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

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

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

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

This report, for which the directors (the “Directors”) of L & A International Holdings Limited (the “Company”)
collectively and individually accept full responsibility, includes particulars given in compliance with the
Rules Governing the Listing of Securities on the GEM of the Stock Exchange (the “"GEM Listing Rules”) for the
purpose of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in this report is
accurate and complete in all material respects and not misleading or deceptive, and there are no other
matters the omission of which would make any statement herein or this report misleading.
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condensed Consolidated Statement of
Profit or Loss and Other Comprehensive Income
RS REREI2ZEAKEE

The board of Directors (the “Board”) of the Company AAREES([FEE])MARSE

is pleased to present the unaudited condensed AFRILREMBAR (5ifE[AEE])EH
consolidated results of the Company and its Z-ZT—+FxA=+HIF=@AHN
subsidiaries (collectively referred to as the “Group”) KEBZBEHAGEEE R T
for the three months ended 30 June 2017 together — AERHBMACEZEEH TN
with the unaudited comparative figures for the NE

corresponding period in 2016 as follows:

_|

For the three months ended 30 June 2017 BZ2=—Z—tFNA=+HIL = A

Three months ended
30 June
BEASA=1tHIE=HEA
2017 2016
—E—+tHF ZE—RF

HK$'000 HK$'000
FET FHIT
(unaudited) (Unaudited)
(REBER) (REEFEZ)

Revenue Wz 3 4,444 21,576
Cost of sales SHE A 8 (3,012) (19,347)
Gross profit EF| 1,432 2,229
Other income HAbU A 4 = 25
Other gains and losses H bWz R B8 5 461 -
Selling and distribution HE RS HAY
expenses (1,116) (1,766)
Administrative expenses THAX (6,492) (12,311)
Share of result of an associate JE{h —ZKEE < A 7]
SOES (4,302) (2,189)
Finance costs RPN 6 (221) (359)
Loss before taxation Rk B A ET 18 (10,238) (14,371)
Income tax expense PS8 = 7 (241) (196)
Loss for the period BN ETE 8 (10,479) (14,567)

FE-FEEEWE 2017 o KOEBREREBRLA 4



condensed Consolidated Statement of
Profit or Loss and Other Comprehensive Income
RGeS REREfMZEKER
For the three months ended 30 June 2017 HE —ZE—+F A=+ HIL=M@A
Three months ended
30 June
BEXA=t+HL=EA
2017 2016
—E—+F —T—RK

NOTES HK$’000 HK$'000
h=s F#ET FHTT
(unaudited) (Uunaudited)
(REEEZX) (R EZ)

Other comprehensive income: Hth 2 E Uz -
Item that may be reclassified — H & R[gEE 2 748
subsequently to profit or loss:  ZE18#=47EH -
Exchange differences arising — # &GN EFEE £
on the translation of foreign BIPE X =58
operations 459 (866)

Total comprehensive expense  HiA % [ 5 7 42 58

for the period (10,020) (15,433)
Loss attributable to: JEIREE -
Owners of the Company RAREAA (10,141) (14,496)
Non-controlling Interests FEE AR = (338) 71
(10,479) (14,567)
Total comprehensive expense  fE(L 2 E S
attributable to: FEbE
Owners of the Company ViN/NEIET =N (9,671) (15,362)
Non-controlling Interests e (349) an
(10,020) (15,433)
Loss per share ShkEE 10
Basic (HK cents) B (AL (0.04) (0.07)
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condensed Consolidated Statement of
Changes in Equity
BRFSESETHE

For the three months ended 30 June 2017 HEE —ZE—+F A=+ HIL=A

Attributable to owners of the Company
ARAEEAER
Share Non-
Share Share  option Translation  Special Other  Retained Controlling
capital premium  reserve  reserve  reserve  reserve  profits Total Interests
FER

BE  ROER A EXEE HHEE  RMEE  REE i
HKS000  HKS000  HKSO00  HKSO0  HKSO00  HKS000  HKSO0O HKS'000
27 TEn L THL 7

AL April 2016 (audited) R=F-~E0A-A

(E&H) 40,000 2383 - 3374 28431 4307 6,193 93,762 - 93,762
Exchange diferences arising on - B EHM £ EES
the translation of foreign EXEE
operations - - - (866) - - - (866) - (866)
Loss for the period BnEE - - - - - - (1408 (1449) ) 5
Total comprehensive expense M2 AR #E
for the period - - - (866) - - (14.49)  (15362) M (1543)
Acquisition of a subsiliary WE-FHBAR - - - 13 - - - 3 ) (60)
Issue of shares for acquisition of 3t —FEA AT
an associate ki 2260 594440 - - - - - 59,700 - 59,700
At30June 2016 RZE-~ERAZTA

(unaudited) (REEH) nx 618263 -2 s 13 08 675113 (1) 674969

AL April 2017 (aucited) R=F-+F0A-A

(@%H) 51,200 618,133 4224 1535 28431 4,327 (300491) 407,359 1,350 408,709

Exchange differences arisingon R ESh R BrES

the translation of foreign ERZE

operations - - - 470 - - - 470 (1 459
Loss for the period BRER o @ - - - - (10141) (10141 (338) (10479
Total comprehensive expense  HARERSEE

for the period - - - 470 - - (10141 (9671 (349)  (10,020)
At30 une 2017 RZE-+EXRZ1A

(unauditec) (RiOEH) 51200 618,133 4,224 2005 28431 4,327 (310,632) 397,688 1,001 398,689

Notes: 3 -

(i) Special reserve represented the difference between (i) R R & F5 L & A Interholdings Inc.
the nominal amount of the share capital and share FREs 1T IR AR EE KR 7D & B8 A
premium issued by L & A Interholdings Inc. and the ARRIEEESHEMETRATE
nominal amount of the share capital issued by the 2 M ZERE

Company pursuant to the group reorganisation.
(ii) Other reserve arose from the waiver of loan froma (i) HEMEEEEABARR —RIERE

controlling shareholder of the Company in previous BERBEFERRERENR -
years.
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Notes to the Condensed Consolidated
Financial Statements
SRR S M R R

For the three months ended 30 June 2017 HE2—Z—tFXA=+HIE=EA

1.

GENERAL INFORMATION

The Company was incorporated in the
Cayman Islands as an exempted company
with limited liability and its shares are listed
on the Growth Enterprise Market of The Stock
Exchange of Hong Kong Limited (the “Stock
Exchange”).

The addresses of the registered office and the
principal place of business of the Company
are P.0. Box 309, Ugland House, Grand
Cayman, KY-1104 Cayman Islands and Unit
No. D, 5th Floor, Wing Hong Centre, No. 18
Wwing Hong Street, Kowloon, Hong Kong,
respectively.

The Company is an investment holding
company. The Group is principally engaged in
the manufacturing, sales and retailing of
garment products and provision of loan.

1.

—iREH
ARBEREFSEMKLR
ERRBRAR ERORE
BHAERZMAERAR ([BR
Pl BIZEIR E7 -

AARMEFMMREERFTEE
3 0 2 5 B AP.O. Box 309 -
Ugland House, Grand Cayman,
KY-1104 Cayman Islands % &
FEILBE K 18R K LS
EDE-
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BEXENEsE HERTE
BREEE - AR ER -
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Notes to the Condensed Consolidated
Financial Statements
SRR S M R R

For the three months ended 30 June 2017 HEE —ZE—+F A=+ HIL=A

2,

BASIS OF PREPARATION

The unaudited condensed consolidated
financial statements of the Group for the
three months ended 30 June 2017 have been
prepared in accordance with the Hong Kong
Financial Reporting Standards (“HKFRSs")
issued by the Hong Kong Institute of Certified
Public Accountants and the applicable
disclosure requirements of the GEM Listing
Rules.

The unaudited condensed consolidated
financial statements have been prepared on
the historical cost basis except for certain
financial instruments that are measured at fair
values at the end of each reporting period.
Historical cost is generally based on the fair
value of the consideration given in exchange
for goods and services.

The basis of preparation and accounting
policies applied in the preparation of the
unaudited condensed consolidated financial
statements are consistent with those adopted
in the annual report for the year ended 31
March 2017, except for the new and revised
HKFRs. The condensed consolidated financial
statements are unaudited, but have been
reviewed by the Audit Committee of the
Company.

