT #2 ik & % - Dragon &
BETENEREEENR  AREHAEEREE R
BRBE 2FZARS - AEBEHEL - EEFEE
PR TeE - WX ER Dragon &£ B 2 &% KA]
R oRZIZE—MWFNAZTBRESTETHIE -
Dragon& B A ASE 2 2&WBE AR - M
Dragon& Bz 23 &H - g - EERBER
RAEE 256 W BHREF 4K E ALK - Dragon
SEZEBFBHNAEBEBEREZRD S
ﬂq °
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T -MERFARKEESHREMBRERERT
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ZREEIZER BERRFTU NI %S E
}EH °
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ELEFRRERAFESREDARER
2EMBATE - XA MEREEEESM(TSMT])
B OWE HERRGHE 2 EEE AR
RITEZEFPRHRBASFE - AEEBEER
2/ BITRRAMREFPRBET ZEEK - SR F
B BmREESsERT -  EEBESEK
BOTEENREFRIBRER - BEEPERE
BTETIE N - REEABZGHELABT - A&
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During the 9-month period, the unaudited revenue was
approximately HK$906,099,000, representing an increase of
14.8% from approximately HK$789,318,000 in the corresponding
period last year and an unaudited net profit of approximately
HK$18,928,000, representing an increase of 23.3% from
approximately HK$15,347,000 in the corresponding period last
year. The reasons of increase in revenue were mainly due to
the net effect of improvement in spare parts sales and customer
orders from mobile and internet device manufacturing companies
in China and decline in sales of peripheral (non-pick & place)
equipment as well as further significant decrease in software sales.
During the 9-month period, this division recorded approximately
HK$845,746,000 of direct machine sales, HK$866,000 of software
sales, HK$53,035,000 of spare parts sales and HK$6,452,000 of
commission and other service income, compared with approximately
HK$727,273,000 of direct machine sales, HK$3,824,000 of software
sales, HK$46,191,000 of spare parts sales and HK$12,030,000 of
commission and other service income in the corresponding period
last year.

During the 9-month period, the gross profit margin of this
division was approximately 13%, which was similar as that of the
corresponding period last year. Management continued to keep a
close watch on expenses and hiring, keeping overall operational
cost in control and aligning with level of business activities.

During the third quarter, the unaudited revenue was approximately
HK$279,061,000, representing an increase of 166.7% from
approximately HK$104,630,000 in the corresponding period last
year and an unaudited net profit of approximately HK$6,884,000
representing an increase of 42.0% from approximately HK$4,849,000
in the corresponding period last year. The increase in both revenue
and net profit were due to the stronger customer demand for SMT
equipment across the electronics manufacturing sector.

Mining Consulting Division

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 offers high growth prospects. The senior team
members of management have at least 10 years of experience
through various international mining consulting and mining
companies. The 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
nature. During the 9-month period, Dragon Group has provided
services to varies projects located at Kazakhstan, Indonesia and
other Asia mining countries.
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During the 9-month period, post-acquisition revenue and net profit
recorded by this division were approximately HK$15,158,000 and
HK$1,789,000 respectively. During the third quarter, the revenue
and net profit recorded by this division were approximately
HK$11,583,000 and HK$1,574,000, respectively. Dragon Group’s
revenue derived from projects in Indonesia, Kazakhstan and other
districts including Hong Kong accounted for 43%, 56% and 1% of
its total revenue respectively.

Update on progress of projects
Indonesia — Copper-Gold Project

For the project activities in Indonesia, apart from laboratory
operation, processing plant management and public relationship
management on a copper-gold polymetallic project (“Copper-Gold
Project”), Dragon Group also engaged in the drilling services for
this Copper-Gold Project since July 2013. However, this project has
been affected by the Indonesia’s local weather conditions since
July 2014, such as the local drought season which has seriously
impacted the water supply of the mining site and resulted in
postponement of the drilling work. During the third quarter, the water
supply problem has just been sorted and the Group has started for
the up-coming drilling work in late January 2015.

Kazakhstan — Kazakhstan Gold Project and Tungsten Project

During the 9-month period, Dragon Group has focused at its
business development in Central Asia, especially Kazakhstan.
Dragon Group provided services to a gold mine project in
Kazakhstan and also started a project in technical consultancy in
drilling of Tungsten (“Tungsten Project”).

For the gold mine project in Kazakhstan (“Kazakhstan Gold
Project”), Dragon Group provided management operation, technical
consulting, marketing and other related services. During the
third quarter, the client’s internal management restructuring has
largely completed and the operations became stable. Dragon
Group’s management expected that the revenue contributed by the
Kazakhstan Gold Project will be stable in the coming months.

