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Performance overview

A summary of the financial performance and other notable events for the period include:

• Profit attributable to shareholders of the Company of US$12.68 million, which was 
mainly attributable to a gain from bargain purchase of associate of US$19.38 million 
due to the Group having classified Plethora Solutions Holdings plc (“Plethora”), 
consistent with applicable accounting standards, as an associate of the Group from 1 
January 2014

• Shareholders’ equity of US$71.14 million or net asset value (“NAV”) per share of 
Hong Kong 15.82 cents, an increase of 20.76% as compared at 31 December 2013, 
with the increase being mainly attributable to the Company’s equity accounting of its 
shareholding of Plethora as mentioned above

• With effect from 1 January 2014 and in recognition of the Company’s significant 
investment in Plethora, Jamie Gibson was appointed as CEO of Plethora and tasked 
primarily with driving Plethora’s commercialisation of PSD502™. Following this 
appointment, the Company has equity accounted for its investment whereby the 
Group’s consolidated financial statements reflect its share (currently 14.81%) of the 
net loss of Plethora

• Helping Plethora secure the appointment of Pharmaserve (North West) Limited 
(“PSNW”) in March 2014 to undertake the manufacturing development leading to 
the successful introduction of a new 6 dose canister of PSD502™ for premature 
ejaculation (“PE”). This is a key final step in making product available for Plethora’s 
strategic commercial marketing partners that will enable a successful launch of the 
product in multiple territories

• Maintaining and actively monitoring its existing and significant investment of 
approximately US$6.62 million in Trinity Exploration & Production plc (“Trinity”), 
representing approximately 4.12% of the share capital of the company

• Maintaining and actively monitoring its existing and significant investment of 
approximately US$5.75 million in Condor Gold plc (“Condor”), representing 
approximately 10.38% of the share capital of the company
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• Maintaining and actively monitoring its existing and strategic investment of 
approximately US$2.93 million in Venturex Resources Limited (“Venturex”), 
representing approximately 33.47% of the share capital of the company

• Maintaining and actively monitoring its existing and significant investment of 
approximately US$3.50 million in Endeavour Mining Corporation (“Endeavour”), 
representing approximately 1.09% of the share capital of the company

• Maintaining and actively monitoring its existing and strategic investment in Regent 
Markets Holdings Limited (“Regent Markets”), a 49.90% associated company, which, 
for the six months ended 30 June 2014, has recorded turnover of US$194.03 million, a 
14.61% decrease over the corresponding period in 2013, and a net profit of US$2.72 
million (2013: US$3.01 million)

• Strong financial position with no debt, with over US$34.44 million in cash, listed and 
unlisted securities

Going forward, we will continue to closely monitor the markets and manage our investments 
as we do in the ordinary discharge of our business as well as drive growth by focussing on 
the enhancement of our core businesses and by continuing to pursue accretive acquisition 
and investment opportunities.
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results

The directors (the “Directors” or the “Board”) of Regent Pacific Group Limited (the 
“Company” or “Regent” and collectively with its subsidiaries, the “Group”) announce 
the unaudited results of the Group for the six months ended 30 June 2014, together with 
comparative figures for the six months ended 30 June 2013, as follows:

consolidated statement of comPrehensive income

For the six months ended 30 June 2014

(Unaudited)
For the six months ended

30 June 2014 30 June 2013
Notes US$’000 US$’000

    
Revenue 3
 Corporate investment income 6 1,482
 Other income 124 1,641

  
130 3,123

Fair value loss on financial instruments (408) (27,097)
  

Total income (278) (23,974)

Expenses:
 Employee benefit expenses (2,126) (8,818)
 Rental and office expenses (443) (438)
 Information and technology expenses (93) (119)
 Marketing costs and commissions (3) (5)
 Professional and consulting fees (389) (509)
 Other operating expenses (394) (347)

  
Operating loss 4 (3,726) (34,210)
Gain from bargain purchase of associate 7 19,375 —
Share of results of associates 7 (2,974) 1,639

  
Profit/(Loss) before taxation 12,675 (32,571)
Taxation 5 — 5,605

  
Profit/(Loss) for the period 12,675 (26,966)
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(Unaudited)
For the six months ended

30 June 2014 30 June 2013
Notes US$’000 US$’000

    
Other comprehensive income
Unrealised loss on available-for-sales
 financial assets (135) (538)
Exchange gain on translation of
 financial statements of foreign operations 44 278
Share of other comprehensive income
 of associates (377) 10

  
Other comprehensive income for the period (468) (250)

  
Total comprehensive income for the period 12,207 (27,216)

  
Profit/(Loss) for the period attributable to:
Shareholders of the Company 12,676 (26,903)
Non-controlling interests (1) (63)

  
12,675 (26,966)

  
Total comprehensive income attributable to:
Shareholders of the Company 12,208 (27,154)
Non-controlling interests (1) (62)

  
12,207 (27,216)

  
Earnings/(Losses) per share attributable
 to shareholders of
 the Company during the period 6 US cent US cent
 – Basic and Diluted 0.36 (0.78)
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consolidated statement of financial Position

As at 30 June 2014

(Unaudited) (Audited)
As at

30 June
2014

As at
31 December

2013
Notes US$’000 US$’000

    
ASSETS AND LIABILITIES
Non-current assets
 Goodwill — —
 Property, plant and equipment 152 199
 Interests in associates 7 37,895 9,134
 Available-for-sale financial assets 2,199 2,334

  
40,246 11,667

  
Current assets
 Cash and bank balances 6,511 9,055
 Financial assets at fair value
  through profit or loss 25,731 37,814
 Prepayments, deposits and
  other receivables 1,832 3,597
 Derivative financial instruments 12 322 506

  
34,396 50,972

  
Current liabilities
 Trade payables, deposit received,
  accruals and other payables 8 (3,067) (3,305)
 Derivative financial instruments 12 (471) (437)

  
(3,538) (3,742)

  
Net current assets 30,858 47,230

  
Total assets less current liabilities 71,104 58,897
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(Unaudited) (Audited)
As at

30 June
2014

As at
31 December

2013
Notes US$’000 US$’000

    
Non-current liabilities
 Deferred tax liabilities 9 — —

  
NET ASSETS 71,104 58,897

  
EQUITY
Capital and reserves attributable
 to shareholders of the Company
 Share capital 11 34,857 34,857
 Reserves 36,278 24,070

  
Equity attributable to shareholders
 of the Company 71,135 58,927

  
Non-controlling interests (31) (30)

  
TOTAL EQUITY 71,104 58,897

  
NAV per share:
– US cents 2.04 1.69

  
– Hong Kong cents 15.82 13.10
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consolidated statement of changes in equity

For the six months ended 30 June 2014

Equity attributable to shareholders of the Company 

Share
capital

Accumulated
losses

Share
premium

Share-based
payment
reserve

Capital
redemption

reserve

Investment
revaluation

reserve
Statutory

reserve

Foreign
currency

exchange
reserve Total

Non-
controlling

interests
Total

equity
2014 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000

             
At 1 January 2014 34,857 (266,285) 275,389 2,531 8,228 338 176 3,693 58,927 (30) 58,897

           
Profit for the period — 12,676 — — — — — — 12,676 (1) 12,675

Other comprehensive
 income
Foreign currency
 translation
 adjustment — — — — — — — 44 44 — 44
Share of reserve
 of associates — — — — — — — (377) (377) — (377)
Unrealised loss on
 available-for-sale
 financial assets — — — — — (135) — — (135) — (135)

           
Total comprehensive
 income for
 the period — 12,676 — — — (135) — (333) 12,208 (1) 12,207

           
At 30 June 2014 34,857 (253,609) 275,389 2,531 8,228 203 176 3,360 71,135 (31) 71,104
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consolidated statement of changes in equity

For the six months ended 30 June 2013

Equity attributable to shareholders of the Company 

Share
capital

Accumulated
losses

Share
premium

Share-based
payment
reserve

Capital
redemption

reserve

Investment
revaluation

reserve
Statutory

reserve

Shares held
for share

award
scheme

Foreign
currency

exchange
reserve Total

Non-
controlling

interests
Total

equity
2013 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000 US$’000

             
At 1 January 2013 34,857 (240,696) 333,825 3,825 8,228 — 176 (2,216) 3,234 141,233 60 141,293

            
Distribution of
 shares awarded — (430) — (1,786) — — — 2,216 — — — —
Dividend payment (note 10) — — (58,436) — — — — — — (58,436) — (58,436)
Share-based payment
 (note 4) — — — 969 — — — — — 969 — 969
Share options forfeited — 477 — (477) — — — — — — — —

            
Transactions with
 shareholders — 47 (58,436) (1,294) — — — 2,216 — (57,467) — (57,467)

            
Loss for the period — (26,903) — — — — — — — (26,903) (63) (26,966)

Other comprehensive
 income
Foreign currency translation
 adjustment — — — — — — — — 277 277 1 278
Share of reserve
 of associates — — — — — — — — 10 10 — 10
Unrealised loss on available-
 for-sale financial assets — — — — — (538) — — — (538) — (538)

            
Total comprehensive
 income for the period — (26,903) — — — (538) — — 287 (27,154) (62) (27,216)

            
At 30 June 2013 34,857 (267,552) 275,389 2,531 8,228 (538) 176 — 3,521 56,612 (2) 56,610
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condensed consolidated statement of cash flows

For the six months ended 30 June 2014

(Unaudited)
For the six months ended

30 June 2014 30 June 2013
US$’000 US$’000

   
Net cash (used in)/generated from
 operating activities (2,281) 60,307

Net cash (used in)/generated from
 investing activities (263) 119

Net cash used in financing activities — (58,436)
  

Net (decrease)/increase in cash and cash equivalents (2,544) 1,990

Cash and cash equivalents at the beginning
 of the period 9,055 11,447

  
Cash and cash equivalents at the end
 of the period 6,511 13,437

  
Analysis of balances of cash and
 cash equivalents:
 Cash and bank balances 6,511 13,437

  



Regent Pacific Group Limited 

10

notes to the interim financial rePort

For the six months ended 30 June 2014

1. general information and basis of PreParation

The Company was incorporated in the Cayman Islands with limited liability. Its registered office is at P.O. 
Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands. The Company’s shares are listed 
on The Stock Exchange of Hong Kong Limited (the “HK Stock Exchange”) and are also traded on the 
OTC market (Freiverkehr) of the Frankfurt Stock Exchange.

The Company’s principal activity is investment holding, and the principal activities of the Group consist of 
exploration and mining of natural resources, and corporate investments.

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

The accounting policies used in the preparation of the interim financial report are consistent with those 
used in the annual financial statements for the year ended 31 December 2013, except for the adoption 
of the new and revised Hong Kong Financial Reporting Standards (“HKFRSs”) (which include individual 
Hong Kong Financial Reporting Standards, HKASs and Interpretations) as disclosed in note 2 to the 
interim financial report and to include the following paragraph under the accounting policy of “Associates” 
as stated in the annual financial statements for the year ended 31 December 2013:

“Goodwill is calculated at each stage of the acquisition based on the consideration paid and share of 
fair value of net assets acquired at the date of each acquisition. If the sum of this consideration is lower 
than the fair value of the net assets acquired, the difference is recognised in profit or loss as a gain from 
bargain purchase.”

The interim financial report 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 31 December 2013.
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2. adoPtion of new or revised hKfrss

In the current period, the Group has applied for the first time the following new standards, amendments 
and interpretations (the “new HKFRSs”) issued by the HKICPA, which are relevant to and effective for 
the Group’s financial statements for the annual period beginning on 1 January 2014:

Amendments to HKFRS 10, 12 and Investment Entities
 HKAS 27 (2011)
Amendments to HKAS 32 Offsetting Financial Assets and Financial
  Liabilities
Amendments to HKAS 36 Recoverable Amount Disclosures for
  Non-Financial Assets
HK (International Financial Reporting Levies
 Interpretation Committee) 21

The adoption of these new HKFRSs had no material impact on how the results and financial position for 
the current and prior periods have been prepared and presented.

At the date of authorisation of these financial statements, certain new HKFRSs, that are potentially 
relevant to the Group’s operation, have been published but are not yet effective and have not been 
adopted early by the Group:

Effective for
accounting period
beginning on or after

   
HKFRS 9 Financial Instruments No mandatory effective

 date yet determined but
 is available for adoption

HKFRS 15 Revenue from Contract with Customers 1 January 2017
Amendments to HKAS 16 Property, Plant and Equipment 1 January 2016
Amendments to HKAS 38 Intangible Assets 1 January 2016
HKFRSs (Amendments) Annual Improvements 2010-2012 Cycles 1 July 2014
HKFRSs (Amendments) Annual Improvements 2011-2013 Cycles 1 July 2014
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HKFRS 9 – Financial Instruments

Under HKFRS 9, financial assets are classified into financial assets measured at fair value or at 
amortised cost depending on the entity’s business model for managing the financial assets and the 
contractual cash flow characteristics of the financial assets. Fair value gains or losses will be recognised 
in profit or loss except for those non-trade equity investments, which the entity will have a choice to 
recognise the gains and losses in other comprehensive income. HKFRS 9 carries forward the recognition, 
classification and measurement requirements for financial liabilities from HKAS 39, except for financial 
liabilities that are designated at fair value through profit or loss, where the amount of change in fair value 
attributable to change in credit risk of that liability is recognised in other comprehensive income unless 
that would create or enlarge an accounting mismatch. In addition, HKFRS 9 retains the requirements in 
HKAS 39 for derecognition of financial assets and financial liabilities.

The Directors are in the process of making an assessment of the expected impact of these amendments, 
new or revised standards and interpretations in the period of initial application. Presently, the Directors 
are of the opinion that these amendments are unlikely to have a significant impact on the Group’s results 
of operations and financial position.

3. segment information

The Group identifies operating segments and prepares segment information based on the regular internal 
financial information reported to the Executive Director for decisions about resources allocation to the 
Group’s business components and for review of the performance of those components. The business 
components in the internal financial information reported to the Executive Director are determined 
following the Group’s major product and service lines.