2.

REEE

KEBEBEZE_T—+FXA
=THIE=EANREERS
PR BHRRORERTES
B E R T BB RE
ER([FBHMBREED]) &
BIRIR EWm AR ERER

TEfmE -

BEF O TABKEBEN
RO R FEE B REEH
BT 2 B T TR R 52
AERE - B &R AR B R
B3 B R R T AT 2 R
AT EE -

RAEARKEZGRLZEAPBER
RFTEMMREEER SR
REBE_T-—+HF=A
=T HILEFENFRHAER
FEBC AT REERIER
I WELERIRRIN - HREE
MBEWMERDAKLER BEH
RRREZZEGEMN -
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Notes to the Condensed Consolidated
Financial Statements

BHR S MR RAE

For the three months ended 30 June 2017 HE —ZE—+F A=+ HIL=M@A

3. REVENUE 3. k&
Revenue represents the invoiced values of WEHEREHRNFELERD
goods sold during the report periods. BEEHE-

Three months ended
30 June
BZEASA=1tHI=HEA
2017 2016
—E—RF

HK$'000

T

(unaudited) (Unaudited)
(REEX) (R EZ)

OEM Business R BEREER = 18,763
Retail Business TEXEK 1,896 2,813
Money Lending Business MEES 2,548 -
4,444 21,576

4. OTHER INCOME 4. HtkA

Three months ended
30 June
BZA~A=1tHIL=EA
2017 2016
—2—+tF T F

HK$’'000 HK$'000
FH&xT FHIT
(unaudited) (Uunaudited)
(REER) (REEFEZ)

Claim received from customers k& P BUE 5] 88 Y ER

for cancelled orders M=RE - 18
Bank interest income RITHBHA = 1
Others Hib - 6

- 25
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Notes to the Condensed Consolidated

Financial Statements

SRS M BERRME
For the three months ended 30 June 2017 HE—Z—+ExA=+HIF=EA
5. OTHER GAINS AND LOSSES 5. Htuk@RER
Three months ended
30 June
BZA~A=1tHIL=EA
2017 2016
—E—+tF ZE—RF
HK$'000 HK$'000
FET FHIT
(unaudited) (Unaudited)
(REEZ) (REEFEZ)
Gain on disposal of property  HEWE - BE K&
plant and equipment Bl 461 -
461 -
6. FINANCE COSTS 6. MERE

Interest on:
Bank borrowings wholly

repayable within five years

Other borrowings

Three months ended
30 June

BEASA=1tHIE=HEA
2017 2016
—E—+HF ZE—RF
HK$'000
T
(Unaudited)
(REEEZ)

HK$'000
FH&xT
(unaudited)
(REEZ)

NIIBERFE

AR AFREEY

EEMIRTEER - 359

HuEE 221 -
221 359
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Notes to the Condensed Consolidated
Financial Statements
SRR S M R R

For the three months ended 30 June 2017 HE —ZE—+F A=+ HIL=M@A

7.

11

INCOME TAX EXPENSE 7. FiRBRAX

Three months ended
30 June
BEASA=1tHIE=HEA
2017 2016
—E—+tF ZE—RF

HK$'000 HK$'000
FET TET
(unaudited) (Uunaudited)
(REER) (REgFEZ)

Hong Kong Profits Tax (Note () & FE8 (FEE3)

— current period — ZNHBfH 403 195
PRC Enterprise Income Bl EATIS T
Tax ("EIT") (Note (ii)) ([EEMBEE)
— current period (PRFZE (D))
- $,E3qﬁaﬁ - -
- 195
Deferred tax IRILFLIA (162) 1
241 196
Notes: PiE -
(i) Hong Kong (i) BB
Hong Kong Profits Tax is calculated at 16.5% BRFER IR (G T RS
of the estimated assessable profit. S F B 16.5% 1 E o
(i) PRC @iy FE
PRC EIT is calculated based on the statutory PSR IIBEZS
rate of 25% of the assessable profit for those R B SR BB A ) FERR
subsidiaries established in the PRC, as mmﬁ 1% 25% % TE B R G
determined in accordance with the relevant B TIBERBAE
income tax rules and regulations in the PRC. Eﬁﬁﬁ%%ﬁ%ﬁfﬁ\]&ﬂ%%%i
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Notes to the Condensed Consolidated

Financial Statements

AR S MR RMIEE

For the three months ended 30 June 2017 HE—Z—+ExA=+HIF=@A

8. LOSS FOR THE PERIOD/COSTOF 8. HIAEIE WERZE
SALES
Loss for the period HMREER

Three months ended
30 June
BZEAA=1tHL=EA
2017 2016
—E—+F AN

HK$’000 HK$'000
F#ExT FHTT
(unaudited) (Uunaudited)
(REEEZX) (R EZ)

Loss for the period has been  HAREIEA NG

arrived at after GTAVAT
charging (crediting): FIEEEST -
Directors’ remuneration: EEHM -
— Fees — e 341 616
— Other emoluments, —Emie -
salaries and other TE&K
benefits HaF - -
— Retirement benefit scheme — RKIEFIETZ
contributions 3k 5 9
346 625
Other staff salaries and EMETITERER
allowances 830 5,920
Retirement benefit scheme IRIREFET B R
contributions, excluding (EZ/BIN)
those of directors 24 221
Total employee benefits EERFFZ B
expenses 1,200 6,766
Cost of inventories recognised 2 #2528
as an expense FERAR 2,174 17,942
Depreciation of an investment —IBRE W EITE
property 19 19
Depreciation of property, Wz - BE &
plant and equipment RIBITE 425 623
Amortisation of prepaid lease  F& {78 & 2k TE 8 54
payments 24 24
Net exchange loss b H B8 55 324 128

E-ZEEERE 2017 « LTEKRIZERERAR 12



Notes to the Condensed Consolidated
Financial Statements
SRR S M R R

For the three months ended 30 June 2017 HE —ZE—+F A=+ HIL=M@A

8. LOSS FOR THE PERIOD/COST OF 8. HIAEIR HERE(E)

SALES (CONTINUED)

Costs of sales SHER A
Cost of sales included cost of inventories and HEXKABREFEERARSE
other direct operating cost of retail business EBENHEMEZLCERAN - W@
such as rental of retail shops. TEmEES -
9. DIVIDEND 9. KA
The Board does not recommend the payment FEgTEEREE T —t
of dividend for the three months ended 30 FXRAZFTHIEZ@ARMNE
June 2017 (2016: Nil). ARE(ZE—RF : &) -
10. LOSS PER SHARE 10. BHEIE
The calculation of the basic loss per share KAREB ANEBESRENES
attributable to owners of the Company is BRI TEIEAE

based on the following data:

Three months ended

30 June
BEASNA=+HLE=EA
2017 2016
—ZT—tF T—NF
HK$’000 HK$'000
FE T T
(unaudited) (unaudited)
(REER) (RIEERZ)
Loss B8
Loss for the purposes of ATESREANEE
basic loss per share (loss Fr R eS8
for the period attributable to (ERRHA A
the owners of the Company)  FE(LERREBIE) (10,141) (14,496)
‘000 ‘000
T B Fix
Number of shares BB E
Weighted average number of  stEGIREAREIE
ordinary shares in issue for FrRA®E 31T
the purposes of basic l0ss EBAR IR T 8
per share 25,600,000 20,136,607
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Notes to the Condensed Consolidated
Financial Statements
SRR S M R R

For the three months ended 30 June 2017 HEE —ZE—+F A=+ HIL=A
10. LOSS PER SHARE (CONTINUED)

11.

No diluted loss per share has been presented
for either period as the Company has no
potential dilutive ordinary shares outstanding
during both periods.

LEGAL PROCEEDING

Registration of Shares of the
Company (the “Registration”)
Reference is made to the Company’s
announcements dated 9 August 2016 and 28
October 2016 respectively in relation to the
originating summons dated 27 July 2016 (the
"Originating Summons of the Registration”)
filed by (i) Sun Jiyou; (i) Chen Haiyan; (iii) Liu
Jing; (iv) Ling Chuanshun; (v) Zhang Bing; and
(vi) Xiao Laiwen as the plaintiffs (collectivity,
the “Plaintiffs of the Registration”) against the
Company and Yang's Holding Capital Limited
("Yang's Holding") as the defendants in the
High Court of Hong Kong (the “Court”) (the
"Legal Proceedings of the Registration”) and a
summons dated 28 July 2016 (the “Summons
of the Registration”) filed by the Plaintiffs of
the Registration for the Legal Proceedings of
the Registration.

