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

GEM has been positioned as a market designed to accommodate small and mid-sized 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.

Given that the companies listed on GEM are generally small and mid-sized companies, there is a risk that securities
traded on GEM may be more susceptible to high market volatility than securities traded on the Main Board and no
assurance is given that there will be a liquid market in the securities traded on GEM.

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

THIS REPORT, FOR WHICH THE DIRECTORS OF (THE “DIRECTORS”) OF UNION ASIA ENTERPRISE HOLDINGS LIMITED
(THE “"COMPANY”) COLLECTIVELY AND INDIVIDUALLY ACCEPT FULL RESPONSIBILITY, INCLUDES PARTICULARS GIVEN
IN COMPLIANCE WITH THE RULES GOVERNING THE LISTING OF SECURITIES ON 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.

ERBEXZMAERLAF (BT GEMRNEZE

TIJ:rh MW I EFARMALREMER A ETHNARSARSRERR - B
BERR  WELBBREBFNEBERITIELHRERTE -

<

GEMEYTEAL » ThAH/NEVR B HR
ERENATET RRERNZSE

D)

AARGEMEM AR EREAFT/NURGE AGEMEENEBEF RN EREBEZBEHFEAIBRANT S EBER - R
EAREBEEGEMEEN B S S RBEMNTS °

BBRGREBEFERAFIRYX T AR E ZABTRE - HEEE BN T T X (2 - IR T
TENAIE 2B X MNENTE D AE A REZ F B M 5/ B2 (B AR

A& TR X TGEMAE 55 L AR ([ GEM_L T A )) 2 B MR B BB LR AR ER A7 ([ KR F) 2 &
H o ARFIEEFE([EF)) BRAREBATHR LRGSR ELEE M - AFEEL — )8 B AR ER - SRS
RARIENS - D HEEEEREEEA T HEEMREL TR - ARG - AR EEFEAEMETEE
XA B ELRE o



CONTENTS B &

- Corporate Information

2
NEER
Management Discussion and Analysis 4
EIRE R kDT
Corporate Governance Report 20
BEREBRE
Environmental, Social and Governance Report 43
BRE - -HghERRE
Biographies of Directors 56
EERRE
Directors’ Report 59
EEgWE
Independent Auditor’s Report 71
B ZBEN RS
Consolidated Statement of Profit or Loss and Other 79

Comprehensive Income

reEmkEMEEKRAR
Consolidated Statement of Financial Position 81
eI R
Consolidated Statement of Changes in Equity 83
RSl e PR
Consolidated Statement of Cash Flows 84
mEBRaRER
Notes to the Consolidated Financial Statements 86
iRE B TS ERAR MR
Financial Summary 211

MR E



2

CORPORATE INFORMATION

NCIE= v

BOARD OF DIRECTORS
Executive Directors

Ms. Yip Man Yi (Chairman)
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MANAGEMENT DISCUSSION AND ANALYSIS
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FINANCIAL REVIEW

The Group’s revenue for the year amounted to
approximately HK$41,228,000 (2018: approximately
105,665,000), decreased by approximately
HK$64,437,000 as compared to the same period in 2018.
The significant decrease in revenue was mainly attributed
to the cessation of several businesses within the Group
during the year, including the trading of household
products, nephrite and beverages. Other than that,
the US-China Trade War incurred during the year also
resulted in decrease in revenue for the remaining existing
business of the Group.

The Group has incurred a gross profit of approximately
HK$2,029,000 (2018: approximately HK$5,748,000).
Other gain amounted to approximately HK$8,236,000
(other gain in 2018: approximately HK$1,555,000). Loss
for the year increased to approximately HK$79,814,000
as compared to loss approximately HK$76,092,000 last
year.

The increase in gain for the year was mainly attributable
to the disposal of subsidiaries.

CAPITAL STRUCTURE AND LIQUIDITY
Proposed capital reorganization

The Company has originally proposed a capital
reorganization on 9 November 2017, being part of the
resumption proposal (“Original Resumption Proposal”)
in relation to the proposed restructuring being submitted
by the Company to the Stock Exchange of Hong Kong
Limited (“Stock Exchange”) on 15 September 2017. In
response to the changes in market conditions and the
developments of the negotiations between the Company,
the Investor and other parties to the Original Resumption
Proposal with a view to address the concerns raised by
the regulators during the vetting process of the Circular,
the Company proposes to implement, subject to the
approval by the Shareholders, the amended capital
reorganisation (the “Capital Reorganization”) as
follows:
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm R

(ii)

(iii)

(iv)

the Share Premium Cancellation: the entire
amount in the sum of HK$3,661,406,000
standing to the credit of the share premium
account of the Company will be cancelled to set
off against part of total accumulated loss of the
Company of approximately HK$4,525,374,000;

Share Consolidation: every fifty issued Shares
of HK$0.08 each will be consolidated into one
Consolidated Share of HK$4.0 each in the issued
share capital of the Company, so there will be a
total of 68,303,955 Consolidated Shares in issue
upon Share Consolidation taking effect;

Capital Reduction: upon Share Consolidation
taking effect, (i) any fractions of Shares arising out
of the Share Consolidation will be cancelled; and
(ii) the nominal value of the issued Consolidated
Shares will be reduced from HK$4.0 to
HK$0.0001 each (i.e. New Share) by cancelling
the paid-up capital to the extent of HK$3.9999
each, and the total credit of approximately
HK$273,208,990 arising therefrom will be applied
to further set off the accumulated loss of the
Company of approximately HK$4,525,374,000;

Unissued Share Capital Cancellation: upon the
Capital Reduction taking effect, all the authorised
but unissued share capital of the Company will be
cancelled in their entirety; and

Authorised Share Capital Increase: upon the
Unissued Share Capital Cancellation taking effect,
the authorised share capital of the Company
will be increased to HK$10,000,000 divided into
100,000,000,000 New Shares.