The Directors have identified the Group’s four product and service lines as operating segments as 
follows:

Biopharma : Development and marketing of pharmaceutical products
Coking Coal : Production of coking coal
Metals Mining : Exploration and mining of metal resources
Corporate Investment : Investment in corporate entities, both listed and unlisted

These operating segments are monitored and strategic decisions are made on the basis of segment 
operating results. There were no sales between the reportable segments.
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The measurement policies the Group uses for reporting segment results under HKFRS 8 are the same 
as those used in its financial statements prepared under HKFRSs, except that:

• finance costs;

• income tax;

• corporate income and expenses which are not directly attributable to the business activities of any 
operating segment; and

• share of results of associates accounted for using the equity method are not included in arriving at 
the operating results of the operating segment.

Segment assets include all assets but exclude investments in available-for-sale financial assets and 
interests in associates.

Segment liabilities exclude corporate liabilities which are not directly attributable to the business activities 
of any operating segment and are not allocated to a segment.

Information regarding the Group’s reportable segments is set out below:

For the six months ended 30 June 2014

(Unaudited)
     

Biopharma
Coking

Coal
Metals
Mining

Corporate
Investment Total

US$’000 US$’000 US$’000 US$’000 US$’000
      

Revenue from external customers — — — 130 130
     

Segment results — (10) (454) (3,262) (3,726)
Gain from bargain purchase of associate 19,375 — — — 19,375
Share of results of associates (1,817) (2,432) — 1,275 (2,974)

     
Consolidated profit/(loss) before
 income tax expense 17,558 (2,442) (454) (1,987) 12,675
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For the six months ended 30 June 2013

(Unaudited)
    

Coking
Coal

Metals
Mining

Corporate
Investment Total

US$’000 US$’000 US$’000 US$’000
     

Revenue from external customers — — 3,123 3,123
    

Segment results (8) (1,018) (33,184) (34,210)
Share of results of associates 296 — 1,343 1,639

    
Consolidated profit/(loss) before
 income tax expense 288 (1,018) (31,841) (32,571)

    

Biopharma
Coking

Coal
Metals
Mining

Corporate
Investment Total

US$’000 US$’000 US$’000 US$’000 US$’000
      

Segment assets
– As at 30 June 2014 (unaudited) 30,233 1,617 10 42,782 74,642

     
– As at 31 December 2013 (audited) — 4,377 22 58,240 62,639
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4. oPerating loss

(Unaudited)
For the six months ended

30 June 30 June
2014 2013

US$’000 US$’000
   

Operating loss is arrived at after charging:
Auditors’ remuneration 58 60
Depreciation on owned property, plant and equipment 47 49
Operating lease charges on property and equipment 395 388
Share-based payment # — 969
Realised loss on disposal of financial assets
 at fair value through profit or loss@(1) — 3,985
Unrealised loss on financial assets at fair value
 through profit or loss@ (1) — 23,996
Unrealised loss on derivative financial instruments@(2) 640 —

  
and crediting:
Interest income on bank deposits* 9 83
Net foreign exchange gain* 19 1,377
Dividend income from listed equities* 22 22
Exchange gain arising from retranslation of
 potential capital gain tax (note 9 (iii)) — 1,592
Realised gain on disposal of financial assets at
 fair value through profit or loss@(1) 10 —
Unrealised gain on financial assets at fair
 value through profit or loss@ (1) 37 —
Unrealised gain on derivative financial instruments@(2) — 432
Realised gain on derivative financial instruments@(2) 185 452

  
# Included in the share-based payment was equity settled employee share-based payment of nil 

(2013: US$969,000) in relation to share awards granted to Directors and employees.

@ These amounts constitute the fair value loss of US$408,000 (2013: US$27,097,000) in the 
consolidated statement of comprehensive income.

(1) During the period ended 30 June 2014, net profits on financial assets at fair value through profit or 
loss amounted to US$47,000 (2013: net losses of US$27,981,000), of which net unrealised profit 
of US$37,000 (2013: net unrealised loss of US$23,996,000) represented profit or loss resulted 
from the change in market value of the Group’s financial assets at fair value through profit or loss.

(2) During the period ended 30 June 2014, net losses on derivative financial instruments amounted to 
US$455,000 (2013: net profits of US$884,000).

* Included in revenue
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5. taxation

The amount of taxation in the consolidated statement of comprehensive income represents:

(Unaudited)
For the six months ended

30 June 30 June
2014 2013

US$’000 US$’000
   

Deferred tax (note 9)
 – current period — (5,605)

  

No provision for Hong Kong profits tax has been made in the interim financial report as all the Group 
companies which are subject to such tax have sustained losses for taxation purposes for the periods 
ended 30 June 2014 and 2013. Overseas tax is calculated at the rates applicable in the respective 
jurisdications.

Deferred tax credit for the period ended 30 June 2013 of US$5,605,000 represented reversal of 
Australian Capital Gains Tax (“CGT”) provision on certain Australian equity investments, as set out in 
note 9.

Share of associates’ tax credit for the six months ended 30 June 2014 of US$86,000 (2013: US$40,000) 
are included in the consolidated statement of comprehensive income as share of results of associates.

6. earnings/(losses) Per share

The calculation of basic earnings per share is based on the profit attributable to shareholders for the 
period ended 30 June 2014 of US$12,676,000 (2013: losses of US$26,903,000) and on the weighted 
average number of ordinary shares of 3,485,730,523 (2013: 3,437,124,512) in issue during the period.

As the exercise price of the Company’s share options were higher than the average market price of the 
Company’s shares for the periods ended 30 June 2014 and 2013, the conversion of such share options 
is not assumed in the computation of diluted earnings/(losses) per share for the periods ended 30 June 
2014 and 2013.

Subsequent to the period ended 30 June 2014 and prior to the date of this report, no ordinary shares 
were issued and allotted.
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7. interests in associates

(Unaudited) (Audited)
As at As at

30 June 31 December
2014 2013

US$’000 US$’000
   

Share of net assets 48,433 19,672
Impairment (10,538) (10,538)

  
37,895 9,134

  

At 30 June 2014, the Group’s associates and their carrying value comprised the following:

(Unaudited) (Audited)
As at As at

30 June 31 December
Percentage of 2014 2013

interest US$’000 US$’000
    

Regent Markets Holdings Limited 49.90% 6,147 4,855
West China Coking and
 Gas Company Limited 25% 1,515 4,279
Plethora Solutions Holdings plc 14.81% 30,233 —

  
37,895 9,134

  

Plethora reclassified as an associate as of 1 January 2014

Plethora was incorporated in the United Kingdom and its shares are traded on the Alternative Investment 
Market (“AIM”) on the London Stock Exchange. Its principal activities are the development and 
commercialisation of a pharmaceutical treatment of PE in the area of men’s sexual health.

The Group started accumulating its interest in Plethora in the previous year in 2013 and accounted for its 
interest as financial assets at fair value through profit and loss (“FAFVPL”). As at 31 December 2013 the 
Group held a 13.85% interest in Plethora at a carrying value of US$12,026,000, which was based on its 
last quoted market price on the AIM at that date.

On 1 January 2014, the Group’s Chief Executive Officer, Mr Jamie Gibson was appointed as the Chief 
Executive Officer and as an executive director of Plethora. This appointment was on behalf of the 
Group and consequently the Directors consider the Group has significant influence over the financial 
and operating decisions of Plethora. Accordingly, the Group has reclassified its interest in Plethora from 
FAFVPL to interest in associate as of 1 January 2014.
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Under HKAS 28 “Investments in Associates and Joint Ventures”, on the date Plethora became an 
associate, the Group is required to identify the difference between cost of the investment and the net 
fair value of the investee’s identifiable assets and liabilities. Where the Group’s share of net fair value 
of the identifiable assets and liabilities is greater than the cost or carrying value of the investment, such 
difference, sometimes referred to as a “bargain purchase” is taken to profit and loss.

The fair values of identifiable assets and liabilities of Plethora on 1 January 2014 were:

(Unaudited)
Fair values Carrying

recognised on values on
1 January 1 January

2014 2014
US$’000 US$’000

   
Intangible asset 253,460 —
Trade and other receivables 822 822
Cash and cash equivalents 5,164 5,164
Trade and other payables (1,918) (1,918)
Convertible bonds (5,677) (5,677)
Warrants (9,675) (9,675)
Deferred tax liability (25,346) —

  
Net assets/(liabilities) acquired 216,830 (11,284)

  
The fair value of consideration transfer:

Share of total identifiable net assets at fair value
 (13.85% interests) 30,031
Gain from bargain purchase of associate (18,005)

 
Deemed consideration on acquisition 12,026

 

The significant difference between the carrying values of the assets and liabilities as reflected by Plethora 
in its books and the fair values of the same as determined by the Group at 1 January 2014 is the 
valuation attributed to an intangible asset or patent referred to as PSD502TM, a pharmaceutical product 
for the treatment of PE. Plethora has self-developed this product and has not capitalised any of the costs 
used to develop PSD502TM nor any of the future value this product may derive. The Group, with the 
assistance of a professional independent valuation expert, Jones Lang LaSalle Corporate Appraisal and 
Advisory Limited, has determined the fair value of PSD502TM to be in the region of GBP 153 million (or 
approximately US$253 million).



19

Interim Report 2014

The valuation of PSD502TM was based on the “relief from royalty method”, whereby the value of the 
patent is based on the present worth of future economic benefits to be derived from the projected royalty 
income. This method is a widely accepted and commonly used valuation method to value intangible 
assets, including patents and trademarks. Key assumptions underlying the valuation were the discount 
rate, which ranged from 17% to 21%, life of the patent, market size and expected market share, royalty 
rates that can be achieved, timing of product launch dates and sales volumes. A corresponding deferred 
tax liability of US$25.35 million (or GBP 15.30 million) was determined based on the valuation of the 
patent (PSD502TM) using the expected corporate tax rate at which the royalty income from this intangible 
asset will be taxed at. Further details of the operations, progress of development and key factors 
underlying Plethora’s business are set out in the section of “Review of Results and Operations” in pages 
39 to 45 of the interim financial report.

As a result of this fair value exercise, the Group determined there was a bargain purchase gain arising 
from the equity accounting of Plethora of US$18,005,000. Subsequently, on 10 January 2014, the 
Group acquired a further 4,000,000 ordinary shares of Plethora, which increased the Group’s ownership 
to 14.81% for a consideration of US$711,000. The Group made a further bargain purchase gain of 
US$1,370,000, giving rise to a total gain from bargain purchase of US$19,375,000. This has been 
credited as income in the consolidated statement of comprehensive income.

The Group’s share of the results in Plethora and its aggregated assets and liabilities are shown below:

(Unaudited)
For the six

months ended
30 June 2014

US$’000
  

Assets 35,867
Liabilities (5,634)
Revenue —
Share of loss* (1,817)

 
Percentage held 14.81%

 

* including US$1.4 million of amortisation of the patent, net of deferred tax liabilities.
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Movement in interests in associates for the six months ended 30 June 2014 is summarised in the table 
below:

(Unaudited)
As at

30 June
2014

US$’000
  

Beginning of the period 9,134
Reclassified from FAFVPL 12,026
Addition 711
Gain from bargain purchase of associate 19,375
Share of results of associates (2,974)
Unrealised exchange loss on translation (377)

 
End of the period 37,895

 

8. trade Payables, dePosit received, accruals and other Payables

(Unaudited) (Audited)
As at As at

30 June 31 December
2014 2013

US$’000 US$’000
   

Trade payables 100 100
Deposit received, accruals and other payables 2,967 3,205

  
3,067 3,305
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At 30 June 2014 and 31 December 2013, the ageing analysis of trade payables was as follows:

(Unaudited) (Audited)
As at As at

30 June 31 December 
2014 2013

US$’000 US$’000
   

Due within 1 month or on demand — —
More than 6 months 100 100

  
100 100

  

Included in trade payables were those payables placed in trust accounts amounting to US$29,000 as at 
30 June 2014 (31 December 2013: US$29,000).

The fair value of trade payables, deposit received, accruals and other payables approximates their 
respective carrying amounts at the reporting date.
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9. deferred tax

The movements of deferred tax assets and liabilities during the period/year are as follows:

(Unaudited) (Audited)
For the six months 

ended 30 June 2014
For the year ended 
31 December 2013

US$’000 US$’000
   

At the beginning of the period/year — 7,197
  

(i) Reversal of CGT on gain of 
 BC Iron Limited (“BCI”) shares — (11,681)
(ii) Reversal of deferred tax asset arising from 
 unrealised capital loss on Venturex shares — 5,347

  
Net credit to profit or loss for the period/year — (6,334)

  
(iii) Exchange gain arising from movement 
 in A$ versus US$ — (863)

  
At the end of the period/year — —

  

(i) In 2012, deferred tax charge arisen from the potential CGT payable on the unrealised gain of 
the Company’s interests in equity shares of BCI in the amount of A$12,784,000 (approximately 
US$13,274,000) was charged to the profit or loss. On 16 January 2013, the Company sold its BCI 
shares. The Australian Taxation Office (“ATO”) considered that CGT was payable in relation to 
the realised gain on such disposal. On 24 January 2013, the Company received orders from the 
Federal Court of Australia in relation to a notice of assessment issued by the ATO (“Assessment”) 
for the amount referred to above. The amount of the potential tax was due and payable on 2 
December 2013, and the orders provided that the Company must not remove from Australia or 
dispose of, deal with or diminish the value of its assets in Australia up to the unencumbered value 
of the amount assessed. The Company sought external professional advice in relation to the 
orders and assessment and understands that the ultimate determination of the potential taxation 
liability will be subject to a valuation of BCI’s real property (including mining tenements) and non-
real property assets. In light of the Assessment and orders, the Directors made a provision for 
CGT as per the Assessment as at 31 December 2012 pending a final report and conclusion by 
the Company’s professional advisors on this matter.