10.

1.

mEE IR (1])

7 2K 2% B) 7 S ] 249 ) 3 4 9
TTHE SN BAE B8 AR -
34w 2 5 % E ER R ) 5
BiE -

3 11N
AT RS R (2L

ZIRMARFBEO R AT
—RNENARBRZZ—RF
TAZTNBZRAMHm  AEE
BMm—HABAZT—~"Ft
AZt+tBRMRFEZ(ER
JREREZ] - () Sun liyou ~ (i)
Chen Haiyan ~ (iii) Liu Jing ~ (iv)
Ling Chuanshun - (v)Zhang Bing
X (vi) Xiao LaiwenE & R & (4
BIERREDAZEESEE
Bt (DEBR DE A QB R Yang' s
Holdings Capital Limited([ Yang’
s Holdings |) fE &% & 12 A 2
FA(TEREERER D) RER
RERELDEEREFEL B
ABZE—R"FLtAZ+NHH
BE(ELEER]D -
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Notes to the Condensed Consolidated
Financial Statements
SRR S M R R

For the three months ended 30 June 2017 #ZE =%
11.

15

LEGAL PROCEEDING
(CONTINUED)

Registration of Shares of the
Ccompany (the “Registration”)
(continued)

In the Originating Summons of the
Registration, the Plaintiffs of the Registration
sought, inter alia, (i) orders from the Court
that the Company shall register in aggregate
of 1,545,000,000 shares of the Company (the
“Relevant Shares”) which were allegedly
transferred from Yang's Holdings to the
Plaintiffs of the Registration; (ii) declaration
from the Court that the Plaintiffs of the
Registration are the beneficial owners of the
Relevant Shares in their respective proportion;
and (iii) an injunction, inter alia, that pending
registration of the Plaintiffs of the Registration
as the registered shareholders of the
Company, Yang's Holdings shall exercise all
rights attached to the Relevant Shares
(including but not limited to voting rights at
general meetings of the Company) according
to the instructions of the Plaintiffs of the
Registration and, that the Company shall
exercise and/or count the votes of the
Plaintiffs of the Registration in the general
meetings.

In the Summons of the Registration, the
Plaintiffs of the Registration applied for, inter
alia, (i) an order that Yang's Holdings be
compelled to exercise its voting rights in any
general meetings of the Company in
accordance with the instructions of the
Plaintiffs of the Registration; (i) an order that
the Company shall register the transfer of the
Relevant Shares (the "Registration Order
Sought”); and (iii) an injunction against the
Company that the Company be restrained
from holding any general meeting of the
shareholders (including but not limited to the
annual general meeting) until such date after
the completion of the registration of the
Relevant Shares (the “Injunction Sought”).

—tFRA=THIE=EA
11.

BRERER ()
RRAIRHEL (B
(%)

REBEEBLRFER BLRE

SR(EPBE) &'BE%E%K
N A EERE %ﬁi mYang' s
Holdings&2:& T & R E A K
1,545,000,0008 A~ A "% D ([ B
BRG] ()VEEEMERLR
LIRS GO ABRERG
WEREB A (i) B
L RE(HE R B EF)vang' s
Holdings fE & R R E B ARR
AIBRRE A ARELERE
W RITEB RO ISR 2
EHER (B4R (B RRR) AR
RIRFERERFRE) AR
RIEARRE SR EEERE
TERREAG EITERRRE -

BEE EFSEK’ FRERE
(Hp i) HE<@slvang s
Holdings R AN TEHJ&%K“
IREEZREERIFEERA
B (VESARRIARERH
HX{%MED%#DE((ﬁ*%EE
21 RliymAR e BmEEs
SIBRITEMBRERE (B
(BETFRA)BRRBFRE) &
EMTEBERMNELFERA
([EZRZEH£L]) -
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Notes to the Condensed Consolidated
Financial Statements
AR S MR RMIEE

For the three months ended 30 June 2017 HEE —ZE—+F A=+ HIL=A

11. LEGAL PROCEEDING 11. REAFA ()
(CONTINUED)
Registration of Shares of the raakpER(TERZ])
Company (the “Registration”) (&)
(continued)
The Summons of the Registration was heard BEREEERZZE—XRFNA
on 5 August 2016, the Court ordered, inter FRAETRA  ERES (KA

alia, that (i) Yang's Holdings shall exercise its
voting rights in respect of the Relevant Shares
in any general meetings of the Company in
accordance with the instructions of the
Plaintiffs of the Registration (the "Voting
Order”) and the other orders sought by the
Plaintiffs of the Registration in the Summons
of the Registration be adjourned for argument.

On 23 August 2016, Flying Mortgage Limited
(the “Flying Mortgage”), who claims to have
interests in the Relevant Shares, issued a
summons (“Flying Mortgage Summons”), inter
alia, for leave to (i) intervene in the Legal
Proceedings of the Registration; (ii) be joined
as the third defendant in the Legal
Proceedings of the Registration; and (iii) vary
the Voting Order to the effect that Yang's
Holding shall not exercise its voting rights in
respect of the Relevant Shares in any general
meeting of the Company.

The Court gave a written decision on 26
October 2016 and ruled upon the Company'’s
undertaking not to register the transfer of the
Relevant Shares in it until further order of the
Court, inter alia, that (i) the application by the
Plaintiffs of the Registration for the
Registration Order Sought and the Injunction
Sought in the Summons of the Registration be
dismissed; (ii) the Voting Order be varied to
the effect that Yang's Holdings shall not
exercise its voting rights in respect of the
Relevant Shares in any general meeting of the
Company until further order; (iii) Flying
Mortgage was allowed to intervene and be
jointed as the third defendant in the Legal
Proceedings of the Registration; and (iv) the
Company shall not register the Relevant
Shares until further order of the Court.
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11.

17

LEGAL PROCEEDING
(CONTINUED)

Registration of Shares of the
Company (the “Registration”)
(continued)

The Directors of the Company will follow the
Court Order in relation to the Registration of
the Shares. As a result, no contingent liability
is expected up to the issue of the quarterly
report.

Share Options of the Company (the
"Share Options”)

Reference is made to the Company’s
announcement dated 2 September 2016 in
relation to, inter alia, (i) a draft originating
summons to be filed by Ge Qingfu, Li Quan
and Liu Longcheng as the plaintiffs
(collectivity, the “Plaintiffs of the Share
Options”) against the Company and all the
directors of the Company (the “Directors”)
and Mr. Yang Si Hang (“Mr. Yang") as the
defendants in the Court; and (ii) a draft
injunction order received by the Company’s
legal adviser on 26 August 2016.

The Company's legal adviser received on 30
August 2016 a hearing bundle containing,
inter alia, an originating summons (the
“Originating Summons of the Share Options”)
issued by the Plaintiffs of the Share Options
on 26 August 2016 and claimed against the
Company, the Directors, Mr. Yang, eight
grantees of share options referred to in the
Company’s announcement dated 22 August
2016 (the “Share Option Announcement”),
and two broker firms as the defendants in the
Court under action number HCMP 2222 of
2016 (the "Legal Proceedings of the Share
Options”) and a draft injunction order for the
Legal Proceedings of the Share Options.
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11.

