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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.

香港聯合交易所有限公司（「聯交所」）創業板（「創業板」）的特色

創業板乃為較其他於聯交所上市的公司帶有較高投資風險的公司提供一個上市市場。有意投
資者應了解投資於該等公司的潛在風險，並應經過審慎周詳考慮後方作出投資決定。創業板
的較高風險及其他特色意味著創業板較適合專業及其他經驗豐富的投資者。

由於創業板上市公司的新興性質所然，於創業板買賣的證券可能會較於聯交所主板買賣的證
券承受較大的市場波動風險，同時無法保證於創業板買賣的證券會有高流通量的市場。

香港交易及結算所有限公司及香港聯合交易所有限公司對本報告的內容概不負責，對其準確
性或完整性亦不發表任何聲明，並明確表示概不就因本報告全部或任何部分內容所產生或因
依賴該等內容而引致的任何損失承擔任何責任。

本報告乃遵照聯交所創業板證券上市規則（「創業板上市規則」）的規定提供有關樂亞國際控股
有限公司（「本公司」）的資料。本公司各董事（「董事」）共同及個別對本報告承擔全部責任。董
事於作出一切合理查詢後確認，就彼等所深知及確信，本報告所載資料在各重大方面均屬準
確及完整，且並無誤導或欺詐成分，亦無遺漏任何其他事項，致使本報告內任何聲明或本報
告有所誤導。
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REGISTERED OFFICE IN
THE CAYMAN ISLANDS
Maples Corporate Services Limited
P.O. Box 309, Ugland House
Grand Cayman, KY-1104
Cayman Islands

HEADQUARTERS AND PRINCIPAL 
PLACE OF BUSINESS IN HONG KONG
Unit No. D, 5th Floor,
Wing Hong Centre,
No. 18 Wing Hong Street,
Kowloon, Hong Kong

EXECUTIVE DIRECTOR
Mr. Ng Ka Ho (Chairman)

NON-EXECUTIVE DIRECTOR
Mr. Wong Chiu Po (resigned on 26 April 2017)

INDEPENDENT NON-EXECUTIVE 
DIRECTORS
Mr. Li Kin Ping (appointed on 20 April 2017)

Mr. Kwong Lun Kei Victor (resigned on 20 April 2017)

Mr. Ma Chi Ming
Mr. Ng Kai Shing (resigned on 26 September 2017)

Ms. Guo Yan Xia (appointed on 26 September 2017)

COMPANY SECRETARY
Mr. Leung Tze Wai CPA
  (resigned on 29 September 2017)
Ms. Lai Wai Ha (appointed on 29 September 2017)

COMPLIANCE OFFICER
Mr. Ng Ka Ho

開曼群島註冊辦事處

Maples Corporate Services Limited
P.O. Box 309, Ugland House
Grand Cayman, KY-1104
Cayman Islands

香港總部及主要經營地點

香港九龍
永康街18號
永康中心
5樓D室

執行董事
吳家豪先生（主席）

非執行董事
黃昭堡先生（於二零一七年
 四月二十六日辭任）

獨立非執行董事

李健平先生（於二零一七年四月
 二十日獲委任）
鄺麟基先生（於二零一七年四月
 二十日辭任）
馬志明先生
吳啓誠先生（於二零一七年九月
 二十六日辭任）
郭艷霞女士（於二零一七年九月
 二十六日獲委任）

公司秘書
梁子煒先生CPA
 （於二零一七年九月二十九日辭任）
黎惠霞女士（於二零一七年
 九月二十九日獲委任）

合規主任
吳家豪先生
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審核委員會
李健平先生（主席）
 （於二零一七年四月二十日獲委任，
 並於二零一七年九月二十六日
 調任為審核委員會主席）
吳啓誠先生（於二零一七年九月
 二十六日辭任）
鄺麟基先生（已於二零一七年四月
 辭任）
馬志明先生
郭艷霞女士（於二零一七年九月
 二十六日獲委任）

薪酬委員會
李健平先生（主席）（於二零一七年
 四月二十日獲委任）
吳家豪先生
吳啓誠先生（於二零一七年九月
 二十六日辭任）
鄺麟基先生（於二零一七年
 四月二十日辭任）
郭艷霞女士（於二零一七年九月
 二十六日獲委任）

提名委員會
李健平先生（主席）（於二零一七年
 四月二十日獲委任）
吳家豪先生
吳啓誠先生（於二零一七年九月
 二十六日辭任）
鄺麟基先生（於二零一七年
 四月二十日辭任）
郭艷霞女士（於二零一七年九月
 二十六日獲委任）

授權代表
吳家豪先生
梁子煒先生（於二零一七年九月
 二十九日退任）
黎惠霞女士（於二零一七年九月
 二十九日獲委任）

AUDIT COMMITTEE
Mr. Li Kin Ping (Chairman)
  (appointed on 20 April 2017 and re-designated
  to be the chairman of the Audit Committee on
  26 September 2017)
Mr. Ng Kai Shing (resigned on 26 September 2017)

Mr. Kwong Lun Kei Victor (resigned on 20 April 2017)

Mr. Ma Chi Ming
Ms. Guo Yan Xia (appointed on 26 September 2017)

REMUNERATION COMMITTEE
Mr. Li Kin Ping (Chairman)
  (appointed on 20 April 2017)
Mr. Ng Ka Ho
Mr. Ng Kai Shing (resigned on 26 September 2017)

Mr. Kwong Lun Kei Victor
  (resigned on 20 April 2017)
Ms. Guo Yan Xia (appointed on 26 September 2017)

NOMINATION COMMITTEE
Mr. Li Kin Ping (Chairman)
  (appointed on 20 April 2017)
Mr. Ng Ka Ho
Mr. Ng Kai Shing (resigned on 26 September 2017)

Mr. Kwong Lun Kei Victor
  (resigned on 20 April 2017)
Ms. Guo Yan Xia (appointed on 26 September 2017)

AUTHORISED REPRESENTATIVES
Mr. Ng Ka Ho
Mr. Leung Tze Wai
  (ceased to act on 29 September 2017)
Ms. Lai Wai Ha (appointed on 29 September 2017)
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開曼群島主要股份過戶登記處

Maples Fund Services (Cayman) Limited
PO Box 1093, Boundary Hall
Cricket Square
Grand Cayman, KY1-1104
Cayman Islands

香港股份過戶登記分處

寶德隆證券登記有限公司
香港
北角
電氣道148號21樓2103B室

主要往來銀行
星展銀行（香港）有限公司

核數師
開元信德會計師事務所有限公司
執業會計師

公司網站
www.lna.com.hk

股份代號
8195

PRINCIPAL SHARE REGISTRAR AND 
TRANSFER OFFICE IN THE CAYMAN 
ISLANDS
Maples Fund Services (Cayman) Limited
PO Box 1093, Boundary Hall
Cricket Square
Grand Cayman, KY1-1104
Cayman Islands

BRANCH SHARE REGISTRAR AND 
TRANSFER OFFICE IN HONG KONG
Boardroom Share Registrars (HK) Limited
Room 2103B, 21/F, 148 Electric Road
North Point
Hong Kong

PRINCIPAL BANKER
DBS Bank (Hong Kong) Limited

AUDITORS
Elite Partners CPA Limited
Certified Public Accountants

COMPANY’S WEBSITE
www.lna.com.hk

STOCK CODE
8195
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INTERIM RESULTS
中期業績

The board of Directors (the “Board”) of the Company is 
pleased to present the unaudited condensed consolidated 
results of the Company and its subsidiaries (collectively 
referred to as the “Group”) for the six months ended 30 
September 2017 together with the unaudited comparative 
figures for the corresponding period in 2016 as follows:

Condensed Consolidated Statement of 
Profit or Loss and other Comprehensive Income
簡明綜合損益及其他全面收益表
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

Three months ended 
30 September

Six months ended 
30 September

截至九月三十日止三個月 截至九月三十日止六個月
2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年
NOTES HK$’000 HK$’000 HK$’000 HK$’000
附註 千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Revenue 收益 4 6,458 25,937 10,902 47,513
Cost of sales 銷售成本 9 (3,389) (34,160) (6,401) (53,507)

    

Gross profit (loss) 毛利（損） 3,069 (8,223) 4,501 (5,994)
Other income 其他收入 5 72 109 72 134
Fair value change on financial
  assets through profit or loss

計入損益的金融
 資產的公平值
 變動 3,755 – 3,755 –

Other gains and losses 其他收益及虧損 6 (269,339) (47) (268,878) (47)
Selling and distribution expenses 銷售及分銷開支 (426) (1,384) (1,542) (3,150)
Administrative and other expenses 行政及其他開支 (5,327) (53,472) (11,819) (65,783)
Gain on disposal of a subsidiary 出售一家附屬公司

 的收益 29,536 – 29,536 –
Share of result of an associate 應佔一家聯營公司

 的業績 (6,501) (5,656) (10,803) (7,845)
Finance costs 財務成本 7 (370) (387) (591) (746)

    

Loss before taxation 除稅前虧損 (245,531) (69,060) (255,769) (83,431)
Income tax (expense) credit 所得稅（開支）抵免 8 (223) 486 (464) 290

    

本公司董事會（「董事會」）欣然提呈本
公司及其附屬公司（統稱「本集團」）截
至二零一七年九月三十日止六個月的
未經審核簡明綜合業績，連同二零
一六年同期未經審核比較數字如下：
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Condensed Consolidated Statement of
Profit or Loss and Other Comprehensive Income
簡明綜合損益及其他全面收益表
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

Three months ended 
30 September

Six months ended 
30 September

截至九月三十日止三個月 截至九月三十日止六個月
2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年
NOTES HK$’000 HK$’000 HK$’000 HK$’000
附註 千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Loss for the period 期內虧損 9 (245,754) (68,574) (256,233) (83,141)
    

Other comprehensive income 
  (expense):

其他全面收入
 （開支）：

Item that may be reclassified  
  subsequently to profit or loss:

其後可能重新分類
 至損益的項目：

Exchange differences on translation 
  of foreign operations

換算海外業務所
 產生的匯兌差額 377 (177) 836 (1,043)

    

Other comprehensive income 
  (expense) for the period

期內其他全面收入
 （開支） 377 (177) 836 (1,043)

    

Total comprehensive expense 
  for the period

期內全面開支總額
(245,377) (68,751) (255,397) (84,184)

    

Loss for the period attributable to: 以下人士應佔期內
 虧損：

  Owners of the Company  本公司擁有人 (245,438) (67,757) (255,579) (82,253)
  Non-controlling interests  非控股權益 (316) (817) (654) (888)

    

(245,754) (68,574) (256,233) (83,141)
    

Total comprehensive expense 
  for the period attributable to:

以下人士應佔期內
 全面開支總額：

  Owners of the Company  本公司擁有人 (245,047) (67,933) (254,718) (83,295)
  Non-controlling interests  非控股權益 (330) (818) (679) (889)

    

(245,377) (68,751) (255,397) (84,184)
    

Loss per share 每股虧損 11
  Basic (HK cents)  基本（港仙） (0.959) (0.290) (0.998) (0.378)

    

  Diluted (HK cents)  攤薄（港仙） (0.959) (0.290) (0.998) (0.378)
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Condensed Consolidated Statement of
Financial Position
簡明綜合財務狀況表
At 30 September 2017 於二零一七年九月三十日

30 September 31 March
2017 2017

二零一七年
九月三十日

二零一七年
三月三十一日

NOTES HK$’000 HK$’000
附註 千港元 千港元

(unaudited) (audited)
（未經審核） （經審核）

NON-CURRENT ASSETS 非流動資產
Property, plant and equipment 物業、廠房及設備 721 14,154
Investment property 投資物業 – 2,780
Prepaid lease payments 預付租賃款項 – 3,249
Goodwill 商譽 7,919 7,919
Intangible assets 無形資產 12 6,333 7,630
Interest in an associate 於一家聯營公司的權益 13 – 283,946
Rental deposit 租賃按金 – 296
Loan receivables 應收貸款 14 20,000 –
Deferred tax assets 遞延稅項資產 12 12

  

34,985 319,986
  

CURRENT ASSETS 流動資產
Inventories 存貨 6,965 9,485
Trade and other receivables 貿易及其他應收款項 15 23,919 5,570
Loan receivables 應收貸款 14 56,900 88,586
Available for sale investments 可供出售投資 16 21,924 –
Prepaid lease payments 預付租賃款項 – 90
Financial assets at fair value
  through profit or loss

按公平值計入損益的
 金融資產 17 13,551 –

Bank balances and cash 銀行結餘及現金 16,482 3,703
  

139,741 107,434
  

CURRENT LIABILITIES 流動負債
Trade payables 貿易應付款項 18 1,967 322
Others payables and accrued 
  expenses

其他應付款項及
 應計開支 9,660 8,366

Amounts due to directors 應付董事款項 133 161
Tax payables 應付稅項 1,650 2,134
Amount due to shareholder 應付股東款項 3,546 –
Bank and other borrowings 銀行及其他借貸 20 7,000 5,806

  

23,956 16,789
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Condensed Consolidated Statement of
Financial Position
簡明綜合財務狀況表
At 30 September 2017 於二零一七年九月三十日

30 September 31 March
2017 2017

二零一七年
九月三十日

二零一七年
三月三十一日

NOTES HK$’000 HK$’000
附註 千港元 千港元

(unaudited) (audited)
（未經審核） （經審核）

NET CURRENT ASSETS 流動資產淨值 115,785 90,645
  

TOTAL ASSETS LESS CURRENT 
  LIABILITIES

資產總值減流動負債
150,770 410,631

  

NON-CURRENT LIABILITY 非流動負債
Deferred tax liabilities 遞延稅項負債 1,575 1,922

  

NET ASSETS 資產淨值 149,195 408,709
  

CAPITAL AND RESERVES 資本及儲備
Share capital 股本 21 51,200 51,200
Reserves 儲備 97,324 356,159

  

Equity attributable to owners of 
  the Company

本公司擁有人應佔權益
148,524 407,359

Non-controlling interests 非控股權益 671 1,350
  

149,195 408,709
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Condensed Consolidated Statement of 
Changes in Equity
簡明綜合權益變動表
For The six months ended 30 September 2017 截至二零一七年九月三十日止六個月

Share 
capital

Share 
premium

Translation 
reserve

Special 
reserve

Share 
options 
reserve

Other 
reserve

Accumulated
losses Total

Non–
controlling 

interests
Total 

equity
股本 股份溢價 匯兌儲備 特別儲備 購股權儲備 其他儲備 累計虧損 總計 非控股權益 權益總額

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元 千港元 千港元 千港元 千港元 千港元 千港元

(Note (i)) (Note (ii))
（附註 (i)） （附註 (ii)）

At 1 April 2016 (audited) 於二零一六年四月一日

 （經審核） 40,000 23,823 3,374 28,431 – 4,327 (6,193) 93,762 – 93,762
          

Exchange differences arising on 
  the translation of foreign 
  operations

換算海外業務所產生

 的匯兌差額
– – (1,042) – – – – (1,042) (1) (1,043)

Loss for the period 期內虧損 – – – – – – (82,253) (82,253) (888) (83,141)
          

Total comprehensive income 
  (expense) for the period

期內全面收益（開支）

 總額 – – (1,042) – – – (82,253) (83,295) (889) (84,184)
          

Acquisition of an associate 
  through issuance of share 
  (note 13)

透過發行股份收購

 一家聯營公司
 （附註13） 2,260 470,127 – – – – – 472,387 – 472,387

Acquisition of a business 收購一項業務 – – 13 – – – – 13 4,051 4,064
Placing of shares 配售股份 5,740 54,241 – – – – – 59,981 – 59,981
Transaction costs attributable to 
  issuance of shares

發行股份應佔交易成本

– (600) – – – – – (600) – (600)
Recognition of equity-settled 
  share-based payments

確認以股本結算以股份

 為基礎付款 – – – – 37,006 – – 37,006 – 37,006
Exercise of share option 行使購股權 3,200 70,542 – – (32,782) – – 40,960 – 40,960

          

At 30 September 2016 
  (unaudited)

於二零一六年

 九月三十日（未經審核） 51,200 618,133 2,345 28,431 4,224 4,327 (88,446) 620,214 3,162 623,376
          

At 1 April 2017 (audited) 於二零一七年四月一日

 （經審核） 51,200 618,133 1,535 28,431 4,224 4,327 (300,491) 407,359 1,350 408,709
          

Exchange differences arising on 
  the translation of foreign 
  operations

換算海外業務所產生

 的匯兌差額
– – 861 – – – – 861 (25) 836

Loss for the period 期內虧損 – – – – – – (255,579) (255,579) (654) (256,233)
          

Total comprehensive income 
  (expense) for the period

期內全面收益（開支）

 總額 – – 861 – – – (255,579) (254,718) (679) (255,397)
          

Disposal of a subsidiary 出售一家附屬公司 – – (4,117) – – – – (4,117) – (4,117)
          

At 30 September 2017 
  (unaudited)

於二零一七年

 九月三十日（未經審核） 51,200 618,133 (1,721) 28,431 4,224 4,327 (556,070) 148,524 671 149,195
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Condensed Consolidated Statement of 
Changes in Equity
簡明綜合權益變動表
For The six months ended 30 September 2017 截至二零一七年九月三十日止六個月
Notes:

(i)	 Special reserve represented the difference between 
the nominal amount of the share capital and share 
premium issued by L & A Interholdings Inc. and the 
nominal amount of the share capital issued by the 
Company pursuant to the group reorganisation.

(ii)	 Other reserve arose from the waiver of loan from a 
shareholder of the Company in previous years.