For the Tungsten project, Dragon Group provided underground
sampling, drilling, data digitization, modelling and related services
to this client. During the third quarter, the Tungsten project has
completed over 90% of the whole project and awaiting for the final
laboratory testing results for the modelling work. The Tungsten
project has been completed in January 2015.
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Kazakhstan — Others

During the third quarter, Dragon Group was engaged by a new
investor who is interested in another Kazakhstan gold mine project.
Dragon Group was providing services of assistance in application
of mining licenses and other related business registrations in
Kazakhstan for that gold mine project. By end of December 2014,
Dragon Group has completed the submission of the mining license
application and the business registration approval was still in
process.

Other districts including Hong Kong

During the 9-month period, Dragon Group also provided services
in technical consulting, valuation and other consulting services for
customers in this location. The revenue from this area represented
1% of the total revenue of Dragon Group.

OUTLOOK

Overall Summary

The Group is confident in the underlying strength of our new
business and the Dragon Group is expected to continue to benefit
from the growth of the mining consulting business. Going forward,
the Group will continue to focus on companies and industries
possessing ample growth potential, explore future investment
opportunities to enhance shareholders’ value and effectively
manage, deploy and apply available cash resources to meet
operational and investment needs and for the benefit of our
shareholders as a whole.

To capture the opportunities offered by the upgrading in
manufacturing industry and economic transformation in China,
the Group had planned to develop a finance lease business in
China. Leveraging on the Company’s financing platform in Hong
Kong and extensive industrial experience especially the high-tech
manufacturing industries, the Group’s leasing company strives to
provide financial leasing service in China in view of boosting the
revenue of our hi-tech distribution business and generate new
source of revenue in financial leasing and related services.
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Hi-tech Distribution and Services Division

Smartphone shipments are expected to grow at more than 20%
in 2015 compared to 2014. While most developed markets are
experiencing single-digit growth, emerging markets including
China are still growing at more than 30% collectively. With more
coverage of 4G network in China, the slower adoption of 4G mobile
devices experienced in 2014 is expected to gain momentum in
2015, driving production activities and investments to win market
share. Compared to smartphones, though tablets are expected to
see continued demand in 2015, growth is forecasted to be in the
single-digit level due to slower replacement rate as more tablet
owners are holding onto their devices for more than three years
and in some instances more than four years. On the other hand,
we can expect to see new growth segments especially in the area
of wearables, home networking (Internet of Things) and automotive
electronics. These growth segments, coupled with continuing
strong demand for smartphones are expected to benefit electronic
manufacturers and will drive their production capacity expansion
and new machine/equipment investments.

With this outlook, we will continue to expand and enhance our
product portfolio and solutions offering. We will also continue to
invest in our sales and service coverage, improve customer and
partners’ satisfaction through enhancement of American Tec’s
management systems as well as overall operational efficiency. At
the same time, we will also closely monitor our working capital,
gross profit margin, operating costs and foreign exchange risk
closely with a view to protect our cash flow and profitability.

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. Thanks to the hard work by our experienced
professionals, within one year, Dragon Group has successfully
established its brand in Kazakhstan with positive market feedbacks.
During the third quarter, Dragon Group was negotiating with
several potential clients regarding possible projects in Kazakhstan,
including technical consulting projects and drilling projects. Dragon
Group forecasts these new projects will be launched in the coming
quarter and which will bring in new sources of income. We are
confident that Dragon Group will seize the enormous development
opportunity in Central Asia countries and achieve its growth at both
client base and profitability within the foreseeable future.
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS
AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES

As at 31st December 2014, the Directors and chief executive of the
Company and their respective associates had the following interests
and short positions in the 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:

EERESTHRAERRO K EERA

RZE—WF+=A=+—8  EFRAQAH
BITRABURBEES B ZBE ATRARFK
HRHEE(EE BESFRPEGKGI([#FH R
EIEG D EXVER) 2RO B AT EIARE
FEHERBEKRAF2EKETFEZELZMA -
HIRIEAIZER FTRAIE 5461625 5.67156F
BEFETEFRHZETEANE AN R RHRZ
Frztem BoKke

\o

Long positions in the shares of the Company REQNTRBZHFE

Number of Approximate

ordinary percentage of

Name of Directors Capacity shares held shareholdings
EEpnE 514 FREEREE BRZENEIL
Ding Yi Beneficial owner 402,445,296 24.92%
Tlg EnEAA
Zhang Yifan Family interest 402,445,296 24.92%
sR—IA ENiY 5
Note: Wit

(1) 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 December 2014, none of the
Directors and 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 rules 5.46 to 5.67
of the GEM Listing Rules relating to securities transactions by

Directors.
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OTHER PERSONS’ INTERESTS AND SHORT

Hib AR5 K EEE KRG 2 s K&K

POSITIONS IN SHARES AND UNDERLYING SHARES )
As at 31st December 2014, so far as is known to the Directors and RZEBE—NFE+-_A=+—8 EZBRALA
chief executive of the Company, the following persons (other than ESTHRABRA T AL(ER EXH#HFERE

the Directors and chief executive of the Company whose interests
were disclosed above) had interests or short positions in the shares
and/or underlying shares of the Company as recorded in the

register required to be kept by the Company under Section 336 of

the SFO:

Long positions in the shares and/or underlying shares of the

BLZEERARBRSITHRABRINRKARF]
Betn K./ SARRARR 1 BB B FIAR R RIREE
HFRHERPIE I IRATFEZE LA

SEEEk A
mIRR

REXARG R REBRDZHR

Company
Number of Number of Approximate
Name of Shareholders/ ordinary underlying percentage of
Convertible Bondholder Capacity shares held shares held Shareholdings
BRTERRESHEA P Fr¥EHaR8 FRZ
HE 54 ZERHE RHBE BAOBSL
(Note c)
(Wit o)
Million Land Limited Beneficial owner 269,058,296 — 16.66%
(Note a)
EmEBA (Ktita)
Chan Sik Lap Interest of controlled 269,058,296 — 16.66%
corporation (Note a)
v EE i VNI 5o (Ktita)
Lu Ying Beneficial owner — 240,000,000 14.86%
(Note b)
bEsE BEmEBA (KizEb)
C.L. Davids Fond og Samling Beneficial owner 106,178,010 — 6.57%
EmEAA
Note: Htat -

(a)

(b)

These shares are held by Million Land Limited, a company which was
71.25% controlled by Mr. Chan Sik Lap. Accordingly, Mr. Chan was
deemed to be interested in these shares under the SFO by virtue of his
interest in Million Land Limited.

The underlying shares arise from the issuance of the convertible bonds
(the “Convertible Bonds”) in the aggregate amount of HK$60 million
as part of the consideration of the transaction, details disclosed in the
Company’s announcement dated 13th June 2014 and the circular dated
24th July 2014 which upon full conversion will result in 240,000,000
conversion shares at the initial conversion price of HK$0.25 (subject to
adjustment).

The above approximate percentages of shareholdings are based on
1,614,997,244 ordinary shares of the Company in issue as at 31st
December 2014, not on the total number of shares in issue upon full
conversion of the Convertible Bonds.

(a)

hER G SRR EEEHT1.25%2 R A
Million Land Limited#5% < EIt « RIEFH LS
11 - PR AR ER Million Land Limited Z %
WIR AR ERN P HEA RS -

HIERZX S 2B REEITHE S /60,000,000
Bz BRES((ATRRESRDES 2 HBER
MAZZHZHAINRE  LA—EBREARARZE
—MFENAT=BHBEZAERRZZT—NFELA
ZTMBTEZBERPEBRR S ZHHNE - 2K
MHHIRE0.25B (Al FRE)EHEAIRE - BE
4 240,000,000 A% 5 2 A% 15 ©

LiFER OB L DIREARAT R ZE—0E
T Z A=+ —HBE#17.21,614,997 244 % & B %
MIEEEHRATBRRESF B 2B BHITRMD BT

st

o
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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 the Company pursuant to Section 336 of the SFO as
at 31st December 2014.

SHARE OPTION SCHEME

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 employee, 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 December 2014, 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 December 2014, no share options have been granted

pursuant to the Best Creation Scheme.
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COMPETING INTERESTS

As at 31st December 2014, 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.

PURCHASE, 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 nine
months ended 31st December 2014.

CORPORATE GOVERNANCE CODE

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 GEM Listing Rules. Except for the
deviations described below, no Director is aware of any information
which would reasonably indicate that the Company is not, or was
not at any time during the nine months ended 31st December 2014,

acting in compliance with 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 a specific term. However, Mr. James Tsiolis,
Non-executive Director elected by the shareholders at the general
meeting of the Company has not been 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.
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AUDIT COMMITTEE

The Company has established an audit committee with written terms
of reference that set out the authorities and duties of the committee
adopted by the Board. The committee comprises three Independent
Non-executive Directors and is chaired by Mr. Joseph Liang Hsien
Tse who has appropriate professional qualifications and experience
in financial matters. The terms of reference of the audit committee
are aligned 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 unaudited condensed consolidated financial information for
the nine months ended 31st December 2014 of the Company now

reported on have been reviewed by the audit committee.

On behalf of the Board

North Asia Strategic Holdings Limited
Ding Yi

Chairman and Executive Director
Hong Kong, 6th February 2015
As at the date of this report, the Board comprises Mr. Ding
Yi (Chairman and Executive Director) and Ms. Zhang Yifan
(Executive Director); Mr. James Tsiolis (Deputy Chairman and
Non-executive Director) and Mr. Joseph Chan Nap Kee
(Non-executive Director); and Mr. Stephen Luk Kai Ming,
Mr. Kenneth Kon Hiu King, Mr. Joseph Liang Hsien Tse and
Mr. Pierre Tsui Kwong Ming (being Independent Non-executive

Directors).
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