LEGAL PROCEEDING
(CONTINUED)

Share Options of the Company (the
“Share Options”) (continued)

In the Originating Summons of the Share
Options, the Plaintiffs of the Share Options
sought reliefs, inter alia, (i) a declaration that
the granting of the 2,000,000,000 share
options referred to in the Share Option
Announcement (“Purported Options”) is void
and of no legal effect or, alternatively,
voidable; (i) a declaration that any allotment
of shares made pursuant to the exercise of
any of the Purported Options is void and no
legal effect or, alternatively, voidable; (iii) the
Company, the Directors and Mr. Yang
(whether acting by themselves, their officers,
servants, agents or otherwise howsoever) be
restrained from: (1) recognising or giving
effect or otherwise taking any step to
implement the purported exercise of any of
the Purported Options; (2) recognising or
giving effect or otherwise taking any step to
implement the exercise of any disposition,
rights (including voting rights) or power
attached to the 1,800,000,000 shares of the
Company derived from the exercise of the
Purported Options; (3) taking, or procuring the
taking, of any steps to alter the issued share
capital of the Company save and except for
those which are for proper purposes and in
the best interests of the Company; (4) taking ,
or procuring the taking, of any step to
frustrate or defeat the requisition contained in
the notice of requisition dated 23 August 2016
issued by the Plaintiffs (the “Plaintiffs
Requisition”) for the purpose of convening an
extraordinary general meeting of the
Company to be held; or alternatively, an order
requiring the Company to convene the
extraordinary general meeting set out in the
Plaintiffs Requisition within 21 days from the
date of deposit of the requisition in
accordance with Article 12.3 of the Articles of
Association of the Company.
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LEGAL PROCEEDING
(CONTINUED)

Share Options of the Company (the
“Share Options”) (continued)

In the draft injunction order, the Plaintiffs
sought the following reliefs against the
Company, the Directors and Mr. Yang (the “Ex
Parte Injunction Application”) that until
determination of the Legal Proceedings or
further order of the Court, the Company, the
Directors and Mr. Yang (whether acting by
themselves, their officers, servants, agents or
otherwise howsoever) be restrained from: (i)
recognising or giving effect or to otherwise
taking any step to implement the purported
exercise of any of Purported Options; (ii)
recognising or giving effect or otherwise
taking any step to implement the exercise of
any disposition, rights (including voting rights)
or power attached to the 1,800,000,000
shares of the Company derived from the
exercise of the Purported Options; (iii) taking
or procuring the taking, of any steps to alter
the issued share capital of the Company save
for those which are for proper purposes and
in the best interests of the Company; (iv)
taking or procuring the taking, of any steps to
frustrate or defeat the Plaintiffs’ Requisition
for the purpose of convening an Extraordinary
General Meeting of the Company to be held
and alternately an Order requiring the
Company to convene the Extraordinary
General Meeting set out in the Plaintiffs’
Requisition within 21 days from the date of
deposit of the requisition in accordance with
Article 12.3 of the Articles of Association of
the Company.

11.

FETRARAR (48)

ﬁgﬂ%&%@%&%ﬁ
=}

R HSERARN - REEY
RRAE - BERBEESEKT
PNEIB([EREEHISHEE] -
TRPE R FEL HR A
b —HES R - BRFIAAR] -
BEERBAEE(TwBEITEHRE
TE-EE REfSHMAL
78)  (VHERICEERIAEM
77 SR BUEAR] 25 B AR T 4217
ETRERE 2 S EBTE ()
R EE S A E 5 AT
IR LA T 4B TR BE AR i JE 1T
{8 BT 3% K& 1,800,000,000 A% 4x 22
RIRRD M & 2 (T 25 - R
(BIEE ) s S (i) R
SRR 5 BRENATAR] 25 B8 DA Bt 48 2K
NEZBETRA - HEHRE
EENERFAEARRRERZ
FHERAN (V) RS (3 R AT
S B URERIERRERA
FIAR R B R BI K& B3
RETR: RPLARFAR
BIFEAQNFESEZTRMEE
123X EERE A#LET218
WiﬁﬁﬁgiﬁﬁZ%ﬁﬁ
BIRE °

L & A INTERNATIONAL HOLDINGS LIMITED e FIRST QUARTERLY REPORT 2017



Notes to the Condensed Consolidated
Financial Statements
SRR S M R R

For the three months ended 30 June 2017 #ZE—ZF
11.

LEGAL PROCEEDING
(CONTINUED)

Share Options of the Company (the
“Share Options”) (continued)

The hearing of the Ex Parte Injunction
Application was heard on 31 August 2016. In
the said hearing, the Company and the
Directors undertook to the Court, inter alia,
not to give effect to the exercise of any of the
outstanding 200,000,000 share options and
not to alter the issued share capital of the
Company without the leave of the Court.
Upon the said undertakings, the Court
ordered, inter alia, that the Plaintiffs shall
issue an inter parte summons by 2 September
2016 identifying the injunctive reliefs sought
against the Company and the Directors and
that the hearing of the Summons will be fixed
with 2 days reserved. No injunction order or
disclosure order was made against the
Company and Directors.
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11.
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LEGAL PROCEEDING
(CONTINUED)

Share Options of the Company (the
“Share Options”) (continued)

On 2 September 2016, the Plaintiffs filed an
Inter Parte Summons (“the Inter Parte
summons”) seeking the following reliefs
against, inter alia, the Company, the Directors
and Mr. Yang that until further order of the
Court, the Company, the Directors and Mr.
Yang (whether acting by themselves, their
officers, servants, agents or otherwise
howsoever) be restrained from: (i) recognising
or giving effect or to otherwise taking any step
to implement the Purported Options in
relation to the exercise of any of the
200,000,000 share options out of the
Purported Options, which was described by
the Company as having been accepted by the
grantee(s) and for which no share has been
issued and the excise of any of the
200,000,000 share options out of the
Purported Options which the Company
described as not having been accepted by the
grantee(s) and have lapsed; (i) recognising or
giving effect or otherwise taking into account
the 1,600,000,000 shares in the Company
("the Impugned Shares”) issued to and
registered in the names of the grantees on 23
August 2016 pursuant to the Purported
Options for the following purposes: (a)
determining the Plaintiffs’ shareholding in the
Company as at 23 August 2016, the date of
the Plaintiffs’" Requisition; (b) challenging or
otherwise disputing the Plaintiffs’ right to
convene an extraordinary general meeting of
the Company for the purpose of considering
the proposed resolutions contained in the
Plaintiffs” Requisition in the event that the
Board does not within 21 days of the deposit
of the Plaintiff's Requisition proceed to
convene an extraordinary general meeting; (C)
challenging or otherwise disputing the validity
of the “pre-conditional voluntary conditional
securities exchange and cash offer” contained
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11.

LEGAL PROCEEDING
(CONTINUED)

Share Options of the Company (the
“Share Options”) (continued)

in the Joint Announcement made by Favourite
Number Limited and WLS Holdings Limited on
18 August 2016; (iii) taking or procuring the
taking, of any steps to alter the issued share
capital of the Company except with the
approval of the Court; (iv) taking or procuring
the taking, of any steps to frustrate or defeat
the Plaintiffs” Requisition and, alternatively,
the Company, the Directors and Mr. Yang do
convene an Extraordinary General Meeting of
the Company to be held for the purpose of
considering, inter alia, the proposed
resolutions contained in the Plaintiffs’
Requisition within the next 3 days of the order
to be made by the Court, or alternatively, the
Directors and Mr. Yang do within the next 14
days acquire 1,600,000,000 shares in the
Company and return them to the Company
for cancellation, whereupon the Company
shall within the next 7 days cancel those
shares and pay the amount received by the
Company from the issue of 1,600,000,000
shares in the Company pursuant to the
Purported Options to the Directors and Mr
Yang.
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11.
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LEGAL PROCEEDING
(CONTINUED)

Share Options of the Company (the
“Share Options”) (continued)

The Inter Parte Summons was heard on 1 and
2 November 2016. Upon the Company and
the Directors’ undertaking to (i) restrain from
recognising, giving effect or otherwise taking
any step to implement the Purported Options
in relation to the exercise of any of the
200,000,000 share options out of Purported
Options, which was described by the
Company as having been accepted by the
grantee(s) and for which no share has been
issued and the exercise of any of the
200,000,000 share options out of the
Purported Options, which the Company
described as not having been accepted by the
grantee(s) and have lapsed; and (ii) restrain
from taking or procuring the taking, of any
steps to alter the issued share capital of the
Company unless and until the Company has
given the Plaintiffs 5 working days prior
written notice of their intention to do so, the
Court has, inter alia, ordered on 2 November
2016 that there be a speedy trial of this
proceedings on dates to be fixed.

No other injunction order was made against
the Company, the directors of the Company
and Mr. Yang. The Company is seeking legal
advice in respect of the Legal Proceedings of
the Share Options.

The Legal Proceedings of the Share Options
was fixed to be tried on 12 July 2017 at 10 a.m.
with 8 days reserved (i.e. 12 to 21 July 2017).
The Company will make further
announcement(s) to keep its shareholder and
investors informed of any result as and when
appropriate.
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11.