附註：

(i) 特別儲備指L & A Interholdings Inc.
所發行股本的面值及股份溢價與本
公司根據集團重組所發行股本面值
之間的差額。

(ii) 其他儲備產生自本公司一名股東於
以前年度免除貸款還款。
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Condensed Consolidated Statement of 
Cash Flows
簡明綜合現金流量表
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

Six months ended 
30 September

截至九月三十日止六個月
2017 2016

二零一七年 二零一六年
NOTE HK$’000 HK$’000
附註 千港元 千港元

(unaudited) (unaudited)
（未經審核） （未經審核）

NET CASH USED IN OPERATING 
  ACTIVITIES

經營活動所用
 現金淨額 (26,236) (78,567)

  

INVESTING ACTIVITIES 投資活動
Proceed from disposal of 
  a subsidiary

出售一家附屬公
 司的所得款項 40,375 –

Purchase of financial assets
  at fair value through profit
  or loss

購買按公平值計
 入損益之金融
 資產 (18,921) –

Proceed from disposal of
  financial assets at fair value
  through profit or loss

出售按公平值計
 入損益之金融
 資產所得款項 12,942 –

Purchase of property, 
  plant and equipment

購買物業、廠房
 及設備 (326) (52)

Acquisition of a subsidiary 收購一家附屬
 公司 – (12,372)

Interest received 已收利息 1 14
  

NET CASH FROM (USED IN)
  INVESTING ACTIVITIES

投資活動所得
 （所用）現金
 淨額 34,071 (12,410)

  

FINANCING ACTIVITIES 融資活動
New bank and other
  borrowings raised

新造銀行及其他
 借貸 24,800 36,495

Repayment of bank and 
  other borrowings

償還銀行及其他
 借貸 (23,606) (56,834)

Interest paid 已付利息 (579) (685)
Proceeds from issuance of 
  shares

發行股份的所得
 款項 – 59,981

Proceeds from exercise of  
  share options

行使購股權的
 所得款項 – 40,960

Advance from directors 來自董事的墊款 17,000 11,400
Repayment to directors 向董事還款 (17,028) (10,300)
Transaction costs attributable to 
  issuance of shares

發行股份應佔
 交易成本 – (600)

Advance from shareholder 股東墊款 10,000 –
Repayment to shareholder 向股東償還款項 (6,454) –
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Condensed Consolidated Statement of 
Cash Flows
簡明綜合現金流量表
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

Six months ended 
30 September

截至九月三十日止六個月
2017 2016

二零一七年 二零一六年
NOTE HK$’000 HK$’000
附註 千港元 千港元

(unaudited) (unaudited)
（未經審核） （未經審核）

NET CASH FROM FINANCING 
  ACTIVITIES

融資活動所得
 現金淨額 4,133 80,417

  

NET INCREASE (DECREASE) 
  IN CASH AND CASH 
  EQUIVALENTS

現金及現金等
 價物增加
 （減少）淨額 11,968 (10,560)

CASH AND CASH EQUIVALENTS 
  AT BEGINNING OF THE 
  PERIOD

期初現金及現金
 等價物

3,703 16,938

EFFECT OF FOREIGN EXCHANGE 
  RATE CHANGES

外匯匯率變動的
 影響 811 (505)

  

CASH AND CASH EQUIVALENTS 
  represented by bank balances 
  and cash

現金及現金等價物
 呈列為銀行
 結餘及現金 16,482 5,873

     



中期報告 2017  •  樂亞國際控股有限公司 12

Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

1. 一般資料
本公司在開曼群島註冊成立為
獲豁免有限公司。本公司股份
自二零一四年十月十日起於香
港聯合交易所有限公司（「聯交
所」）創業板上市。本公司的註
冊辦事處及主要營業地點的地
址分別為P.O. Box 309, Ugland 
House, Grand Cayman, KY–1104 
Cayman Islands及香港九龍永
康街18號永康中心5樓D室。

本公司為投資控股公司。本集
團主要從事製造、銷售及零售
服裝產品以及放債業務。

2. 編製基準
簡明綜合財務報表乃以港元（「港
元」）呈列，有別於本公司功能
貨幣美元（「美元」）。本公司董
事認為，就控制及監控本集團
的表現及財務狀況而言，首選
以港元呈列簡明綜合財務報表。

簡明綜合財務報表已根據香港
會計師公會（「香港會計師公會」）
頒佈的香港會計準則第34號
（「香港會計準則第34號」）中期
財務報告及香港聯合交易所有
限公司創業板證券上市規則（「創
業板上市規則」）第18章的適用
披露規定編製。

1.	 GENERAL INFORMATION
The Company was incorporated in the 
Cayman Islands as an exempted company 
with limited liability. The Company’s shares 
have been listed on the Growth Enterprise 
Market of The Stock Exchange of Hong Kong 
Limited (the “Stock Exchange”) from 10 
October 2014. The addresses of the registered 
office and the principal place of business of 
the Company are P.O. Box 309, Ugland House, 
Grand Cayman, KY-1104 Cayman Islands and 
Unit No. D, 5th Floor, Wing Hong Centre, No. 
18 Wing 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 money lending 
business.

2.	 BASIS OF PREPARATION
The condensed consol idated f inancial 
statements are presented in Hong Kong 
dollars (“HK$”), which is different from the 
functional currency of the Company, United 
States dollars (“US$”). The directors of the 
Company consider that presenting the 
condensed consolidated financial statements 
in HK$ is preferable when controlling and 
monitoring the performance and financial 
position of the Group.

The condensed consol idated f inancial 
s t a t e m e n t s  h a v e  b e e n  p r e p a r e d  i n 
accordance with Hong Kong Accounting 
Standard 34 (“HKAS 34”) Interim Financial 
Reporting issued by the Hong Kong Institute 
of Certified Public Accountants (“HKICPA”) as 
wel l  as with the appl icable disclosure 
requirements of Chapter 18 of the Rules 
Governing the Listing of Securities on the 
Growth Enterprise Market of The Stock 
Exchange of Hong Kong Limited (the “GEM 
Rules”).
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

3.	 SIGNIFICANT ACCOUNTING 
POLICIES
The condensed consolidated interim financial 
information have been prepared on the 
historical cost basis except for certain 
financial instruments, which are measured at 
fair values. Except as described below, the 
account ing  po l i c i es  and  methods  o f 
computa t ion  used  in  the  condensed 
consolidated interim financial information for 
the six months ended 30 September 2017 are 
the same as those followed in the preparation 
of the annual financial statements of the 
Group for the year ended 31 March 2017.

Financial asset at fair value through 
profit or loss (“FVTPL”)
Available-for-sale financial assets
Available-for-sale financial assets are non-
derivatives that are either designated as 
available-for sale or are not classified as 
f inanc ia l  assets  a t  FVTPL ,  loans  and 
receivables or held-to-maturity investments.

Dividends on avai lable-for-sale equity 
instruments are recognised in profit or loss 
when the Group’s r ight to receive the 
dividends is established.

Available-for-sale equity investments that do 
not have a quoted market price in an active 
market and whose fair value cannot be 
reliably measured and derivatives that are 
linked to and must be settled by delivery of 
such unquoted equity investments are 
measured at  cost  less  any  ident i f ied 
impairment losses at  the end of  each 
reporting period (see the accounting policy in 
respect of impairment loss of financial assets 
below).

3. 主要會計政策

除若干金融工具按公平值計量
外，簡明綜合中期財務資料已
根據歷史成本基準編製。除下
文所述者外，截至二零一七年
九月三十日止六個月的簡明綜
合中期財務資料所採用會計政
策及計算方法與編製本集團截
至二零一七年三月三十一日止
年度全年財務報表所遵循者一
致。

按公平值計入損益的金融資
產（「按公平值計入損益」）
可供出售金融資產
可供出售金融資產乃被指定為
可供出售或未被分類為按公平
值計入損益的金融資產、貸款
和應收款頂，或持至到期投資。

可供出售權益工具的股息於本
集團確立收取股息時於損益確
認。

沒有於活躍市場報價且公平價
值不能可靠計算之可供出售股
本投資，以及與該等沒有報價
股本投資掛鈎且必須以該等沒
有報價股本投資作交收之衍生
工具，則於各報告期末按成本
價扣除任何已識別減值虧損計
量（見下文有關金融資產減值虧
損的會計政策）。
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

3. 主要會計政策（續）

應用新訂及經修訂香港財務
報告準則（「香港財務報告準
則」）
於本中期期間，本集團已於本
期間首次應用下列由香港會計
師公會頒佈的新訂及經修訂香
港財務報告準則：

香港會計準則第7號
 （修訂本）

披露計劃

香港會計準則第12號
 （修訂本）

就未經審核虧損
 確認遞延稅項
 資產

香港財務報告準則
 （修訂本）

香港財務報告準則
 二零一四年至
 二零一六年週期
 的年度改進

應用此等新訂及經修訂香港財
務報告準則並無對本集團的簡
明綜合中期財務資料造成任何
重大影響。

3.	 SIGNIFICANT ACCOUNTING 
POLICIES (Continued)
Application of new and revised 
Hong Kong Financial Reporting 
Standards (“HKFRSs”)
In the current interim period, the Group has 
applied the following new and revised HKFRSs 
issued by the HKICPA for the first time in 
current period:

Amendments to HKAS 7 Disclosure Initiative

Amendments to 
  HKAS 12

Recognition of Deferred Tax
  Assets for Unaudited Losses

Amendments to HKFRSs Annual Improvements to 
  HKFRSs 2014–2016 Cycle

The application of these new and revised 
HKFRSs did not have any material impact on 
the Group’s condensed consolidated interim 
financial information.
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

4. 收益及分部資料

本集團的營運分部乃根據向本
集團主要經營決策者（本公司執
行董事，彼等亦為若干主要營
運附屬公司的董事）就資源分配
及表現評估而呈報的資料釐定。
該等董事按 (i)原設備製造業務；
(ii)零售業務；及 (iii)放債業務。
定期審閱收益及業績分析。由
於該等董事未獲定期提供分部
資產或分部負債的資料，故並
無呈列有關分析。

(i) 原設備製造業務：製造及
銷售原設備製造服裝產品

(ii) 零售業務：在本集團自有
品牌及高檔時裝品牌下零
售及批發服裝產品

(iii) 放債業務：提供貸款服務

4.	 REVENUE AND SEGMENT 
INFORMATION
The Group’s  operat ing  segments  are 
determined based on information reported to 
the chief operating decision maker of the 
Group ( the execut ive directors of  the 
Company who are also directors of certain 
major operating subsidiaries), for the purpose 
of resource allocation and performance 
assessment. These directors regularly review 
revenue and results analysis by (i) OEM 
Business, (ii) Retail Business and (iii) Money 
Lending Business. No analysis of segment 
assets or segment liabilities is presented as 
such information is not regularly provided to 
these directors.

(i)	 OEM Business: manufacturing and sales 
of OEM garment products

(ii)	 Retail Business: retailing and wholesaling 
of garment products under the Group’s 
own brand and high-end fashion brand

(iii)	 Money Lending Business: provision of 
loan services
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

4. 收益及分部資料（續）

分部收益及業績
本集團按可呈報及營運分部劃
分的收益及業績分析如下：

截至二零一七年九月三十日止
六個月（未經審核）

4.	 REVENUE AND SEGMENT 
INFORMATION (Continued)
Segment revenue and results
The following is an analysis of the Group’s 
revenue and results by reportable and 
operating segments:

Six months ended 30 September 2017 
(unaudited)

OEM 
Business

Retail 
Business

Money 
lending 

business
Segment 

total Eliminations Total
原設備

製造業務 零售業務 放債業務 分部總計 對銷 總計
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元 千港元 千港元

Revenue 收益
  External sales  對外銷售 3,064 3,011 4,827 10,902 – 10,902
  Inter-segment sales*  分部間銷售* 488 – – 488 (488) –

      

Total segment revenue 總分部收益 3,552 3,011 4,827 11,390 (488) 10,902
      

Results 業績
  Segment results  分部業績 (1,680) (3,869) 3,987 (1,562) (1,562)
  Corporate expenses  企業開支 (7,298)
  Share of result of an 
    associate

 分佔一家聯營公司
  的業績 (10,803)

  Impairment of
    investment in an
    associate

 於一家聯營公司
  的投資減值

(273,143)
  Fair value change on
    financial assets at fair
    value through profit
    or loss

 按公平值計入損益
  的金融資產的
  公平值變動

3,755
  Gain on disposal of
    a subsidiary

 出售一家附屬公司
  之收益 29,536

  Finance costs  財務成本 (591)
  Other income and other 
    gains and losses

 其他收入以及
  其他收益及
  虧損 4,337

 

Loss before taxation 除稅前虧損 (255,769)
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

4. 收益及分部資料（續）

分部收益及業績（續）

截至二零一六年九月三十日止
六個月（未經審核）

* 分部間收益按現行市場價格
入賬。

分部業績指各分部所賺取的溢
利，且並未分配其他收入以及
其他收益及虧損、企業開支、
分佔一家聯營公司的業績及財
務成本。此乃向本集團主要經
營決策者呈報以分配資源及評
估表現的計量方法。

4.	 REVENUE AND SEGMENT 
INFORMATION (Continued)
Segment revenue and results 
(Continued)
Six months ended 30 September 2016 
(unaudited)

OEM 
Business

Retail 
Business

Money 
lending 

business
Segment 

total Eliminations Total
原設備

製造業務 零售業務 放債業務 分部總計 對銷 總計
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元 千港元 千港元

Revenue 收益
  External sales  對外銷售 42,812 3,746 955 47,513 – 47,513
  Inter-segment sales*  分部間銷售* 480 – – 480 (480) –

      

Total segment revenue 總分部收益 43,292 3,746 955 47,993 (480) 47,513
      

Results 業績
  Segment results  分部業績 (16,220) (7,306) 797 (22,729) (22,729)
  Corporate expenses  企業開支 (52,198)
  Share of result of an 
    associate

 分佔一家聯營公司
  的業績 (7,845)

  Impairment of investment
    in an associate

 於一家聯營公司
  的投資減值 –

  Finance costs  財務成本 (746)
  Other income and other 
    gains and losses

 其他收入以及
  其他收益及
  虧損 87

 

Loss before taxation 除稅前虧損 (83,431)
        

*	 Inter-segment revenue is  charged at 
prevailing market rates.

Segment results represents profit earned from 
each segment without allocation of other 
income and other gains and losses, corporate 
expenses, share of result of an associate and 
finance costs. This is the measure reported to 
the chief operating decision maker of the Group 
for the purpose of resource allocation and 
performance assessment.
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

5. 其他收入

6. 其他收益及虧損

5.	 OTHER INCOME

Three months ended 
30 September

Six months ended 
30 September

截至九月三十日止三個月 截至九月三十日止六個月
2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年
HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Claims receivable from customers 
  for cancelled orders

就客戶取消訂單的
 應收索償 – 90 – 108

Interest income on note
  receivable

應收票據的利息收入
71 – 71 –

Bank interest income 銀行利息收入 1 13 1 14
Others 其他 – 6 – 12

    

72 109 72 134
      

6.	 OTHER GAINS AND LOSSES

Three months ended 
30 September

Six months ended 
30 September

截至九月三十日止三個月 截至九月三十日止六個月
2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年
HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Net loss on disposal of property, 
  plant and equipment

出售物業、廠房及
 設備的虧損淨額 (13) – 448 –

Impairment loss an investment
  in an associate

於一家聯營公司的
 投資減值虧損 (273,143) – (273,143) –

Investment income 投資收入 3,817 – 3,817 –
Others 其他 – (47) – (47)

    

(269,339) (47) (268,878) (47)
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

7. 財務成本7.	 FINANCE COSTS

Three months ended 
30 September

Six months ended 
30 September

截至九月三十日止三個月 截至九月三十日止六個月
2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年
HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Interest on: 下列各項的利息：
  Bank borrowings  銀行借貸 – 326 – 685
  Other borrowings  其他借貸 246 – 467 –
  Amounts due to directors  應付董事款項 112 61 112 61
  Amount due to a shareholder  應付一名股東款項 12 – 12 –

    

370 387 591 746
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

8. 所得稅開支（抵免）

附註：

(i) 香港
香港利得稅乃按估計應課稅
溢利的16.5%計算。

(ii) 中國
中國企業所得稅乃按該等於
中國成立的附屬公司應課稅
溢利25%的法定稅率計算，
有關稅率乃根據中國相關所
得稅規例及條例釐定。

8.	 INCOME TAX EXPENSE (CREDIT)

Three months ended 
30 September

Six months ended 
30 September

截至九月三十日止三個月 截至九月三十日止六個月
2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年
HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Hong Kong Profits Tax (Note (i))
  — current period

香港利得稅（附註 (i)） 
 — 本期間 385 (195) 788 –

PRC Enterprise Income Tax (“EIT”)
  (Note (ii)) — current period

中國企業所得稅
 （「企業所得稅」）
 （附註 (ii)） — 本期間 – – – –

    

385 (195) 788 –
Deferred tax 遞延稅項 (162) (291) (324) (290)

    

223 (486) 464 (290)
      

Notes:

(i)	 Hong Kong
Hong Kong Profits Tax is calculated at 16.5% 
of the estimated assessable profit.

(ii)	 PRC
PRC EIT is calculated based on the statutory 
rate of 25% of the assessable profit for those 
subsidiaries established in the PRC, as 
determined in accordance with the relevant 
income tax rules and regulations in the PRC.
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

9. 期內虧損╱銷售成本

期內虧損

9.	 LOSS FOR THE PERIOD/COST OF 
SALES
Loss for the period

Three months ended 
30 September

Six months ended 
30 September

截至九月三十日止三個月 截至九月三十日止六個月
2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年
HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Loss for the period  
  has been arrived at after  
  charging (crediting):

期內虧損於扣除（計入）
 以下各項後計算得出：

Directors’ remuneration: 董事薪酬：
  — Fees  — 袍金 305 1,286 646 1,902
  — Other emoluments, salaries and 
      other benefits

 —  其他酬金、工資
   及其他福利 – – – –

  — Retirement benefit scheme 
      contributions

 — 退休福利計劃供款
4 9 9 18

    

309 1,295 655 1,920
Other staff salaries and allowances 其他員工工資及津貼 2,063 8,143 2,893 14,063
Retirement benefit scheme 
  contributions, excluding those of 
  directors

退休福利計劃供款
 （董事除外）

53 207 77 428
Share-based payments 以股份為基礎付款 – 3,214 – 3,214

    

Total employee benefits expenses 僱員福利開支總額 2,425 12,859 3,625 19,625
Cost of inventories recognised as an 
  expense

已確認為開支的
 存貨成本 219 33,394 2,393 51,336

Depreciation of an investment 
  property

一項投資物業折舊
13 19 32 38

Depreciation of property, plant and 
  equipment

物業、廠房及設備折舊
202 536 627 1,159

Amortisation of intangible assets
  (included in administrative and 
  other expenses)

無形資產攤銷
 （計入行政及
 其他開支） 648 1,152 1,297 1,152

Amortisation of prepaid lease 
  payments

預付租賃款項攤銷
8 24 32 48

Allowance for inventories 存貨撥備 – 7,441 – 7,441
Net exchange loss 匯兌虧損淨額 54 375 378 503
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

9. 期內虧損╱銷售成本（續）

銷售成本
銷售成本包括存貨成本及零售
業務的其他直接經營成本，如
零售商舖租金。

10. 股息
董事會不建議就截至二零一七
年九月三十日止六個月派付股
息（二零一六年：無）。

11. 每股虧損
本公司擁有人應佔每股基本虧
損乃按以下數據計算：

9.	 LOSS FOR THE PERIOD/COST OF 
SALES (Continued)
Costs of sales
Cost of sales included cost of inventories and 
other direct operating cost of retail business 
such as rental of retail shops.

10.	 DIVIDEND
The Board does not recommend the payment 
of a dividend for the six months ended 30 
September 2017 (2016: Nil).