Upon the Capital Reorganisation becoming effective,

the accumulated loss of the Company will be reduced

from approximately HK$4,525.4 million to approximately
HK$590.8 million.

(iii)

(iv)
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MANAGEMENT DISCUSSION AND ANALYSIS
TEE w1

The Capital Reorganization will be subject to the passing
of a special resolution by the shareholders by way of poll
at the extraordinary general meeting, and the approval
from the Grand Court of the Cayman Islands and the
Listing Committee of the GEM Board. For details, please
refer to the announcement of the Company dated 9
November 2017, 14 November 2017 and 16 May 2019.

Proposed share offer

The Company has originally proposed an open offer on
9 November 2017 being part of the Original Resumption
Proposal. In response to the changes in market conditions
and the developments of the negotiations between
the Company, the Investor and other parties to the
Original Resumption Proposal with a view to address
the concerns raised by the regulators during the vetting
process of the Circular, the Company proposes to offer
a total of 227,679,850 offer shares (“Offer Shares”)
for subscription at the offer price (i.e. HK$0.19 per
Offer Share) (“Share Offer”). Half of the Offer Shares
are available for subscription by the members of the
public and another half of the Offer Shares (“Reserved
Shares”) are available for subscription by the qualifying
shareholders under the preferential offering as the
assured entitlement on the basis of ten Reserved Shares
for every six new shares. The Share Offer will be fully
underwritten by the underwriters subject to the terms
and conditions of the underwriting agreement.

The Share Offer is conditional upon, among others, (i) the
underwriting agreement becoming unconditional, (ii) the
underwriter not terminating the underwriting agreement
in accordance with its terms; and (iii) the subscription
level of the public Offer Shares by the new public
shareholders demonstrating sufficient public interest.
For details, please refer to the announcement of the
Company dated 9 November 2017, 14 November 2017
and 16 May 2019.
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MANAGEMENT DISCUSSION AND ANALYSIS
Efihjuﬁﬁ& Tﬁ

As at 31 March 2019, the Group has a current ratio of
approximately 0.29 times (31 March 2018: approximately
0.36 times).
non-current liabilities of approximately HK$359,507,000
(31 March 2018: approximately HK$345,687,000) against
total deficit of approximately HK$489,977,000 (31
March 2018: approximately HK$410,031,000) decreased
from -84.31% for 2018 to -73.37% for 2019.

Gearing ratio, calculated based on

As at 31 March 2019, the Group did not have any
material contingent liability (31 March 2018: Nil).

As at 31 March 2019, the Group did not have any
material capital commitment (31 March 2018: Nil).

MATERIAL ACQUISITIONS AND DISPOSALS

The Group had the following major disposals during the
year, while there is no major acquisition in the same
period.

Disposal of subsidiaries

On 6 December 2018, a direct wholly-owned subsidiary
of the Company, Talent Zone Global Limited, entered into
a disposal agreement with an independent third party in
relation to the disposal of the entire issued share capital
of Brighton Asia Pacific Investment Holdings Limited,
an indirectly wholly-owned subsidiary of the Company,
and its subsidiaries (together with its subsidiaries as the
"Disposal Group”), in which the Disposal Group was
originally engaged in trading of bottled water in the
People’s Republic of China (the “PRC") but this has been
ceased in September 2018, and the principal assets of the
Disposal Group were four blocks of a villa located in the
PRC as investment properties. The total consideration was
HK$200,000.

For details, please refer to the announcements of the
Company dated 6 December 2018.

R-ZEBE—NF=ZA=+—"8 ' AEBEZ2RHLLEXRHE0.29
B(ZE—N\E=ZA=+—8 40363 -BEAMEL
Ry IER B & (E#7359,507,0008 T (—E— \FE=A
=-—H : #345,687,000/8 7T.) ¥J &AL 4858 £)489,977,000
BT (ZE—NF=F=+—H:4410,031,000%
B BT NF 28431 % BE-_FT—NLF
2-7337% °

RZE-NF=ZA=1T—H AEEWEFFNERLAE
1%(_’2*)\5:5 =t+—8: ?ﬁ) °

RZEBE-NF=ZA=+—0  AEEWEFERERNERK
%(_’?{*)\E:ﬂ =t+—8: ,ﬂ\) °
EXRRBREESE

UTRAFEAZEZHESH  MRFAHLEETRHE
R

HEHWB QR

RZF—\F+ZARB ' AAREEZEK B ATalent
Zone Global Limited 2387 55 = I L HEWH#% - NEE#H
PERPERERERAF (AARTNMEEL2ENBEA
T)&/ELW% AGEREMBRARSABAIHEREE]) 2
2HEBRITRA  HPHEESEREEFEARLNE
(rﬂlﬂlJ)?&%ﬁﬁ“ﬁk‘,‘?%ﬁEZ%%EBA_ff/\iﬁﬁﬁ
b MEEEENEZEEERVNFBEMERRE (1ER
TEYZE) - HEFIE 2 LR E /00,0007 7T