LEGAL PROCEEDING
(CONTINUED)

Kim Sungho’s First Legal Proceeding
Reference is made to the Company’s
announcement dated on 28 November 2016.
The Company has on 26 November 2016
received a writ of summons (“Mr. Kim’s First
Writ") filed by Mr. Kim Sungho (“Mr. Kim") as
the plaintiff against the Company and the
Directors as the defendants under a legal
proceeding in the Court (“Mr. Kim's First Legal
Proceeding”).

Pursuant to claims generally indorsed on Mr.
Kim’s First Writ, Mr. Kim claimed, inter alia, for
a declaration that the Directors and the
Company have committed offences under
section 351 of Part XV of Securities and
Futures Ordinance (“SFO") which requires
directors, chief executives and substantial
shareholders to disclose their interest in the
shares and debentures of the Company.

Lim Hang Young's First Legal
Proceeding

Reference is made to the Company’s
announcement dated on 28 November 2016.
The Company has on 26 November 2016
received a writ of summons (“Mr. Lim'’s First
Writ”) filed by Mr. Lim Hang Young (“Mr. Lim")
as the plaintiff against the Directors and the
Company as the defendants under a legal
proceeding in the Court (“Mr. Lim’s First Legal
Proceeding”).

Pursuant to claims generally indorsed on Mr.
Lim’s First writ, Mr. Lim claimed, among other
things, for (i) a declaration that the Directors
and the Company have committed offences
under section 351 of Part XV of SFO and for
violation of disclosure of interests rules; and
(i) an order for the Company to exert its
power under section 329 of SFO to investigate
the holders of interests in its shares and
debentures.
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LEGAL PROCEEDING
(CONTINUED)

Joung Jong Hyun'’s First Legal
Proceeding

Reference is made to the Company’s
announcement dated on 28 November 2016,
the Company has on 26 November 2016
received a writ of summons (“Mr. Joung'’s First
Writ") filed by Joung Jong Hyun (“Mr. Joung")
as the plaintiff against the Directors and the
Company as the defendants under a legal
proceeding in the Court (“Mr. Joung's First
Legal Proceeding”).

Based on the claims generally indorsed on Mr.
Joung’'s First Writ, Mr. Joung requested,
among other things, for a declaration that the
Directors and the Company have committed
offences under section 25(1) of the Organized
and Serious Crime Ordinance.

Kim Sungho’s Second Legal
Proceedings

Reference is made to the Company’s
announcement dated on 6 December 2016.
The Company has on 5 December 2016
received a writ of summons (“Mr. Kim's
Second Writ") filed on 1 December 2016 by
Mr. Kim as the plaintiff against the Directors,
the Company and Deloitte Touche Tohmatsu,
an auditor of the Company (“Deloitte”) as the
defendants under a legal proceeding in the
Court ("Mr. Kim's Second Legal Proceeding”).

11.

FETRARAR (48)

Joung Jong Hyun &1&%7#2
BF
ZIRMARBTERAE-ZZT X
F+—A=-+NBBHQMH R
—E-RF+—A=Z+8"
7K /X B % & /@ Joung Jong Hyun
(Moung e & 1) 1R —IE)AE %
Fr (TJoung se = B IEER R T ])
MEREAZERHEERAL
AIEAR S HOEN <MK
(Moung £ A B M EASAK]) -

& Joung L E B G E SRR
FEE - Joung LA ESK(E A
BIE)EHESZRAQREHEIL
B LK B E IR 1T IR0 55 25(1)
1RIE N 3ETT ©

Kim Sungho 5 — 182 &#E#&
52
ZIRAMANRBHA-ZT—X
F+ZARNEBHAH R
—XNFE+ZAER KNATE
EHRKMEEIERS—HERER
Fr ([Kim %4 58 — T 22 )
MRER_ZT—X"F+_A—
ABAZZLRHES ARA R
NAGIZEANEE) « IR A
SRHEITT([BE ) ERWEER
HEEASAK (TKmEEE —H
Ba2k]) -

L & A INTERNATIONAL HOLDINGS LIMITED e FIRST QUARTERLY REPORT 2017



Notes to the Condensed Consolidated
Financial Statements
AR S MR RMIEE

For the three months ended 30 June 2017 HEE —ZE—+F A=+ HIL=A

11.

LEGAL PROCEEDING
(CONTINUED)

Kim Sungho’s Second Legal
Proceedings (continued)

Pursuant to claims generally indorsed on Mr.
Kim’s Second Writ, Mr. Kim claimed against
the Directors for (i) a declaration that the
Directors conspired and directed various
accounting irregularities practices by the
Company and its subsidiaries; (i) an order to
pay compensation to the Company for
damages. Mr. Kim further claimed against
Deloitte for (i) a declaration that Mr. Kwong
conducted the negligent accounting review
for the Company; and (ii) an order to pay
compensation to the Company for damages.
The Company is enjoined in the Kim’'s Second
Legal Proceeding to execute any orders by
the Court.

Kim Sungho’s Third Legal
Proceeding

Reference is made to the Company’s
announcement dated on 6 December 2016.
The Company has on 5 December 2016
received another writ of summons (“Mr. Kim’'s
Third Writ") filed on 2 December 2016 by Mr.
Kim as the plaintiff against () Yang's Holdings
Capital Limited, a substantial shareholder of
the Company (“Yang's Holdings"); and (ii) the
Company as the defendants under another
legal proceeding in the Court (“Mr. Kim’s Third
Legal Proceeding”).

Pursuant to claims generally indorsed on Mr.
Kim's Third Writ, Mr. Kim claimed for (i) a
declaration that Yang's Holdings beneficially
holds and/or controls more than 30% of the
outstanding shares in the Company and is
subject to the mandatory general offer
obligation; and (ii) an order that Yang's
Holdings launches obligatory mandatory
general offer.
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Financial Statements
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For the three months ended 30 June 2017 #ZE =%
11.

27

LEGAL PROCEEDING
(CONTINUED)

Joung Jong Hyun’s Second Legal
Proceeding

Reference is made to the Company’s
announcement dated on 6 December 2016.
The Company has on 5 December 2016
further received a writ of summons (“Mr.
Joung's Second Writ") filed on 3 December
2016 by Mr. Joung as the plaintiff against the
Directors, the Company; and Yang's Holdings
as the defendants under a legal proceeding in
the Court (“Mr. Joung's Second Legal
Proceeding”).

Based on claims generally indorsed on Mr.
Joung's Second Writ, Mr. Joung claimed,
among other things, for (i) a declaration that
the Directors, the Company and Yang's
Holdings have conspired for stock price
manipulation, using the multi-layer marketing
methods, and caused enormous l0ss to
independent shareholders of the Company;
and (ii) an order that the Directors, the
Company and Yang's Holdings to pay
HK$500,000,000 to the independent
shareholders of the Company.

Lee Moonkyu's First Legal
Proceeding

Reference is made to the Company’s
announcement dated on 12 December 2016.
The Company has on 8 December 2016
received a writ of summons (the “Lee’s Writ")
dated 5 December 2016 filed by Mr. Lee
Moonkyu as the plaintiff against the Directors,
the Company and Mr. Yang Sit Hang as the
defendants under a legal proceeding in the
Court ("Mr. Lee's First Legal Proceeding”).
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For the three months ended 30 June 2017 HEE —ZE—+F A=+ HIL=A

11.

LEGAL PROCEEDING
(CONTINUED)

Lee Moonkyu's First Legal
Proceeding (continued)

Pursuant to claims generally indorsed on the
Lee's Writ, Mr. Lee claimed, inter alia, for (i) a
declaration that the Directors, the Company
and Mr. Yang Sit Hang have committed
offences under Section 25(1) of the Organized
and Serious Crime Ordinance; and (ii) a
declaration that the Directors, the Company
and Mr. Yang Sit Hang have conspired for
stock price manipulation, using the multi-layer
marketing methods, and caused enormous
loss to independent shareholders of the
Company.

Lim Hang Young's Second Legal
Proceeding

Reference is made to the Company’s
announcement dated on 12 December 2016.
The Company has on 12 December 2016
received a writ of summons (the “Lim’s
Second Writ") dated 6 December 2016 filed by
Mr. Lim as the plaintiff against the Directors,
the Company, Mr. Yang Wan Ho (a substantial
shareholder of the Company) and Mr. Ge
Qingfu (a substantial shareholder of the
Company) as the defendants under a legal
proceeding in the Court ("Mr. Lim’s Second
Legal Proceeding”).