11.	 LOSS PER SHARE
The calculation of the basic loss per share 
attributable to owners of the Company is 
based on the following data:

Three months ended 
30 September

Six months ended 
30 September

截至九月三十日止三個月 截至九月三十日止六個月
2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年
HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Loss 虧損
Loss for the purposes of 
  basic earnings per share (loss 
  for the period attributable to the 
  owners of the Company)

計算每股基本盈利所用
 的虧損（本公司擁有人
 應佔期內虧損）

(245,438) (67,757) (255,579) (82,253)
    

Number of shares 股份數目
Weighted average number of ordinary 
  shares in issue for the purposes of 
  basic loss per share

計算每股基本虧損所用
 的已發行普通股
 加權平均數 25,600,000,000 23,399,289,764 25,600,000,000 21,776,862,885

Effect of dilutive potential ordinary 
  shares in respect of share options
  (Note)

與購股權有關的潛在
 攤薄普通股的影響
 （附註） – – – –

    

Weighted average number of ordinary 
  shares for the purposes of dilutive 
  loss per share

計算每股攤薄虧損所用
 的已發行普通股
 加權平均數 25,600,000,000 23,399,289,764 25,600,000,000 21,776,862,885
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

11. 每股虧損（續）
附註： 計算截至二零一七年九月

三十日止三個月及六個月的
每股攤薄虧損並無假設本公
司購股權獲行使，原因為行
使將會導致每股虧損增加。

12. 無形資產
無形資產指商標及僱傭服務合
約。

13. 於一家聯營公司的權益
於二零一六年四月二十八日，
本集團與New Star International 
Development Limited、上海東
方明珠文化發展有限公司、
Incsight Limited、朱駿、Lai Kwok 
Ho、Li Jia、Chi Weina及 Ji Wei
（統稱「賣方」）及第九城市（「擔
保人」）訂立購股協議，據此，
本集團有條件同意向賣方購買
Red 5 Studios, Inc.（「Red 5」，於
美利堅合眾國特拉華州註冊成
立的有限公司）的47.63%股權，
總代價為76,500,000美元（相當
於約596,700,000港元），須由 
本 公 司 向 賣 方 配 發 及 發 行
226,022,723股股份支付（「收購
事項」）。收購事項已於二零
一六年六月二十日完成，而賣
方獲按各賣方所售Red 5股份數
目 比 例 配 發 及 發 行 本 公 司
226,022,723股代價股份。

於本報告日期，Red 5及其附屬
公司主要於美利堅合眾國、歐
洲、中國及東南亞從事創新娛
樂軟件及網絡遊戲開發。

本公司於二零一七年七月下旬
接到Red 5的通知，表示已暫停
網絡遊戲「火瀑Firefall」），但計
劃開發Firefall移動版來取代網
絡遊戲版。於本報告日期，儘
管 本 公 司 一 再 要 求 就 開 發
Firefall移動版提供更多信息，
但Red 5尚未向本公司提供任何
具體計劃。

11.	 LOSS PER SHARE (Continued)
Note:	 The computation of diluted loss per share for 

the three months and six months ended 30 
September 2017 does not assume the 
exercise of the Company’s share options 
since their exercise would result in an 
increase in loss per share.

12.	 INTANGIBLE ASSETS
The intangible assets represent trademark and 
employment service contract.

13.	 INTEREST IN AN ASSOCIATE
On 28 April 2016, the Group entered into a 
stock purchase agreement with New Star 
International Development Limited, Shanghai 
Oriental Pearl Culture Development Co., Ltd., 
Incsight Limited, Zhu Jun, Lai Kwok Ho, Li Jia, 
Chi  Weina and J i  Wei  (col lect ively the 
“Vendors”) and The9 Limited (the “Guarantor”) 
pursuant to which the Group conditionally 
agreed to purchase from the Vendors 47.63% 
of equity interests in Red 5 Studios, Inc. (“Red 
5”), a limited liability company incorporated in 
Delaware, the United States of America, for 
an aggregate consideration of US$76,500,000 
(equivalent to approximately HK$596,700,000) 
which shall be satisfied by the Company 
allotting and issuing 226,022,723 shares to the 
Vendors (the “Acquisition”). The Acquisition 
was  completed  on  20  June 2016  and 
226,022,723 consideration shares of the 
Company were allotted and issued to the 
Vendors in proportion to numbers of shares 
of Red 5 sold by each of the Vendors.

As at the date of this report, Red 5 and its 
subsidiaries are principally engaged in the 
development of innovative entertainment 
software and online games in the United 
States of America, Europe, the PRC and 
Southeast Asia.

In late July 2017, the Company was informed 
by Red 5 that the online game “Firefall” has 
been suspended, but it is planning to develop 
a mobile version for “Firefall” to replace the 
online game version. As at the date of this 
report, despite the Company’s repeated 
requests for more information in relation to 
the development of mobile version for 
“Firefall”, no concrete plan has been provided 
to the Company.
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

13. 於一家聯營公司的權益（續）

於二零一四年八月二十八日，
Red 5的全資附屬公司Red 5 
Singapore Pte. Ltd.與聯系有限
公司訂立授權及分銷協議（「該
協議」），設有授權金及版稅之
最低保證（「最低保證」）。網絡
遊戲「火瀑Firefall」的授權金及
版稅取決於玩家的用量及消費
水平。由於已暫停發行上述遊
戲，故此並無收到及產生授權
金及版稅，故此並無達到最低
保證。

減值損失乃根據於Red 5所佔
47.63%股權的投資成本與本集
團於二零一七年九月三十日於
Red 5擁有47.63%股權的公平
值兩者的差額確定。截至二零
一七年三月三十一日止年度及
截至二零一七年九月三十日止
六個月分別錄得減值虧損約
156,391,000港元及273,143,000
港元。

14. 應收貸款
本集團固定利率應收貸款所涉
及的利率風險及其合同到期日
如下：

13.	 INTEREST IN AN ASSOCIATE 
(Continued)
On 28 August 2014, Red 5 Singapore Pte. Ltd., 
an wholly-owned subsidiary of Red 5, and 
System Link Corporation Limited entered into 
a  l icense and d is t r ibut ion agreement 
(the“Agreement”) with minimum guarantee 
on licensing and royalties (the “Minimum 
Guarantee”). The licensing and royalties of the 
online game “Firefall” depends on the usage 
and consumption level by the players. Given 
the fact that the launch of the said game has 
been suspended, no licensing and royalties 
has been received and generated and the 
Minimum guarantee could not be met.

The basis of determining the impairment loss 
is based on the difference between the cost 
of investment in 47.63% shareholding in Red 5 
and fair value of the 47.63% shareholding in 
Red  5  owned  by  the  Group  as  a t  30 
September  2017 .  Impa i rment  loss  o f 
approximately HK$156,391,000 million and 
HK$273,143,000 were provided for the year 
ended 31 March 2017 and for the six months 
ended 30 September 2017 respectively.

14.	 LOAN RECEIVABLES
The exposure of the Group’s fixed-rate loan 
receivables to interest rate risks and their 
contractual maturity dates are as follows:

30 September
2017

31 March
2017

二零一七年
九月三十日

二零一七年
三月三十一日

HK$’000 HK$’000
千港元 千港元

(unaudited) (audited)
（未經審核） （經審核）

Fixed-rate loan receivables: 固定利率應收貸款：
  Within one year  一年內 56,900 88,586
  In more than one year but 
    not more than two years

 一年以上但不超過
  兩年 20,000 –

  

76,900 88,586
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

14.	 LOAN RECEIVABLES (Continued)
The ranges of effective interest rates on the 
Group’s loan receivables are as follows:

30 September
2017

31 March
2017

二零一七年
九月三十日

二零一七年
三月三十一日

HK$’000 HK$’000
千港元 千港元

(unaudited) (audited)
（未經審核） （經審核）

Effective interest rate: 實際利率：

  Fixed-rate loan receivables  固定利率應收貸款

12% to 18% p.a.
年利率

12厘至18厘

12% to 18% p.a.
年利率

12厘至18厘
    

The collaterals of loan receivables included 
shares of a private company in Hong Kong 
and a company listed on the Stock Exchange.

15.	 TRADE AND OTHER RECEIVABLES

30 September
2017

31 March
2017

二零一七年
九月三十日

二零一七年
三月三十一日

HK$’000 HK$’000
千港元 千港元

(unaudited) (audited)
（未經審核） （經審核）

Trade receivables, net of 
  allowance for doubtful debts

貿易應收款項（扣除
 呆賬撥備） 1,746 2,167

Prepayments, deposits and 
  other receivables

預付款項、按金及
 其他應收款項 1,022 2,855

Interest receivables 應收利息 4,472 –
Consideration receivable 應收代價 4,679 548
Note receivable 應收票據 12,000 –

  

23,919 5,570
    

14. 應收貸款（續）
本集團應收貸款的實際利率範
圍介乎：

應收貸款的抵押品包括香港私
人公司及一家聯交所上市公司
的股份。

15. 貿易及其他應收款項
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

15. 貿易及其他應收款項（續）

本集團授予原設備製造業務客
戶的信貸期介乎30日至60日。
就零售業務而言，其收入包括
現金、信用卡銷售及在百貨商
店專櫃進行的寄賣銷售。授予
銀行及百貨商店的信貸期介乎
30日至60日。

以下為於報告期末按發票日期
或收到來自百貨商店的月結單
呈列的貿易應收款項（扣除呆壞
賬撥備）的賬齡分析。

15.	 TRADE AND OTHER RECEIVABLES 
(Continued)
The Group allows credit period ranging from 
30 days to 60 days to customers from OEM 
Business. For Retail Business, its revenue 
comprises of cash, credit card sales and 
concessionaire sales through concession 
counters in department stores. The credit 
period granted to banks and department 
stores ranges from 30 days to 60 days.

The following is an ageing analysis of trade 
receivables, net of allowance for doubtful 
debts presented based on the invoice date or 
the monthly  statement received from 
department stores at the end of the reporting 
period.

30 September
2017

31 March
2017

二零一七年
九月三十日

二零一七年
三月三十一日

HK$’000 HK$’000
千港元 千港元

(unaudited) (audited)
（未經審核） （經審核）

0–30 days 0至30日 1,746 610
31–60 days 31至60日 – 1
61–90 days 61至90日 – 1
Over 90 days 90日以上 – 1,555

  

1,746 2,167
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

16.	 AVAILABLE FOR SALE 
INVESTMENTS

30 September
2017

31 March
2017

二零一七年
九月三十日

二零一七年
三月三十一日

HK$’000 HK$’000
千港元 千港元

(unaudited) (audited)
（未經審核） （經審核）

Unlisted equity investments,
  at cost

非上市股本投資，
 按成本 21,924 –

    

The unlisted equity investments represents 
investments in unlisted private entity. They 
are  measured  a t  cost  less  ident i f ied 
impairment losses at the end of the reporting 
period because the range of reasonable fair 
value estimates is so significant that the 
directors of the Company are of the opinion 
that their fair values cannot be measured 
reliably.

17.	 FINANCIAL ASSETS AT FAIR 
VALUE THROUGH PROFIT OR 
LOSS

30 September
2017

31 March
2017

二零一七年
九月三十日

二零一七年
三月三十一日

HK$’000 HK$’000
千港元 千港元

(unaudited) (audited)
（未經審核） （經審核）

Listed equity investments,
  at market value

上市股本投資，
 按市值 13,551 –

    

The above equity investments as at 30 
September 2017 and 31 March 2017 were 
classified as held for trading.

16. 可供出售投資

非上市股本投資是指於未上市
私人實體的投資。於報告期末
按成本減已識別減值虧損計量，
由於合理公平值的估算範圍比
較寬，本公司董事認為其公平
值無法可靠計量。

17. 按公平值計入損益的金融
資產

  

於二零一七年九月三十日及二
零一七年三月三十一日，上述
股本投資被分類為持作買賣的
股本投資。
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Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

18.	 TRADE PAYABLES
The ageing analysis of the trade creditors 
presented based on the invoice date at the 
end of each reporting period is as follows:

30 September
2017

31 March
2017

二零一七年
九月三十日

二零一七年
三月三十一日

HK$’000 HK$’000
千港元 千港元

(unaudited) (audited)
（未經審核） （經審核）

0 to 60 days 0至60日 1,967 94
61 to 90 days 61至90日 – 35
Over 90 days 90日以上 – 193

  

1,967 322
    

19.	 AMOUNTS DUE TO DIRECTORS
The balances represented amounts due to 
Mr. Ng Ka Ho and Mr. Ma Chi Ming. The 
balances were denominated in HK$, bearing 
interest at the fixed rate of 8% per annum, 
unsecured and repayable on demand.

20.	 BANK AND OTHER BORROWINGS
During the current interim period, the Group 
obtained new bank and other borrowings 
amounting to approximately HK$24,800,000 
(2016: approximately HK$36,495,000) and 
repaid approximately HK$23,606,000 (2016: 
approximately HK$56,834,000).

As  a t  30  September  2017,  the  Group 
borrowed HK$7,000,000 with interest of 6% 
per annum and repayable within one year.

18. 貿易應付款項
於各報告期末按發票日期呈列
的貿易應付賬款賬齡分析載列
如下：

19. 應付董事款項
有關結餘指應付吳家豪先生及
馬志明先生的款項。該等結餘
以港元計值、按固定年利率8厘
計息、無抵押及須應要求償還。

20. 銀行及其他借貸
於本中期期間，本集團取得約
24,800,000港元（二零一六年：
約36,495,000港元）的新造銀行
及 其 他 借 貸， 並 償 還 約
23,606,000港元（二零一六年：
約56,834,000港元）的借貸。

於二零一七年九月三十日，本
集團借入7,000,000港元，按年
利率6厘計息，須於一年內償
還。
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21.	 SHARE CAPITAL

Number of 
shares Amount
股份數目 金額

Notes HK$’000
附註 千港元

Authorised: 法定：
— At 1 April 2017 and
    30 September 2017, 
    ordinary shares of 
    HK$0.002 each

—  於二零一七年四月一日及
   二零一七年九月三十日， 
   每股面值0.002 
   港元的普通股 50,000,000,000 100,000

  

Issued and fully paid: 已發行及繳足：
— At 1 April 2017 and
    30 September 2017, 
    ordinary shares of
    HK$0.002 each

—  於二零一七年四月一日及
   二零一七年九月三十日，
   每股面值0.002港元
   的普通股 25,600,000,000 51,200

     

22.	 RELATED PARTY DISCLOSURES
(a)	 Related party balances

Details of the outstanding balances with 
related part ies are set out in the 
condensed consolidated statement of 
financial position and in note 19.

21. 股本

22. 關連方披露
(a) 關連方結餘

與關連方的尚未償還結餘
詳情載於簡明綜合財務狀
況表以及附註19。



中期報告 2017  •  樂亞國際控股有限公司 30

Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

22. 關連方披露（續）

(b) 關連方交易
除簡明綜合財務報表所披
露者外，本集團與關連方
訂有下列交易：

22.	 RELATED PARTY DISCLOSURES 
(Continued)
(b)	 Related party transactions

Saved as disclosed in the condensed 
consolidated financial statements, the 
Group entered into the fol lowing 
transactions with related parties:

Nature of expenses 
paid/ payable by 
the Group

Three months ended
 30 September

Six months ended
 30 September

Related party 截至九月三十日止三個月 截至九月三十日止六個月

關連方
本集團已付╱
應付的開支性質 2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年

HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Mr. Yang Wan Ho
楊文豪先生

Rental租金
– 62 – 123

Parkerson Trading Limited Rental租金 – 53 – 105
Kitwise Limited Rental租金 – 122 – 244
Mr. Ng Ka Ho吳家豪先生 Interest利息 – 33 – 33
Mr. Ma Chi Ming馬志明先生 Interest利息 112 28 112 28
Strong Light Investment Limited
昌亮投資有限公司

Interest利息
12 – 12 –
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22.	 RELATED PARTY DISCLOSURES 
(Continued)
(c)	 Compensation of directors and 

key management personnel

Three months ended
30 September

Six months ended
30 September

截至九月三十日止三個月 截至九月三十日止六個月
2017 2016 2017 2016

二零一七年 二零一六年 二零一七年 二零一六年
HK$’000 HK$’000 HK$’000 HK$’000
千港元 千港元 千港元 千港元

(unaudited) (unaudited) (unaudited) (unaudited)
（未經審核） （未經審核） （未經審核） （未經審核）

Salaries and other allowances 工資及其他津貼 305 1,286 646 1,902
Retirement benefit scheme 
  and contributions

退休福利計劃
 及供款 4 9 9 18

    

309 1,295 655 1,920
      

The remuneration of directors and key 
management personnel are determined 
having regard to the performance of the 
individuals.

22. 關連方披露（續）

(c) 董事及主要管理人員薪
酬

董事及主要管理人員薪酬
乃參考個人表現釐定。
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For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

23. 出售一間附屬公司
於二零一七年八月八日，本公
司的間接全資附屬公司Winsky 
Management Limited（「賣方」）
與李強先生、李平先生、李麗
娟女士及施修平先生（統稱為「買
方」）訂立出售協議（「出售事
項」），據此，賣方有條件同意
出售而買方有條件同意購入賣
方的全資附屬公司惠州市惠嘉
織造有限公司（「惠嘉織造」）的
全部股權及銷售貸款，代價為
人民幣41,000,000元（相等於約
47,963,000港元）。出售事項已
於二零一七年八月十六日完成，
惠嘉織造於出售日期的資產淨
值如下：

23.	 DISPOSAL OF A SUBSIDIARY
On 8 August 2017, Winsky Management 
Limited (the “Vendor”), an indirect wholly-
owned subsidiary of the Company entered 
into a Disposal Agreement (the “Disposal”) 
with Mr. Li Qiang, Mr. Li Ping, Ms. Li Lijuan and 
M r .  S h i  X i u p i n g  ( c o l l e c t i v e l y  a s  t h e 
“Purchasers”), pursuant to which the Vendor 
had conditionally agreed to sell and the 
Purchasers had conditionally agreed to 
purchase, the entire equity interest and the 
sale loan in Huizhou Huijia Knitting Company 
Limited (“Huijia Knitting”), a wholly owned 
subsidiary of the Vendor, at a consideration of 
RMB41,000,000 (equivalent to approximately 
HK$47,963,000). The Disposal was completed 
on 16 August 2017 and the net assets of Huijia 
Knitting at the date of disposal were as 
follows:

HK’000
千港元

Consideration received: 已收代價：
Cash consideration receivable (Note) 應收現金代價（附註） 47,963
   

Analysis of assets and liabilities
  over which control was lost:

失去控制權的資產及
 負債分析：

Property, plant and equipment 物業、廠房及設備 13,289
Prepaid lease payments 預付租賃款項 3,463
Investment property 投資物業 2,883
   

Net assets disposed of 所出售資產淨值 19,635
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23. 出售一間附屬公司（續）

附註： 應收代價約4,679,000港元將
於出售協議日期起計三個月
內由買方以現金結清，惟須
支付買方因賣方違反出售該
協議任何條款及條件而產生
的任何損害及損失。

HK’000
千港元

Gain on disposal of a subsidiary: 出售一間附屬公司的收益：
Consideration 代價 47,963
Net assets disposed of 所出售資產淨值 (19,635)
Cumulative exchange differences
  in respect of the net assets of the
  subsidiary reclassified from equity
  to profit of loss or loss of control
  of the subsidiary

於失去附屬公司之控制權時
 由權益重新分類至損益的
 附屬公司資產淨值的累計
 匯兌差額

4,117
   

32,445
Less: transaction costs 減：交易成本 (2,909)
   

Gain on disposal of a subsidiary 出售一間附屬公司的收益 29,536
   

Net cash inflow arising
  on disposal:

出售所產生現金流出淨額：

Cash consideration for disposal 出售的現金代價 47,963
Bank balances and cash disposed of 所出售銀行結餘及現金 –
Transaction costs 交易成本 (2,909)
   

45,054
   

Note:	 The consideration receivable of approximately 
HK$4,679,000 would be settled in cash by the 
purchaser within three months from the date 
of Disposal Agreement, subject to any damage 
and loss incurred by the Purchasers as a 
result of the breach of default of any term and 
conditions of the Disposal Agreement by the 
Vendor.