’nﬁ/ﬁ)azk TEHJ%F% /\ﬁi"f— H/\EE’J

> o
off 8%
=111
Tt

ET¥ERKRERAD T 201819 F F iF



8

MANAGEMENT DISCUSSION AND ANALYSIS
TEE w1

Disposal of a vessel

On 25 January 2019, an indirect wholly-owned
subsidiary of the Company, Ultra Treasure Limited
("Ultra Treasure”), entered into a disposal agreement
(the "Disposal Agreement”) with the purchaser (the
“Purchaser”) to dispose a vessel at the consideration of
HK$6,500,000, in which HK$650,000 has been received
upon signing of the Disposal Agreement as the deposit,
and the remaining balance of HK$5,850,000 shall be
payable by the Purchaser to an escrow account held by
an escrow agent on or before the date of Completion
and the escrow agent shall release such amount to Ultra
Treasure upon delivery of the vessel. Completion took
place on 7 March 2019.

For details, please refer to the announcements of the
Company dated 25 January 2019.

LITIGATION

(1) On 4 September 2016 the Company announced,
amongst other things, that (i) Evotech (Asia) Pte.
Limited (“Evotech”) had entered into a Surrender
Agreement with Jurong Town Corporation
("JTC") on 6 April 2016 pursuant to which
Evotech agreed to surrender its leasehold interest
in the real property located at 42 Gul Circle,
Singapore 629577 to JTC at the consideration of
$$5,620,000 and such transaction was completed
on 27 June 2016 without the approval and
authorization of the Board (“the Unauthorized
Transaction”), and (ii) the Company was

investigating into the circumstances leading to the

entering into the Unauthorized Transaction and
the payments made by Evotech from the proceeds
of the Unauthorized Transaction.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEEL—JLIJFHH& Tﬁ

Upon completion of the said investigation and
with the benefit of legal advice, Evotech has on 23
November 2016 commenced legal proceedings at
the High Court of The Republic of Singapore (Case
no. HC/S 1242/2016) against Mr. Koh Tat Lee
("Mr. Koh") for breaches of his duties as director
and employee of Evotech and against Ms. Lily
Bey Lay Lay (“Lily Bey”), another ex-director of
Evotech, for breaches of her duties as director
of Evotech and, for recovery of damages in the
sums of $$2,285,000 and US$1,070,000 (the
“Singapore Legal Action”).

In the Singapore Legal Action, Mr. Koh and
Lily Bey filed their Defence and Counterclaim
to contest Singapore Legal Action and
also commenced Third-Party Proceedings
("Third-Party Proceedings”) against the
Company and Ms. Yip Man Yi, the Chairman of
the Company (the “Singapore Third Parties”).

In the Third-Party Proceedings, Mr. Koh and Lily
Bey sought indemnities and/or contributions
against the Singapore Third Parties for authorizing
and approving all the monetary transactions
claimed by Evotech in the Singapore Legal Action
to set off the sums as may be applicable between
all parties in the legal action, if any.

On 17 January 2017, the High Court of The
Republic of Singapore granted leave for service
of the Singapore Third-Party Proceedings on the
Singapore Third Parties out of the jurisdiction of
the Republic of Singapore and the Singapore Third
Parties have duly instructed their attorneys in the
Republic of Singapore to enter appearance and
contest the proceedings.
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MANAGEMENT DISCUSSION AND ANALYSIS
TEE w1

The hearing commenced on 28 February 2018.
At the commencement of the hearing, Mr. Koh
and Lily Bey, through their attorney, withdrew
the Third-Party Proceedings against the Singapore
Third Parties. However, Mr. Koh and Lily Bey did
not agree to the amount of legal costs payable
to the Singapore Third Parties for the withdrawal
of the Third-Party Proceedings. In this regard, the
legal costs to be paid by Mr. Koh and Lily Bey to
the Singapore Third Parties shall be determined by
the High Court of The Republic of Singapore at a
taxation hearing.

The Company’s attorney filed a bill of costs
related to the amount of legal costs payable to
the Singapore Third Parties for the withdrawal
of the Third-Party Proceedings on 23 May 2018.
On 19 June 2018, Mr. Koh and Lily Bey have
been ordered by the High Court of The Republic
of Singapore to pay legal costs for the sum of
$$99,000 to the Singapore Third Parties. Formal
demand for the payment has been issued to
Mr. Koh and Lily Bey. Yet, on 3 July 2018,
Mr. Koh and Lily Bey filed a summons for review
of the taxation order. On 11 July 2018 and 16 July
2018, statutory demands were served on Lily Bey
and Mr. Koh respectively, demanding payment of
the legal costs as awarded. On 23 July 2018, Lily
Bey fully settled the said legal cost of $$99,000.

On 8 October 2018, an oral judgment was handed
down by the trial judge who ruled in favour of
Evotech against Mr. Koh and Lily Bey jointly and
severally in the total sum claimed by Evotech
with interests running on each of these sums
(“Judgment Sum”), while the formal judgment
was released on 16 October 2018.