Pursuant to claims generally indorsed on the
Lim’'s Second Writ, Mr. Lim claimed, inter alia,
for (i) a declaration that the Directors, the
Company, Mr. Yang Wan Ho and Mr. Ge Qingfu
have committed offences under Part XV of
Securities and Future Ordinance (Section 351)
and for false disclosure of interest; and (ii) a
declaration that the Directors, the Company,
Mr. Yang Wan Ho and Mr. Ge Qingfu have
engaged in the multi-layer marketing scheme
to improperly boost the stock price of the
Company to 85 times the current level (in the
past 52 weeks), to market capitalization of over
$20 billion, only drop back to the current level.
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11.

29

LEGAL PROCEEDING
(CONTINUED)

Lim Hang Young's Third Legal
Proceeding

Reference is made to the Company’s
announcement dated on 23 December 2016.
The Company has on 23 December 2016
received a writ of summons (the “Lim’s Third
Writ") dated 16 December 2016 filed by Mr.
Lim as the plaintiff against (i) the Stock
Exchange of Hong Kong Limited (the “Stock
Exchange”); (ii) Yu Ming Investment
Management Limited (“Yu Ming”); and (iii) the
Company as the defendants under a legal
proceeding in the Court (“Mr. Lim’s Third Legal
Proceeding”).

Pursuant to the claims generally indorsed on
the Lim’s Third Writ, Mr. Lim sought, inter alia,
for (i) a declaration against Stock Exchange
that the Stock Exchange has acted in bad faith
in the vetting of the share subscription during
the general offer period; (i) an order against
the Stock Exchange to rescind all listing
approvals; (i) a declaration against Yu Ming
that Yu Ming purposefully ill advised the
Company to break various Listing Rules,
including assisting the Company in its multi-
layer marketing scheme; and (iv) an order
against the Company to apply for self-
delisting.
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For the three months ended 30 June 2017 HEE —ZE—+F A=+ HIL=A

11.

LEGAL PROCEEDING
(CONTINUED)

Kim Sungho’s Fourth Legal
Proceeding

Reference is made to the Company’s
announcement dated on 28 December 2016.
The Company has on 28 December 2016
received a writ of summons (the “Kim’s Fourth
Writ") dated 20 December 2016 filed by Mr.
Kim as the plaintiff against (i) Gram Capital
Limited, an independent financial adviser to
the independent board committee of the
Company (“Gram Capital”); (i) Mr. Wong Chiu
Po, a non-executive director of the Company;
(i) Mr. Mai Chi Ming; (iv) Mr. Chan Ming Sun
Jonathan, an independent non-executive
director of the Company; and (v) the Company
as the defendants (collectively, the
“Defendants”) under a legal proceeding in the
Court (“Mr. Kim’s Forth Legal Proceeding”).

Pursuant to the claims generally indorsed on
the Kim’s Fourth Writ, Mr. Kim sought inter
alia, for (i) a declaration against the
Defendants that the Defendants have
conspired to assist the owners of the
Company to commit offences under Section
25(1) of the Organized and Serious Crime
Ordinance, i.e. they knew, or had reasonable
grounds to believe, that on multifarious and
respective occasions, and through complex
“layering” vehicles mostly related to the
Company, were dealing with the proceeds of
an indictable offence; and (i) an order against
Gram Capital that Gram Capital to immediately
resign as independent financial adviser to the
Company.
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31

LEGAL PROCEEDING
(CONTINUED)
Kim Sungho's Fifth Legal Proceeding

Reference is made to the Company’s
announcement dated on 6 January 2017, the
Company has on 6 January 2017 received a
writ of summons (the “Kim’s Fifth Writ") dated
and filed on 3 January 2017 by Mr. Kim as the
plaintiff against (i) Strong Light Investments
Limited, a substantial shareholder of the
Company (“Strong Light"), (ii) FP Sino-Rich
Securities & Futures Limited (“FP"); (iii) Yu
Ming Investment Management Limited (“Yu
Ming"); and (iv) the Company as the
defendants under a legal proceeding in the
Court ("Mr. Kim’s Fifth Legal Proceeding”).

Pursuant to the claim generally indorsed on
the Kim's Fifth Writ, the Plaintiff sought, inter
alia, for (i) a declaration against Strong Light
that Strong Light and its parties acting in
concert has accumulated over 30% of the
outstanding shares in the Company, thus
triggering the mandatory general offer; and (ii)
a declaration against FP and Yu Ming that FP
purposefully ill advised the Company to break
various Listing Rules, including assisting the
Company in its multi-layer marketing scheme;
(iiiy an Order against all defendants for costs
and reliefs for damages.

Joung Jon Hyun'’s Third Legal
Proceeding

Reference is made to the Company’s
announcement dated on 3 February 2017. The
Company has on 3 February 2017 received a
writ of summons (the “Joung’s Third Writ")
dated 1 February 2017 filed by Mr. Joung as
the plaintiff against the Directors, the
Company and Hastings & Co. (“Hastings") as
the defendants under a legal proceeding in
the court (“Mr. Joung's Third Legal
Proceeding”).
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Financial Statements
AR S MR RMIEE

For the three months ended 30 June 2017 HEE —ZE—+F A=+ HIL=A
11. LEGAL PROCEEDING 11. ERIRR (1)

(CONTINUED)

Joung Jon Hyun'’s Third Legal
Proceeding (continued)

Pursuant to the claims generally indorsed on
Mr. Joung's Third Writ, Mr. Joung sought, inter
alia, for (i) a declaration that the Defendants
have engaged in and solicited for illicit “kick-
back” arrangement on solicitor fees; and (ii)
and order that the Company and Hastings
engage in thorough investigations of related
personnel on alleged corruptive behaviour.

The Company will contest Mr. Kim's First
Legal Proceeding, Mr. Lim’s First Legal
Proceeding, Mr. Joung First Legal Proceeding,
Mr. Kim's Second Legal Proceeding, Mr. Kim's
Third Legal Proceedings, Mr. Joung's Second
Legal Proceeding, Mr. Lee’s First Legal
Proceeding, Mr. Lim's Second Legal
Proceeding, Mr. Lim’s Third Legal Proceeding,
Mr. Kim’s Fourth Legal Proceeding, Mr. Kim's
Fifth Legal Proceeding and Mr. Joung's Third
Legal Proceeding, and is seeking legal advice
in respect of the said legal proceedings.

Chi Dong Eun’s Winding Up Petition

Reference is made to the Company's
announcement dated on 6 January 2017. The
Company has on 6 January 2017 received a
petition (the “Petition”) dated 3 January 2017
filed by Chi Dong Eun (the “Petitioner”) against
(i) the Company, (ithe Directors and (iii) Mr.
Yang, the then director of the Company as the
respondents (collectively, the “Respondents”).
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11.

33

LEGAL PROCEEDING
(CONTINUED)

Chi Dong Eun’s Winding Up Petition
(continued)

The Petitioner alleged, inter alia, that (i) the
Respondents have deliberately evaded the
mandatory general offer obligation of the
Codes on Takeovers and Mergers and Share
Buy-Back; (ii) Mr. Yang has engaged in
massive illegal share pledge borrowing
activities, without making proper and required
disclosures; (iii) from the initial public offering
of the Company, the accounting results of the
Company have been falsified, unfairly
prejudicial to independent shareholders to be
misled; (iv) the Company has physically
prevented several independent shareholders
from participating in the voting in some
extraordinary general meetings of the
Company; and (v) the Directors and Mr. Yang
have committed offences under section 25(1)
of the Organized and Serious Crime
Ordinance, which in the circumstances
renders it just, equitable and desirable to wind
up the Company. The hearing of Petition was
scheduled to be heard on 5 April 2017.

The Court on 23 May 2017 ordered that the
Petition be dismissed with costs.

Lim Hang Young’'s Winding Up
Petition

Reference is made to the Company’s
announcement dated on 13 June 2017 and 16
June 2017. The Company has on 9 June 2017
received a petition (the “Petition”) dated on 6
June 2017 filed by Mr. Lim Hang Young (the
“Petitioner”) against (i) the Company and (ii)
Yang's Holdings Capital Limited (the “2nd
Respondent”) as respondents (collectively, the
"Respondents”).
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11.