23.	 DISPOSAL OF A SUBSIDIARY 
(Continued)
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24.	 SHARE OPTION SCHEME
The Company’s share option scheme (the 
“Scheme”), was adopted pursuant to a 
resolution passed on 25 September 2014 for 
the primary purpose of providing incentives or 
rewards to eligible participants, and will expire 
on 10 October 2024. Under the Scheme, the 
Board of Directors of the Company may grant 
options to:

(a)	 any employee or proposed employee 
(whether full-time or part-time and 
including any executive director), 
consultants or advisers of or to the 
Company, any of the subsidiaries or any 
entity (the “Invested Entity”) in which 
the Company holds an equity interest;

(b)	 any non-executive Directors (including 
independent non-executive directors) 
of the Company, any of the subsidiaries 
or any Invested Entity;

(c)	 any supplier of goods or services to the 
Company or any of its subsidiaries or 
any Invested Entity;

(d)	 any customer of the Group or any 
Invested Entity;

(e)	 any person or entity that provides 
research,  deve lopment  or  o ther 
technological support to the Group or 
any Invested Entity; and

(f)	 any shareholders or any shareholder of 
any of its subsidiaries or any Invested 
Entity or any holder of any securities 
issued by any member of the Group or 
any Invested Entity.

24. 購股權計劃
本公司根據於二零一四年九月
二十五日通過的決議案採納購
股權計劃（「該計劃」），主要旨
在鼓勵或獎勵合資格參與者，
該計劃將於二零二四年十月十
日屆滿。根據該計劃，本公司
董事會可授出購股權予：

(a) 本公司、其任何附屬公司
或本公司持有股本權益的
任何實體（「投資實體」）的
任何僱員或擬聘請僱員
（不論全職或兼職，包括
任何執行董事）、顧問或
諮詢人；

(b) 本公司、任何附屬公司或
任何投資實體的任何非執
行董事（包括獨立非執行
董事）；

(c) 本公司或其任何附屬公司
或任何投資實體的任何貨
品或服務供應商；

(d) 本集團或任何投資實體的
任何客戶；

(e) 為本集團或任何投資實體
提供研究、開發或其他技
術支援的任何人士或實
體；及

(f) 任何股東或其任何附屬公
司或任何投資實體的任何
股東或本集團任何成員公
司或任何投資實體所發行
任何證券的任何持有人。
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24. 購股權計劃（續）
於二零一七年九月三十日，根
據該計劃已授出及尚未行使的
購股權所涉及的股份數目為
200,000,000股，相當於本公司
於該日已發行股份的0.8%（二零
一六年：0.8%）。未經本公司股
東事先批准的情況下，根據該
計劃可能授出的購股權涉及的
股份總數不得超過本公司任何
時候已發行股份的10%。未經
本公司股東事先批准的情況下，
於任何一年內向任何人士授出
及可能授出的購股權所涉及的
已發行及將發行的股份數目不
得超過本公司任何時候已發行
股份的1%。

授出的購股權須在授出日期後
28日內支付每份購股權1港元
付款方獲接納。購股權自購股
權授出日期起可隨時行使。行
使價由本公司董事釐定，惟不
得低於以下的最高者：(i)普通
股於緊接授出購股權日期（必須
為營業日）前五個營業日聯交所
每日報價表所報平均收市價；
及 (ii)普通股於授出購股權日期
（必須為營業日）聯交所每日報
價表所報收市價。

24.	 SHARE OPTION SCHEME (Continued)
At 30 September 2017, the number of shares 
in respect of which options had been granted 
and remained outstanding under the Scheme 
was 200,000,000, representing 0.8% (2016: 
0.8%) of the shares of the Company in issue 
at that date. The total number of shares in 
respect of which options may be granted 
under the Scheme is not permitted to exceed 
10% of the shares of the Company in issue at 
any point in time, without prior approval from 
the Company’s shareholders. The number of 
shares issued and to be issued in respect of 
which options granted and may be granted to 
any individual in any one year is not permitted 
to exceed 1% of the shares of the Company in 
issue at any point in time, without prior 
approval from the Company’s shareholders.

Options granted must be taken up within 28 
days of the date of grant, upon payment of 
HK$1 per option. Options may be exercised at 
any time from the date of grant of the share 
option. The exercise price is determined by 
the directors of the Company, and will not be 
less than the highest of (i) the average closing 
price of the ordinary shares as stated in the 
Stock Exchange’s daily quotations sheet for 
the five business days immediately preceding 
the date of grant of the option (which must be 
a business day); and (ii) the closing price of 
the ordinary shares as stated in the Stock 
Exchange’s daily quotations sheet on the date 
of grant of the option (which must be a 
business day).
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24. 購股權計劃（續）
下表披露僱員及顧問所持本公
司購股權於本中期期間的變動：

24.	 SHARE OPTION SCHEME (Continued)
The following table discloses movements of 
the Company’s share opt ions held by 
employees and consultants during the current 
interim period:

Outstanding at 
1 April 2017

Granted during
 period

Cancelled during
the period

Exercised 
during period

Outstanding at 
30 September 

2017
於二零一七年

四月一日
尚未行使 期內已授出 期內已註銷 期內已行使

於二零一七年
九月三十日
尚未行使

Consultants 顧問 200,000,000 – (200,000,000) – –
Employees 僱員 – – – – –

     

200,000,000 – (200,000,000) – –
     

Exercisable at the end 
  of the period

於期末可予行使
–

 

Weighted average 
  exercise price

加權平均行使價
0.0256

N/A
不適用 0.0256

N/A
不適用

N/A
不適用
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25. 法律訴訟
於本中期期間，有15宗針對本
公司的法律訴訟：

本公司股份登記（「登記」）

茲 提 述 本 公 司 日 期 分 別 為 
二 零 一 六 年 八 月 九 日 及 
二零一六年十月二十八日的公
佈，內容有關由 (i) Sun Jiyou、 
(ii) Chen Haiyan、(iii) Liu Jing、
(iv) Ling Chuanshun、(v)Zhang 
Bing及 (vi) Xiao Laiwen作為原告
（統稱「登記原告」）入禀香港高
等法院（「法院」）對本公司及
Yang’s Holdings Capital Limited
（「Yang’s Holdings」）作為被告提
出 日 期 為 二 零 一 六 年 七 月
二十七日的原訴傳票（「登記原
訴傳票」（「登記法律程序」））及
登記原告就登記法律程序發出
日期為二零一六年七月二十八
日的傳票（「登記傳票」）。

根據登記原訴傳票，登記原告
尋求（其中包括）(i)法庭頒令本
公 司 須 登 記 聲 稱 由Yang’s 
Holdings轉讓予登記原告的合共
1,545,000,000股本公司股份（「有
關股份」）；(ii)法庭宣佈登記原
告按各自所佔比例為有關股份
的實益擁有人；及 (iii)頒發禁制
令 促 使（ 其 中 包 括 ）Yang’s 
Holdings在登記原告登記為本公
司登記股東之前須按登記原告
的指示行使有關股份附帶的全
部權利（包括）但不限於在本公
司股東大會的表決權），而本公
司須承認及╱或計算登記原告
在股東大會上行使的表決權。

25.	 LEGAL PROCEEDING
During the current interim period, there were 
15 legal proceedings against the Company:

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; (ii) 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 Holdings Capital Limited 
(“Yang’s Holdings”) 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.

I n  t h e  O r i g i n a t i n g  S u m m o n s  o f  t h e 
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 
r ights 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.
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25. 法律訴訟（續）
本公司股份登記（「登記」）
（續） 

根據登記傳票，登記原告申請
（其中包括）(i)頒令強制Yang’s 
Holdings於本公司任何股東大會
上按登記原告指示行使其表決
權；(ii)頒令本公司須辦理有關
股份的轉讓登記（「尋求登記
令」）；及 (iii)向本公司頒發禁制
令不得舉行任何股東大會（包括
但不限於股東週年大會），直至
辦妥有關股份登記手續翌日（「尋
求禁制令」）。

登記傳票已於二零一六年八月
五日進行聆訊，法院頒令（其中
包括）(i) Yang’s Holdings須於本
公司任何股東大會上按登記原
告指示行使有關股份的表決權
（「表決令」）及押後爭論登記原
告於登記傳票中尋求的其他命
令。

於二零一六年八月二十三日，
聲稱於有關股份擁有權益的飛
亞物業按揭有限公司（「飛亞物
業按揭」）發出一份傳票（「飛亞
物業按揭傳票」），要求許可（其
中包括）(i)介入登記法律程序；
(ii)加入為登記法律程序第三被
告；及 (iii)修改表決令，以使
Yang’s Holdings不得於本公司
任何股東大會上行使有關股份
的表決權。

25.	 LEGAL PROCEEDING (Continued)
Registration of Shares of the 
Company (the “Registration”) 
(Continued)
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 
genera l  meet ings  o f  the  Company in 
accordance with the instructions of the 
Plaintiffs of the Registration; (ii) 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”).

The Summons of the Registration was heard 
on 5 August 2016, the Court ordered, inter 
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 
a s  t h e  t h i r d  d e f e n d a n t  i n  t h e  L e g a l 
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.
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25. 法律訴訟（續）
本公司股份登記（「登記」）
（續）

法院於二零一六年十月二十六
日作出書面判決，裁定在本公
司承諾不會登記有關股份的 
轉讓直至法院作進一步命令 
為止後，（其中包括）(i)撤銷 
登記原告在登記傳票中提出尋
求登記令及尋求禁制令的申請；
(ii)修 改 表 決 令， 以 使Yang’s 
Holdings不得於本公司任何股東
大會上行使有關股份的表決權，
直至有進一步頒令；(iii)飛亞物
業按揭獲准介入登記法律程序
及加入為第三被告；及 (iv)本公
司不得登記有關股份，直至法
院作進一步命令。

本公司董事將遵從有關股份登
記的法院命令。因此，預期直
至刊發季報為止不會有或然負
債。

25.	 LEGAL PROCEEDING (Continued)
Registration of Shares of the 
Company (the “Registration”) 
(Continued)
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 
P la in t i f f s  o f  the  Reg is t ra t ion  fo r  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; (i i i ) 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.

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.
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25.	 LEGAL PROCEEDING (Continued)
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 
a n d  L i u  L o n g c h e n g  a s  t h e  p l a i n t i f f s 
(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.

25. 法律訴訟（續）
本公司購股權（「購股權」）

茲提述本公司日期為二零一六
年九月二日的公佈，內容有關
（其中包括）本公司法律顧問於
二零一六年八月二十六日接獲 (i)
葛慶福、Li Quan及Liu Longcheng 
（作為原告，統稱「購股權原告」）
入禀法院向本公司、本公司全
體董事（「董事」）及楊詩恒先生
（「楊先生」，作為被告）發出的
原訴傳票草擬本；及 (ii)強制令
草擬本。

本公司法律顧問於二零一六年
八月三十日收到一叠聆訊文件，
當中包括（其中包括）購股權原
告於二零一六年八月二十六日
發出的原訴傳票（「購股權原訴
傳票」），根據案件編號二零
一六年HCMP 2222於法院向本
公司、董事、楊先生、本公司
日期為二零一六年八月二十二
日的公佈（「購股權公佈」）所述
八名購股權承授人及兩家經紀
公司（作為被告）提出索償（「購
股權法律程序」），以及購股權
法律程序的強制令草擬本。
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25. 法律訴訟（續）
本公司購股權（「購股權」）
（續）
於購股權原訴傳票內，購股權
原告尋求（其中包括）(i)聲明購
股權公佈所述授出2,000,000,000
份購股權（「指稱購股權」）屬無
效及不具法律效力或可被撤銷；
(ii)聲明因任何指稱購股權獲行
使而配發任何股份屬無效及不
具法律效力或可被撤銷；(iii)限
制本公司、董事及楊先生（不論
自行及由其主管、僱員、代理
或其他人士行事）：(1)確認或落
實或以其他方式採取任何步驟
以執行任何指稱購股權之意圖
行使；(2)確認或落實或以其他
方式採取任何步驟以執行指稱
購 股 權 獲 行 使 所 涉 及
1,800,000,000股本公司股份附
帶之任何安排、權利（包括投票
權）或權力；(3)採取或促使採取
任何步驟以改變本公司之已發
行股本，惟出於適當目的及符
合本公司最佳利益者除外；(4)
採取或促使採取任何步驟以阻
撓或拒絕原告就召開本公司股
東特別大會所發出日期為二零
一六年八月二十三日之要求通
知（「原告要求」）所載要求；或
頒令本公司須於根據本公司組
織章程細則第12.3條送達要求
當日起計21日內召開原告要求
所載之股東特別大會。

25.	 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; (ii) 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 Plainti f fs (the “Plainti f fs 
Requisition”) for the purpose of convening an 
extraord inary  genera l  meet ing 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  o f  depos i t  o f  the  requ is i t ion  in 
accordance with Article 12.3 of the Articles of 
Association of the Company.
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25. 法律訴訟（續）
本公司購股權（「購股權」）
（續）
於強制令草擬本內，原告針對
本公司、董事及楊先生尋求下
列事項（「單方面強制令申請」），
要求於法律程序作出判決或法
院進一步頒令前，限制本公司、
董事及楊先生（不論自行及由其
主管、僱員、代理或其他人士
行事）：(i)確認或落實或以其他
方式採取任何步驟以執行任何
指稱購股權之意圖行使；(ii)確
認或落實或以其他方式採取任
何步驟以執行指稱購股權獲行
使所涉及1,800,000,000股本公
司股份附帶之任何安排、權利
（包括投票權）或權力；(iii)採取
或促使採取任何步驟以改變本
公司之已發行股本，惟出於適
當目的及符合本公司最佳利益
者除外；(iv)採取或促使採取任
何步驟以阻撓或拒絕原告就召
開本公司股東特別大會所發出
原告要求；或頒令本公司須於
根據本公司組織章程細則第
12.3條送達要求當日起計21日
內召開原告要求所載之股東特
別大會。

25.	 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.
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25. 法律訴訟（續）
本公司購股權（「購股權」）
（續）
單方面強制令申請已於二零
一六年八月三十一日舉行聆訊。
於上述聆訊中，本公司及董事
向法院承諾（其中包括）未經法
院許可，彼等不會落實行使該
200,000,000份尚未行使購股
權，及不會改變本公司之已發
行股本。於作出上述承諾後，
法院頒令（其中包括）原告須於
二零一六年九月二日前發出一
份傳召訴訟各方之傳票，確認
針對本公司及董事之禁制令，
而傳票之聆訊將延遲兩日排期。
並無向本公司及董事發出強制
令或披露命令。

於二零一六年九月二日，原告
發出一份傳召訴訟各方之傳票
（「訴訟各方傳票」），針對（其中
包括）本公司、董事及楊先生尋
求下列事項，要求於法院進一
步頒令前，限制本公司、董事
及楊先生（不論自行及由其主
管、僱員、代理或其他人士行
事）：(i)確認或落實或以其他方
式採取任何步驟以執行指稱購
股權（涉及行使指稱購股權中任
何本公司聲稱已獲承授人接納
而 並 未 獲 發 行 股 份 的
200,000,000份購股權及涉及行
使指稱購股權中任何本公司聲
稱未獲承授人接納及已失效的
200,000,000份購股權）；(ii)為以
下目的確認或落實或以其他方
式 計 入 於 二 零 一 六 年 八 月
二十三日根據指稱購股權發行
予承授人並以其名義登記的
1,600,000,000股本公司股份（「爭
議股份」）：(a)確定原告於二零
一六年八月二十三日（即原告要

25.	 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.

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 
re lat ion to the exercise of  any of  the 
200,000,000 share opt ions 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 
i s sued  and  the  exc i se  o f  any  o f  the 
200,000,000 share opt ions out  of  the 
Purported Options which the Company 
described as not having been accepted by the 
grantee(s) and have lapsed; (ii) recognising or 
giving effect or otherwise taking into account 
the 1,600,000,000 shares in the Company 
(“the Impugned Shares”) issued to and 
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求的日期）所佔本公司股權；(b)
反對或以其他方式否定原告在
董事會並未於遞交原告要求後
21日內著手召開股東特別大會
的情況下就考慮原告要求所載
建議決議案而召開本公司股東
特別大會的權利；(c)反對或以
其他方式否定Favourite Number 
Limited與WLS Holdings Limited
於二零一六年八月十八日發出
的聯合公佈所載「附帶先決條件
自願有條件證券交換要約及現
金要約」的效力；(iii)採取或促
使採取任何步驟以改變本公司
的已發行股本（獲法院批准除
外）；(iv)採取或促使採取任何步
驟以阻撓或拒絕原告要求，而
另一方面，本公司、董事及楊
先生須於法院頒令後3日內就考
慮（其中包括）原告要求所載建
議決議案召開本公司股東特別
大 會， 或 於14日 內 購 入
1,600,000,000股本公司股份並
退還本公司以供註銷，屆時本
公司須於其後7日內註銷該等股
份，並將本公司就根據指稱購
股權發行1,600,000,000股本公
司股份所收款項支付予董事及
楊先生。

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 
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 
cons ider ing ,  in ter  a l ia ,  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.