 During the financial year ended 31 December 2013, the Company received independent valuation 
advice from its professional advisors indicating that, based on a valuation of BCI’s real property 
(including mining tenements) and non-real property assets, the Company has strong and 
compelling grounds to challenge the Assessment in its entirety. As a consequence of the advice 
received, the Company wrote back the provision for CGT made in 2012 on the gain on BCI shares 
(which was shown under deferred tax as explained above) amounted to US$11,681,000.
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(ii) The Company and its advisers are also closely monitoring any developments in Australian taxation 
law that may be relevant to its analysis and position and should any change or development take 
place the Company will, following advice, revisit its treatment of the potential Australian tax should 
the need arise. In this respect the Board noted that, during the period to 30 June 2014, there have 
been further legal developments regarding the Australian taxation rules applicable to the Company 
and its prior disposal of its investment in BCI. In light of these developments the Company has 
taken further external advice from its Australian advisers as to its position. Notwithstanding these 
developments and following the updated advice received, the Directors continue to believe that 
the Company has strong and compelling grounds to challenge the Assessment in its entirety. 
Should any change to Australian law or the interpretation thereof render the approach adopted 
by the Company and its external advisers in relation to this matter as being no longer correct or 
consistent with the relevant change or development, whether in whole or part, the calculations 
supporting the Company’s position (with respect to the value ascribed to BCI’s real property 
(including mining tenements) and non-real property assets at the relevant time) may change and 
potentially have a material and adverse effect on the Company’s accounts going forward.

The Company is continuing to work closely with its Australian advisers to determine the most 
appropriate course of action in respect of resolving the matter with the Commissioner of Taxation 
and will provide further updates to the market in due course.

In 2012, the Company recognised a CGT credit or deferred tax asset arising on the unrealised 
capital loss on its investment in another Australian equity investment, Venturex. CGT credits may 
only be recognised or utilised to the extent the Company has CGT charges it can be used to 
offset against, such as the unrealised gain on BCI shares. Accordingly the Company recognised a 
deferred tax asset in respect of CGT for Venturex of US$6,076,000 in 2012.

Because of the sale of BCI shares in January 2013, there were no other potential CGT charges 
against which the Company could offset its CGT credits arising from the unrealised losses on its 
Venturex investment. Consequently, the Directors were not able to indicate with certainty that the 
Company would have future taxable capital gains to utilise the CGT credits on Venturex and the 
deferred tax asset arising from the unrealised capital loss on Venturex carried forward from 2012 
was reversed in 2013.

(iii) During the year ended 31 December 2013, the Company recognised an exchange gain of 
approximately US$1,592,000 in relation to the potential CGT arising on the gain of BCI shares 
(as explained in (i) above) and an exchange loss of approximately US$729,000 in relation to the 
potential deferred tax assets on the unrealised loss of Venturex shares (as explained in (ii) above) 
as a consequence of the depreciation of the A$ against the US$ of approximately 12% during the 
year ended 31 December 2013. In aggregate, there was a net exchange gain of approximately 
US$863,000.

No deferred tax asset or liability has been recognised for the six months ended 30 June 2014.
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10. dividends

(Unaudited)
For the six months ended

30 June 2014 30 June 2013
US$’000 US$’000

   
Special, paid – HK$0.13 per share — 58,436

  

No interim dividend has been declared in respect of the six months ended 30 June 2014 (2013: nil).

11. share caPital

Authorised:

Number of 
ordinary 

shares of 
US$0.01 each US$’000

Number of 
unclassified 

shares* US$’000
Total number 

of shares
Total 

US$’000
       

At 30 June 2014
 and 31 December 2013 10,000,000,000 100,000 550,000,000 5,500 10,550,000,000 105,500

      

Issued and fully paid:
Total number 

of shares
Total 

US$’000
   

At 1 January 2013,
 31 December 2013 and
 30 June 2014 3,485,730,523 34,857

  

* Unclassified shares of US$0.01 each, which may be issued as ordinary shares or as non-voting 
convertible deferred shares of US$0.01 each.

 As at 1 January 2014, the total issued ordinary share capital of the Company consisted of 3,485,730,523 
shares. During the six months ended 30 June 2014 and prior to the date of this report, no new shares 
were issued and allotted by the Company, and no shares were repurchased by the Company.
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 SHARE OPTION SCHEME (2002)

 The Company’s share option scheme, named “Share Option Scheme (2002)” (the “Share Option Scheme 
(2002)”), which was adopted with shareholders’ approval at the Company’s annual general meeting held 
on 15 November 2002, expired on 15 November 2012, being the tenth anniversary of its commencement 
date. The provisions of the rules of the Share Option Scheme (2002) shall remain in full force and effect 
to the extent necessary to give effect to the exercise of any options granted and remaining outstanding 
prior to the date of the expiry.

 As at 1 January 2014, under the Share Option Scheme (2002) there were outstanding and vested options 
entitling the holders to subscribe for an aggregate of 122,366,132 ordinary shares (1 January 2013: 
150,366,132 shares) at exercise prices ranging from HK$0.266 to HK$1.152 per share, representing 
3.51% (1 January 2013: 4.31%) of the Company’s then issued ordinary share capital and 3.39% (1 
January 2013: 4.14%) of the enlarged ordinary share capital. All the outstanding options in respect of an 
aggregate of 122,366,132 shares or 100% were vested (1 January 2013: all the outstanding options in 
respect of an aggregate of 150,366,132 shares or 100%).

 During the six months ended 30 June 2014 and prior to the date of this report:

• No new options were granted (2013: nil);

• No vested options were exercised (2013: nil);

• No outstanding options lapsed (2013: Outstanding options in respect of an aggregate of 
28,000,000 shares lapsed on 30 June 2013 upon termination of the employment of four 
employees); and

• No options were cancelled (2013: nil).

 Accordingly, as at 30 June 2014 and as at the date of this report, under the Share Option Scheme (2002) 
there were/are outstanding options entitling the holders to subscribe for an aggregate of 122,366,132 
ordinary shares (30 June 2013: 122,366,132 shares) at exercise prices ranging from HK$0.266 to 
HK$1.152 per share, representing 3.51% (30 June 2013: 3.51%) of the Company’s then issued ordinary 
share capital and 3.39% (30 June 2013: 3.39%) of the enlarged ordinary share capital. All the outstanding 
options in respect of an aggregate of 122,366,132 shares or 100% were vested (30 June 2013: all the 
outstanding options in respect of an aggregate of 122,366,132 shares or 100%). Exercise in full of the 
outstanding options would result in the issue of 122,366,132 additional ordinary shares for aggregate 
proceeds, before expenses, of HK$80,567,528 (approximately US$10,329,170).



Regent Pacific Group Limited 

26

 Particulars of the options held under the Share Option Scheme (2002) by various participants are as 
follows:

i. Directors, Chief Executive and substantial shareholders

 As at 1 January 2014, outstanding and vested options in respect of an aggregate of 87,600,000 
shares were held by the Chief Executive Officer (also the Executive Director) and other Directors, 
details of which are set out below:

1. An option, which was granted on 9 September 2004, entitling the Chief Executive Officer 
to subscribe, in stages, for 11,000,000 ordinary shares at the exercise price of HK$0.266 
per share;

2. An option, which was granted on 4 April 2006, entitling the Chief Executive Officer to 
subscribe, in stages, for 45,600,000 ordinary shares at the exercise price of HK$0.300 per 
share; and

3. Options, which were granted on 2 October 2007, entitling the Non-Executive Co-Chairman 
(James Mellon), the Chief Executive Officer and an Independent Non-Executive Director to 
subscribe, in stages, for an aggregate of 31,000,000 ordinary shares at the exercise price 
of HK$1.152 per share.

 During the six months ended 30 June 2014 and prior to the date of this report, no new options 
were granted; no vested options were exercised; and no outstanding options lapsed or were 
cancelled.

 Particulars of the options granted to and held by the Directors and the Chief Executive Officer 
are set out in detail under the section headed “Directors’ Interests in Securities and Options” in 
this report. No options were granted to or held by any associates of the Directors or the Chief 
Executive Officer of the Company at any time during the period or prior to the date of this report.

 No options were granted to or held by any substantial shareholder of the Company (other than: (i) 
James Mellon who is also the Non-Executive Co-Chairman of the Company and (ii) Jamie Gibson 
who is also the Executive Director and the Chief Executive Officer of the Company), as referred to 
in the section headed “Substantial Shareholders” in this report, or their respective associates, at 
any time during the period or prior to the date of this report.
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ii. Full-time employees

 As at 1 January 2014, outstanding and vested options in respect of an aggregate of 20,766,132 
shares were held by the full-time employees of the Group (excluding the Directors of the 
Company), details of which are set out below:

1. An option, which was granted on 9 September 2004, entitling a full-time employee of 
the Group to subscribe, in stages, for 100,000 ordinary shares at the exercise price of 
HK$0.266 per share;

2. Options, which were granted on 4 April 2006, entitling the full-time employees of the Group 
to subscribe, in stages, for an aggregate of 4,524,000 ordinary shares at the exercise price 
of HK$0.300 per share;

3. Options, which were granted on 14 December 2006, entitling the full-time employees of 
the Group to subscribe, in stages, for an aggregate of 4,104,000 ordinary shares at the 
exercise price of HK$0.325 per share; and

4. Options, which were granted on 2 October 2007, entitling the full-time employees of the 
Group to subscribe, in stages, for an aggregate of 12,038,132 ordinary shares at the 
exercise price of HK$1.152 per share.

 During the six months ended 30 June 2014 and prior to the date of this report, no new options 
were granted; no vested options were exercised; and no outstanding options lapsed or were 
cancelled.

iii. Participants in excess of individual limit

 No participants were granted with options in respect of an aggregate number of shares in the 
Company which was in excess of the individual limit referred to in the HK Listing Rules at any time 
during the six months ended 30 June 2014 or prior to the date of this report.
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iv. Suppliers of goods and services

 As at 1 January 2014, outstanding and vested options in respect of an aggregate of 14,000,000 
shares were held by the service providers, details of which are set out below:

1. An option, which was granted on 15 May 2007, entitling a consultant (a former Non-
Executive Director who resigned on 12 February 2008 and was appointed as a consultant) 
to subscribe, in stages, for 12,000,000 ordinary shares at the exercise price of HK$0.780 
per share; and

2. An option, which was granted on 2 October 2007, entitling a consultant (a former 
Independent Non-Executive Director who resigned on 12 February 2008 and was 
appointed as a consultant) to subscribe, in stages, for 2,000,000 ordinary shares at the 
exercise price of HK$1.152 per share.

 During the six months ended 30 June 2014 and prior to the date of this report, no new options 
were granted; no vested options were exercised; and no outstanding options lapsed or were 
cancelled.

v. Other participants

 No options were granted to or held by participants other than those referred to in sub-paragraphs 
(i) to (iv) above at any time during the six months ended 30 June 2014 or prior to the date of this 
report.

 All share-based employee compensation will be settled in equity. The Group has no legal or constructive 
obligation to repurchase or settle the option in cash.

 Share options and the weighted average exercise price are as follows for the reporting periods presented:

30 June 2014 30 June 2013
  

Weighted 
average

Weighted 
average

exercise price exercise price
Number (HK$) Number (HK$)

     
Outstanding at 1 January 122,366,132 0.658 150,366,132 0.651
Forfeited — — (28,000,000) 0.620

    
Outstanding at 30 June 122,366,132 0.658 122,366,132 0.658
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No share options were exercised during the six months ended 30 June 2014 and 2013. All remaining 
share options as at 30 June 2014 have been accounted for under HKFRS 2. The number of options 
exercisable at the reporting dates are as follows:

30 June 2014 30 June 2013
  

Exercisable beginning 
in financial year Number

Weighted 
average 

exercise price 
(HK$) Number

Weighted 
average 

exercise price 
(HK$)

     
– 31 December 2013 122,366,132 0.658 122,366,132 0.658

    
Outstanding at 30 June 122,366,132 0.658 122,366,132 0.658

    

The weighted average remaining contractual life of the outstanding options as of 30 June 2014 is 2.30 
years (30 June 2013: 3.30 years).

In total, no share-based payment of share options has been included in the consolidated statement of 
comprehensive income for the six months ended 30 June 2014 and 2013. No liabilities were recognised 
due to share-based payment transactions.

12. derivative financial instruments

(Unaudited) (Audited)
30 June 2014 31 December 2013

  
Assets Liabilities Assets Liabilities

Total derivatives US$’000 US$’000 US$’000 US$’000
     

Foreign exchange 
 traded futures and options — 471 14 437
Equity and stock index 
 futures and options 322 — 492 —

    
Total derivatives 322 471 506 437

    

 At 30 June 2014, there were outstanding forward, futures, options and contract-for-difference 
contracts of which the contract size amounting to approximately US$14,977,000 (31 December 2013: 
US$12,665,000) undertaken by the Group in the foreign exchange and equity markets. At as 30 June 
2014, there was an unrealised loss of US$640,000 (2013: unrealised gain of US$432,000) in respect of 
open derivative contracts.
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 In the course of the Group’s normal trading in derivatives, margin deposits of varying currencies of 
cash are held by the Group’s brokers. As at 30 June 2014, the amount of these margin deposits was 
US$887,000 (31 December 2013: US$1,382,000) and are included in prepayments, deposits and other 
receivables in the consolidated statement of financial position on page 5.

13. oPerating lease commitments

(Unaudited) (Audited)
As at As at

30 June 2014 31 December 2013
US$’000 US$’000

   
At 30 June 2014 and 31 December 2013, 
 the total future minimum lease payments 
 under non-cancellable operating 
 leases are payable as follows:

Property:
 – within 1 year 638 490
 – in the 2nd to 5th year, inclusive 1,272 8

  
1,910 498

  
Equipment:
 – within 1 year 5 5
 – in the 2nd to 5th year, inclusive 6 8

  
11 13

  
1,921 511

  

14. caPital commitments

The Group has no capital commitment as at 30 June 2014 and 31 December 2013.

15. contingent liabilities

 The Group has no material contingent liabilities as at 30 June 2014 and 31 December 2013.