On 7 November 2018, Mr. Koh and Lily Bey
filed a notice of appeal (“Appeal”) to the Court
of Appeal of Singapore to appeal against the
judgment. The Appeal is presently scheduled to
be heard between 5 August 2019 to 23 August
2019.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm R

On 2 May 2019, the Company recovered the
Judgment Sum in the amount of S$198,000 by
performing the writ of seizure and sale of Lily
Bey's property. Evotech is continuing to seek
legal advice in relation to the enforcement of the
judgment against Mr. Koh and Lily Bey and in the
process of implementing such.

The Board has obtained legal opinion that both
Evotech and the Company have meritorious claim
and defence in the Singapore Legal Action and
the Appeal and such proceedings shall have no
adverse impact upon the financial position of the
Group. Therefore, no provision in respect of the
Singapore Legal Action and the Appeal was made
in the consolidated financial statements.

On 2 November 2017, the Company received a
demand letter from Kesterion Investments Limited
("Kesterion”) requesting repayment of a loan
amounting to approximately HK$93 million.

On 17 November 2017, the Company received a
Writ of Summons issued by Kesterion in the High
Court of the Hong Kong Special Administrative
Region under Action Number 2631 of 2017
against CAAL Capital Company Limited (“CAAL")
as the 1st Defendant and the Company as the
2nd Defendant. On 20 and 21 November 2017,
the Company and its authorised representatives
respectively received another Writ of Summons
issued by Kesterion in the High Court of the Hong
Kong Special Administrative Region under Action
Number 2662 of 2017 against the Company
(collectively “the Hong Kong Writs").

The Hong Kong Writs are in relation to the
repayment of a loan facility originally advanced
by Kesterion to the Company. On 4 November
2016, the Company was notified by CAAL that
CAAL and Kesterion had entered into a deed
of assignment on 31 October 2016 pursuant
to which all loan facility originally advanced by
Kesterion were assigned to CAAL.
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MANAGEMENT DISCUSSION AND ANALYSIS
TEE w1

The Company filed its defence for both actions on
25 January 2018. Kesterion filed its reply for both
actions on 22 February 2018.

On 5 March 2018, by consent, the Court ordered
that these two actions be consolidated, and that
under the consolidated action, Kesterion is the
Plaintiff while CAAL and the Company are the 1st
Defendant and the 2nd Defendant, respectively.
On 28 June 2018, CAAL filed its defence for the
consolidated action.

As the claim under the Hong Kong Writs is related
to the assignment between Kesterion and CAAL
and the Company has already recorded the
corresponding loan in the consolidated financial
statements, the Board considered that the claim
under the Hong Kong Writs shall have no adverse
impact upon the financial position of the Group.

On 2 July 2018, Evotech received a Writ of
Summons issued by Kesterion in the High Court
of the Republic of Singapore under Case Number
HC/S 653 of 2018 (the “Singapore Writ") in
relation to the repayment of a loan provided by
Kesterion to Evotech in the sum of $$400,000. As
stated in the Singapore Writ, the loan was interest
free and repayable on demand and were for the
purposes of settling the obligations owed to the
Singapore authorities, specifically, the Goods
and Services Tax payments owed to the Inland
Revenue Authority of Singapore, as a result of the
surrender of leasehold property as mentioned in
the Company’s announcement dated 4 September
2016 and for general working capital of Evotech.

Evotech has engaged a Singapore law firm to
contest the proceedings. The memorandum of
appearance was filed by the Singapore law firm
on behalf of Evotech on 9 July 2018. On 24 July
2018, Evotech has filed a defence denying the
claim and counterclaiming $$500,000 being the
loans made by Evotech to Kesterion in May 2016.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm R

The Board has obtained legal opinion and expects
that the Singapore Writ will have no significant
effects on the overall financial and/or operational
conditions of the Group.

Save as discussed above, during the year ended 31
March 2019, no member of the Group was engaged in
any litigation or arbitration of material importance and
no litigation, arbitration or claim of material importance
was known to the Directors to be pending or threatened
against any member of the Group.

LISTING STATUS

The Company has received a letter dated 2 December
2016 from the Stock Exchange considered that the
Company has failed to maintain sufficient operations or
assets under Rule 17.26 of the rules governing the listing
of securities on the Growth Enterprise Market of the
Stock Exchange (“GEM Listing Rules”) to warrant the
continued listing of its shares. The Stock Exchange has
therefore decided to suspend trading in the Company’s
shares under Rule 9.04 of the GEM Listing Rules and
commence the procedures to cancel the Company’s
listing under Rules 9.14 to 9.16 of the GEM Listing Rules
(the “Decision”). The letter serves as a notice to the
Company under Rule 9.15 of the GEM Listing Rules.

After considering legal advice, the Company through its
lawyer submitted a written request to the GEM Listing
Committee of the Stock Exchange (the “Committee”)
pursuant to Chapter 4 of the GEM Listing Rules for
reviewing the Decision on 6 December 2016. On 14
December 2016, it was confirmed by the Stock Exchange
that the review hearing of the Committee has been
scheduled on 7 March 2017.
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MANAGEMENT DISCUSSION AND ANALYSIS
TEE w1

On 17 March 2017, the Stock Exchange notified the
Company that the Committee, having considered
all the submissions (both written and oral) made by
the Company to the Listing Department of the Stock
Exchange, the Committee considered that the Company
had failed to maintain sufficient operations or assets
under Rule 17.26 of the GEM Listing Rules to warrant
the continued listing of the Company’s shares. The
Committee therefore decided to uphold the Decision to
suspend trading in the Company’s shares under Rule 9.04
of the GEM Listing Rules and commenced the procedures
to cancel the Company’s listing under Rules 9.14 to 9.16
of the GEM Listing Rules.