25.	 LEGAL PROCEEDING (Continued)
Share Options of the Company (the 
“Share Options”) (Continued)

25. 法律訴訟（續）
本公司購股權（「購股權」）
（續）
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25. 法律訴訟（續）
本公司購股權（「購股權」）
（續）
訴訟各方傳票已於二零一六年
十一月一日及二日舉行聆訊。
於本公司及董事承諾 (i)接受限
制不確認、落實或以其他方式
採取任何步驟以執行指稱購股
權（涉及行使指稱購股權中任何
本公司聲稱已獲承授人接納而
並未獲發行股份的200,000,000
份購股權及涉及行使指稱購股
權中任何本公司聲稱未獲承授
人接納及已失效的200,000,000
份購股權）；及 (ii)接受限制不採
取或促使採取任何步驟以改變
本公司的已發行股本（除非及直
至本公司已事先給予原告5個工
作天書面通知表示有此意向）
後，法院於二零一六年十一月
二日頒令（其中包括）盡快擇日
審理此宗訴訟程序。

並無向本公司、本公司董事及
楊先生發出其他強制令。本公
司正就購股權法律程序徵詢法
律意見。

購股權法律程序編訂於二零
一七年七月十二日上午十時正，
預留8日（即二零一七年七月
十二日至二十一日）進行審理。
本公司將適時作出進一步公佈
以保持其股東與投資者知悉任
何結果。

25.	 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 
Opt ions,  which was descr ibed 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 opt ions 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). 
T h e  C o m p a n y  w i l l  m a k e  f u r t h e r 
announcement(s) to keep its shareholder and 
investors informed of any result as and when 
appropriate.
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25. 法律訴訟（續）
Kim Sungho首項法律程序
茲提述本公司日期為二零一六
年十一月二十八日的公佈。於
二零一六年十一月二十六日，
本公司接獲由Kim Sungho先生
（「Kim先生」）作為一項法律程序
（「Kim先生首項法律程序」）的原
告入禀法院對本公司及董事作
為被告發出的傳訊令狀（「Kim先
生首份傳訊令狀」）。

據Kim先生首份傳訊令狀大致
上聲稱，Kim先生提出（其中包
括）宣判董事及本公司已觸犯證
券及期貨條例（「證券及期貨條
例」）第XV部第351條項下規定
董事、高級行政人員及主要股
東披露彼等於本公司股份及債
權證的權益的罪行。

Lim Hang Young首項法律
程序
茲提述本公司日期為二零一六
年十一月二十八日的公佈。於
二零一六年十一月二十六日，
本公司接獲由Lim Hang Young
先生（「Lim先生」）作為一項法律
程序（「Lim先生首項法律程序」）
的原告入禀法院對董事及本公
司作為被告發出的傳訊令狀
（「Lim先生首份傳訊令狀」）。

據Lim先生首份傳訊令狀大致上
聲稱，Lim先生提出（其中包括）
(i)宣判董事及本公司已觸犯證
券及期貨條例第XV部第351條
項下罪行及違反披露權益規定；
及 (ii)頒令本公司行使證券及期
貨條例第329條項下權力以調查
持有人於其股份及債權證的權
益。

25.	 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 
(ii) 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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25. 法律訴訟（續）
Joung Jong Hyun首項法律
程序
茲提述本公司日期為二零一六
年十一月二十八日的公佈。於
二零一六年十一月二十六日，
本公司接獲由 Joung Jong Hyun
（「Joung先生」）作為一項法律程
序（「Joung先生首項法律程序」）
的原告入禀法院對董事及本公
司作為被告發出的傳訊令狀
（「Joung先生首份傳訊令狀」）。

據 Joung先生首份傳訊令狀大致
上聲稱，Joung先生要求（其中
包括）宣判董事及本公司已觸犯
有組織及嚴重罪行條例第25(1)
條項下罪行。

Kim Sungho第二項法律程
序
茲提述本公司日期為二零一六
年十二月六日的公佈。於二零
一六年十二月五日，本公司接
獲由Kim先生作為一項法律程
序（「Kim先生第二項法律程序」）
的原告於二零一六年十二月一
日入禀法院對董事、本公司及
本公司核數師德勤 • 關黃陳方
會計師行（「德勤」）作為被告發
出的傳訊令狀（「Kim先生第二份
傳訊令狀」）。

25.	 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”).
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25. 法律訴訟（續）
Kim Sungho第二項法律程
序（續）
據Kim先生第二份傳訊令狀大
致上聲稱，Kim先生針對董事提
出 (i)宣判董事串謀及引導本公
司及其附屬公司作出若干會計
違規行為；(ii)頒令賠償本公司
的損失。Kim先生進一步針對德
勤提出 (i)宣判鄺先生為本公司
所進行會計審閱出現疏忽；及(ii)
頒令賠償本公司的損失。於Kim
先生第二項法律程序中，本公
司遭勒令執行法院任何命令。

Kim Sungho第三項法律程
序
茲提述本公司日期為二零一六
年十二月六日的公佈。於二零
一六年十二月五日，本公司接
獲由Kim先生作為另一項法律
程序（「Kim先生第三項法律程
序」）的原告於二零一六年十二
月二日入禀法院對案中被告 (i)
本 公 司 主 要 股 東Yang’s 
H o l d i n g s  C a p i t a l  L i m i t e d
（「Yang’s Holdings」）； 及 (ii)本
公司發出的另一份傳訊令狀
（「Kim先生第三份傳訊令狀」）。

據Kim先生第三份傳訊令狀大
致上聲稱，Kim先生提出 (i)宣判
Yang’s Holdings實 益 持 有
及╱或控制本公司發行在外股
份逾30 %，須承擔提出強制性
全面收購建議的責任；及 (ii)頒
令Yang’s Holdings展開強制性
全面收購建議。

25.	 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; (ii) 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 (i) 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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25. 法律訴訟（續）
Joung Jong Hyun第二項法
律程序
茲提述本公司日期為二零一六
年十二月六日的公佈。於二零
一六年十二月五日，本公司進
一步接獲由 Joung先生作為一項
法律程序（「Joung先生第二項法
律程序」）的原告於二零一六年
十二月三日入禀法院對董事、
本公司及Yang’s Holdings作為
被告發出的傳訊令狀（「Joung先
生第二份傳訊令狀」）。

據 Joung先生第二份傳訊令狀大
致上聲稱，Joung先生提出（其
中包括）(i)宣判董事、本公司及
Yang’s Holdings串謀使用多層
營銷方法操縱股價，以及令本
公司獨立股東蒙受巨大損失；
及 (ii)頒 令 董 事、 本 公 司 及
Yang’s Holdings向本公司獨立
股東支付500,000,000港元。

25.	 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 loss to 
independent shareholders of the Company; 
and (ii) an order that the Directors, the 
Company and Yang’s  Hold ings to pay 
H K $ 5 0 0 , 0 0 0 , 0 0 0  t o  t h e  i n d e p e n d e n t 
shareholders of the Company.
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25.	 LEGAL PROCEEDING (Continued)
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”).

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.

25. 法律訴訟（續）
Lee Moonkyu首項法律程
序
茲提述本公司日期為二零一六
年十二月十二日的公佈。於二
零一六年十二月八日，本公司
接獲由Lee Moonkyu先生作為
一項法律程序（「Lee先生首項法
律程序」）的原告入禀法院對董
事、本公司及Yang Sit Hang先
生作為被告所發出日期為二零
一六年十二月五日的傳訊令狀
（「Lee先生傳訊令狀」）。

據Lee先生傳訊令狀大致上聲
稱，Lee先生提出（其中包括）(i)
宣判董事、本公司及Yang Sit 
Hang先生已觸犯有組織及嚴重
罪行條例第25(1)條項下罪行；
及 (ii)宣判董事、本公司及Yang 
Sit Hang先生串謀使用多層營銷
方法操縱股價，以及令本公司
獨立股東蒙受巨大損失。
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25. 法律訴訟（續）
Lim Hang Young第二項法
律程序
茲提述本公司日期為二零一六
年十二月十二日的公佈。於二
零一六年十二月十二日，本公
司接獲由Lim先生作為一項法律
程序（「Lim先生第二項法律程
序」）的原告入禀法院對董事、
本公司、本公司主要股東楊文
豪先生及本公司主要股東葛慶
福先生作為被告所發出日期為
二零一六年十二月六日的傳訊
令狀（「Lim先生第二份傳訊令
狀」）。

據Lim先生第二份傳訊令狀大致
上聲稱，Lim先生提出（其中包
括）(i)宣判董事、本公司、楊文
豪先生及葛慶福先生已觸犯證
券及期貨條例第XV部第351條
項下罪行及違反披露權益規定；
及 (ii)宣判董事、本公司、楊文
豪先生及葛慶福先生參與多層
營銷計劃，以不當手法將本公
司股價推高至過去52週現水平
的85倍，市值超過200億元，
僅股價其後回落至現水平。

25.	 LEGAL PROCEEDING (Continued)
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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25.	 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 
Exc ha ng e” ) ;  ( i i )  Yu  M i ng  I nves tment 
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; (ii) an order against 
the Stock Exchange to rescind all listing 
approvals; (iii) 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.

25. 法律訴訟（續）
Lim Hang Young第三項法
律程序
茲提述本公司日期為二零一六
年十二月二十三日的公佈。於
二零一六年十二月二十三日，
本公司接獲由Lim先生作為一項
法律程序（「Lim先生第三項法律
程序」）的原告入禀法院對案中
被告 (i)香港聯合交易所有限公
司（「聯交所」）；(ii)禹銘投資管
理有限公司（「禹銘」）；及 (iii)本
公司所發出日期為二零一六年
十二月十六日的傳訊令狀（「Lim
先生第三份傳訊令狀」）。

據Lim先生第三份傳訊令狀大致
上聲稱，Lim先生尋求（其中包
括）(i)宣判聯交所於全面要約期
間在審批股份認購事項上辦事
不力；(ii)頒令聯交所撤銷所有
上市批准；(iii)宣判禹銘蓄意誤
導本公司違反多項上市規則，
包括協助本公司的多層營銷計
劃；及 (iv)頒令本公司申請自行
除牌。
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25. 法律訴訟（續）
Kim Sungho第四項法律程
序
茲提述本公司日期為二零一六
年十二月二十八日的公佈。於
二零一六年十二月二十八日，
本公司接獲由Kim先生作為一
項法律程序（「Kim先生第四項法
律程序」）的原告入禀法院對案
中被告 (i)本公司獨立董事委員
會之獨立財務顧問嘉林資本有
限公司（「嘉林資本」）；(ii)本公
司非執行董事黃昭堡先生；(iii)
馬志明先生；(iv)本公司獨立非
執行董事陳銘燊先生；及 (v)本
公司（統稱「該等被告」）所發出
日期為二零一六年十二月二十
日的傳訊令狀（「Kim先生第四份
傳訊令狀」）。

據Kim先生第四份傳訊令狀大
致上聲稱，Kim先生尋求（其中
包括）(i)宣判該等被告合謀協助
本公司擁有人觸犯有組織及嚴
重罪行條例第25(1)條項下罪
行，即彼等知道或有合理理由
相信，在各種重複的情況，以
及透過多數與本公司相關的複
雜「分層」工具，處理可公訴罪
行的得益；(ii)頒令嘉林資本立
即辭任本公司獨立財務顧問。

25.	 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”); (ii) Mr. Wong Chiu 
Po, a non-executive director of the Company; 
(iii) Mr. Mai Chi Ming; (iv) Mr. Chan Ming Sun 
Jonathan, an independent non-executive 
director of the Company; and (v) the Company 
a s  t h e  d e f e n d a n t s  ( c o l l e c t i v e l y ,  t h e 
“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 
a l ia ,  for  ( i )  a  dec larat ion  aga inst  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 (ii) an order against 
Gram Capital that Gram Capital to immediately 
resign as independent financial adviser to the 
Company.
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25.	 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  ( i v )  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; 
(iii) 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 plaint i f f  against the Directors, the 
Company and Hastings & Co. (“Hastings”) as 
the defendants under a legal proceeding in 
t h e  c o u r t  ( “ M r .  J o u n g ’ s  T h i r d  L e g a l 
Proceeding”).

25. 法律訴訟（續）
Kim Sungho第五項法律程
序
茲提述本公司日期為二零一七
年一月六日的公佈。於二零
一七年一月六日，本公司接獲
由Kim先生作為一項法律程序
（「Kim先生第五項法律程序」）的
原告入禀法院對案中被告 (i)本
公司主要股東昌亮投資有限公
司（「昌亮」）；(ii)富泰中順證券
期貨有限公司（「富泰」）；(iii)禹
銘投資管理有限公司（「禹銘」）；
及 (iv)本公司所發出日期為二零
一七年一月三日的傳訊令狀
（「Kim先生第五份傳訊令狀」）。

據Kim先生第五份傳訊令狀大
致上聲稱，原告尋求（其中包括）
(i)針對昌亮的宣判，內容有關
昌亮及其一致行動人士因累計
擁有本公司發行在外股份逾
30%而觸發強制性全面收購建
議；及 (ii)針對富泰及禹銘的宣
判，內容有關富泰蓄意誤導本
公司違反多項上市規則，包括
協助本公司的多層營銷計劃；
(iii)頒令要求被告作出成本及損
害補償。

Joung Jon Hyun第三項法
律程序
茲提述本公司日期為二零一七
年二月三日的公佈。於二零
一七年二月三日，本公司接獲
由 Joung先生作為一項法律程序
（「Joung先生第三項法律程序」）
的原告入禀法院針對董事、本
公司及希仕廷律師行（「希仕廷」）
（作為該等被告）所發出日期為
二零一七年二月一日之傳訊令
狀（「Joung先生第三份傳訊令
狀」）。
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25. 法律訴訟（續）
Joung Jon Hyun第三項法
律程序（續）
據 Joung先生第三份傳訊令狀大
致上聲稱，Joung先生尋求（其
中包括）(i)宣判該等被告就律師
費從事及索求違法的「回佣」安
排；及 (ii)頒令本公司及希仕廷
就涉嫌貪污行為的相關人士進
行徹底調查。

本公司將對Kim先生首項法律
程序、Lim先生首項法律程序、
Joung先生首項法律程序、Kim
先生第二項法律程序、Kim先生
第三項法律程序、Joung先生第
二項法律程序、Lee先生首項法
律程序、Lim先生第二項法律程
序、Lim先生第三項法律程序、
Kim先生第四項法律程序、Kim
先生第五項法律程序及 Joung先
生第三項法律程序提出抗辯，
現正就上述法律程序諮詢法律
意見。

Chi Dong Eun之清盤呈請
書
茲提述本公司日期為二零一七
年一月六日之公佈。本公司於
二零一七年一月六日收到Chi 
Dong Eun（「呈請人」）對 (i)本公
司、(ii)董事及 (iii)本公司當時的
董事楊先生作為答辯人（統稱「該
等答辯人」）所提出日期為二零
一七年一月三日之呈請書（「呈
請書」）。

25.	 LEGAL PROCEEDING (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 
P roceed ing ,  Mr .  L im ’s  Second  Lega l 
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, (ii)the Directors and (iii) Mr. 
Yang, the then director of the Company as the 
respondents (collectively, the “Respondents”).
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25. 法律訴訟（續）
Chi Dong Eun之清盤呈請
書（續）
呈請人指稱（其中包括）(i)該等
答辯人故意逃避《公司收購、合
併及股份回購守則》項下的強制
性全面收購建議的責任；(ii)楊
先生在未作出適當及必要披露
的情況下已進行大量非法股份
質押借貸活動；(iii)自本公司首
次公開發售起，本公司的會計
業績已經被篡改，不當地損害
獨立股東的權益並對其產生誤
導；(iv)本公司已阻礙多名獨立
股東參與本公司若干股東特別
大會的表決；及 (v)該等董事及
楊先生已觸犯有組織及嚴重罪
行條例第25(1)條項下罪行，在
此情況下將本公司清盤屬公平、
衡平及合宜做法。呈請書排期
於二零一七年四月五日聆訊。

法院於二零一七年五月二十三
日頒令駁回呈請書並須支付費
用。

25.	 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; ( i i )  Mr. Yang has engaged in 
massive il legal 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 fals i f ied, unfair ly 
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) 
o f  the  Organ i zed  and  Ser ious  Cr ime 
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.
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25. 法律訴訟（續）
Lim Hang Young的清盤呈
請書
茲提述本公司日期為二零一七
年六月十三日及二零一七年六
月十六日之公佈。於二零一七
年六月九日，本公司接獲Lim 
Hang Young先生（「呈請人」）於
二零一七年六月六日針對答辯
人 (i)本 公 司 及 (ii) Yang’ s 
Holdings Capital Limited（「第二
答辯人」）（統稱「答辯人」）提出
之呈請書（「呈請書」）。

呈請人指稱（其中包括）(i)第二
答辯人曾向本公司借出其業務，
並為空殼公司實際擁有人代持
股份；(ii)第二答辯人曾參與多
項股份質押借貸活動；(iii)收購
Red 5 Studios, Inc.為欺詐行為；
及 (iv)本公司事務管理不善，在
此情況下將本公司清盤屬公平、
衡平及合宜做法，亦符合本公
司股東及╱或普羅投資大眾之
利益。

25.	 LEGAL PROCEEDING (Continued)
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”).

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; (ii) 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.
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25. 法律訴訟（續）
Lim Hang Young的清盤呈
請書（續）
呈請書已入稟香港特別行政區
高等法院原訟法庭針對答辯人
提出。呈請書之指示聆訊訂於
二零一七年九月六日上午九時
三十分舉行。根據香港法例第
622章《公司條例》第182條，除
非及直至被駁回或獲頒認可令，
否則呈請書將導致清盤開始後
就本公司財產（包括據法權產）
作出之任何產權處置以及任何
股份轉讓或本公司成員地位之
任何變更屬無效，惟法院另有
命令則作別論。

針對呈請書，本公司之立場是
呈請書所述事實並不正確，並
將就呈請書提出強烈反對，包
括申請駁回╱撤銷呈請書。

25.	 LEGAL PROCEEDING (Continued)
Lim Hang Young’s Winding Up 
Petition (Continued)
The Petition was taken out in the Court of 
First Instance, High Court, Hong Kong Special 
A d m i n i s t r a t i v e  R e g i o n  a g a i n s t  t h e 
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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25. 法律訴訟（續）
Lim Hang Young的清盤呈
請書（續）
本公司已申請認可令，並於適
當時候就駁回╱撤銷呈請書提
出申請。於二零一七年七月
十三日進行之聆訊上，法院已
頒授認可令，有關條款如下：(i)
除非法院另行頒令，否則不得
取消於二零一七年六月六日或
之後於本公司日常業務過程中
作出之任何付款或其他產權處
置；(ii)批准就於日常業務過程
中所產生開支轉入本公司兩個
銀行賬戶或自該等賬戶轉出之
付款；(iii)不得取消本公司就多
項法律程序所產生合理法律費
用付款；(iv)不得取消於二零
一七年六月六日或之後辦理之
任何本公司股份轉讓。

25.	 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 legal 
proceedings shall not be void; (iv) any transfer 
of the Company’s shares on or after 6 June 
2017 shall not be void.



中期報告 2017  •  樂亞國際控股有限公司 60

Notes to the Condensed Consolidated 
Financial Statements
簡明綜合財務報表附註
For the six months ended 30 September 2017 截至二零一七年九月三十日止六個月

26. 報告期後事項

股份合併、更改每手買賣單
位及增加法定股本

於二零一七年九月六日，董事
會建議 (i)將每二十 (20)股每股面
值0.002港元的已發行及未發行
股份合併為一(1)股每股面值0.04
港元的合併股份；(ii)於股份合
併生效時將在聯交所買賣所用
的每手買賣單位由8,000股股份
改為24,000股合併股份；及 (iii)
將 本 公 司 的 法 定 股 本 由
100,000,000港 元（ 分 為
2,500,000,000股合併股份）增至
500,000,000港 元（ 分 為
12,500,000,000股合併股份），
方法為增設額外10,000,000,000
股合併股份，全部均在各方面
與已發行的合併股份享有同等
地位。上述股份合併及增加法
定股本已於二零一七年十月六
日舉行的股東特別大會上獲本
公司股東批准，並於二零一七
年十月九日生效。

26.	 EVENT AFTER THE REPORTING 
PERIOD
Share Consolidation, Change in 
Board Lot Size and Increase in 
Authorised Share Capital
On 6 September 2017, the Board proposed to 
(i) consolidate every twenty (20) issued and 
unissued share of HK$0.002 each will be 
consolidated in to one (1) consolidated share 
of HK$0.04 each; (ii) to change the board lot 
size for trading on the Stock Exchange from 
8,000 shares to 24,000 consolidated shares 
conditional upon the share consolidation 
becoming effective and (iii) increase the 
authorised share capital of the Company from 
HK$100,000,000 divided into 2,500,000,000 
consolidated shares to HK$500,000,000 
divided into 12,500,000,000 consolidated 
shares  by  the  c rea t ion  o f  add i t iona l 
10,000,000,000 consolidated shares, which 
shall rank pari passu in all aspects with the 
consolidated shares in issue. The above share 
consolidation and increase in authorised 
sha re  cap i ta l  were  approved  by  the 
Company’s shareholders at the extraordinary 
general meeting on 6 October 2017 and 
became effective on 9 October 2017.
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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 materials 
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, which 
provides financing to customers for interest income.

OEM Business
Further to our disclosures earlier in the year, the 
garment sector of the consumer market in the United 
States has been suffering, which lead to a significant 
decrease in the order and the revenue to the Group. 
We had stepped up the efforts in controlling our 
expenses and looking for ways to improve the 
business, we discovered that the major reason for the 
loss of order from the existing clients is that the cost of 
cashmere products manufactured by Huijia Knitting, 
being the holding company of a factory in Huizhou, the 
PRC, which carries out the entire production process 
of the Group’s cashmere products, is much higher 
than its competing manufacturers and the cost of 
maintaining Huijia Knitting is very high in PRC, which 
includes labour and employment related costs, 
compliance with the environmental laws, maintenance 
of equipment and other fixed costs, etc. Thus, the 
Group was unable to lower the price of the cashmere 
products to maintain its competitiveness. Based on 
the above findings, we intended to change its 
operation model by placing orders with other OEM 
manufacturer, while maintaining the procurement and 
quality control teams, instead of maintaining Huijia 
Knitting. It would substantially reduce the costs of 
operation and improve the profit margins of the OEM 
business. Therefore, Huijia Knitting was disposed 
during the period, for details please refer to note 23.