16. material related Party transactions

 The Group has no material related party transactions for the six months ended 30 June 2014 and 2013.
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17. Key management Personnel

 Key management compensation amounted to US$936,000 for the six month ended 30 June 2014 (30 
June 2013: US$936,000).

18. charge on assets

As announced by the Company on 28 January 2013, 18 April 2013 and 23 August 2013 and noted in the 
paragraph headed “Australian Tax” under “Review and Prospects”, the Company received orders from 
the Federal Court of Australia in relation to an assessment issued by the Commissioner of Taxation in 
the amount of A$12.8 million following completion of the sale of its securities in BCI for gross proceeds of 
A$81.6 million (the “Assessment”). The amount of potential capital gains tax assessed is expressed to 
be due and payable on 2 December 2013.

Following consultation with the Commissioner of Taxation and pursuant to the terms of the Settlement 
Deed (as defined in the announcement dated 18 April 2013), the Company agreed to grant The 
Commonwealth of Australia, represented by the Commissioner of Taxation, a specific security deed (as 
amended by way of a deed of amendment dated 27 November 2013) (together, the “Specific Security 
Deed”) in respect of certain of the Company’s holding of 518,103,930 shares in Venturex, 10,854,568 
shares in Bannerman Resources Limited and 12,700,000 shares in Tigers Realm Coal Limited, of which 
the market value are A$3.11 million (or approximately US$2.93 million), A$0.74 million (or approximately 
US$0.70 million) and A$1.91 million (or approximately US$1.80 million) as at 30 June 2014 respectively, 
as security against the Assessment, in consideration of the Commissioner of Taxation taking steps to 
discontinue the Court orders within 7 days of the date of the Specific Security Deed and staying recovery 
action in respect of the Assessment until the matter is resolved within the time provided for in any relevant 
law following the Final Determination of Objection (as defined in the announcement dated 18 April 2013).

None of the Group’s other assets was pledged as at 30 June 2014 (2013: Nil).

19. fair value measurement

 FINANCIAL INSTRUMENTS MEASURED AT FAIR VALUE

The fair value of the Group’s current financial assets and liabilities are not materially different from their 
carrying amounts because of the immediate or short term maturity.

The fair value of non-current financial liabilities for disclosure purposes is estimated by discounting the 
future contractual cash flows at the current market interest rate available to the Group for similar financial 
instruments.
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Fair value measurements recognised in the consolidated statement of financial position

The following table presents financial assets and liabilities measured at fair value in the consolidated 
statement of financial position in accordance with the fair value hierarchy. The hierarchy groups financial 
assets and liabilities into three levels based on the relative reliability of significant inputs used in 
measuring the fair value of these financial assets and liabilities. The fair value hierarchy has the following 
levels:

– Level 1: quoted prices (unadjusted) in active markets for identical assets and liabilities;

– Level 2: inputs other than quoted prices included within Level 1 that are observable for the 
asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices); and

– Level 3: inputs for the asset or liability that are not based on observable market data 
(unobservable inputs).

The level in the fair value hierarchy within which the financial asset or liability is categorised in its entirety 
is based on the lowest level of input that is significant to the fair value measurement.

The financial assets and liabilities measured at fair value in the consolidated statement of financial 
position are grouped into the fair value hierarchy as follows:

At 30 June 2014

Level 1 Level 2 Level 3 Total
Note US$’000 US$’000 US$’000 US$’000

      
Assets
Listed securities held 
 for trading (a) 25,731 — — 25,731
Derivative financial 
 instruments (b) & (c) — 322 — 322
Available-for-sale 
 financial assets (d) 473 — — 473

    
26,204 322 — 26,526

    
Liabilities
Derivative financial 
 instruments (c) 471 — — 471
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At 31 December 2013

Level 1 Level 2 Level 3 Total
Note US$’000 US$’000 US$’000 US$’000

      
Assets
Listed securities held 
 for trading (a) 37,814 — — 37,814
Derivative financial 
 instruments (b) & (c) 14 492 — 506
Available-for-sale 
 financial assets (d) 609 — — 609

    
38,437 492 — 38,929

    
Liabilities
Derivative financial 
 instruments (c) 437 — — 437

    

There have been no significant transfers among levels of the fair value hierarchy during the reporting 
periods.

The methods and valuation techniques used for the purpose of measuring fair value are unchanged 
compared to the previous reporting periods.

(a) Listed securities held for trading

The listed equity securities are denominated in US dollars, British pounds, Canadian and 
Australian dollar. Fair values have been determined by reference to the last quoted bid prices at 
the reporting date and have been translated using the spot foreign currency rates at the end of the 
reporting period where appropriate.

(b) Derivatives

 Where derivatives are not traded either on exchanges or liquid over-the-counter markets, the fair 
value is determined with reference to the market price of equity shares to which the derivatives 
are linked to using pricing models.



Regent Pacific Group Limited 

34

(c) Derivatives

 Where derivatives are traded either on exchanges or liquid over-the-counter markets, the Group 
uses the closing price at the reporting date.

(d) Available-for-sale financial assets

 The available-for-sale financial assets are denominated in Australian dollar. Fair values have 
been determined by reference to the quoted closing prices at the reporting date and have been 
translated using the quoted closing currency rates at the end of the reporting period where 
appropriate.

20. events after rePorting date

There were no material events requiring disclosure after the date of this report.



35

Interim Report 2014

review and ProsPects

main activities

The Group’s principal activities during the period were:

• With effect from 1 January 2014 and in recognition of the Company’s significant 
investment in Plethora, Jamie Gibson was appointed as CEO of Plethora and tasked 
primarily with driving Plethora’s commercialisation of PSD502™. Following this 
appointment, the Company has equity accounted for its investment whereby the 
Group’s consolidated financial statements reflect its share (currently 14.81%) of the 
net loss of Plethora

• Helping Plethora secure the appointment of PSNW in March 2014 to undertake the 
manufacturing development leading to the successful introduction of a new 6 dose 
canister of PSD502™ for PE. This is a key final step in making product available 
for Plethora’s marketing partners that will enable a launch of the product in multiple 
territories

• Continuing to work with Plethora’s management team to unlock that value as quickly 
as possible through bringing to closure negotiations with potential strategic commercial 
marketing partners. In this respect, Plethora has received several expressions of 
interest for out-licensing PSD502TM in the US, EU and other territories. Negotiations 
are at a more advanced stage with a number of potential marketing partners and 
Plethora is hopeful that an announcement will be made in this regard over the coming 
months. However, shareholders should please note that given the nature of licensing 
talks, it is not possible to determine with accuracy the timing of completing such 
agreements, nor to give guidance on the terms thereof

• Production of coke and related by-products at West China Coking and Gas Company 
Limited (“West China Coke”) chemical plant in Yunnan Province, China, a Sino-
foreign joint venture of which the Group holds an indirect 25% interest

• Maintaining and actively monitoring its existing and significant investment of 
approximately US$6.62 million in Trinity, representing approximately 4.12% of the 
share capital of the company

• Maintaining and actively monitoring its existing and significant investment of 
approximately US$5.75 million in Condor, representing approximately 10.38% of the 
share capital of the company
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• Maintaining and actively monitoring its existing and strategic investment of 
approximately US$2.93 million in Venturex, representing approximately 33.47% of the 
share capital of the company

• Maintaining and actively monitoring its existing and significant investment of 
approximately US$3.50 million in Endeavour, representing approximately 1.09% of the 
share capital of the company

• Maintaining and actively monitoring its existing and strategic investment in Regent 
Markets, a 49.90% associated company, which, for the six months ended 30 June 
2014, has recorded turnover of US$194.03 million, a 14.61% decrease over the 
corresponding period in 2013, and a net profit of US$2.72 million (2013: US$3.01 
million)

• Continuing to evaluate existing investments around their natural life cycle with a view 
to continuing to execute our stated and successful strategy of divesting non-core 
assets and investments

• Evaluation of other exploration and business development opportunities in Australia, 
China, Indonesia and elsewhere.
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financial results

The Group reported a profit attributable to the shareholders of the Company for the six 
months ended 30 June 2014 of US$12.68 million (2013: loss of US$26.90 million).

While the first half of 2014 was another challenging period for the global economy, together 
with commodities and financial markets, economic conditions continue to improve with 
positive signs overflowing into the second half of the current financial year and beyond.

During the period, financial markets underwent (and continue to undergo) a significant 
transition as strengthening growth in high-income economies prompted an end to the 
extraordinary stimulus measures taken in the wake of the global financial crisis, culminating 
in portfolio adjustments by international investors away from developing country assets, 
leading to a significant decline in capital flows.

Closer to home, fiscal system transparency remains a key aspect of reform in China, with an 
expected reshaping of the relationship between central and local government. However, as 
credit conditions in China continue to come under increased scrutiny, the Chinese economy 
is now in a period of tighter monetary and fiscal policy, as the central government addresses 
challenges associated with local government debt. Accordingly, volatility will continue as 
growth in China moderates from the relatively rapid rates seen during the past decade with 
the inevitable transition towards a consumption based economy. All that said, growth in 
China is expected to remain at about 7.5% in 2014 as authorities seek to rein in credit and 
advance reforms while ensuring a gradual transition to a more balanced and sustainable 
growth path.

We are seeing developed market growth cushioning the effect of a slowing China. However, 
several commodities are experiencing supply issues with copper and zinc our preferred base 
metal plays and we expect prices to strengthen in 2014 compared to 2013. The broader 
commodity market picture is one in which supply shifts for many commodities are expected 
to more than offset the price effects of the projected strengthening in global activity. The 
flatlining growth anticipated in China is unlikely to result in declines in China’s commodity 
consumption, which should continue to increase with per capita income levels projected into 
the future. However, the growth and composition of commodity consumption in China should 
change as the country’s economy rebalances from that of investment to more consumption-
driven growth.

While we expect commodity markets to remain volatile, the recent bearish or consolidating 
sentiment has resulted in attractive asset valuations that your company is well positioned to 
take advantage of.
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In light of the Company’s significant investments in listed securities of companies engaged in 
the mining sector the Company is continuing to closely monitor the markets and manage its 
investments as it does in the ordinary discharge of its business.

To date, the aggregate value of the Group’s existing investment portfolio of listed securities, 
while fluctuating daily with the equity and foreign exchange markets as they are being 
marked-to-market, are largely tracking in line with the relevant resources indices.

The Group’s associates, Regent Markets, West China Coke and Plethora, contributed 
a share of profit of US$1.28 million, loss of US$2.43 million and loss of US$1.82 million 
respectively to the Group for the six months ended 30 June 2014.

We are in a strong financial position with no debt, having cash, listed and unlisted securities 
of US$34.44 million as at 30 June 2014.

Shareholders’ equity increased by 20.72% to US$71.14 million as at 30 June 2014 from 
US$58.93 million as at 31 December 2013.
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review of results and oPerations

divestments

During the period, the Group has continued to evaluate existing investments around their 
natural life cycle with a view to further executing our stated and successful strategy of 
divesting non-core assets and investments. This work will continue and the market will be 
informed of any significant divestments as and when they arise.

Plethora

The Company had a 14.81% interest in Plethora as at 30 June 2014, whose shares are listed 
on AIM. Plethora was founded in 2004 to develop PSD502™, which is for the treatment of 
PE, and is headquartered in the UK.

Plethora continues to be focussed on the development and commercialisation of its principal 
pharmaceutical product PSD502™, now known under the name of Fortacin, following 
approval granted by the European Medicines Agency (“EMA”) in July 2014. During the period 
Plethora has been primarily focussed on delivering on its core objectives of redesigning 
the canister through which the doses are applied, establishing a new production line in the 
United Kingdom, securing a commercialisation agreement for the promotion and distribution 
of Fortacin in Europe and guiding the product through the US Food and Drug Administration 
(“FDA”)’s New Drug Application (“NDA”) process in the US. Given the current stage of 
development, no sales were recorded during the period.

Commercialisation of Fortacin

Plethora is in the advanced stages of negotiating a European licensing agreement 
(“European Licensing Agreement”) with a European pharmaceutical partner (the 
“European Partner”), under which Plethora would license the rights to commercialise 
PSD502™ in Europe, Russia (including the Commonwealth of Independent States), Turkey 
and North Africa to the European Partner. Plethora would retain full commercialisation rights 
for the Rest of the World (as defined below), including but not limited to North America, Latin 
America, the Asia Pacific region, the Middle East and Sub-Sahara Africa.
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It is anticipated that the potential European Licensing Agreement would involve Plethora 
receiving:

• a payment of EUR 5 million (or approximately US$7 million) upon the signing of the 
European Licensing Agreement (in limited circumstances, if there are material issues 
in the final development stages of a six dose can, EUR 4 million (or approximately 
US$5 million) may be refundable to the European Partner);

• a payment of EUR 6 million (or approximately US$8 million) upon grant of variant 
approval from the EMA for a new six dose can;

• a payment of up to EUR 10 million (or approximately US$13 million) for the launch of 
first commercial sales in France, Germany, Italy, Spain and Portugal;

• up to EUR 25 million (or approximately US$34 million) in sales-based milestones; and

• tiered percentage royalties on net sales, ranging from the mid-teens to the mid-
twenties for 10 years from first commercial sale, and thereafter at a single digit royalty 
rate.

It is further anticipated that the potential European Licensing Agreement would involve the 
European Partner assuming responsibility for commercialisation activities in the licensed 
territories, with the European Partner also funding all costs associated with the sales and 
marketing programmes, and all additional regulatory filings that it intends to pursue in the 
licensed territory.

Whilst there can be no certainty or guarantee, the board of Plethora anticipates that the 
European Licensing Agreement will be entered into by 17 September 2014. However, it is 
not yet possible to determine with accuracy the timing of completing these discussions and 
importantly whether the parties reach a final agreement.
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Manufacturing and Product Configuration

In March 2014, Plethora announced that it had entered into an agreement with PSNW to 
develop a new six dose canister and establish a production line for the manufacture of 
PSD502™, allowing Plethora to achieve optimal price points per unit sold in accordance with 
the advice provided by specialist marketing consultants. This manufacturing partnership was 
a key development in the process of bringing PSD502™ to market in the EU and assisting in 
the submission of the NDA in the US.