Accordingly, trading in the shares of the Company
has been suspended with effect from 9:00 a.m. on 20
March 2017 and the Company was required to submit
a resumption proposal to demonstrate that it has a
sufficient level of operations or assets as required by Rule
17.26 of the GEM Listing Rules at least 10 Business Days
before the expiry of a period of six months from the date
of the decision of the Committee (i.e. 17 September
2017).

On 15 September 2017, the Company submitted
the Resumption Proposal to the Stock Exchange and
entered into a restructuring framework agreement
with an investor to set out the terms of the proposed
restructuring comprising (i) the Capital Reorganisation; (ii)
the Open Offer; (iii) the Creditors Schemes; and (iv) the
Acquisition.

On 30 October 2017, the Stock Exchange approved
the Resumption Proposal and agreed to allow the
Company to submit a new listing application relating to
the Resumption Proposal on or before 8 January 2018.
Subsequently, the Company had applied for, and the
Stock Exchange had granted, extension of time to the
Company to submit the new listing application relating to
the Resumption Proposal on or before 29 June 2018. On
29 June 2018, the Company submitted the new listing
application.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEEL—JLIJFHH& Tﬁ

The Restructuring Framework Agreement dated 15
September 2017 (as supplemented and amended on 9
November 2017 and 28 June 2018, respectively), the
Acquisition Agreement dated 15 September 2017 (as
supplemented and amended on 9 November 2017 and
28 June 2018, respectively), the Investor Loan Agreement
dated 5 December 2017 and the underwriting agreement
in respect of the Open Offer dated 28 June 2018 had
been subsequently amended in various occasions in
response to the changes in market conditions and the
developments of the negotiations between the Company,
the Investor and other parties to the Resumption Proposal
with a view to addressing the concerns raised by the
regulators during the vetting process of the draft circular.

On 23 November 2018, the Company further amended
the Resumption Proposal, which was subsequently
finalised on 16 May 2019 under the Amended and
Restated Agreements entered into between the Company
and the relevant parties. Pursuant to the Amended and
Restated Agreements, the finalised Resumption Proposal
involved:

(i) the Capital Reorganisation comprising the Share
Premium Cancellation, the Share Consolidation,
the Capital Reduction, the Unissued Share Capital
Cancellation and the Authorised Share Capital
Increase;

(i) the Share Offer of a total of 227,679,850 Offer
Shares for subscription at the Offer Price (i.e.
HK$0.19 per Offer Share) which will be fully
underwritten by the Underwriter pursuant to the
Underwriting Agreement:

° Public Offer: a total of 113,839,925 Offer
Shares (i.e. the Public Offer Shares) for
subscription by members of the public; and

o Preferential Offering: a total of
113,839,925 Offer Shares (i.e. the
Reserved Shares) for subscription by the
Qualifying Shareholders on assured basis;
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MANAGEMENT DISCUSSION AND ANALYSIS
TEE w1

(iii) the Creditors Schemes: the Creditors with the
Claims admitted under the Creditors Schemes
would be entitled to receive the Creditors
Schemes Consideration of approximately HK$13.4
million, which is to be satisfied by way of
allotment and issue of 70,331,984 New Shares
(i.e. the Creditors Shares) at the issue price of
HK$0.19 each and such other sums as may be
realised by the Scheme Administrators from the
Creditors Schemes Assets;

(iv)  the Acquisition: the Company will acquire the
entire issued share capital of the Target Company
(i.e. the Sale Shares) for the Consideration of
approximately HK$144.4 million which will
be satisfied by way of allotment and issue of
760,000,000 Consideration Shares (representing
approximately 62.2% of the Enlarged Issued
Share Capital) to the Investor at the Issue Price of
HK$0.19 each; and

(v) the provision of the Investor Loan and Investor
Loan Capitalisation: the Investor agreed to provide
the Investor Loan up to HK$23 million while up
to approximately HK$18 million of which shall
be settled by the allotment and issue of the
Capitalisation Shares of up to 94,736,842 New
Shares (representing approximately 7.8% of the
Enlarged Issued Share Capital) at the issue price
of HK$0.19 each and the remaining HK$5 million
and the interest of 5.5% per annum accrued
on the amount of the Investor Loan in excess of
approximately HK$18 million shall be settled in
cash by proceeds from the Share Offer on the
Repayment Date in the event that Completion
takes place on the Repayment Date, but fully
settled in cash in the event that Completion does
not take place on the Repayment Date.

On 4 January 2019, the Company re-submitted a new
listing application, and on 24 May 2019, the Stock
Exchange has granted the approval-in-principle in relation
to the new listing application.
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MANAGEMENT DISCUSSION AND ANALYSIS
Efihjuﬁﬁ& *ﬁ

For details, please refer to the announcements of the
Company dated 2 December 2016, 6 December 2016,
20 March 2017, 9 November 2017, 10 November 2017,
21 December 2017, 22 January 2018, 22 February 2018,
23 March 2018, 4 April 2018, 4 May 2018, 4 June 2018,
28 June 2018, 29 June 2018, 1 August 2018, 31 August
2018, 2 October 2018, 2 November 2018, 3 December
2018, 31 December 2018, 31 January 2019, 28 February
2019, 28 March 2019, 29 April 2019 and 16 May 2019.