業務回顧
本集團的收入主要源自於其兩個業務
部門下製造及銷售純羊絨服裝及其他
服裝產品：(i)原設備製造業務分部，
承擔產品設計及開發、原材料採購、
製造及產品質量控制管理（「原設備製
造業務」）；及 (ii)服裝零售業務分部，
透過於香港的零售網絡以本集團的專
屬商標「Casimira」及「Les Ailes」承擔
設計、採購、製造、市場推廣及零售
純羊絨服裝以及其他服裝產品及配飾
（「零售業務」）；(iii)放債業務分部，透
過向客戶提供融資賺取利息收入；及
(iv)投資分部，當中包括證券投資。

原設備製造業務
繼我們於本年度較早時間的披露，美
國成衣業的消費市場持續疲弱，導致
本集團的訂單及收益顯著減少。我們
已加強控制開支，並尋求改善業務的
途徑。我們發現失去現有客戶訂單的
主要原因是惠嘉織造（中國惠州一間
工廠的控股公司為本集團包辦整個羊
絨產品生產過程）製造羊絨產品的成
本較其製造商競爭對手的成本為高，
且於中國保留惠嘉織造的成本極高，
其中包括勞工及僱傭相關成本、環境
法律合規、維修設備及其他固定成本
等。因此，本集團未能降低羊絨產品
的價格以維持競爭優勢。基於上述調
查結果，我們擬透過向其他原設備製
造商下達訂單，同時保留採購及質量
監控團隊而非保留惠嘉織造，藉以改
變經營模式。此舉將大幅降低原設備
製造業務的營運成本並提升溢利率。
因此，惠嘉織造已於期內出售，詳情
請參閱附註23。
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零售業務
收益減少乃主要由於香港經濟持續低
迷、消費意欲積弱以及購物氣氛欠佳
所致。此外，中國經濟放緩削弱消費
者信心，且消費者信心亦因人民幣貶
值而惡化；消費習慣轉移至網上購物
進一步對零售業務構成負面影響。

在有關不利氛圍之下，本集團已就重
組銷售網絡採取審慎態度，銳意在應
付消費者偏好網上購物習慣，同時盡
量降低經營成本。

放債業務
自本集團已於二零一六年六月取得放
債人牌照並開展放債業務以來，本集
團的放債業務迅速擴展，且貸款需求
強勁。本集團的目標客戶為有意透過
提供抵押品取得大額貸款的客戶。期
內，放債業務錄得急劇增長，帶來利
息收入約4,827,000港元，較截至二零
一六年九月三十日止六個月增加約
405.4%。

於回顧期內，本集團的業務性質及主
要活動並無重大變動。

前景
在原設備製造業務方面，管理層致力
擴大客源。本集團將繼續尋求新訂單
及客戶。原設備製造業務於二零一七
年十月一日至二零一七年十二月
三十一日期間的估計收益預期將較去
年同期有所改善。此外，透過實施新
營運模式，管理層預期將能更有效地
監控成本並提升溢利率。

Retail Business
The decline in revenue is mainly attributable to the 
prolongation of the sluggish economy, low level of 
consumer sentiment and the rather unpleasant 
shopping atmosphere in Hong Kong. In addition, the 
economic slowdown in PRC eroded consumer 
confidence which worsened by the depreciation of 
Renminbi; the shifting of pattern to online shopping 
further negatively impacted the retail business.

Under such an unfavourable ambience, the Group has 
adopted a prudent approach in restructuring its sales 
network aiming at minimising the operating costs amid 
catering for the consumers’ preference of shopping 
online.

Money Lending Business
Since the Group obtained the money lender licence 
and commenced money lending business from June 
2016, the Group’s money lending business is 
expanding quickly and there is high demand for loan. 
The Group targets customers who look for substantial 
loan amounts with collaterals. During the period, the 
Money Lending Business recorded a rapid growth and 
it had generated interest income of approximately 
HK$4,827,000,  represent ing an increase of 
approximately 405.4% as compared to the six months 
ended 30 September 2016.

During the period under review, the Group had no 
material changes in its business nature and principal 
activities.

PROSPECTS
For the OEM Business, the management is committed 
to strengthen the customer base. The Group will 
continue to find new orders and customers. The 
estimated revenue of OEM Business for the period 
from 1 October 2017 to 31 December 2017 is expected 
to improve as compared to the same period of last 
year. Also, with the implementation of the new 
operation model, management expects there will be a 
better control of costing and enhance the profit 
margin.
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零售業務方面，本公司管理層將密切
監察消費者的消費行為，並繼續進行
推廣活動。本公司管理層亦將監控零
售店舖的租金走勢，並在有需要時調
整零售業務的擴充計劃。儘管存在不
明朗因素，惟本公司管理層長遠而言
對零售業務仍然保持樂觀態度。

在放債業務方面，本集團將繼續以審
慎態度及平衡風險管理的方式開拓業
務，預期於香港的貸款需求仍然強
勁。此外，放債業務預期將在擴充時
為本集團的整體增長帶來重大貢獻。

展望未來，本集團將繼續致力令本集
團現有業務更多元化以及擴大收入來
源，務求令企業使命與業務策略一
致，達成為股東帶來長遠利益的目標。

財務回顧
收益
本集團的收益由截至二零一六年九月
三十日止六個月約47.5百萬港元下跌
約77.1%至截至二零一七年九月三十
日止六個月約10.9百萬港元。截至二
零一七年九月三十日止六個月，原設
備製造業務的收益較截至二零一六年
九月三十日止六個月減少約92.8%至
約3.1百萬港元。另一方面，截至二
零一七年九月三十日止六個月，零售
業務的收益較截至二零一六年九月
三十日止六個月減少約19.6%至約3.0
百萬港元。

For the Retail Business, the management of the 
Company will closely monitor the consumers’ 
behaviour and will continue the promotion campaigns. 
The management of the Company is also monitoring 
the movement of the rental of retail outlets and will 
adjust the expansion plan for Retail Business if 
necessary. Despite the uncertainties, the management 
of the Company still remains positive towards the 
Retail Business in long run.

For Money Lending Business, the Group will continue 
to expand it in a prudent and balanced risk 
management approach and it is expected that the 
loan demand in Hong Kong will remain robust. Also, 
the Money Lending Business is expected to have a 
significant contribution to overall growth of the Group 
as it expands.

Looking forwards, the Group will continue to strive for 
the diversifications of the Group’s existing business 
and broaden its income stream, in order to align the 
business strategies with its corporate mission and 
goals with the aim to deliver long term benefits to the 
shareholders.

FINANCIAL REVIEW
Revenue
The Group’s revenue dropped from approximately 
HK$47.5 million for the six months ended 30 September 
2016 to approximately HK$10.9 million for the six 
months ended 30 September 2017, representing a 
decrease of approximately 77.1%. The revenue of OEM 
Business decreased by approximately 92.8% to 
approximately HK$3.1 million for the six months ended 
30 September 2017 as compared to the six months 
ended 30 September 2016. On the other hand, the 
revenue from Retai l  Business decreased by 
approximately 19.6% to approximately HK$3.0 million 
for the six months ended 30 September 2017 as 
compared to the six months ended 30 September 2016.
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下表載列本集團截至二零一六年九月
三十日及二零一七年九月三十日止六
個月各個期間按分部劃分的收益分析。

銷售成本及毛利
本集團的銷售成本大部分為原材料成
本。截至二零一七年九月三十日止六
個月，本集團的銷售成本較截至二零
一六年九月三十日止六個月下跌
88.0%至約6.4百萬港元。毛利率由截
至二零一六年九月三十日止六個月
約 -12.6%下跌至截至二零一七年九月
三十日止六個月約41.3%。截至二零
一七年九月三十日止六個月，毛利較
截至二零一六年九月三十日止六個月
下跌約175.1%至約4.5百萬港元。

The following table sets forth the breakdowns of the 
revenue of the Group by segment for each of the six 
months ended 30 September 2016 and 30 September 
2017.

Six months ended 
30 September

截至九月三十日止六個月
2017 2016

二零一七年 二零一六年
HK$’000 ﹪ HK$’000 ﹪
千港元 百份比 千港元 百份比

OEM Business 原設備製造業務 3,064 28.1 42,812 90.1
Retail Business 零售業務 3,011 27.6 3,746 7.9
Money Lending
  Business

放債業務
4,827 44.3 955 2.0

    

10,902 100.0 47,513 100.0
      

Cost of Sales and Gross Profit
The majority of the Group’s cost of sales was raw 
material costs. The Group’s cost of sales dropped 
by 88.0% to approximately HK$6.4 million for the six 
months ended 30 September 2017 as compared to 
the six months ended 30 September 2016. The gross 
profit margin increased from approximately -12.6% 
for the six months ended 30 September 2016 to 
approximately 41.3% for the six months ended 30 
September 2017. The gross profit increased by 
approximately 175.1% to approximately HK$4.5 
million for the six months ended 30 September 2017 
as compared to the six months ended 30 September 
2016.
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開支
截至二零一七年九月三十日止六個
月，銷售及行政開支減少約55.5百萬
港元至約13.4百萬港元（截至二零
一六年九月三十日止六個月：約68.9
百萬港元）.有關減少主要是由於約
37.0百萬港元的購股權開支以及約
10.1百萬港元因法律訴訟及由Favorite 
Number Limited於去年同期提出自願
有條件要約產生的專業費用。

期內虧損
截至二零一七年九月三十日止六個月
錄得虧損約256.2百萬港元，而截至
二零一六年九月三十日止六個月的虧
損約為83.1百萬港元。

股份合併、更改每手買賣單位
及增加法定股本

於二零一七年九月六日，董事會建議
(i)將每二十 (20)股每股面值0.002港元
的已發行及未發行股份合併為一 (1)股
每股面值0.04港元的合併股份；(ii)待
股份合併生效後，將在聯交所買賣所
用的每手買賣單位由8,000股股份改
為24,000股合併股份；及 (iii)透過增設
額外10,000,000,000股合併股份，將
本公司的法定股本由100,000,000港元
（分為2,500,000,000股合併股份）增至
500,000,000港元（分為12,500,000,000
股合併股份），有關股份將在各方面
與已發行的合併股份享有同等地位。
上述股份合併及增加法定股本已獲本
公司股東在二零一七年十月六日舉行
的股東特別大會上批准，並於二零
一七年十月九日生效。

Expenses
Selling and administrative expenses for the six 
m o n t h s  e n d e d  3 0  S e p t e m b e r  2 0 1 7  w a s 
approximately HK$13.4 million (six months ended 30 
September 2016: approximately HK$68.9 million), 
representing a decrease of approximately HK$55.5 
million. The decrease was mainly due to there was 
approximately HK$37.0 mil l ion share option 
expenses and approximately HK$10.1 million 
professional expenses incurred in relation to legal 
proceedings and a voluntary conditional offer by 
Favorite Number Limited, in the same period of last 
year.

Loss for the period
The loss for the six months ended 30 September 
2017 was approximately HK$256.2 million. The loss 
for the six months ended 30 September 2016 was 
approximately HK$83.1 million.

SHARE CONSOLIDATION, CHANGE IN 
BOARD LOT SIZE AND INCREASE IN 
AUTHORISED SHARE CAPITAL
On 6 September 2017, the Board proposed to (i), 
consolidate every twenty (20) issued and unissued 
share of HK$0.002 each into one (1) consolidated 
share of HK$0.04 each; (ii), to change the board lot 
size for trading on the Stock Exchange from 8,000 
shares to 24,000 consolidated shares conditional 
upon the share consolidation becoming effective 
and (iii), increase the authorised share capital of the 
Company from HK$100,000,000 divided into 
2 , 5 0 0 , 0 0 0 , 0 0 0  c o n s o l i d a t e d  s h a r e s  t o 
HK$500,000,000 divided into 12,500,000,000 
consolidated shares by the creation of additional 
10,000,000,000 consolidated shares, which shall 
rank pari passu in all aspects with the consolidated 
shares in issue. The above share consolidation and 
increase in authorised share capital were approved 
by the Company’s shareholders at the extraordinary 
general meeting on 6 October 2017 and became 
effective on 9 October 2017.
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流動資金、財務資源及資本結
構
於二零一七年九月三十日，本公司擁
有 人 應 佔 股 本 及 權 益 分 別 約 為
51,200,000港元及97,324,000港元（二
零一七年三月三十一日：51,200,000
港元及356,159,000港元）。

於二零一七年九月三十日，本集團有
銀行結餘及現金約16.5百萬港元（二
零一七年三月三十一日：3.7百萬港
元）。

於二零一七年九月三十日，本集團的
借貸總額為7.0百萬港元（二零一七年
三月三十一日：5.8百萬港元）。二零
一七年九月三十日的流動比率為5.83
（二零一七年三月三十一日：6.40），
二零一七年九月三十日的資產負債比
率則約為4.7%（二零一七年三月
三十一日：約1.4%）。

附註： 流動比率乃按流動資產除以流動負
債計算。

 資產負債比率乃按債務（借貸）總額
除以權益總額計算。

資本承擔
於二零一七年九月三十日，本集團並
無任何重大資本承擔（二零一七年三
月三十一日：無）。

LIQUIDITY, FINANCIAL RESOURCES 
AND CAPITAL STRUCTURE
As at 30 September 2017, the share capital and 
equity attributable to owners of the Company 
amounted to approximately HK$51,200,000 and 
HK$97,324,000 respectively (31 March 2017: 
HK$51,200,000 and HK$356,159,000 respectively).

As  a t  30  September  2017 ,  the  Group  had 
approximately HK$16.5 million in bank balances and 
cash (31 March 2017: HK$3.7 million).

As at 30 September 2017, the Group’s total 
borrowings were HK$7.0 million (31 March 2017: 
HK$5.8 million). The current ratio was 5.83 at 30 
September 2017 (31 March 2017: 6.40) and the 
gearing ratio was approximately 4.7% at 30 
September 2017 (31 March 2017: approximately 
1.4%).

Note:	 Current ratio is calculated as the current assets 
divided by current liabilities.

	 Gearing ratio is calculated as the total debts 
(borrowings) divided by total equity.

Capital Commitments
The Group did not have any significant capital 
commitments as at 30 September 2017 (31 March 
2017: nil).
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法律訴訟
於本中期期間，有15宗針對本公司的
法律訴訟：

本公司股份登記（「登記」）

茲提述本公司日期分別為二零一六年
八月九日及二零一六年十月二十八日
的公佈，內容有關由 (i) Sun Jiyou、(ii) 
Chen Haiyan、(iii) Liu Jing、(iv) Ling 
Chuanshun、(v) Zhang Bing及 (vi) Xiao 
Laiwen作為原告（統稱「登記原告」）
入禀香港高等法院（「法院」）對本公司
及 Yang’s Holding Capital Limited
（「Yang’s Holdings」）作為被告發出日
期為二零一六年七月二十七日的原訴
傳票（「登記原訴傳票」（「登記法律程
序」））及登記原告就登記法律程序發
出日期為二零一六年七月二十八日的
傳票（「登記傳票」）。

根據登記原訴傳票，登記原告尋求（其
中包括）(i)法庭頒令本公司須登記聲
稱由Yang’ s Holdings轉讓予登記原
告的合共1,545,000,000股本公司股份
（「有關股份」）；(ii)法庭宣佈登記原告
按各自所佔比例為有關股份的實益擁
有人；及 (iii)頒發禁制令促使（其中包
括）Yang’ s Holdings在登記原告登記
為本公司登記股東之前須按登記原告
的指示行使有關股份附帶的全部權利
（包括但不限於在本公司股東大會的
表決權），而本公司須承認及╱或計算
登記原告在股東大會上行使的表決權。

Legal Proceedings
During the current interim period, there were 15 
legal proceedings against the Company:

Registration of Shares of the Company (the 
“Registration”)
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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; (ii) 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 
Holdings Capital Limited (“Yang’s Holdings”) 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.

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.
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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; (ii) 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”).

The Summons of the Registration was heard on 5 
August 2016, the Court ordered, inter 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) 
in tervene in  the Lega l  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 
Holdings shall not exercise its voting rights in 
respect of the Relevant Shares in any general 
meeting of the Company.

根據登記傳票，登記原告申請（其中
包括）(i)頒令強制Yang’s Holdings於
本公司任何股東大會上按登記原告指
示行使其表決權；(ii)頒令本公司須辦
理有關股份的轉讓登記（「尋求登記
令」）；及 (iii)向本公司頒發禁制令不得
舉行任何股東大會（包括但不限於股
東週年大會），直至辦妥有關股份登
記手續翌日（「尋求禁制令」）。

登記傳票已於二零一六年八月五日進
行聆訊，法院頒令（其中包括）(i) 
Yang’s Holdings須於本公司任何股東
大會上按登記原告指示行使有關股份
的表決權（「表決令」）及押後爭論登記
原告於登記傳票中尋求的其他命令。

於二零一六年八月二十三日，聲稱於
有關股份擁有權益的飛亞物業按揭有
限公司（「飛亞物業按揭」）發出一份傳
票（「飛亞物業按揭傳票」），要求許可
（其中包括）(i)介入登記法律程序；(ii)
加入為登記法律程序第三被告；及 (iii)
修改表決令，以使Yang’ s Holdings
不得於本公司任何股東大會上行使有
關股份的表決權。
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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.

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.

法院於二零一六年十月二十六日作出
書面判決，裁定在本公司承諾不會登
記有關股份的轉讓直至法院作進一步
命令為止後，（其中包括）(i)撤銷登記
原告在登記傳票中提出尋求登記令及
尋求禁制令的申請；(ii)修改表決令，
以使Yang’ s Holdings不得於本公司
任何股東大會上行使有關股份的表決
權，直至有進一步頒令；(iii)飛亞物業
按揭獲准介入登記法律程序及加入為
第三被告；及 (iv)本公司不得登記有關
股份，直至法院作進一步命令。

本公司董事將遵從有關股份登記的法
院命令。因此，預期直至刊發季報為
止不會有或然負債。

本公司購股權（「購股權」）

茲提述本公司日期為二零一六年九月
二日的公佈，內容有關（其中包括）本
公司法律顧問於二零一六年八月
二十六日接獲 (i) 葛慶福、Li Quan及
Liu Longcheng（作為原告，統稱「購
股權原告」）入禀法院向本公司、本公
司全體董事（「董事」）及楊詩恒先生
（「楊先生」，作為被告）發出的原訴傳
票草擬本；及 (ii)強制令草擬本。

本公司法律顧問於二零一六年八月
三十日收到一叠聆訊文件，當中包括
（其中包括）購股權原告於二零一六年
八月二十六日發出的原訴傳票（「購股
權原訴傳票」），根據案件編號二零
一六年HCMP 2222於法院向本公司、
董事、楊先生、本公司日期為二零
一六年八月二十二日的公佈（「購股權
公佈」）所述八名購股權承授人及兩家
經紀公司（作為被告）提出索償（「購股
權法律程序」），以及購股權法律程序
的強制令草擬本。
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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; (ii) 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 der ived 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.