PSNW has now completed the development work of a new six dose canister, enabling 
the commencement of the next phase going into a 5 litre pilot study followed by 3 100 litre 
Good Manufacturing Practice (“GMP”) batch stability and validation work for a new six dose 
canister, which will be a 17ml can with a diptube.

Following the completion of the GMP batch stability and validation studies at the end of 2014, 
an application will be submitted to the EMA for an approval of a variation of the existing 
marketing authorisation for a new 6 six dose can. Plethora now expects the Committee for 
Medicinal Products for Human Use approval to be granted during Q3 of 2015 because on 21 
March 2014, EMA changed its guidelines for stability testing related to variation applications 
made after 21 September 2014. The new guidelines require 6 months stability data on GMP 
batches rather than the previous 3 months under the old guideline. It is this varied marketing 
authorisation that will pave the way to the commercial launch of the product in Europe via the 
European Partner immediately thereafter.

Background to the Rights to Commercialise PSD502TM

In 2007, Plethora entered into the first of several agreements with Shionogi Inc. (“Shionogi”) 
under which the parties agreed that they would co-promote PSD502™ in the US following 
regulatory approval. In two successive agreements in the first half of 2009, the global 
rights for PSD502™ were acquired by Shionogi. Paul Royalty Fund Holdings II LP (“Paul 
Capital”) had historically provided funding to Plethora in connection with the development 
of PSD502™. As part of the 2009 agreements, Paul Capital’s then existing financial 
interests in Plethora and PSD502™ were extinguished and replaced by two separate royalty 
entitlements granted by Plethora and Shionogi respectively.
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In September 2011, Plethora entered an agreement with Shionogi whereby it regained 
operational and economic control of PSD502™ in Europe and the Rest of the World 
(defined to exclude the “Shionogi Territory” which encompassed North America, South 
America, Japan, Korea, Taiwan and China). In return, Plethora agreed to pay to Shionogi 
an undisclosed minority percentage share of the net income it received from the 
commercialisation of PSD502™.

In August 2013, Plethora entered a further agreement with Shionogi to take operational and 
economic control of PSD502™ for the Shionogi territory. This meant that the rights to exploit 
the global commercial and economic rights of PSD502™ had been consolidated and placed 
under the control of Plethora. This was a significant development in terms of Plethora’s 
ability to engage with potential manufacturing and commercial partners as the exclusive 
custodian of these rights throughout the world. Under the terms of this agreement, Plethora 
undertook to file, at its own cost, NDA with the FDA. In addition, the parties agreed that 
they would share the income arising from the additional territories in a fixed proportion, with 
Plethora retaining the majority proportion.

Plethora has reached agreement to which it will own the entire economic benefit of all 
revenue streams generated from PSD502™ to commercial marketing partners in the future 
on a global basis. In return for entering into the cessation agreements, Plethora will pay to 
Shionogi, Paul Capital and Dr. Richard Henry (the “Original Patent Holder”) a sum totalling 
US$25 million.

Terms of the Cessation Agreements and the Patent Transfer Agreement

The Cessation Agreements and the Patent Transfer Agreement are conditional only upon 
the passing of the resolution at a general meeting of Plethora expected to be held on 17 
September 2014 and the entering into the European Licence Agreement and the successful 
completion of the placing and subscription (see below).

Furthermore, the Cessation Agreement between Plethora and Paul Capital is conditional 
upon all funds payable under it being paid to Paul Capital by no later than 22 September 
2014. It may be possible that such date may be extended by agreement between Paul 
Capital and Plethora. However, there is no guarantee of this.
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In exchange for the payment of US$25 million in aggregate to Paul Capital, Shionogi and 
the Original Patent Holder by Plethora, the Cessation Agreements and the Patent Transfer 
Agreement provide for the termination of all royalty entitlements for Paul Capital, Shionogi 
and the Original Patent Holder relating to PSD502TM and the acquisition by Plethora of 
all patents and all other intellectual property rights related to PSD 502TM. In addition, the 
Cessation Agreements provide for the termination and release of all other claims that Paul 
Capital, Shionogi and the Original Patent Holder may have against Plethora or PSD502™. 
As such, the Cessation Agreements constitute a “clean break” between Plethora on the one 
hand and Paul Capital, Shionogi and the Original Patent Holder respectively on the other.

Following completion of the Cessation Agreements and the Patent Transfer Agreement, 
Plethora will be free to pursue the development, marketing and distribution of PSD502™ 
without any involvement from Paul Capital, Shionogi or the Original Patent Holder, and 
Plethora will control the entire economic benefit of all future revenue streams generated from 
the “out licencing” of PSD502™ to commercial marketing partners on a global basis.

If Plethora successfully completes the private placing and subscription, it would raise GBP 
15.9 million (or approximately US$26.2 million) before expenses. The net proceeds from the 
placing will be used to pay US$25 million to Shionogi, Paul Capital and the Original Patent 
Holder as consideration for the release of their rights to a share of future royalty income 
relating to PSD502™. The remainder of the funds, together with a further with a further 
expected investment of GBP 2.28 million (or approximately US$3.76 million) from Regent, 
raised will be used to:

• to finance the ongoing costs of the processes required to prepare an NDA and file and 
prosecute this with the FDA;

• to finance the ongoing costs of the manufacturing and development work with PSNW 
for a new 6 dose can; and

• to provide ongoing working capital needs of the business.
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Financial Results

During the first half of 2014 Plethora recorded an operating loss of GBP 1,972,000 (H1 2013: 
GBP 1,165,000, FY 2013: GBP 2,898,000).

This loss comprised research and development (“R&D”) costs related to the regulatory 
development of Fortacin of GBP 1,052,000 (H1 2013: GBP 550,000, FY 2013: GBP 
1,312,000) and administrative expenses of GBP 920,000 (H1 2013: GBP 615,000, FY 2013: 
GBP 1,586,000). The underlying R&D costs and administrative expenses were broadly lower 
than the board’s expectation but in line with budget after adjusting for non-cash related share 
option costs. R&D costs are currently being driven by the project to establish a manufacturing 
line with the Company’s manufacturing partner. Although these costs are expected to fall 
significantly following the year end overall costs are expected to be maintained as the US 
FDA approval process begins to gather pace supported by a final clinical trial using the latest 
batches of manufactured product. The Plethora board has taken action to reduce employee 
and directors’ costs within administrative expenses during the period. Staff and directors’ 
fees, excluding share option costs, for the period were GBP 113,000 (H1 2013: GBP 196,000 
FY 2013: GBP 621,000). In addition, Plethora has taken into account an amortisation charge 
of GBP 819,000 (net of tax) for the six months to 30 June 2014 arising from the recognition 
of an intangible asset (patent relating to PSD502TM) on initial recognition of Plethora as an 
associate as at 1 January 2014. Further details of this intangible asset are set out in note 7 
to the interim financial report.

A net finance income of GBP 242,000 (H1 2013: cost GBP 456,000, FY 2013: cost GBP 
6,152,000) was recognised in the interim results for the six months ended 30 June 2014. The 
income was generated by a revaluation of the cost of the warrant instruments as at 30 June 
2014 in line with the current share price which generated a partial release of the provision 
back to the profit and loss account.

On the basis that all R&D expenditure is expensed there were no significant balance sheet 
movements to comment upon during the six months ended 30 June 2014.

At 30 June 2014 Plethora had cash resources of GBP 1,061,000 (H1 2013: GBP 552,000, 
FY 2013: GBP 3,117,000).



45

Interim Report 2014

Outlook

Plethora is on track in relation to all its key performance measures as it moves along the 
path to establishing an approved manufacturing facility and bringing Fortacin to market. 
The anticipated first commercialisation agreement with its European Partner will represent 
a major milestone in the development of the business. This should help to pave the way to 
new agreements in new territories in parallel with continued progress towards FDA approval 
to facilitate the launch of the product in the key North American market.

With effect from 1 January 2014 and in recognition of the Company’s significant investment, 
Jamie Gibson was appointed as CEO of Plethora and tasked with the driving the company’s 
successful commercialisation of PSD502™.

west china coKe

During the six months ended 30 June 2014, West China Coke’s operations produced a total 
of 256,255 tonnes of coke, 17,770 tonnes of refined methanol, 9,827 tonnes of tar, 1,823 
tonnes of ammonium sulphate and 2,855 tonnes of crude benzol. This produced revenue of 
RMB 1,329 million or US$215.51 million (2013: RMB 765.31 million or US$123.63 million) 
and a net loss of RMB 59.98 million or US$9.73 million (2013: profit of RMB 6.06 million or 
US$0.98 million). The average coke price and methanol price received in the six months 
ended 30 June 2014 was RMB 1,148 per tonne (approximately US$186.16 per tonne) and 
RMB 2,507 per tonne (approximately US$406.54 per tonne), respectively.

regent marKets

Regent Markets reported turnover for the six months ended 30 June 2014 of US$194.03 
million, a 14.61% decrease over the corresponding period in 2013. Net profit for the six 
months ended 30 June 2014 was US$2.72 million (2013: US$3.01 million). The company 
continues to lead the UK’s fixed-odds financial betting sector and is consolidating this lead 
by laying emphasis on its website technology and client service.

We continue to believe that there is hidden value within Regent Markets, where on a 
successful sale or listing of Regent Markets significant value could be “unlocked”. For 
example, if a price earnings ratio of 7.5x 2013 earnings was applied on a successful sale or 
listing, a total value of approximately US$46.5 million for Regent Markets would be given. 
The carrying value of our investment in Regent Markets in our balance sheet at 30 June 
2014 is US$6.15 million. Therefore, as part of our targeted divestment program, we are 
considering a divestment of Regent Markets in 2014 that would seek to unlock this potential 
hidden value for the benefit of our shareholders.
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venturex

The Company actively monitored and maintained its strategic position in Venturex, 
representing approximately 33.47% of its issued share capital, which for the six months 
ended 30 June 2014 has suffered a marked to market loss of 36.72%.

During the period, Venturex continued to further optimise the feasibility study on its Pilbara 
Copper-Zinc Project (“Project”). The optimisation process is being advanced as the medium 
term outlook for growth in both copper and zinc consumption continues to strengthen. The 
Project metrics, as defined in the feasibility study released in December 2012, include:

• An 8.5 year mine life with strong potential for mine life extensions given only three of 
six known mineral resources were included in the study

• Annual payable metal production of 16,500 tonnes copper, 30,000 tonnes zinc and 
200,000 ounces of silver

• Cash costs of US$1.57/lb of copper equivalent (net of by-product credits)

• Capital costs which equate to US$10,500/tonne of annual copper equivalent 
production

Venturex is seeking to increase the Project’s scale and extend the mine life via continuing 
exploration on the expansive Pilbara tenement package whilst also investigating capital 
refinement opportunities.
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The key milestones achieved by Venturex during the period included the following:

• Received approval of the Mining Proposal for the development of the Project at the 
Sulphur Springs Site by the WA Department of Mines and Petroleum. The granting of 
the Mining Proposal represents the final core government approval making the Project 
now “development ready”. Venturex has stated that the Project can now be advanced 
to a development decision rapidly on finalisation of funding discussions.

• A total of 4 drill holes (1,421.8 metres) were drilled at the Midway prospect, which is 
located between the Sulphur Springs and Kangaroo Caves copper-zinc deposits. The 
drilling identified several zones of anomalous trace element geochemistry which will 
assist with the interpretation and targeting of future drilling in the Midway area.

• Entered into an agreement with a private company, Blackrock Metals Pty Ltd, 
for the reprocessing of the existing Whim Creek oxide copper heap leach pads 
previously constructed by Straits Resources Limited at the Whim Creek site. Under 
the agreement, Venturex has granted Blackrock access rights to the existing Whim 
Creek oxide copper processing site for the purpose of reprocessing the existing heap 
leach pads to recover copper metal through a refurbished five tonne per day SX - 
EW treatment facility. Venturex will hold a 15% Net Profit Interest in the reprocessing 
operation which will contribute to the ongoing environmental and administration costs 
of the overall Whim Creek mine site.
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condor

The Company actively monitored and maintained its strategic position in Condor representing 
approximately 10.38% of its issued share capital, which for the six months ended 30 June 
2014, enjoyed a marked to market gain of 29.21%.

Condor’s concession holdings in Nicaragua currently contain an attributable NI43-101 
compliant resource base of 2.33 million ounces of gold at 3.9 g/t with a 1.14 million ounce 
high grade (3.1 g/t) open-pittable resource and an underground resource of 238k ounces at 
5.1 g/t. The remainder of the resource areas (952k ounces), which have not been subject 
to Whittle Pit modelling, have been estimated using a 1.5g/t cut-off, reflecting an anticipated 
combination of open pit and underground mining.

In March 2013, Condor announced the results of a preliminary economic assessment on 
their Nicaraguan project, La India. The highlights of the assessment were:

• A 13 year mine life using both open pit and underground mining methods

• Total gold production of 1,463,000 ounces with average annual production of 152,000 
ounces

• Years 1 through 4 of the mine life produce an average of 172,000 ounces of gold per 
annum

• Life of mine average cash costs of US$575 per ounce

• Pre-production capital cost of US$180.5 million for mine construction and processing 
plant construction
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During the reporting period, the key milestones achieved by Condor on their core La India 
project included:

• Following a review of the 3,351 line kilometre helicopter-borne geophysics survey that 
was undertaken in November 2013, Condor identified eight targets outside of existing 
resource areas. Over 400 rock chip samples were taken from all eight different target 
areas with 90 assaying above 1 g/t gold and 22 returning assay results above 10 g/t 
gold. Of the eight target areas, the Dos Hermanos Vein was interpreted as a backbone 
structure, with rock chip samples of up to 67.7 g/t Au from a quartz - calcite - clay vein. 
Another highlight of the review was the identification of quartz vein outcrop with a 5 
kilometre strike length to the south of the La India Open Pit Resource. This area is 
thought to have significant potential for additional gold resources in close proximity to 
the main mining area.