LEGAL PROCEEDING
(CONTINUED)

Lim Hang Young's Winding Up
Petition (continued)

The Petitioner alleged, inter alia, that (i) the
2nd Respondent had lend out its business to
the Company and was warehousing the
shares for the real owner of the shell; (i) the
2nd Respondent has engaged in many share
pledge borrowing activities; and (iii) the
acquisitions of Red 5 Studios, Inc. was a
deceit; and (iv) the affairs of the Company
have been mismanaged, which in the
circumstances render it just and equitable
and desirable in the interest of the Company’s
shareholders and/or general investing public
to wind up the Company.

The Petition was taken out in the Court of
First Instance, High Court, Hong Kong Special
Administrative Region against the
Respondents. The call over of the Petition has
been fixed to be heard on 6th September
2017 at 9:30 a.m. According to Section 182 of
the Companies Ordinance (Cap. 622, Laws of
Hong Kong), the effect of the Petition, unless
and until it is dismissed or a validation order is
sought, is that any disposition of the property
of the Company, including things in action,
and any transfer of shares, or alteration in the
status of the members of the Company, made
after the commencement of the winding up,
shall unless the court otherwise orders, be
void.

The position of the Company towards the
Petition is that the facts stated in the Petition
are not true and that the Petition will be
strenuously opposed, including making an
application to dismiss/strike out the Petition.
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11.

35

LEGAL PROCEEDING
(CONTINUED)

Lim Hang Young's Winding Up
Petition (continued)

The Company applied for a validation order
and also make an application to dismiss/
strikeout in due course. At the Hearing held
on 13 July 2017, a Validation Order was
granted by the Court in the terms as follows:
(i) unless otherwise ordered by the court, any
payment or other disposition of property
made on or after 6 June 2017 in the ordinary
course of the business of the Company shall
not be void; (ii) the payments made into or out
of the two bank accounts of the Company in
respect of expenses occurred in the ordinary
course of business shall be sanctioned; (iii)
the payment of reasonable legal expenses
incurred by the Company in various lega
proceedings shall not be void; (iv) any transfer
of the Company’s shares on or after 6 June
2017 shall not be void.
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12. EVENTS AFTER THE REPORTING 12. REPERFE
PERIOD
Acquisition of entire equity interest KEEBEREEBRAT (B
of Profit Spread Investments Limited BAF1 NEImRE

(the “Target Company”)

On 27 July 2017 (after trading hours of the
Stock Exchange), Able Rich Management
Limited (the “Purchaser”), an indirect wholly-
owned subsidiary of the Company, entered
into the Agreement with an Independent Third
Party (the "vendor”), pursuant to which the
Purchaser conditionally agreed to purchase
and the Vendor conditionally agreed to sell (a)
the Sale Share, being 1 share in the Target to
be transferred by the Vendor to the
Purchaser, representing the entire issue share
capital of the Target Company; and (ii) the
Sale Loan, being all the obligations, liabilities
and debts owing or incurred by the Target
Company to the Vendor (whether actual,
contingent or deferred) at the Completion
Date. As at the Agreement Date, the Target
Company was indebted to the Vendor in the
amount of approximately HK$1,500,000, for
total cash consideration of HK$30,300,000.
Upon Completion of the Acquisition, the
Target Company will become a wholly-owned
subsidiary of the Company and the financial
results of the Target Company will be
consolidated into the financial statements of
the Group. Please refer to the announcement
of the Company dated 27 July 2017 for further
details.

RZTE—tF+ A= ++8 5
R AT 5 B 1% ) » Able Rich
Management Limited ([ & 75 ] -
AAEMEEZEHBAR)H
—mBuFE=HFTEFDIZ
ZmeE - Bl BEHEBKRER
EEEMEFABKHERAELE
@IEERD  NEABAEA
HEr1REZEARRG (BB
BEARZHEEITRA) « kb)
HEER  BRTEHKBHARZ
NEVEREFREFTEEN—
NE% BEEREB(THREBE
B SRASGRIE A ) - Pk
HE BERARGXREARH
1,500,000 L& - BB &K
{&8530,300,00078 7T ° UxiE =18
ERE BIEAREBRAERRA
ANEEMBRAR BEERERQ
AN IS R E SRS HFARE
B MmO IRE o E— RIS
BELHMARRBHA_T—
FEAZTERABHRM -

F-FEREWS 2017 o HLLEBERARAA 36



Notes to the Condensed Consolidated
Financial Statements
SRR S M R R

For the three months ended 30 June 2017 HE2—Z—tFXA=+HIE=EA
12. EVENTS AFTER THE REPORTING

37

PERIOD (CONTINUED)

Disposal of a subsidiary

On 8 August 2017 (after trading hours of the
Stock Exchange), Winsky management Limited
(the “Vendor”), an indirect wholly-owned
subsidiary of the Company, entered into the
Agreement with the Purchasers, pursuant to
which the Vendor has agreed to sell and the
Purchasers have agreed to acquire (i) Sale
Equities, being 100% equity interest in Hui Jia
Knitters (Huizhou) Limited (the "Target
Company”), a wholly-owned subsidiary of the
Vendor Company and (i) the Sale Loan, at a
total cash consideration of RMB41,000,000
subject to adjustment on the sale proceeds
from the Assets Disposal which in any event
shall not exceed RMB3,000,000. Upon
Completion of the Disposal, the Target
Company will cease to be a subsidiary of the
Ccompany.

12.
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Management Discussion and Analysis
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BUSINESS REVIEW

The Group principally derives its revenue from
manufacturing and selling Pure Cashmere Apparel
and Other Apparel products under its two business
arms: (i) OEM business segment, which entails
product design and development, raw material
sourcing and procurement, manufacturing and
product quality control management (the “OEM
Business”); (ii) apparel retail business segment,
which entails designing, procuring, manufacturing,
marketing and retailing of Pure Cashmere Apparel
and Other Apparel products as well as accessories
through an established retail network in Hong Kong
under the Group's proprietary trademarks,
“Casimira” and “Les Ailes” (the “Retail Business”);
and (iii) Money Lending business segment.

For the OEM Business, the Company noted a tough
retail environment globally and experienced an
unexpected weakened consumer sentiment. Shopping
trends in the United States of America (“US”) have
begun to shift from major branded apparels to large
affordable fashion retailers, and spending patterns
have begun to shift towards a higher willingness to
spend on electronics products instead. As a result,
major apparel brands in the US are experiencing this
pressure, resulting in a wave of cost cutting, store
closures and clearance sales of their products this
quarter. This trend is particularly evident for mid-
market brands which find it difficult to charge
excessive premium for their products or lower their
costs sufficiently to compete with the larger fashion
retailers. Unfortunately, our products rely on the
performance of these mid-market retailers in the US
and their poor performance has negatively impacted
us in this quarter. While we do not foresee the
disappearance of this market segment, we do expect
reduced sales from them, as well as higher demand
from them for cost control and lower priced products.
Based on our long term experience in this industry, we
believe this is part of the cyclical nature of the fashion
industry.
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For the Retail Business, the decline of revenue is
mainly attributable to the weak consumer market
prolonged by the sluggish economy, low level of
consumer sentiment and the rather unpleasant
shopping atmosphere in Hong Kong. These factors
have caused the number of Chinese tourists in Hong
Kong to decline.

For the Money Lending Business, it has generated
interest income of approximately HK$2.5 million for
the three months ended 30 June 2017 to the Group.

PROSPECTS

The management discovered that the cost of the
cashmere products manufactured by ourselves,
which carries out the entire production process
including knitting, linking, trimming, washing,
ironing and packaging of the Group’s cashmere
products, is much higher than our competing OEM
manufacturers.

In view of this, the management has evaluated the
existing operation model and considered other
alternatives to improve the business. The Board
noticed that the cost of manufacturing is very high
in the PRC, which includes labour and employment
related cost, compliance with the environmental
laws, maintenance of equipment and other fixed
costs, etc. Thus, the Group is unable to lower the
price of the cashmere products to maintain its
competitiveness.