於購股權原訴傳票內，購股權原告尋
求（其中包括）(i)聲明購股權公佈所述
授出2,000,000,000份購股權（「指稱購
股權」）屬無效及不具法律效力或可被
撤銷；(ii)聲明因任何指稱購股權獲行
使而配發任何股份屬無效及不具法律
效力或可被撤銷；(iii)限制本公司、董
事及楊先生（不論自行及由其主管、
僱員、代理或其他人士行事）：(1)確
認或落實或以其他方式採取任何步驟
以執行任何指稱購股權之意圖行使；
(2)確認或落實或以其他方式採取任何
步驟以執行指稱購股權獲行使所涉及
1,800,000,000股本公司股份附帶之任
何安排、權利（包括投票權）或權力；
(3)採取或促使採取任何步驟以改變本
公司之已發行股本，惟出於適當目的
及符合本公司最佳利益者除外；(4)採
取或促使採取任何步驟以阻撓或拒絕
原告就召開本公司股東特別大會所發
出日期為二零一六年八月二十三日之
要求通知（「原告要求」）所載要求；或
頒令本公司須於根據本公司組織章程
細則第12.3條送達要求當日起計21日
內召開原告要求所載之股東特別大會。
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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 act ing 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.

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.

於強制令草擬本內，原告針對本公
司、董事及楊先生尋求下列事項（「單
方面強制令申請」），要求於法律程序
作出判決或法院進一步頒令前，限制
本公司、董事及楊先生（不論自行及
由其主管、僱員、代理或其他人士行
事）：(i)確認或落實或以其他方式採取
任何步驟以執行任何指稱購股權之意
圖行使；(ii)確認或落實或以其他方式
採取任何步驟以執行指稱購股權獲行
使所涉及1,800,000,000股本公司股份
附帶之任何安排、權利（包括投票權）
或權力；(iii)採取或促使採取任何步驟
以改變本公司之已發行股本，惟出於
適當目的及符合本公司最佳利益者除
外；(iv)採取或促使採取任何步驟以阻
撓或拒絕原告就召開本公司股東特別
大會所發出原告要求；或頒令本公司
須於根據本公司組織章程細則第12.3
條送達要求當日起計21日內召開原告
要求所載之股東特別大會。

單方面強制令申請已於二零一六年八
月三十一日舉行聆訊。於上述聆訊
中，本公司及董事向法院承諾（其中
包括）未經法院許可，彼等不會落實
行使該200,000,000份尚未行使購股
權，及不會改變本公司之已發行股
本。於作出上述承諾後，法院頒令（其
中包括）原告須於二零一六年九月二
日前發出一份傳召訴訟各方之傳票，
確認針對本公司及董事之禁制令，而
傳票之聆訊將延遲兩日排期。並無向
本公司及董事發出強制令或披露命令。
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於二零一六年九月二日，原告發出一
份傳召訴訟各方之傳票（「訴訟各方傳
票」），針對（其中包括）本公司、董事
及楊先生尋求下列事項，要求於法院
進一步頒令前，限制本公司、董事及
楊先生（不論自行及由其主管、僱員、
代理或其他人士行事）：(i)確認或落實
或以其他方式採取任何步驟以執行指
稱購股權（涉及行使指稱購股權中任
何本公司聲稱已獲承授人接納而並未
獲發行股份的200,000,000份購股權及
涉及行使指稱購股權中任何本公司聲
稱 未 獲 承 授 人 接 納 及 已 失 效 的
200,000,000份購股權）；(ii)為以下目
的確認或落實或以其他方式計入於二
零一六年八月二十三日根據指稱購股
權發行予承授人並以其名義登記的
1,600,000,000股本公司股份（「爭議股
份」）：(a)確定原告於二零一六年八月
二十三日（即原告要求的日期）所佔本
公司股權；(b)反對或以其他方式否定
原告在董事會並未於遞交原告要求後
21日內著手召開股東特別大會的情況
下就考慮原告要求所載建議決議案而
召開本公司股東特別大會的權利；(c)
反對或以其他方式否定Favourite 
Number Limited與WLS Holdings 
Limited於二零一六年八月十八日發出
的聯合公佈所載「附帶先決條件自願
有條件證券交換要約及現金要約」的
效力；(iii)採取或促使採取任何步驟以
改變本公司的已發行股本（獲法院批

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 act ing 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; (ii) 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 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 
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准除外）；(iv)採取或促使採取任何步
驟以阻撓或拒絕原告要求，而另一方
面，本公司、董事及楊先生須於法院
頒令後3日內就考慮（其中包括）原告
要求所載建議決議案召開本公司股東
特 別 大 會， 或 於14日 內 購 入
1,600,000,000股本公司股份並退還本
公司以供註銷，屆時本公司須於其後
7日內註銷該等股份，並將本公司就
根據指稱購股權發行1,600,000,000股
本公司股份所收款項支付予董事及楊
先生。

訴訟各方傳票已於二零一六年十一月
一日及二日舉行聆訊。於本公司及董
事承諾 (i)接受限制不確認、落實或以
其他方式採取任何步驟以執行指稱購
股權（涉及行使指稱購股權中任何本
公司聲稱已獲承授人接納而並未獲發
行股份的200,000,000份購股權及涉及
行使指稱購股權中任何本公司聲稱未
獲承授人接納及已失效的200,000,000
份購股權）；及 (ii)接受限制不採取或
促使採取任何步驟以改變本公司的已
發行股本（除非及直至本公司已事先
給予原告5個工作天書面通知表示有
此意向）後，法院於二零一六年十一
月二日頒令（其中包括）盡快擇日審理
此宗訴訟程序。

並無向本公司、本公司董事及楊先生
發出其他強制令。本公司正就購股權
法律程序徵詢法律意見。

購股權法律程序編訂於二零一七年七
月十二日上午十時正，預留8日（即二
零一七年七月十二日至二十一日）進
行審理。本公司將適時作出進一步公
佈以保持其股東與投資者知悉任何結
果。

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.

The Inter Parte Summons was heard on 1 and 2 
November 2016. Upon the Company and the 
Di rectors ’  undertak ing to  ( i )  restra in  f rom 
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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Kim Sungho首項法律程序
茲提述本公司日期為二零一六年十一
月二十八日的公佈。於二零一六年
十一月二十六日，本公司接獲由Kim 
Sungho先生（「Kim先生」）作為一項法
律程序（「Kim先生首項法律程序」）的
原告入禀法院對本公司及董事作為被
告發出的傳訊令狀（「Kim先生首份傳
訊令狀」）。

據Kim先生首份傳訊令狀大致上聲稱，
Kim先生提出（其中包括）宣判董事及
本公司已觸犯證券及期貨條例（「證券
及期貨條例」）第XV部第351條項下規
定董事、高級行政人員及主要股東披
露彼等於本公司股份及債權證的權益
的罪行。

Lim Hang Young首項法律程序
茲提述本公司日期為二零一六年十一
月二十八日的公佈。於二零一六年
十一月二十六日，本公司接獲由Lim 
Hang Young先生（「Lim先生」）作為一
項法律程序（「Lim先生首項法律程序」）
的原告入禀法院對董事及本公司作為
被告發出的傳訊令狀（「Lim先生首份
傳訊令狀」）。

據Lim先生首份傳訊令狀大致上聲稱，
Lim先生提出（其中包括）(i)宣判董事
及本公司已觸犯證券及期貨條例第XV
部第351條項下罪行及違反披露權益
規定；及 (ii)頒令本公司行使證券及期
貨條例第329條項下權力以調查持有
人於其股份及債權證的權益。

Kim Sungho’s First Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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 al ia, 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
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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 (ii) 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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Joung Jong Hyun首項法律程序
茲提述本公司日期為二零一六年十一
月二十八日的公佈。於二零一六年
十一月二十六日，本公司接獲由
Joung Jong Hyun（「Joung先生」）作為
一項法律程序（「Joung先生首項法律
程序」）的原告入禀法院對董事及本公
司作為被告發出的傳訊令狀（「Joung
先生首份傳訊令狀」）。

據 Joung先生首份傳訊令狀大致上聲
稱，Joung先生要求（其中包括）宣判
董事及本公司已觸犯有組織及嚴重罪
行條例第25(1)條項下罪行。

Kim Sungho第二項法律程序
茲提述本公司日期為二零一六年十二
月六日的公佈。於二零一六年十二月
五日，本公司接獲由Kim先生作為一
項法律程序（「Kim先生第二項法律程
序」）的原告於二零一六年十二月一日
入禀法院對董事、本公司及本公司核
數師德勤 • 關黃陳方會計師行（「德
勤」）作為被告發出的傳訊令狀（「Kim
先生第二份傳訊令狀」）。

據Kim先生第二份傳訊令狀大致上聲
稱，Kim先生針對董事提出 (i)宣判董
事串謀及引導本公司及其附屬公司作
出若干會計違規行為；(ii)頒令賠償本
公司的損失。Kim先生進一步針對德
勤提出 (i)宣判鄺先生為本公司所進行
會計審閱出現疏忽；及 (ii)頒令賠償本
公司的損失。於Kim先生第二項法律
程序中，本公司遭勒令執行法院任何
命令。

Joung Jong Hyun’s First Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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”).

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; (ii) 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.
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Kim Sungho第三項法律程序
茲提述本公司日期為二零一六年十二
月六日的公佈。於二零一六年十二月
五日，本公司接獲由Kim先生作為另
一項法律程序（「Kim先生第三項法律
程序」）的原告於二零一六年十二月二
日入禀法院對案中被告 (i)本公司主要
股 東Yang’s Holdings Capital Limited
（「Yang’s Holdings」）；及 (ii)本公司發
出的另一份傳訊令狀（「Kim先生第三
份傳訊令狀」）。

據Kim先生第三份傳訊令狀大致上聲
稱，Kim先 生 提 出 (i)宣 判Yang’s 
Holdings實益持有及╱或控制本公司
發行在外股份逾30 %，須承擔提出強
制性全面收購建議的責任；及 (ii)頒令
Yang’s Holdings展開強制性全面收購
建議。

Joung Jong Hyun第二項法律程序
茲提述本公司日期為二零一六年十二
月六日的公佈。於二零一六年十二月
五日，本公司進一步接獲由 Joung先
生作為一項法律程序（「Joung先生第
二項法律程序」）的原告於二零一六年
十二月三日入禀法院對董事、本公司
及Yang’s Holdings作為被告發出的傳
訊令狀（「Joung先生第二份傳訊令
狀」）。

據 Joung先生第二份傳訊令狀大致上
聲稱，Joung先生提出（其中包括）(i)
宣判董事、本公司及Yang’s Holdings
串謀使用多層營銷方法操縱股價，以
及令本公司獨立股東蒙受巨大損失；
及 (ii)頒令董事、本公司及Yang’s 
Holdings向 本 公 司 獨 立 股 東 支 付
500,000,000港元。

Kim Sungho’s Third Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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 (i) 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.

Joung Jong Hyun’s Second Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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 
i n  t h e  C o u r t  ( “ M r .  J o u n g ’ s  S e c o n d  L e g a l 
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 loss 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.
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Lee Moonkyu首項法律程序
茲提述本公司日期為二零一六年十二
月十二日的公佈。於二零一六年十二
月八日，本公司接獲由Lee Moonkyu
先生作為一項法律程序（「Lee先生首
項法律程序」）的原告入禀法院對董
事、本公司及Yang Sit Hang先生作為
被告所發出日期為二零一六年十二月
五日的傳訊令狀（「Lee先生傳訊令
狀」）。

據Lee先生傳訊令狀大致上聲稱，Lee
先生提出（其中包括）(i)宣判董事、本
公司及Yang Sit Hang先生已觸犯有組
織及嚴重罪行條例第25(1)條項下罪
行；及 (ii)宣判董事、本公司及Yang 
Sit Hang先生串謀使用多層營銷方法
操縱股價，以及令本公司獨立股東蒙
受巨大損失。

Lim Hang Young第二項法律程序
茲提述本公司日期為二零一六年十二
月十二日的公佈。於二零一六年十二
月十二日，本公司接獲由Lim先生作
為一項法律程序（「Lim先生第二項法
律程序」）的原告入禀法院對董事、本
公司、本公司主要股東楊文豪先生及
本公司主要股東葛慶福先生作為被告
所發出日期為二零一六年十二月六日
的傳訊令狀（「Lim先生第二份傳訊令
狀」）。

據Lim先生第二份傳訊令狀大致上聲
稱，Lim先生提出（其中包括）(i)宣判
董事、本公司、楊文豪先生及葛慶福
先生已觸犯證券及期貨條例第XV部第
351條項下罪行及違反披露權益規定；
及 (ii)宣判董事、本公司、楊文豪先生
及葛慶福先生參與多層營銷計劃，以
不當手法將本公司股價推高至過去52
週現水平的85倍，市值超過200億元，
僅股價其後回落至現水平。

Lee Moonkyu’s First Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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”).

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 
m e t h o d s ,  a n d  c a u s e d  e n o r m o u s  l o s s  t o 
independent shareholders of the Company.

Lim Hang Young’s Second Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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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Lim Hang Young第三項法律程序
茲提述本公司日期為二零一六年十二
月二十三日的公佈。於二零一六年
十二月二十三日，本公司接獲由Lim
先生作為一項法律程序（「Lim先生第
三項法律程序」）的原告入禀法院對案
中被告 (i)香港聯合交易所有限公司
（「聯交所」）；(ii)禹銘投資管理有限公
司（「禹銘」）；及 (iii)本公司所發出日期
為二零一六年十二月十六日的傳訊令
狀（「Lim先生第三份傳訊令狀」）。

據Lim先生第三份傳訊令狀大致上聲
稱，Lim先生尋求（其中包括）(i)宣判
聯交所於全面要約期間在審批股份認
購事項上辦事不力；(ii)頒令聯交所撤
銷所有上市批准；(iii)宣判禹銘蓄意誤
導本公司違反多項上市規則，包括協
助本公司的多層營銷計劃；及 (iv)頒令
本公司申請自行除牌。

Kim Sungho第四項法律程序
茲提述本公司日期為二零一六年十二
月二十八日的公佈。於二零一六年
十二月二十八日，本公司接獲由Kim
先生作為一項法律程序（「Kim先生第
四項法律程序」）的原告入禀法院對案
中被告 (i)本公司獨立董事委員會之獨
立財務顧問嘉林資本有限公司（「嘉林
資本」）；(ii)本公司非執行董事黃昭堡
先生；(iii)馬志明先生；(iv)本公司獨
立非執行董事陳銘燊先生；及 (v)本公
司（統稱「該等被告」）所發出日期為二
零一六年十二月二十日的傳訊令狀
（「Kim先生第四份傳訊令狀」）。

Lim Hang Young’s Third Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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; 
(ii) an order against the Stock Exchange to rescind 
all listing approvals; (iii) 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.

Kim Sungho’s Fourth Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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 
f inancial  adviser to the independent board 
committee of the Company (“Gram Capital”); (ii) Mr. 
Wong Chiu Po, a non-executive director of the 
Company; (iii) 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”).
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據Kim先生第四份傳訊令狀大致上聲
稱，Kim先生尋求（其中包括）(i)宣判
該等被告合謀協助本公司擁有人觸犯
有組織及嚴重罪行條例第25(1)條項下
罪行，即彼等知道或有合理理由相
信，在各種重複的情況，以及透過多
數與本公司相關的複雜「分層」工具，
處理可公訴罪行的得益；(ii)頒令嘉林
資本立即辭任本公司獨立財務顧問。

Kim Sungho第五項法律程序
茲提述本公司日期為二零一七年一月
六日的公佈。於二零一七年一月六
日，本公司接獲由Kim先生作為一項
法律程序（「Kim先生第五項法律程序」）
的原告入禀法院對案中被告 (i)本公司
主要股東昌亮投資有限公司（「昌
亮」）；(ii)富泰中順證券期貨有限公司
（「富泰」）；(iii)禹銘投資管理有限公司
（「禹銘」）；及 (iv)本公司所發出日期為
二零一七年一月三日的傳訊令狀（「Kim
先生第五份傳訊令狀」）。

據Kim先生第五份傳訊令狀大致上聲
稱，原告尋求（其中包括）(i)針對昌亮
的宣判，內容有關昌亮及其一致行動
人士因累計擁有本公司發行在外股份
逾30%而觸發強制性全面收購建議；
及 (ii)針對富泰及禹銘的宣判，內容有
關富泰蓄意誤導本公司違反多項上市
規則，包括協助本公司的多層營銷計
劃；(iii)頒令要求被告作出成本及損害
補償。

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 (ii) an 
order against Gram Capital that Gram Capital to 
immediately resign as independent financial adviser 
to the Company.

Kim Sungho’s Fifth Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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; (iii) an 
Order against all defendants for costs and reliefs for 
damages.
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Joung Jon Hyun第三項法律程序
茲提述本公司日期為二零一七年二月
三日的公佈。於二零一七年二月三
日，本公司接獲由 Joung先生作為一
項法律程序（「Joung先生第三項法律
程序」）的原告入禀法院針對董事、本
公司及希仕廷律師行（「希仕廷」）（作
為該等被告）所發出日期為二零一七
年二月一日之傳訊令狀（「Joung先生
第三份傳訊令狀」）。

據 Joung先生第三份傳訊令狀大致上
聲稱，Joung先生尋求（其中包括）(i)
宣判該等被告就律師費從事及索求違
法的「回佣」安排；及 (ii)頒令本公司
及希仕廷就涉嫌貪污行為的相關人士
進行徹底調查。

本公司將對Kim先生首項法律程序、
Lim先生首項法律程序、Joung先生首
項法律程序、Kim先生第二項法律程
序、Kim先生第三項法律程序、Joung
先生第二項法律程序、Lee先生首項
法律程序、Lim先生第二項法律程序、
Lim先生第三項法律程序、Kim先生第
四項法律程序、Kim先生第五項法律
程序及 Joung先生第三項法律程序提
出抗辯，現正就上述法律程序諮詢法
律意見。

Joung Jon Hyun’s Third Legal Proceeding
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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”).

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 
L e g a l  P r o c e e d i n g ,  M r .  K i m ’ s  T h i r d  L e g a l 
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.
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Chi Dong Eun之清盤呈請書
茲提述本公司日期為二零一七年一月
六日之公佈。本公司於二零一七年一
月六日收到Chi Dong Eun（「呈請人」）
對 (i)本公司、(ii)董事及 (iii)本公司當時
的董事楊先生作為答辯人（統稱「該等
答辯人」）所提出日期為二零一七年一
月三日之呈請書（「呈請書」）。

呈請人指稱（其中包括）(i)該等答辯人
故意逃避《公司收購、合併及股份回
購守則》項下的強制性全面收購建議
的責任；(ii)楊先生在未作出適當及必
要披露的情況下已進行大量非法股份
質押借貸活動；(iii)自本公司首次公開
發售起，本公司的會計業績已經被篡
改，不當地損害獨立股東的權益並對
其產生誤導；(iv)本公司已阻礙多名獨
立股東參與本公司若干股東特別大會
的表決；及 (v)該等董事及楊先生已觸
犯有組織及嚴重罪行條例第25(1)條項
下罪行，在此情況下將本公司清盤屬
公平、衡平及合宜做法。呈請書排期
於二零一七年四月五日聆訊。

法院於二零一七年五月二十三日頒令
駁回呈請書並須支付費用。

Chi Dong Eun’s Winding Up Petition
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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, 
(ii)the Directors and (iii) Mr. Yang, the then director 
of the Company as the respondents (collectively, 
the “Respondents”).