• Completed over 3,500 metres of trenching aimed at testing the regional targets 
identified in the aforementioned geophysical survey. The trenching program returned 
some exciting results which included 39.6 metres at 0.98 g/t gold, 4 metres at 16.4 g/t 
gold, 6 metres at 7.65 g/t gold and 16.15 metres at 2.2 g/t gold.

• Awarded a contract to Lycopodium Minerals Canada Ltd (“Lycopodium”) to provide a 
Pre-Feasibility Study (“PFS”) level process engineering design for a processing plant, 
a capital cost estimate for the project and to prepare components of a PFS report to NI 
43-101 standards. This report will support and be used as input for an updated overall 
PFS report for the Project. The involvement of Lycopodium is significant as they are a 
world leader in the design, engineering and construction of gold mines and provide a 
clear pathway from the current technical studies through to construction and operation 
of the high grade La India Project.
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trinity

The Company actively monitored and maintained its strategic position in Trinity representing 
approximately 4.12% of its issued share capital, which for the six months ended 30 June 
2014, has suffered a marked to market loss of 26.21%.

While Trinity production has remained relatively flat since 2013 at approximately 3,800 
boepd, the company has grown its reserve base through exploration of its east coast 
properties (Galeota, Trintes) and a recently announced US$23 million acquisition of natural 
gas properties on the west coast of Trinidad. The acquisition will allow Trinity to diversify its 
asset base to include a significant gas field development that has previously been mapped 
and delineated by an industry major. The project is in close proximity to existing west coast 
infrastructure and, as such, should ultimately allow Trinity to access a domestic gas market 
that is currently underserved and in need of significant new volumes to satisfy industrial and 
power generation demands.

Prior to the acquisition, Trinity’s 2P reserves were approximately 49 mmboe and this number 
should increase substantially once the new gas reserves are fully evaluated. At present, 
the newly acquired reserves are considered to be “contingent” but could be upgraded 
to “probable” and “proven” once a gas sales agreement and field development plan are 
approved and drilling is undertaken. The recent announcement represents a strategic shift 
for the company which had previously focused on adding reserves and production through 
exploration and development of its 100% crude oil asset base. Following closing of the 
transaction in Q3 2014, the company will no doubt have to review plans for capital allocation 
across its portfolio, since there are now multiple projects competing for internal cash flow. 
Such a review will likely highlight the necessity to source outside capital in the form of joint 
venture financing, non-core asset sales or new equity. Project debt is also a possibility, but 
not necessarily a preferred source of funding given the exploration component of most of the 
projects to be undertaken.

In an effort to increase near term cash flow, the company also announced in its Q2 2014 
operations update that low risk onshore and ‘work-over’ projects will be ramped up in the 
second half of 2014. In parallel, the recently drilled B-9X well will be completed for production 
and a field development plan for TGAL (east coast off-shore) will be finalised, following the 
successful initial “TGAL-1” exploration well that was competed in December 2013.

For the remainder of 2014 and into 2015, Trinity management will be tasked with a full 
assessment of the assets now at their disposal and they are expected to reveal a revised 
capital budget that will be designed to maximize the company’s growth potential. Regent’s 
position in Trinity remains 4.12% of the total shares on issue.
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endeavour

The Company actively monitored and maintained its strategic position in Endeavour 
representing approximately 1.09% of its issued share capital, which for the six months ended 
30 June 2014, enjoyed a marked to market gain of 72.41%.

Endeavour is a Canadian-based gold mining company focused in West Africa. The company 
owns four gold mines in Ghana, Burkina Faso, Cote D’Ivoire and Mali which produced 
approximately 325k ounces in 2013 with all in sustaining costs estimated at under US$1,100 
per ounce. Endeavour is on a growth trajectory with 2014 production forecast to be between 
400k and 440k ounces of gold at an all in sustaining cost of between US$985 and US$1,070/
ounce. At a US$1,250 gold price and using mid-guidance values for gold production, 
royalties, cash costs, corporate G&A and sustaining capital, Endeavour is expecting to 
generate an all in sustaining cash margin of approximately US$95 million.

The company is generating significant operating cash flows which is planned to fund further 
exploration and development growth. It is anticipated that the company’s next development 
project will be the Hounde gold project in Burkina Faso. Key parameters of the Hounde 
project are:

• Average annual production of 178k gold ounces per year over an 8.1 year life of mine

• LOM production of 1.44 million ounces

• An average gold recovery of 93.3% via a SAG/ball mill (SABC) grinding circuit followed 
by gravity/CIL plant capable of treating 3.0 million tonnes per annum (nameplate 
capacity: 9,000 tonnes per day)

• Proven and Probable reserve of 25 million tonnes with an average grade of 1.95 g/t 
gold

• Initial start-up capital of US$315 million

• Forecast life of mine direct cash cost of US$636 per ounce and all-in sustaining cost of 
US$775 per ounce (including royalties and rehabilitation and closure)
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During the reporting period, the key milestones achieved by Endeavour on their project 
portfolio included:

• The production of a record 228k ounces for the six months to 30 June 2014 suggesting 
that the company will produce at the upper end of guidance for the 2014 reporting 
period.

• Completing the transition to owner operator at their Tabakoto project in Mali. The move 
from contract mining to owner operator is aimed at reducing operating cash costs at 
Tabakoto by US$130/ounce to less than US$840/ounce.

• Commencing production stoping from the Segala underground deposit at Tabakoto.

• Successfully ramping up the Agbaou project in Cote D’Ivoire. This is the third project 
that the company’s development team has transitioned from exploration through 
technical studies, permitting and production and clearly demonstrates their ability 
design and build projects on time and on budget. Agbaou has ramped up and is 
producing at an annualised rate of over 120k ounces per year.

australian tax

As announced by the Company on 28 January 2013, 18 April 2013 and 23 August 2013 and 
as further disclosed in the Company’s half yearly and annual reports for 2013, the Company 
received orders from the Federal Court of Australia in relation to an Assessment issued by 
the Commissioner of Taxation in the amount of A$12.8 million following completion of the 
sale of its securities in BCI for gross proceeds of A$81.6 million. The amount of potential tax 
assessed was expressed to be due and payable on 2 December 2013.

Following consultation with the Commissioner of Taxation and pursuant to the terms of 
the Settlement Deed (as defined in the announcement dated 18 April 2013), the Company 
agreed to grant The Commonwealth of Australia, represented by the Commissioner of 
Taxation, a specific security deed (as amended by way of a deed of amendment dated 
27 November 2013) (together, the “Specific Security Deed”) in respect of certain of the 
Company’s investments in entities listed on the Australian Securities Exchange, as security 
against the Assessment, in consideration of the Commissioner of Taxation taking steps to 
discontinue the Court orders within 7 days of the date of the Specific Security Deed and 
staying recovery action in respect of the Assessment until the matter is resolved within 
the time provided for in any relevant law following the Final Determination of Objection (as 
defined in the announcement dated 18 April 2013).
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Having executed the Settlement Deed and Specific Security Deed, the Company has, 
together with its external advisers, continued to focus on the merits of the Assessment. 
From advice received, the Company understands that the ultimate determination of the 
potential taxation liability will be subject to a valuation of BCI’s real property (including mining 
tenements) and non-real property assets.

To this end, the Company has received independent valuation advice indicating that, based 
on a valuation of BCI’s real property (including mining tenements) and non-real property 
assets at the relevant time, the Company has strong and compelling grounds based on 
current law in Australia to challenge the Assessment in its entirety.

Accordingly, the provision of A$12.78, million (or approximately US$11.65 million) in respect 
of the potential Australian taxation liability in relation to the realised gain on disposal of the 
Company’s investment in BCI was written back in the financial statements for the half-year 
ended 30 June 2013 (as announced on 23 August 2013) and, prior to 2 December 2013, the 
Company filed a formal notice of objection with The Commonwealth of Australia, represented 
by the Commissioner of Taxation, objecting to the Assessment.

The Company and its advisers are also closely monitoring any developments in Australian 
taxation law that may be relevant to its analysis and position and should any change or 
development take place the Company will, following advice, revisit its treatment of the 
potential Australian tax should the need arise. In this respect, the Board noted that, during 
the period to 30 June 2014, there have been further legal developments regarding the 
Australian taxation rules applicable to the Company and its prior disposal of its investment 
in BCI. In light of these developments the Company has taken further external advice from 
its Australian advisers as to its position. Notwithstanding these developments and following 
the updated advice received, the Directors continue to believe that the Company has strong 
and compelling grounds to challenge the Assessment in its entirety. Should any change to 
Australian law or the interpretation thereof render the approach adopted by the Company and 
its external advisers in relation to this matter as being no longer correct or consistent with 
the relevant change or development, whether in whole or part, the calculations supporting 
the Company’s position (with respect to the value ascribed to BCI’s real property (including 
mining tenements) and non-real property assets at the relevant time) may change and 
potentially have a material and adverse effect on the Company’s accounts going forward. 

The Company is continuing to work closely with its Australian advisers to determine the most 
appropriate course of action in respect of resolving the matter with the Commissioner of 
Taxation and will provide further updates to the market in due course.
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blue Pacific litigation

As has been disclosed previously, the Company remains owed, inter alia, outstanding loans 
in respect of monies advanced by the Group to Blue Pacific Coal Pte. Ltd. (together with its 
associated parties and controllers, “Blue Pacific”) in connection with the failed Indonesian 
coal transaction with the same, which was terminated in late 2009.

As envisaged in an Amended and Restated Investment and Cooperation Agreement dated 
27 June 2008 between, inter alia, the Company and Blue Pacific (announced on the same 
day by way of a discloseable transaction announcement), the Group agreed to provide Blue 
Pacific with a loan or series of loans up to US$11,250,000 for the purpose of financing Blue 
Pacific’s working capital and on lending to its Indonesian subsidiary for the related coal 
mining project, now defunct.

Some of the loan amount provided to Blue Pacific and certain costs and expenses were 
incurred by the Group. Despite the Group’s persistence in seeking to recover the amounts 
owed, Blue Pacific has been non-responsive. Accordingly, on Friday, 20 June 2014, the 
Group filed a Writ of Summons and Statement of Claim with the High Court of the Republic 
of Singapore setting out, more particularly, its claims against Blue Pacific.

The matter is ongoing and further updates will be provided to the market should the need 
arise.
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interim dividend

The Directors have resolved not to declare an interim dividend in respect of the six months 
ended 30 June 2014.

outlooK

Global activity has broadly strengthened and is expected to improve further for the remainder 
of the year and into 2015, with much of the impetus coming from advanced economies, with 
key drivers being a reduction in fiscal tightening and still highly accommodative monetary 
conditions. Inflation in these economies, however, has undershot projections, reflecting still 
large output gaps and recent commodity price declines. While activity in many emerging 
market economies has disappointed in a less favourable external financial environment, they 
continue to contribute more than two-thirds of global growth. Their output is expected to be 
lifted by stronger exports to advanced economies.

Looking forward, prospects are mixed. Financing conditions are likely to tighten further in the 
coming months as monetary policies continue to normalize. This combined with a shrinking 
growth differential between developing and high-income countries, should translate into 
weaker capital inflows to developing countries this year. Should global interest rates increase 
more abruptly than currently expected or market volatility becomes the new norm, more 
disorderly adjustments could not be ruled out.

However, despite the movement of capital between developed and developing economies, 
on a pleasing note global economic indicators have improved over the last few months. 
While China remains a major driver for commodities demand, improving economic conditions 
in the developed world can only help to support any fall in commodity demand resulting from 
the moderating growth period that China now appears to be in.
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In the medium term, most economies should return to more normal growth rates. In China 
and India, economic growth should remain robust as these economies continue to benefit 
from continuing urbanization, rising living standards and an expanding middle class, which 
should support demand for commodities.

While we expect commodity markets to remain volatile, the recent bearish or consolidating 
sentiment has resulted in attractive asset valuations that your company is well positioned 
to take advantage of. We remain confident that on a fundamental basis, demand will be 
underpinned by urbanization of emerging economies and recovery of developed economies.

In light of the Group’s significant investments in listed securities of companies engaged in the 
mining sector, we will continue to closely monitor the markets and manage our investments 
as we do in the ordinary discharge of our business.

However, in these challenging market and economic conditions, opportunities are presenting 
themselves as valuations are becoming attractive and with our strong financial position we 
are pursuing acquisitions.
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disclosure requirements for mineral comPanies under chaPter 18 of 
the hK listing rules

In light of the wholesale and progressive changes made to Chapter 18 of the HK Listing 
Rules (which came into effect on 3 June 2010), the Company formed a Chapter 18 
Compliance Committee, made up of representatives of the technical, legal, accounting and 
commercial arms of the Company. David Comba and Jamie Gibson, being Directors of 
Company, are representatives on the Compliance Committee and attended the committee 
meeting approving the report highlighted below.

This Committee is responsible for reviewing and monitoring the compliance by the 
Company with the requirements laid down in the revised Chapter 18 of the HK Listing Rules 
(together with associated provisions of the HK Listing Rules), principally in respect of future 
transactional work and ongoing reporting compliance.

As part of the amendments to Chapter 18 of the HK Listing Rules, Rule 18.14 now requires 
“Mineral Companies” (as defined in Chapter 18) to include in its interim (half-yearly) and 
annual reports details of its exploration, development and mining production activities and 
a summary of the expenditure incurred on these activities during the period under review. If 
there has been no exploration, development or production activity, that fact must be stated. 
While the Company is not currently classified as a “Mineral Company” under Chapter 18, as 
it has not yet completed a Relevant Notifiable Transaction involving the acquisition of “Mineral 
Assets” (as defined in Chapter 18), the Company does consider disclosure of these Rule 
18.14 items to be appropriate and relevant to shareholders.

In accordance with the above mentioned continuing disclosure obligations of Mineral 
Companies, in respect of Rule 18.14, there were no relevant exploration, development, 
expenditure or production activities for the period ended 30 June 2014.