Based on the above findings, the management
intends to change its operation model by placing
orders with other OEM manufacturers, which would
substantially reduce the costs of operation and
improve the profit margins of the OEM business.
Given that the management will maintain the
procurement and quality control teams, it can
maintain and ensure the high quality of the
cashmere products.
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For the Retail Business, we are will closely monitor
about th consumer’s behaviour and we will continue
our promotion campaign. We are also monitoring
the movement of the rental of retail outlets and will
adjust our expansion plan for Retail Business if
necessary. Despite the uncertainties, we are still
remain positive towards our Retail Business.

We are optimistic with the Money Lending Business
as there is a growing demand in the money lending
industry in Hong Kong. In the view of extending the
scope of the Group’ existing business, diversifying
its business scope and broaden the Group’s
revenue basis to enhance its profitability and
achieve better return of shareholders.

Furthermore, we are also looking for new
investment opportunities, especially retail market in
Mainland China and Hong Kong.

FINANCIAL REVIEW

Revenue

The Group'’s revenue dropped from approximately
HK$21.6 million for the three months ended 30 June
2016 to approximately HK$4.4 million for the three
months ended 30 June 2017, representing a decrease
of approximately 79.6%. The revenue of OEM Business
decreased by approximately 100% to nil for the three
months ended 30 June 2017 as compared to the three
months ended 30 June 2016. On the other hand, the
revenue from Retail Business decreased by
approximately 32.6% to approximately HK$1.9 million
for the three months ended 30 June 2017 as compared
to the three months ended 30 June 2016.
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For the Money Lending Business, the Group obtained
the money lender license and commenced business in
June 2016, it has generated interest income of
approximately HK$2.5 million for the three months
ended 30 June 2017.

The following table sets forth the breakdowns of the
revenue of the Group by segment for each of the three
months ended 30 June 2016 and 30 June 2017.
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Three months ended 30 June
BZEAA=1tHIE=MEA

2017 2016
S e
HK$'000 HK$'000 %
FHET TFAT Bkl
OEM Business J5R &% 1 B 3 S 7 = = 18,763 87.0%
Retail Business TE¥K 1,896 42.6% 2,813 13.0%
Money Lending e
business 2,548 57.3% - 0.0%
4,444 100% 21,576 100.0%
Cost of Sales and Gross Profit HEREREF

The majority of the Group's cost of sale was raw
material costs. The Group’s cost of sales dropped
by 84.4% to approximately HK$3.0 million for the
three months ended 30 June 2017 as compared to
the three months ended 30 June 2016. The gross
profit margin increased from approximately 10.3%
for the three months ended 30 June 2016 to
approximately 32.2% for the three months ended
30 June 2017. The gross profit decreased by
approximately 35.8% to approximately HK$1.4
million for the three months ended 30 June 2017 as
compared to the three months ended 30 June 2016.
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Expenses

Selling and administrative expenses for the three
months ended 30 June 2017 was approximately
HK$76 million (three months ended 30 June 2016:
approximately HK$14.1 million), representing a slight
decrease of approximately HK$6.5 million.

Loss for the period

The loss for the three months ended 30 June 2017
was approximately HK$10.4 million as compared to
the loss for the three months ended 30 June 2016
was approximately HK$14.6 million.

(3
Be_T—+tFAAAZ+HILZ=ZM@E
A HERITEASNATOEERT
(B2 X"FEANA=1+HIL=M
A 8141885 m) - BHURA496.5
BEBTT -

HREE
BE-_Z—+FA=1+HIE=@A
BEBENI04BEBT MEBEEC
T-RFANA=Z+HIE=@AAIEKSE
B 146 BEBTT -

F-FEREWS 2017 o HLLEBERARAA 42



Other Information
HttZF

DIRECTORS’ AND CHIEF EXECUTIVES'
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR
ANY ASSOCIATED CORPORATION

As at 30 June 2017, none of the Directors and chief
executive of the Company had any interests or short
position in any shares, underlying shares or
debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the
SFO (i) as required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and
8 of Part XV of the SFO (including interests and/or
short positions which they are taken or deemed to
have under such provisions of the SFO), or (i) as
required to be recorded in the register required to
be kept by the Company pursuant to Sections 352
of the SFO, or (iii) as otherwise notified to the
Company and the Stock Exchange pursuant to the
required standard of dealings by directors of listed
issuers as referred to in Rule 5.46 of the GEM Listing
Rules.
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SUBSTANTIAL SHAREHOLDERS' AND
OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE

COMPANY

As at 30 June 2017, the following persons (other
than a Directors or chief executive of the Company)
had interests or short positions in the shares and
underlying shares of the Company which would fall
to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO
or as required to be recorded in the register
required to be kept under section 336 of the SFO:

Ordinary Shares of the Company

Name of Shareholder

RREEAB

Lau Lan Ying
£l

Wong Kwan Mo
B5ER

Strong Light Investments Ltd
ERREBEBRAT

Ge Qingfu
BER

Notes:

Capacity/Nature of Interests

51/ EREtE

Interest in a controlled
corporation
REEEE RS

Interest in a controlled
corporation
REEEENER

Beneficial owner
EREBA

Beneficial owner
EREBA

(1 All interests stated are long positions.
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Save as disclosed above, as at 30 June 2017, the
Company has not been notified by any person (other
than the Directors or the chief executive of the
Company) who had, or was deemed to have,
interests or short positions in the shares or
underlying shares of the Company which would fall
to be disclosed to the Company under provisions of
Divisions 2 and 3 of Part XV of the SFO or were
required to be recorded in the register required to
be kept by the Company under section 336 of the
SFO.

CORPORATE GOVERNANCE PRACTICES
During the three months ended 30 June 2017, the
Company had complied with the required code
provisions set out in the Corporate Governance
Code and Corporate Governance Report as
contained in Appendix 15 of the GEM Listing Rules
and there has been no deviation in relation thereto.

COMPLIANCE WITH THE REQUIRED
STANDARD OF DEALINGS IN
SECURITIES TRANSACTIONS BY
DIRECTORS

The Group adopted the required standards of
dealings set out in Rules 5.48 to 5.67 of the GEM
Listing Rules as the code of conduct regarding
Directors’ securities transactions in securities of the
Company.

To the best of the Directors’ knowledge, information
and belief, the Group has fully complied with the
required standard of dealings and there was no
event of non-compliance during the three months
ended 30 June 2017 and up to the date of this
report.
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PURCHASE, SALE OR REDEMPTION OF
THE COMPANY'S LISTED SECURITIES
Neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s
listed securities during the three months ended 30
June 2017.

COMPETING INTERESTS

The Directors confirm that none of the controlling
shareholders or Directors and their respective close
associates (as defined in the GEM Listing Rules) is
interested in any business apart from the business
operated by the Group which competes or is likely
to compete, directly or indirectly, with the Group'’s
business.

AUDIT COMMITTEE

The Company has established the Audit Committee
with terms in compliance with the Code as set out
in Appendix 15 to the GEM Listing Rules. The duties
of the Audit Committee are to primary review
financial statements of the Company and oversee
internal control procedures of the Company.

The Audit Committee consists of 3 independent
non-executive Directors, namely Mr. Ng Kai Shing,
Mr. Li Kin Ping and Mr. Ma Chi Ming, Mr. Ng Kai
Shing is the chairman of the Audit Committee.

The Audit Committee has reviewed the accounting
principles and policies adopted by the Group and
the unaudited condensed consolidated financial
statements of the Group for the three months
ended 30 June 2017.
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CHANGE OF DIRECTORS AND

COMPANY SECRETARY

1. Mr. Li Kin Ping was appointed as an
independent non-executive Director,
chairman of the Remuneration Committee
and the Nomination Committee, and a
member of the Audit Committee of the
Company with effect from 20 April 2017.

2. Mr. Kwong Lun Kei Victor was resigned as an
independent non-executive Director,
chairman of the Remuneration Committee
and the Nomination Committee, and a
member of the Audit Committee of the
Company with effect from 20 April 2017.

By Order of the Board

L & A INTERNATIONAL HOLDINGS LIMITED
Ng Ka Ho

Chairman and Executive Director

Hong Kong, 14 August 2017

AS at the date of this report, the executive Director
is Mr. Ng Ka Ho, the independent non-executive
Directors are Mr. Ng Kai Shing, Mr. Li Kin Ping and
Mr. Ma Chi Ming.
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