The Petitioner alleged, inter alia, that (i) the 
Respondents have del iberately 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 physical ly  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.
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Lim Hang Young的清盤呈請書
茲提述本公司日期為二零一七年六月
十三日及二零一七年六月十六日之公
佈。於二零一七年六月九日，本公司
接獲Lim Hang Young先生（「呈請人」）
於二零一七年六月六日針對答辯人 (i)
本公司及 (ii) Yang’ s Holdings Capital 
Limited（「第二答辯人」）（統稱「答辯
人」）提出之呈請書（「呈請書」）。

呈請人指稱（其中包括）(i)第二答辯人
曾向本公司借出其業務，並為空殼公
司實際擁有人代持股份；(ii)第二答辯
人曾參與多項股份質押借貸活動；(iii)
收購Red 5 Studios, Inc.為欺詐行為；
及 (iv)本公司事務管理不善，在此情況
下將本公司清盤屬公平、衡平及合宜
做法，亦符合本公司股東及╱或普羅
投資大眾之利益。

呈請書已入稟香港特別行政區高等法
院原訟法庭針對答辯人提出。呈請書
之指示聆訊訂於二零一七年九月六日
上午九時三十分舉行。根據香港法例
第622章《公司條例》第182條，除非及
直至被駁回或獲頒認可令，否則呈請
書將導致清盤開始後就本公司財產（包
括據法權產）作出之任何產權處置以
及任何股份轉讓或本公司成員地位之
任何變更屬無效，惟法院另有命令則
作別論。

針對呈請書，本公司之立場是呈請書
所述事實並不正確，並將就呈請書提
出強烈反對，包括申請駁回╱撤銷呈
請書。

Lim Hang Young’s Winding Up Petition
R e f e r e n c e  i s  m a d e  t o  t h e  C o m p a n y ’ 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”).

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; (ii) 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 
I ns tance ,  H igh  Cour t ,  Hong  Kong  Spec ia l 
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 af ter  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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本公司已申請認可令，並於適當時候
就駁回╱撤銷呈請書提出申請。於二
零一七年七月十三日進行之聆訊上，
法院已頒授認可令，有關條款如下：
(i)除非法院另行頒令，否則不得取消
於二零一七年六月六日或之後於本公
司日常業務過程中作出之任何付款或
其他產權處置；(ii)批准就於日常業務
過程中所產生開支轉入本公司兩個銀
行賬戶或自該等賬戶轉出之付款；(iii)
不得取消本公司就多項法律程序所產
生合理法律費用付款；(iv)不得取消於
二零一七年六月六日或之後辦理之任
何本公司股份轉讓。

重大投資、收購事項及出售事項
以及重大投資或資本資產的計劃

於二零一七年八月八日，本公司間接
全資附屬公司Winsky Management 
Limited（「賣方」）與李強先生、李平先
生、李麗娟女士及施修平先生（統稱
「買方」）訂立出售協議（「出售事項」），
據此，賣方已有條件同意出售而買方
已有條件同意購買惠州市惠嘉織造有
限公司（「惠嘉織造」，賣方的全資附
屬公司）的全部股權以及銷售貸款，
代價為人民幣41,000,000元（相當於約
47,843,000港元）。出售事項已於二零
一七年八月十六日完成，而惠嘉織造
於該日起不再為本公司附屬公司。

除上述者外，於二零一七年九月三十
日概無持有任何重大投資，亦無於截
至二零一七年九月三十日止六個月進
行任何其他重大收購及出售附屬公司
及聯營公司。於二零一七年九月三十
日，概無重大投資或資本資產的未來
計劃。

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 legal 
proceedings shall not be void; (iv) any transfer of the 
Company’s shares on or after 6 June 2017 shall not 
be void.

Significant investments, acquisitions and 
disposals, and Plans for Material 
Investment or Capital Assets
On 8 August 2017, Winsky Management Limited (the 
“Vendor”), an indirect wholly-owned subsidiary of the 
Company entered into a Disposal Agreement (the 
“Disposal”) with Mr. Li Qiang, Mr. Li Ping, Ms. Lijuan 
and Mr. Shi Xiuping (collectively as the “Purchasers”), 
pursuant to which the Vendor had conditionally 
agreed to sell and the Purchasers had conditionally 
agreed to purchase, the entire equity interest and the 
sale loan in Huizhou Huijia Knitting Company Limited 
(“Huijia Knitting”), a wholly owned subsidiary of the 
Vendor, at a consideration of RMB41,000,000 
(equivalent to approximately HK$47,843,000). The 
Disposal was completed on 16 August 2017 and 
Huijia Knitting ceased to be a subsidiary of the 
Company on that date.

Save for  above,  there  were no s ign i f icant 
investments held as at 30 September 2017, nor 
other material acquisitions and disposals of 
subsidiaries and associated companies during the 
six months ended 30 September 2017. There is no 
future plan for material investments or capital 
assets as at 30 September 2017.
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或然負債
於二零一七年九月三十日，本集團並
無重大或然負債（二零一六年：無）。

外匯風險
本集團以人民幣（「人民幣」）及港元
（「港元」）結算生產成本，而本集團大
部分銷售乃以美元（「美元」）結算，其
餘則以港元計值。因此，本集團面對
美元及人民幣的外匯風險。本集團現
時並無有關外幣交易、資產及負債的
外幣對沖政策。

中期股息
本集團不建議就截至二零一七年九月
三十日止六個月派付中期股息（截至
二零一六年九月三十日止六個月：
無）。

僱員及薪酬政策
於二零一七年九月三十日，本集團約
有30名僱員。截至二零一七年九月
三十日止六個月，本集團的員工成本
約為73.6百萬港元。本集團的薪酬政
策與現行市場慣例一致，乃按個別僱
員的表現、資歷及經驗釐定。本集團
深明與僱員保持良好關係的重要性。
應付僱員薪酬包括工資及津貼。

本集團在香港的僱員已參加香港法例
第485章強制性公積金計劃條例規定
的強制性公積金計劃。本集團在中國
的僱員已參加多種保障保險，包括《中
華人民共和國社會保險法》及《住房公
積金管理條例》規定的社會保險及住
房公積金。

Contingent Liabilities
As at 30 September 2017, the Group had no material 
contingent liabilities (2016: nil).

Foreign Exchange Risk
The Group settles the cost of production in Renminbi 
(“RMB”) and Hong Kong dollars (“HK$”) and most of 
the sales of the Group are settled in United States 
dollars (“US$”) and others are denominated in HK$. 
Therefore, the Group is exposed to foreign exchange 
risk of both US$ and RMB. The Group currently does 
not have a foreign currency hedging policy in 
respect of foreign currency transactions, assets and 
liabilities.

Interim Dividend
The Board does not recommend the payment of an 
interim dividend for the six months ended 30 
September 2017 (six months ended 30 September 
2016: nil).

Employees and Remuneration Policies
As a t  30  September  2017 ,  the  Group  had 
approximately of 30 employees. The Group’s staff 
cost for the six months ended 30 September 2017 
amounted to approximately HK$73.6 million. The 
Group’s remuneration policies are in line with the 
prevailing market practice and are determined on 
the basis of performance, qualif ication and 
experience of individual employee. The Group 
recognises the importance of good relationship with 
its employees. The remuneration payable to its 
employees includes salaries and allowance.

In Hong Kong, the Group’s employees have 
participated in the mandatory provident fund 
prescribed by the Mandatory Provident Fund 
Schemes Ordinance (Chapter 485 of the Laws of 
Hong Kong). In the PRC, the Group’s employees 
have participated in various security insurance 
including social insurance prescribed by the Social 
Insurance Law of PRC (《中華人民共和國社會保險
法》), and housing provident fund prescribed by the 
Regulations on Management of Housing Provident 
Fund (《住房公積金管理條例》).
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董事及主要行政人員於本公司
或任何相聯法團的股份、相關
股份及債權證中的權益及淡倉

於二零一七年九月三十日，概無董事
及本公司主要行政人員於本公司或其
任何相聯法團（定義見證券及期貨條
例第XV部）任何股份、相關股份或債
權證中擁有 (i)根據證券及期貨條例第
XV部第7及8分部須知會本公司及聯
交所的任何權益或淡倉（包括根據證
券及期貨條例有關條文被當作或視為
擁有的權益及╱或淡倉），或 (ii)根據
證券及期貨條例第352條須記入本公
司所存置登記冊的任何權益或淡倉，
或 (iii)根據創業板上市規則第5.46條有
關上市發行人董事進行交易規定標準
而向本公司及聯交所作出另行通知的
任何權益或淡倉。

DIRECTORS’ AND CHIEF EXECUTIVES’ 
INTERESTS AND SHORT POSITIONS IN 
SHARES, UNDERLYING SHARES AND 
DEBENTURES OF THE COMPANY OR 
ANY ASSOCIATED CORPORATION
As at 30 September 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 (ii) 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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主要股東及其他人士於本公司
股份及相關股份中的權益及淡
倉

於二零一七年九月三十日，以下人士
（董事或本公司主要行政人員除外）於
本公司股份及相關股份中擁有根據證
券及期貨條例第XV部第2及3分部條
文須向本公司披露的權益或淡倉，或
擁有根據證券及期貨條例第336條須
存置登記冊所記錄的權益或淡倉如
下：

本公司普通股

附註：

(1) 所示全部權益均為好倉。

SUBSTANTIAL SHAREHOLDERS’ AND 
OTHER PERSONS’ INTERESTS AND 
SHORT POSITIONS IN THE SHARES 
AND UNDERLYING SHARES OF THE 
COMPANY
As at 30 September 2017, the following persons 
(other than the 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 336 of the SFO:

Ordinary Shares of the Company 

Name of Shareholder Capacity/Nature of Interests

Number of
Underlying

Shares(1)

Percentage
of the

Company’s
issue share

capital as at
30 September

2017

股東姓名╱名稱 身分╱權益性質
相關股份
數目 (1)

於二零一七年
九月三十日

佔本公司已發行
股本百分比

Lau Lan Ying
劉蘭英

Interest in a controlled
  corporation
於受控法團的權益

6,446,296,000 25.18%

Wong Kwan Mo
黃君武

Interest in a controlled
  corporation
於受控法團的權益

6,446,296,000 25.18%

Strong Light Investments Limited
昌亮投資有限公司

Beneficial owner
實益擁有人

3,452,416,000 13.49%

Goldex Management Limited
嘉泰管理有限公司

Beneficial owner
實益擁有人

2,993,880,000 11.69%

Ge Qingfu
葛慶福

Beneficial owner
實益擁有人

2,565,324,000 10.02%

Notes:

(1)	 All interests stated are long positions.
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除上文所披露者外，於二零一七年九
月三十日，本公司並無得悉任何人士
（董事或本公司主要行政人員除外）於
本公司股份及相關股份中擁有或視為
擁有根據證券或期貨條例第XV部第2
及3分部條文須向本公司披露的權益
或淡倉，或根據證券及期貨條例第
336條須存置登記冊所記錄的權益或
淡倉。

購股權計劃
購股權計劃的詳情載於中期財務報表
附註24。

企業管治常規
本集團的企業管治常規乃根據創業板
上市規則附錄15所載的企業管治守則
（「守則」）的原則及守則條文編製。

於截至二零一七年九月三十日止六個
月及直至本報告日期，除下文所闡釋
者偏離守則的守則條文第A.2.1條外，
本公司已應用創業板上市規則附錄15
所載的守則的原則，並已遵從所有適
用守則條文。

Save as disclosed above, as at 30 September 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.

SHARE OPTION SCHEME
Details of the share option scheme are set out in 
Note 24 to the Interim Financial Statements.

CORPORATE GOVERNANCE PRACTICES
The Group’s corporate governance practices are 
based on the principles and the code provisions in 
the Corporate Governance Code (the “Code”) as set 
out in Appendix 15 to the GEM Listing Rules.

During the six months ended 30 September 2017 
and up to the date of this report, save for the 
deviation from code provision A.2.1 of the Code 
which explained below, the Company has applied 
the principles and complied with all the applicable 
code provisions of the Code contained in Appendix 
15 to the GEM Listing Rules.
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主席及首席執行官

根據守則的守則條文第A.2.1條，主席
及首席執行官的角色應予區分，並不
應由同一人兼任。吳家豪先生於二零
一六年四月二十二日獲委任為主席，
負責帶領董事會。楊詩恒先生為本公
司首席執行官，彼於二零一七年三月
三日辭任。自此，本公司尚未委任首
席執行官，而首席執行官的角色及職
能已由主席履行。董事會相信，主席
及首席執行官角色由同一人兼任可為
本公司提供穩定連貫的領導，使業務
決定及策略可有效規劃及執行。

遵守董事進行證券交易規定標
準的情況

本集團已採納創業板上市規則第5.48
至第5.67條所載交易規定標準，作為
有關董事進行涉及本公司證券的證券
交易的行為守則。

據本集團的特定查詢，各董事確認其
於截至二零一七年九月三十日止六個
月及直至本報告日期已全面遵守交易
規定標準，且概無任何違規情況。

購買、出售或贖回本公司上市
證券

截至二零一七年九月三十日止六個
月，本公司或其任何附屬公司概無購
買、出售或贖回本公司任何上市證券。

CHAIRMAN AND CHIEF EXECUTIVE 
OFFICER
Under the code provision A.2.1 of the Code, the 
roles of the Chairman and the chief executive officer 
should be separate and should not be performed by 
the same individual. Mr. Ng Ka Ho had appointed as 
the Chairman on 22 April 2016 who provides 
leadership to the Board. Mr. Yang Si Hang was the 
chief executive officer of the Company and he 
resigned on 3 March 2017. The Company has not 
appointed CEO since then, and the roles and 
functions of the CEO have been performed by the 
Chairman. The Board believes that vesting the roles 
of both Chairman and CEO in the same individual 
can provide the Company with strong and 
consistent leadership and allows for effective 
planning and implementation of business decisions 
and strategies.

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.

Upon the Group’s specific enquiry, each Director 
confirmed that he/she had fully complied with the 
required standard of dealings and there was no 
event of non-compliance during the six months 
ended 30 September 2017 and up to the date of this 
report.

PURCHASE, SALES 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 for the six months ended 30 
September 2017.
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董事於競爭業務的權益

董事確認，概無董事及彼等各自的緊
密聯繫人士（定義見創業板上市規則）
於與本集團業務直接或間接構成競爭
或可能構成競爭的任何業務（本集團
經營的業務除外）中擁有權益。

審核委員會
本公司已成立審核委員會，並已採納
符合創業板上市規則附錄15所載守則
的職權範圍。審核委員會的主要職責
為審閱本公司的財務報表及監管本公
司的內部監控程序。

審核委員會包括三名獨立非執行董
事，即李健平先生、馬志明先生及郭
艷霞女士。李健平先生為審核委員會
主席。

審核委員會已審閱本集團採納的會計
原則及政策以及本集團截至二零一七
年九月三十日止六個月的未經審核簡
明綜合財務報表，並認為有關報表乃
遵照適用的會計準則及創業板上市規
則而編製，且已作出足夠披露。

更換董事及公司秘書

1. 李健平先生獲委任為獨立非執
行董事、本公司薪酬委員會及
提名委員會主席以及審核委員
會成員，自二零一七年四月
二十日起生效。彼獲調任為本
公司審核委員會主席，自二零
一七年九月二十六日起生效。

DIRECTORS’ INTEREST IN COMPETING 
BUSINESS
The Directors confirm that none of the 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. Li Kin Ping, Mr. 
Ma Chi Ming and Ms. Guo Yan Xia. Mr. Li Kin Ping 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 six months ended 
30 September 2017 and is of the opinion that the 
preparation of such statements complied with the 
applicable accounting standards, GEM Listing Rules 
and that adequate disclosures have been made.

CHANGE OF DIRECTORS AND 
COMPANY SECRETARY
1.	 Mr .  L i  K in  P ing  was  appo in ted  as  an 

independent  non-execut ive  D i rector , 
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. He 
has been re-designated to the chairman of 
the Audit Committee of the Company with 
effect from 26 September 2017.
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2. 鄺麟基先生已辭任獨立非執行
董事、本公司薪酬委員會及提
名委員會主席以及審核委員會
成員，自二零一七年四月二十
日起生效。

3. 郭艷霞女士已獲委任為獨立非
執行董事以及本公司審核委員
會、薪酬委員會及提名委員會
成 員， 自 二 零 一 七 年 九 月
二十六日起生效。

4. 吳啟誠先生已辭任獨立非執行
董事、本公司審核委員會主席
以及薪酬委員會及提名委員會
成 員， 自 二 零 一 七 年 九 月
二十六日起生效。

5. 梁子煒先生已辭任本公司財務
總監、公司秘書及授權代表，
自二零一七年九月二十九日起
生效。

6. 黎惠霞女士已獲委任為本公司
之公司秘書，自二零一七年九
月二十九日起生效。

7. 黎惠霞女士已獲委任為本公司
之授權代表，自二零一七年九
月二十九日起生效。

2.	 Mr. Kwong Lun Kei Victor was resigned as an 
independent  non-execut ive  D i rector , 
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.

3.	 Ms. Guo Yan Xia was appointed as an 
independent non-executive Director, a 
member of each of the Audit Committee, 
Remuneration Committee and Nomination 
Committee of the Company with effect from 
26 September 2017.

4.	 Mr .  Ng Ka i  Sh ing was res igned as  an 
independent  non-execut ive  D i rector , 
chairman of the Audit Committee, and a 
member of  each of  the Remunerat ion 
Committee and the Nomination Committee of 
the Company with effect from 26 September 
2017.

5.	 Mr. Leung Tze Wai was resigned as the Chief 
Financial Officer, Company Secretary and 
Authorised Representative of the Company 
with effect from 29 September 2017.

6.	 Ms. Lai Wai Ha has been appointed as the 
Company Secretary of the Company with 
effect from 29 September 2017.

7.	 Ms. Lai Wai Ha has been appointed as the 
Authorised Representative of the Company 
with effect from 29 September 2017.
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刊發中期業績及中期報告

本 報 告 分 別 刊 載 於 聯 交 所 網 站 
(www.hkexnews.hk)及 本 公 司 網 站
(www.lna.com.hk)。本公司截至二零
一七年九月三十日止六個月的中期報
告（當中載有創業板上市規則規定的
所有資料）將寄發予本公司股東及刊
載於上述網站。

承董事會命
樂亞國際控股有限公司
吳家豪
主席兼執行董事

香港，二零一七年十一月十四日

於本報告日期，執行董事為吳家豪先
生；獨立非執行董事為馬志明先生、
李健平先生及郭艷霞女士。

PUBLICATION OF INTERIM RESULTS 
AND INTERIM REPORT
This report is published on the websites of the Stock 
Exchange (www.hkexnews.hk) and the Company 
(www.lna.com.hk). The interim report of the 
Company for the six months ended 30 September 
2017 containing all the information required by the 
GEM Listing Rules wil l  be dispatched to the 
Company’s shareholders and published on the 
above websites.

By Order of the Board
L & A INTERNATIONAL HOLDINGS LIMITED
Ng Ka Ho
Chairman and Executive Director

Hong Kong, 14 November 2017

As at the date of this report, the executive Director 
is Mr. Ng Ka Ho; the independent non-executive 
Directors are Mr. Ma Chi Ming, Mr. Li Kin Ping and 
Ms. Guo Yan Xia.
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