In discharge of its mandate to review and monitor the compliance by the Company with the 
requirements laid down in Chapter 18 of the HK Listing Rules, the Chapter 18 Compliance 
Committee reviewed and approved the above disclosures.
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trading record over last five years

Six months
ended

30 June Year ended 31 December
  

2014 2013 2012 2011 2010 2009
US$’000 US$’000 US$’000 US$’000 US$’000 US$’000

       
Total income (278) (16,024) (885) (24,615) 61,158 20,553

      
Income less expenses before
 impairment losses and provision (3,726) (29,930) (20,895) (45,212) 34,134 5,212
Reversal of impairment — — — — 912 —
Impairment losses — (1,710) (16,024) (4,863) (28) —
Write down — — — (4,345) — (6,384)
Finance costs – interest on redeemable
 convertible preference shares
 and hire purchase — — — — (2) (170)

      
Operating (loss)/profit (3,726) (31,640) (36,919) (54,420) 35,016 (1,342)
Gain on disposal of the
 Ji Ri Ga Lang Coal Project — — 4,409 — — —
Gain on disposal of a jointly controlled
 entity and the Zhun Dong Coal Project — — — — 19,834 —
Gain on disposal of the
 Yinzishan Mining Project — — — 2,401 — —
Gain from bargain purchase of associate 19,375 — — — — —
Share of results of associates (2,974) (420) (1,430) 1,705 2,915 3,447
Share of results of a jointly controlled entity — — — — 3,007 9,092

      
Profit/(Loss) before taxation 12,675 (32,060) (33,940) (50,314) 60,772 11,197
Tax credit/(payment) — 6,334 (11,084) — (1,000) —

      
Profit/(Loss) for the period/year 12,675 (25,726) (45,024) (50,314) 59,772 11,197
Non-controlling interests 1 90 170 1,787 20 (145)

      
Profit/(Loss) attributable to
 shareholders of the Company 12,676 (25,636) (44,854) (48,527) 59,792 11,052
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management’s discussion and analysis of the grouP’s Performance

revenue and Profit

The Company recorded a net profit after tax and non-controlling interests of US$12.68 
million for the six months ended 30 June 2014 (2013: net loss after tax and non-controlling 
interests of US$26.90 million).

The corporate division recorded a loss of US$0.28 million for the six months ended 30 June 
2014 (2013: US$23.97 million).

The Group’s associates, Regent Markets, West China Coke and Plethora, contributed a 
share of profit of US$1.28 million, a loss of US$2.43 million and a loss of US$1.82 million 
respectively to the Group for the six months ended 30 June 2014.

The main elements of the profit are analysed as follows:

US$ (million)
  

Share of profit from Regent Markets 1.28
Share of loss from West China Coke (2.43)
Share of loss from Plethora (1.82)
Gain from bargain purchase of associate 19.38
Corporate investment (3.26)
Metals mining (0.45)
Others (0.02)

 
Total profit attributable to shareholders of the Company 12.68

 



Regent Pacific Group Limited 

60

financial Position

Shareholders’ equity increased by 20.72% to US$71.14 million as at 30 June 2014 from 
US$58.93 million as at 31 December 2013. The increase was mainly due to: (i) the profit 
of US$12.68 million for the six months ended 30 June 2014, and this was offset against, 
(ii) the decrease in market value of an available-for-sale financial asset, which reduced the 
investment revaluation reserve by US$0.14 million, and (iii) the decrease of the exchange 
reserve by US$0.33 million mainly due to share of reserve from associates.

The investments in Regent Markets of US$6.15 million, West China Coke of US$1.51 
million and Plethora of US$30.23 million accounted for 8.64%, 2.12% and 42.49% of the 
shareholders’ equity respectively. The Group’s assets also comprised: (i) cash of US$6.51 
million; (ii) listed and unlisted investments of US$27.93 million; (iii) derivatives financial 
instruments of US$0.32 million; and (iv) other assets and receivables of US$1.83 million.

The Group’s liabilities comprised payables and accruals of US$3.07 million and derivative 
financial instruments of US$0.47 million.

strategic Plan

The Board and the Company’s senior management play an active role in the Company’s 
strategy development and planning process. The Chief Executive Officer regularly interacts 
with the Board in respect of the strategic plan and direction of the Company, during which 
meetings the Chief Executive Officer seeks and is provided input in respect of the proposed 
priorities and initiatives previously discussed and agreed with senior management, aiming 
at developing an agreed approach for the Company to generate and preserve its long-term 
value, while agreeing shorter term priorities and objectives. In addition, the risks associated 
with the current operations and strategy of the Company are currently being tested by way of 
an internal audit process conducted through an independent service provider, with the aim of 
identifying ways in which the Company can better identify and manage its risks.

In order to generate or preserve value over the longer term, the Group is committed to:

• divesting of non-core assets and investments to enable the Company to pursue 
growth opportunities covering our targeted commodities of choice (iron ore, copper, 
zinc, thermal and coking coal and gold) as well as opportunistic investments in the life 
sciences sector;
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• leverage off our expert international and local teams to tackle difficult markets, deliver 
results and achieve global recognition; and

• utilise the Company’s Hong Kong listing through strong liquidity and access to 
international capital markets, together with maintaining our corporate governance 
and social responsibility standards in line with the policies set down by The Stock 
Exchange of Hong Kong Limited and best practice.

The Company is committed to creating shareholder value and returns through accretive 
acquisitions and returning surplus capital to shareholders by way of an effective dividend 
policy and share repurchase programme.

The current strategy of the Group can be seen in the latest Company presentation available 
on the Company’s website.

funding

As at 30 June 2014, the Group held cash of US$6.51 million and margin deposits of US$0.89 
million with the Group’s brokers for trading of derivatives, representing 9.15% and 1.25%, 
respectively, of shareholders’ equity. The cash and margin deposit amounts do not take 
into account the Group’s holding of FAFVPL of US$25.73 million that are valued at 30 June 
2014.

The Company’s subsidiaries and associates may require funding as their businesses 
develop. It is expected that bulk of such funding will be obtained from the Group’s own 
resources.

gearing ratio

No gearing ratio (being long term debts over total equity and long term debts) is calculated 
as there was no long term debt as at 30 June 2014 and 31 December 2013.

management of risK

The most significant risks affecting the profitability and viability in respect of the Group are 
the performance of its investment portfolio and to a lesser extent the Group’s interest in West 
China Coke and Plethora.
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charge on assets

As announced by the Group on 28 January 2013 and 18 April 2013 and noted in the 
paragraph headed “Australian Tax” under “Review and Prospects”, the Group received 
orders from the Federal Court of Australia in relation to an Assessment issued by the 
Commissioner of Taxation in the amount of A$12.8 million following completion of the sale 
of its securities in BCI for gross proceeds of A$81.6 million. The amount of potential capital 
gains tax assessed is expressed to be due and payable on 2 December 2013.

Following consultation with the Commissioner of Taxation and pursuant to the terms of 
the Settlement Deed (as defined in the announcement dated 18 April 2013), the Company 
agreed to grant The Commonwealth of Australia, represented by the Commissioner of 
Taxation, a specific security deed (as amended by way of a deed of amendment dated 
27 November 2013) (together, the “Specific Security Deed”) in respect of certain of the 
Company’s holding of 518,103,930 shares in Venturex, 10,854,568 shares in Bannerman 
Resources Limited and 12,700,000 shares in Tigers Realm Coal Limited, of which the market 
value are A$3.11 million (or approximately US$2.93 million), A$0.74 million (or approximately 
US$0.70 million) and A$1.91 million (or approximately US$1.80 million) as at 30 June 2014 
respectively, as security against the Assessment, in consideration of the Commissioner of 
Taxation taking steps to discontinue the Court orders within 7 days of the date of the Specific 
Security Deed and staying recovery action in respect of the Assessment until the matter is 
resolved within the time provided for in any relevant law following the Final Determination of 
Objection (as defined in the announcement dated 18 April 2013).

financial instruments

The Group will operate both equity market and currency hedges from time to time. 
Investment is carefully controlled, in accordance with parameters set by the Board, in short 
term situations where physical assets may be inappropriate. There is strict segregation 
between the investment management and settlement functions.

In terms of the total operations of the Group, activities of this nature are not significant.

contingent liabilities

The Group had no material contingent liabilities at 30 June 2014.
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changes since 30 June 2014
There were no other significant changes in the Group’s financial position and from the 
information disclosed under “Management’s Discussion and Analysis of the Group’s 
Performance” in this report.

emPloyees

The Group, including subsidiaries but excluding associates, employed approximately 
19 employees at 30 June 2014. The remuneration policy is to reward key employees by 
a combination of salaries, profit related discretionary bonuses and share options and 
share awards, where appropriate. For employees below Board level, remuneration will be 
determined by the Director(s) responsible for the division whilst, for Directors, remuneration 
is determined by the Remuneration Committee of the Board. In all cases, profit related 
discretionary bonuses and grants of share rewards will be agreed by the Remuneration 
Committee of the Board.

interim dividend

The Directors have resolved not to declare an interim dividend in respect of the six months 
ended 30 June 2014.

uPdates on directors’ biograPhies

The Directors’ biographies have been updated by the following since the Company’s last 
annual report published for the year ended 31 December 2013:

1. James Mellon stepped down from the chairman of the board of West African Minerals 
Corporation (which is listed on the Alternative Investment Market of the London Stock 
Exchange) on 21 May 2014 but remains as a non-executive director.

2. David Comba ceased to be a director of North American Palladium Ltd (listed on 
the Toronto Stock Exchange and the American Stock Exchange) on 23 June 2014 
by mandatory retirement upon the age of 71 but continues to serve the technical 
committee of its board as a consultant with effect from 24 June 2014.
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directors’ interests in securities and oPtions

As at 30 June 2014, the Directors of the Company had the following beneficial interests in 
the shares and underlying shares (in respect of positions held pursuant to equity derivatives) 
of the Company or of its associated corporations (within the meaning of Part XV of the 
Securities and Futures Ordinance of Hong Kong (the “SFO”)), which were recorded in the 
Register of Directors’ and Chief Executive’s Interests and Short Positions required to be 
kept by the Company under Section 352 of the SFO or which were otherwise notified to 
the Company and the HK Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the 
SFO (including those interests which the Directors were deemed or taken to have under 
such provisions of the SFO) or pursuant to The Model Code for Securities Transactions 
by Directors of Listed Companies (the “Model Code”) as set out in Appendix 10 to the HK 
Listing Rules:

1. securities of the comPany

a. ordinary shares of us$0.01 each

Name of Director Note

Capacity in
which the
shares are held

Long/Short
position

Number
of shares*

Approximate
% holding**

      
James Mellon Beneficial owner Long position 154,986,181 4.45%

A Beneficiary of a trust Long position 375,821,134 10.78%
Stephen Dattels B Beneficiary of a trust Long position 284,266,097 8.16%
Jamie Gibson Beneficial owner Long position 142,319,138 4.08%
David Comba — — — —
Julie Oates C Interests held jointly

with another person
Long position 2,500,000 0.07%

Mark Searle Beneficial owner Long position 4,000,000 0.12%
D Beneficiary of a trust Long position 1,000,000 0.03%

Jayne Sutcliffe Beneficial owner Long position 17,160,465 0.49%
E Beneficiary of a trust Long position 27,965,226 0.80%

      

* These numbers do not include the number of the shares to be issued upon exercise of the 
outstanding options held by the Directors under the Share Option Scheme (2002), which 
are disclosed in sub-paragraph (b) below.

** The total issued ordinary share capital of the Company as at 30 June 2014 consisted of 
3,485,730,523 shares. There were no changes in the Company’s issued share capital 
subsequent to the period end date and prior to the date of this report.



65

Interim Report 2014

b. oPtions under share oPtion scheme (2002)

 Please refer to note 11 to the Financial Statements as to the details of the Share 
Option Scheme (2002), which expired on 15 November 2012, with the provisions 
of the rules of the scheme remaining in full force and effect to the extent 
necessary to give effect to the exercise of any options granted and remaining 
outstanding prior to the date of the expiry.

 As at 30 June 2014, the following Directors of the Company had personal 
interests in options granted under the Share Option Scheme (2002), entitling 
them to subscribe for ordinary shares of US$0.01 each in the capital of the 
Company in accordance with, and subject to, the terms of the scheme:

Name of
Director Date of grant

Total number
of shares
subject to

the option#

Subscription
price per

share (HK$) Exercise period#

Number of
shares subject

to vested
options#

Consideration
for grant of

option (HK$)
       

James Mellon 2 October 2007 13,000,000 1.152 2 October 2008 –
 1 October 2017

13,000,000 10.00

Jamie Gibson 9 September 2004 11,000,000 0.266 9 September 2005 –
 8 September 2014

11,000,000 10.00

4 April 2006 45,600,000 0.300 4 April 2007 –
 3 April 2016

45,600,000 10.00

2 October 2007 13,000,000 1.152 2 October 2008 –
 1 October 2017

13,000,000 10.00

David Comba 2 October 2007 5,000,000 1.152 2 October 2008 –
 1 October 2017

5,000,000 10.00

       

# The options entitle the holders to exercise one-third of the option at each of the first, 
second and third anniversary dates after the date of grant. Any entitlements unexercised in 
any prior period may be carried forward to the following periods but, in any event, must be 
exercised within 10 years from the date of grant. All entitlements then remain unexercised 
will lapse.

 During the six months ended 30 June 2014 and prior to the date of this report, 
none of the outstanding options were exercised or cancelled or lapsed.

 Save for the above, during the six months ended 30 June 2014 and prior to the 
date of this report, no Directors of the Company exercised any of their rights 
under the respective options granted to them pursuant to the Share Option 
Scheme (2002) and subscribed for shares in the Company; and no options were 
granted or cancelled or lapsed.
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2. securities of associated corPorations

— ordinary shares of us$0.01 of astroeast.com limited (note f)

Name of Director Note

Capacity in
which the
shares are held

Long/Short
position

Number
of shares

Approximate
% holding

      
James Mellon — — — —
Stephen Dattels B Beneficiary of a trust Long position 5,250,000 18.74%
Jamie Gibson Beneficial owner Long position 225,000 0.80%
David Comba — — — —
Julie Oates — — — —
Mark Searle — — — —
Jayne Sutcliffe Beneficial owner Long position 150,000 0.54%

      

Notes:

A. The 375,821,134 ordinary shares in the Company are held by companies wholly owned by the trustee of 
a settlement, of which James Mellon is a beneficiary.