EMPLOYEES AND REMUNERATION
POLICIES

As at 31 March 2019, the Group has 15 full time
employees (31 March 2018: 20) in Hong Kong and the
People’s Republic of China (“PRC"). During the year
ended 31 March 2019, the Group incurred staff costs
(including Directors’ emoluments) of approximately
HK$4,082,000 (2018: approximately HK$5,902,000).

Employees are remunerated with reference to
market terms and according to their individual work
performance, qualification and experience. Remuneration
includes monthly basic salaries, retirement benefits under
the Mandatory Provident Fund Scheme (the “Scheme”),
medical schemes and performance-linked discretionary
bonuses.

All qualifying employees of the Group in Hong Kong
participate in the Scheme. The assets of the Scheme are
held separately from those of the Group in funds under
the control of trustees. Contributions by the Group were
grossly matched by employee contributions.
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MANAGEMENT DISCUSSION AND ANALYSIS
TEE w1

The emoluments of the executive Directors are
recommended by the remuneration committee, and
approved by the Board as authorized by the shareholders
of the Company in the annual general meeting of the
Company, having regard to the respective Directors’
experience, responsibility, workload and time devoted to
the Group; and the executive Directors may be granted
options pursuant to the Share Option Scheme and/or
any other such schemes of the Company as part of their
remuneration packages.

BORROWING FACILITIES

As at 31 March 2019, the Group has obtained credit
facilities from financial institutions and independent
third parties up to a maximum amount of approximately
HK$21,931,000 (2018: approximately HK$20,513,000)
and approximately HK$21,931,000 (2018: approximately
HK$20,513,000) of the credit facilities has been utilized.

PLEDGE OF ASSETS

At 31 March 2019, the equity investments listed on
the Stock Exchange held by the Group at fair value of
approximately HK$14,989,000 were pledged to secure
borrowing facilities granted to the Group.

At 31 March 2018, investment properties located in the
PRC at carrying values of approximately RMB18,123,000
(equivalent to approximately HK$22,674,000) were
pledged to secure general banking facilities granted to
the Group.

TREASURY POLICIES

The transactions of the Company and its subsidiaries
and the majority of the Group’s tangible assets are
denominated in Hong Kong Dollar. The outstanding
convertible bonds are denominated in United States
Dollar and are redeemable or convertible using an
agreed fixed rate of HK$7.8 to US$1.0. As a result, the
convertible bonds have no exposure to exchange rate
fluctuations. The Group has no other material exposure
to exchange rate risk and has not made any arrangement
to hedge against expenses, assets and liabilities for
exchange rate fluctuation.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm R

The Group adopts a conservative approach towards its
treasury policies. The Group strives to reduce exposure to
credit risk by all effective means. To manage liquidity risk,
the Board closely monitors the Group's liquidity position
to ensure that the liquidity structure of the Group’s
assets, liabilities and commitments can meet its funding
requirements.

BUSINESS REVIEW AND PROSPECTS
BUSINESS REVIEW

Stainless steel wires are widely applied in the
manufacturing of electric appliances, mobile
communication equipment and highly precise surgical
instruments, with the continuous growth of the
smartphone market, rapid development of the mobile
communication and rising demand for advanced medical
equipment in Hong Kong and the PRC, demand of
stainless steel wires from mobile communication and
medical industries as raw materials and thus the trading
of stainless steel wires kept at a steady level throughout
the current year.

On the other hand, during the year, in view of the limited
contribution of trading of household products, nephrite
and beverages, the Group ceased these businesses so
as to minimize losses. Also, no chartering of vessel is
available after the expiry of the chartering contract and
such vessel has been disposed during the year.

PROSPECTS

The acquisition of the Target Group forms part and
parcel of the Resumption Proposal seeking for the
resumption of trading in the shares. Upon completion
of the Resumption Proposal, the Group will primarily
engage in the Target Group's business. All the existing
businesses including assets and liabilities of the Company
will be transferred to a special purpose vehicle to be
established and controlled by the scheme administrators
to hold those assets. The Board will closely work with
professional parties on the new listing application for
the Resumption in the near future and strive for the best
return to the shareholders.
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CORPORATE GOVERNANCE REPORT

TRERRE

CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintain and ensure high
standards of corporate governance practices to safeguard
the interests of all shareholders and to enhance corporate
value and accountability. The Company’s corporate
governance practices are based on the principles and
code provisions set out in the Corporate Governance
Code and Corporate Governance Report (the “CG
Code”) contained in Appendix 15 of the GEM Listing
Rules. Except for the deviations as disclosed in this
report, the Company has complied with the CG Code
throughout the year ended 31 March 2019.

The Company will continue to enhance its corporate
governance practices appropriate to the conduct and
growth of its business and to review its corporate
governance practices from time to time to ensure that
they comply with the statutory requirements and the CG
Code and align with the latest developments.

CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS AND RELEVANT EMPLOYEES

The Company has adopted the code of conduct for
securities transactions by Directors set out in Rules
5.48 to 5.67 of the GEM Listing Rules as its own
code of conduct regarding securities transactions by
Directors. The Company periodically issues notices to its
Directors 4 times a year reminding them of the general
prohibition on dealing in the Company’s listed securities
during the blackout periods before the publication of
announcements of quarterly, interim and annual results.

The Company confirms that, having made specific enquiry
of all Directors, all Directors have complied with the
required standard of dealings set out in Rules 5.48 to
5.67 of the GEM Listing Rules during the year ended 31
March 2019.
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The Company has adopted the same code of conduct for
securities transactions by relevant employees to regulate
certain employees of the Group who are deemed to be
in possession of unpublished inside information of the
Company when dealing in the securities of the Company.

BOARD OF DIRECTORS

The Board of the Company comprises the following
members:
Name Changes
Executive Directors

Ms. Yip Man Yi (Chairman)
Mr. Shiu Chi Tak, Titus
Ms. Hung Wai Man (appointed on 7 November

2018)

Independent Non-executive Directors
Dr. Wan Ho Yuen, Terence

Mr. Li Kwok Chu

Mr. Lau Shu Yan

The biographies of the current directors are set out on
pages 56 to 58 of this report. The Directors do not have
any relationship (including financial, business, family or
other material/relevant relationship(s)) with each other.
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The Board is responsible for the leadership and
control of the Company. It also oversees the Group's
business, strategic decisions and directions, and overall
performances including an oversight of the management
of the Group. The management of the Group has been
delegated with the authority and responsibility by the
Board for the general and day-to-day management of the
Group. In addition, the Board has also delegated various
responsibilities to other committees. Further details of the
committees are set out in this report. The Board reserves
for its decisions on all major matters of the Company,
including the approval and monitoring of major policy
matters, overall strategies and budgets, internal control
and risk management systems, material transactions
(in particular those may involve conflict of interests),
financial information, appointment of Directors and
other significant financial and operational matters. The
delegated functions and work tasks are reviewed from
time to time. Approval has to be obtained from the Board
prior to any significant transactions to be entered into.

The non-executive Directors serve the relevant function
of bringing independent judgement on the development,
performance and risk management of the Group through
their contributions in board meetings. They are also
serving on audit committee, remuneration committee,
and nomination committee. Through their active
participation, they provide their valuable skills, expertise
and experience to the Board and the committees on
which they serve so that the management process can be

critically reviewed and controlled.

Throughout the year ended 31 March 2019, the
Company has complied with Rule 5.05(2) of the GEM
Listing Rules relating to the appointment of at least one
independent non-executive director (“INED") possessing
appropriate professional qualification, or accounting or
related financial management expertise. All INEDs are
considered to be independent by the Board as the Board
has received from each INED his annual confirmation
on independence as required by Rule 5.09 of the GEM
Listing Rules.
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Throughout the year ended 31 March 2019, the
Company has complied with Rule 5.05(1) of the GEM
Listing Rules relating to the appointment of a minimum of
three INEDs.

Throughout the year ended 31 March 2019, the
Company has complied with Rules 5.19 of the GEM
Listing Rules relating to one of its executive directors
assumes responsibility for acting as a compliance officer.

The Board meets regularly to review the financial and
operational performance of the Company. During the
financial year ended 31 March 2019, the Board held 4
regular Board meetings (within the meaning of the CG
code) at approximately quarterly interval and 7 other
Board meetings which were convened when board-level
decisions on particular matters were required. During
the regular Board meetings, the Directors discuss and
formulate the overall strategies of the Company, review
and monitor the business and financial performances and
discuss the quarterly, half-yearly and annual results, as
well as discuss and decide on other significant matters.
During the year under review, the Chairman of the Board
has met once with the INEDs without other executive
Directors present according to the code provision A.2.7
of the CG Code. The attendance record of each member
of the Board is set out in Details of the attendance of
each member of the Board and Committees on page
30 of this report.

Under the code provision E.1.2 of the CG Code, the
Chairman of the board should attend the annual general
meeting and she should also invite the chairmen of
the audit, remuneration, nomination and any other
committees (as appropriate) to attend. The Chairman of
the Company was able to present at the annual general
meeting held on 13 July 2018.
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In addition, under code provision A.6.7 of the CG Code,
INEDs and other non-executive directors should attend
general meetings and develop a balanced understanding
of the views of shareholders. All INEDs were able to
present at the annual general meeting held on 13 July
2018. The attendance record of each member of the
Board is set out at Details of the attendance of each
member of the Board and Committees on page 30 of
this report.

Under code provision A.1.8 of the CG Code, the
Company had arranged insurance cover in respect of
legal actions and potential claims against the Directors
throughout the year ended 31 March 2019.

APPOINTMENT, RE-ELECTION AND
REMOVAL OF DIRECTORS

According to the articles of association of the Company
one-third of the
Directors are required to retire from office at each annual

(the “Articles of Association”),

general meeting, provided that every Director shall be
subject to retirement by rotation at least once in every
three years. The Company believes that such practice
meets the same objective and no less exacting than those
prescribed under code provision A.4.1.

BOARD DIVERSITY POLICY

The Company has a board diversity guideline (the “Board
Diversity Guideline”) setting out the approach to
achieve and maintain diversity on the Board in order to
enhance the effectiveness of the Board.