B. The 284,266,097 ordinary shares in the Company and 5,250,000 ordinary shares in AstroEast.com 
Limited are held by an investment company wholly owned by the trustee of a trust, under which Stephen 
Dattels is a discretionary beneficiary.

C. The 2,500,000 ordinary shares in the Company are held by Julie Oates for the beneficial interests jointly 
with her spouse.

D. The 1,000,000 ordinary shares in the Company are held to the order of a pension fund, of which Mark 
Searle is the sole beneficiary.

E. The 27,965,226 ordinary shares in the Company are held by the trustee of a discretionary trust, under 
which Jayne Sutcliffe and members of her family may become beneficiaries.

F. AstroEast.com Limited is an indirect 50.99% owned subsidiary of the Company.
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Save as disclosed herein, as at 30 June 2014 and as at the date of this report, none of the 
Directors had/has any beneficial interests or short positions in the shares, underlying shares 
(in respect of positions held pursuant to equity derivatives) or debentures of the Company 
or of any of its associated corporations (within the meaning of Part XV of the SFO), which 
would have to be recorded in the Register of Directors’ and Chief Executive’s Interests and 
Short Positions required to be kept by the Company under Section 352 of the SFO or which 
would have to be otherwise notified to the Company and the HK Stock Exchange pursuant 
to Divisions 7 and 8 of Part XV of the SFO (including those interests and short positions 
which the Directors were/are deemed or taken to have under such provisions of the SFO) or 
pursuant to the Model Code.

Save as disclosed herein, the Company or any of its associated corporations (within the 
meaning of Part XV of the SFO) did not grant to any Director of the Company any rights 
to subscribe for the equity or debt securities of the Company or of any of its associated 
corporations, or had there been any exercise of such options during the period or prior to the 
date of this report (including those interests which the Directors were/are deemed or taken to 
have under such provisions of the SFO).

substantial shareholders

The Directors are not aware of any persons (other than James Mellon, Stephen Dattels and 
Jamie Gibson, whose interests are set out in detail under the section headed “Directors’ 
Interests in Securities and Options”), who, as at 30 June 2014 or as at the date of this 
report, had/has beneficial interests or short positions in the shares and underlying shares (in 
respect of positions held pursuant to equity derivatives) of the Company, which would have 
to be recorded in the Register of Interests and Short Positions of Substantial Shareholders 
required to be kept by the Company under Section 336 of the SFO or which would have to 
be otherwise notified to the Company and the HK Stock Exchange pursuant to Divisions 2 
and 3 of Part XV of the SFO (including those interests which they were/are deemed or taken 
to have under such provisions of the SFO).
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the corPorate governance code

The Company is committed to a high standard of corporate governance, for which the 
Directors are accountable to the Company, and has applied the principles of The Corporate 
Governance Code (the “CG Code”) in a manner consistent with best practices of a listed 
issuer. The primary responsibility for performing the corporate governance functions for the 
Company, as referred to in the terms of reference set out in Code Provision D.3.1 of the CG 
Code, rests with the Board, with the full support of the Company’s secretary and its executive 
management.

The Company continues to monitor developments in this area of corporate governance as 
they relate to listed issuers in Hong Kong.

As far as the Directors are aware, the Company has complied with the code provisions set 
out in the CG Code during the six months ended 30 June 2014 and prior to the date of this 
report.

In compliance with Code Provision A.3.2 of the CG Code, details of the composition of the 
various committees of the Board are available from the “List of Directors” on the websites of 
the Company (www.regentpac.com) and the HK Stock Exchange (www.hkexnews.hk).

the code for securities transactions by directors and emPloyees

In compliance with Code Provision A.5.4 of The Code on Corporate Governance Practices 
(the “Code on CG Practices”), which was re-stated as Code Provision A.6.4 of the CG 
Code with effect from 1 April 2012, the Group adopted its code for securities transactions by 
Directors and employees (the “Group’s Code”), on exactly the terms and required standard 
contained in the Model Code, on 31 March 2004.

The Group’s Code was last revised on 10 December 2012 (to take effect from 1 January 
2013) in order to comply with the amendments made to the Model Code consequential to the 
introduction of the statutory disclosure regime in respect of inside information under the new 
Part XIVA of the SFO.

Having made specific enquiries, all Directors of the Company confirmed that they have 
complied with the Group’s Code during the six months ended 30 June 2014 and prior to the 
date of this report.
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Directors’ interests in securities and options of the Company are set out in detail under the 
section headed “Directors’ Interests in Securities and Options” in this report.

The Group’s Code is available on the Company’s website: www.regentpac.com.

indePendent non-executive directors

In compliance with Rules 3.10(1) and 3.10A of the HK Listing Rules, the Board currently 
comprises three Independent Non-Executive Directors, namely David Comba, Julie 
Oates and Mark Searle, representing more than one-third of the Board. Each of the 
Independent Non-Executive Directors has confirmed: (i) that he/she complies with each of 
the independence criteria referred to in Rule 3.13(1) to (8); (ii) that he/she has no past or 
present financial or other interest in the business of the Company or its subsidiaries or any 
connection with any core connected person (as such term is defined in the HK Listing Rules) 
of the Company; and (iii) that there are no other factors that may affect his/her independence 
at the same time as the submission of his/her Declaration and Undertaking in Form B of 
Appendix 5 to the HK Listing Rules.

It was noted that David Comba retired by rotation and was re-elected as a Director by a 
separate resolution at the Company’s last annual general meeting held on 5 June 2014 
pursuant to Article 87 of the Company’s Articles of Association and Code Provision A.4.3 of 
the CG Code, details of which were set out in the shareholders’ circular and announcement 
issued by the Company on 23 April 2014 and 5 June 2014 respectively.

The Directors consider that all three Independent Non-Executive Directors continue to 
be independent under the independence criteria referred to in Rule 3.13(1) to (8) and are 
capable to efficiently exercise independent judgement. Among them, Julie Oates has the 
appropriate professional qualifications and accounting and related financial management 
expertise required under Rule 3.10(2). Julie Oates and Mark Searle serve in the audit 
committee, connected transactions committee, nomination committee and remuneration 
committee of the Company, while Julie Oates is the Chairlady of the first two committees 
and Mark Searle is the Chairman of the remuneration committee. And, David Comba is a 
member of the Chapter 18 technical committee of the Company.

In compliance with Code Provision A.3.2 of the CG Code, details of the composition of the 
various committees of the Board are available from the “List of Directors” on the websites of 
the Company (www.regentpac.com) and the HK Stock Exchange (www.hkexnews.hk).
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remuneration committee

The remuneration committee of the Company (the “Remuneration Committee”) was 
established on 5 November 2004, with its specific written terms of reference which deal 
with its authority and duties first adopted on 18 March 2005 in compliance with the code 
provisions in B.1 of the former Code on CG Practices. Its terms of reference were recently 
amended on 13 March 2012 in order to comply with the relevant code provisions in the CG 
Code which were designated to take effect on 1 April 2012. In compliance with Rule 3.25 of 
the HK Listing Rules, the committee currently comprises the Non-Executive Co-Chairman of 
the Board (James Mellon) and two Independent Non-Executive Directors, namely Julie Oates 
and Mark Searle, and is responsible to review and approve the remuneration packages of 
the Directors and the employees. The committee is chaired by Mark Searle.

In compliance with Code Provision B.1.3 of the CG Code, the terms of reference of the 
Remuneration Committee are available on the websites of the Company (www.regentpac.com) 
and the HK Stock Exchange (www.hkexnews.hk).

nomination committee

The nomination committee of the Company (the “Nomination Committee”) was established 
on 13 March 2012, with its specific written terms of reference which deal with its authority 
and duties, in compliance with the code provisions in A.5 of the CG Code which were 
designated to take effect on 1 April 2012. In compliance with Code Provision A.5.1 of the 
CG Code, the committee currently comprises the Non-Executive Co-Chairman of the Board 
(James Mellon) and two Independent Non-Executive Directors, namely Julie Oates and Mark 
Searle, and is responsible for the nomination of Directors of the Company and the review of 
the composition of the Board. The committee is chaired by James Mellon.

In compliance with Code Provision B.5.3 of the CG Code, the terms of reference of the 
Nomination Committee are available on the websites of the Company (www.regentpac.com) 
and the HK Stock Exchange (www.hkexnews.hk).
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corPorate governance function

The primary responsibility for performing the corporate governance functions for the 
Company, as referred to in the terms of reference set out in Code Provision D.3.1 of the CG 
Code, rests with the Board, with the full support of the Company’s secretary and its executive 
management.

review by the audit committee

The interim financial report of the Company for the six months ended 30 June 2014 has 
been reviewed by the audit committee of the Company (the “Audit Committee”).

The Audit Committee was established on 11 March 1999 with its specific written terms of 
reference which deal with its authority and duties. Its terms of reference were subsequently 
amended in order to incorporate the amendments made from time to time to the code 
provisions in C.3 of the former Code on CG Practices and were recently amended on 13 
March 2012 in order to comply with the relevant code provisions in the CG Code which were 
designated to take effect on 1 April 2012. The committee’s purpose is to assist the Board in 
providing an independent review of the effectiveness of the financial reporting process and 
the internal control and risk management systems of the Company, overseeing the audit 
process and performing other duties and responsibilities as assigned by the Board.

In compliance with Rule 3.21 of the HK Listing Rules, the Audit Committee currently 
comprises the Non-Executive Co-Chairman of the Board (James Mellon) and two 
Independent Non-Executive Directors, namely Julie Oates and Mark Searle. The committee 
is chaired by Julie Oates, who has the appropriate professional qualifications and accounting 
and related financial management expertise required under Rule 3.10(2).

The Audit Committee discharged their duties in accordance with their terms of reference with 
no exceptions reported.

In compliance with Code Provision C.3.4 of the CG Code, the terms of reference of the Audit 
Committee are available on the websites of the Company (www.regentpac.com) and the HK 
Stock Exchange (www.hkexnews.hk).
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connected transactions committee

The Company established a connected transactions committee (the “Connected 
Transactions Committee”) on 20 October 2008 to review and monitor any conflict of 
interests that the Group may have with any of its directors, employees or members and, 
moreover, any actual or potential connected or related party transaction (including connected 
transactions exempted under the HK Listing Rules) that the Group is proposing to enter into, 
including any approvals thereof. The committee comprises two Independent Non-Executive 
Directors, namely Julie Oates (the Chairlady) and Mark Searle, and the Chief Executive 
Officer (Jamie Gibson).

The terms of reference of the Connected Transactions Committee are available on the 
Company’s website: www.regentpac.com.

inside information committee

In view of the introduction of the statutory disclosure regime in respect of inside information 
under the new Part XIVA of the SFO and the consequential amendments made to the HK 
Listing Rules, which took effect on 1 January 2013, the Company established an inside 
information committee on 28 January 2013 to review and monitor the compliance of the 
Company with its statutory disclosure obligations under Part XIVA of the SFO, the HK Listing 
Rules and other applicable laws and regulations in respect of disclosure and transparency 
relevant to the Company. The committee comprises Jamie Gibson (the Executive Director 
and the Chief Executive Director), the Company Secretary, the Chief Financial Officer and 
the General Counsel.

internal control

Pursuant to Code Provision C.2.1 of the Code on CG Practices and later the CG Code, 
the Audit Committee has engaged an independent professional firm to undertake a review 
of the Group’s internal control systems, including its financial, operational and compliance 
functions. During the six months ended 30 June 2014, the internal audit function conducted 
reviews of the internal controls of prioritised processes and risk assessment performed by 
the Group. Observations and recommendations were well communicated with management 
such that risk mitigation plans were developed and executed by management to address the 
issues identified. Key findings were reported to and reviewed by the Audit Committee on a 
timely basis.



73

Interim Report 2014

Purchase, sale and redemPtion of listed securities

A general mandate was granted to the Directors at the Company’s annual general meeting 
held on 19 June 2013 to repurchase, on the HK Stock Exchange, shares up to a maximum 
of 348,573,052 shares (the “2013 Repurchase Mandate”). Since 19 June 2013, no shares 
were repurchased by the Company on the HK Stock Exchange pursuant to the 2013 
Repurchase Mandate.

The 2013 Repurchase Mandate expired upon close of the Company’s annual general 
meeting held on 5 June 2014, at which a new general mandate was granted to the Directors 
to repurchase, on the HK Stock Exchange, shares up to a maximum of 348,573,052 shares 
(the “2014 Repurchase Mandate”). Since 5 June 2014 and prior to the date of this report, 
no shares were repurchased by the Company on the HK Stock Exchange pursuant to the 
2014 Repurchase Mandate.

Save for the above, the Company or its subsidiaries did not purchase, sell or redeem any 
of their listed securities, whether on the HK Stock Exchange or otherwise, during the six 
months ended 30 June 2014 or subsequent to the period end date and prior to the date of 
this report.

financial rePorting

The interim financial report of the Company for the six months ended 30 June 2014 has 
been reviewed by the Audit Committee. The Directors acknowledge their responsibility for 
preparing the accounts and presenting a balanced, clear and comprehensive assessment 
of the Company’s performance, position and prospects. They are not aware of any 
material uncertainties relating to events or conditions that may cast significant doubt on the 
Company’s ability to continue as a going concern. An explanation of the basis on which the 
Company generates or preserves value over the longer term (the business model) and the 
strategy for delivering the Company’s objectives is set out in the section headed “Strategic 
Plan” of the “Management’s Discussion and Analysis of the Group’s Performance” in this 
report.
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Publication on websites

This report is published on the websites of the Company (www.regentpac.com) and the HK 
Stock Exchange (www.hkexnews.hk).

On behalf of the Board of
Regent Pacific Group Limited

James Mellon
Co-Chairman
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David Comba#
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* Non-Executive Directors
# Independent Non-Executive Directors
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