Pursuant to the Board Diversity Guideline, the Company
seeks to achieve Board diversity through the consideration
of a number of factors, including but not limited to
gender, age, cultural and educational background,
ethnicity, professional experience, skills, knowledge and
length of service.

All Board appointments will be based on meritocracy, and
candidates will be considered against objective criteria,
having due regard for the benefits of diversity on the
Board.
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Selection of candidates will be based on a range of
diversity perspectives, including but not limited to gender,
age, cultural and educational background, professional
experience, skills and knowledge. The ultimate decision
will be made upon the merits and contribution that the
selected candidates will bring to the Board.

The Nomination Committee will review the Board
Diversity Guideline from time to time to ensure its
continued effectiveness.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Under code provision A.2.1 of the CG code, the role
of Chairman and chief executive officer (the “CEO")
of the Company should be separated and should
not be performed by the same individual to ensure
their respective independence, accountability and
responsibility. To ensure a balance of power and
authority, the Company has a clear and defined division
of the responsibilities between the Chairman and the
CEO in accordance with the CG Code. The Chairman
is responsible for the Group’s strategic planning and
the management of the operations of the Board, while
the CEO takes the lead in the Group’s operations and
business development.

Subsequent to the removal of former CEO Mr. Cheung
Hung Man by the Board on 23 May 2016, the post has
been vacant as at 31 March 2019. The Board will keep
reviewing the current structure of the Board from time
to time and the Company will make appointment with
suitable knowledge, skill and experience to fill the post of
the CEO as appropriate.

ROTATION OF DIRECTORS

Throughout the year ended 31 March 2019, the
Company has complied with code provision of A.4.2 of
the CG Code that every director should be subject to
retirement by rotation at least once every three years.
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DIRECTORS’ TRAINING AND CONTINUOUS
PROFESSIONAL DEVELOPMENT

For each newly appointed Director, the Company has
provided induction and information to ensure that he/she
has a clear understanding of the Company’s operations
and business and is fully aware of his/her responsibilities
under the relevant statutes, laws, rules and regulations.

The Directors understand the need to continue
developing and refreshing their knowledge and skills for
making contributions to the Company. The Company
provides regular updates, changes and developments
relating to the Group’s business and the legislative and
regulatory requirements to the Directors.

The Directors have complied with the requirement of
the code provision A.6.5 of the CG Code on Directors’
training. All Directors have participated in continuous
professional development to develop and refresh their
knowledge and skills and has kept a record of training
that they received for the year ended 31 March 2019.

REMUNERATION COMMITTEE

The remuneration committee of the Company (the
“Remuneration Committee”) was established in March
2006 and currently consists of three members, all of
which are INEDs, namely Mr. Li Kwok Chu, Dr. Wan Ho
Yuen, Terence and Mr. Lau Shu Yan. The chairman of the
Remuneration Committee is Mr. Li Kwok Chu.
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The roles and functions of the Remuneration Committee
are set out in the written terms of reference of
the Remuneration Committee which include the
determination of the specific remuneration packages of
all executive Directors and senior management, including
benefits in kind, pension rights and compensation
payments, including any compensation payable for loss
or termination of their office or appointment, making
recommendations to the Board on the remuneration of
the non-executive Directors and to review and approve
performance-based remuneration. The terms of reference
can be obtained from the website of the Company and
the Stock Exchange. The Remuneration Committee has
adopted the operation model where it performs an
advisory role to the Board, with the Board retaining the
final authority to approve the remuneration packages of
individual executive Directors and senior management.

For the financial year ended 31 March 2019, the
remuneration of Directors was determined by their
experience, responsibility, workload and the time
devoted to the Group. Executive Directors and employees
also participate in bonus arrangements determined in
accordance with the performance of the Group and the
individual's performance.

During the financial year ended 31 March 2019, the
Remuneration Committee held 1 meeting for, inter alia,
reviewing and approving the remuneration packages of
the existing Directors. The attendance record of each
member of the Remuneration Committee is set out at
Details of the attendance of each member of the
Board and Committees on page 30 of this report.

Details of Directors’ emoluments for the financial year
ended 31 March 2019 are set out in the note 16 to the
consolidated financial statements.
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NOMINATION COMMITTEE

The nomination committee of the Company (the
“Nomination Committee”) was established in March
2012 and currently consists of three members, all of
which are INEDs, namely Mr. Li Kwok Chu, Mr. Lau Shu
Yan and Dr. Wan Ho Yuen, Terence. The chairman of the
Nomination Committee is Mr. Li Kwok Chu.

The roles and function of the Nomination Committee
are set out in the written terms of reference of the
Nomination Committee which include the review of
the structure, size and composition (including the
skills, knowledge and experience) of the Board, making
recommendations on any proposed changes and on
the appointment and reappointment of and succession
planning for Directors and to assess the independence of
INEDs. The terms of reference can be obtained from the

website of the Company and the Stock Exchange.

Where vacancies on the Board exist, the Nomination
Committee will carry out the selection process by making
reference to the Board Diversity Guideline, the skills,
experience, professional knowledge, personal integrity
and time commitments of the proposed candidates,
including the independence status in the case of an
INED, the Company’s needs and other relevant statutory
requirements and regulations. During the year, all the
newly appointed Directors were appointed by going
through the selection process stated above.

During the financial year ended 31 March 2019, the
Nomination Committee held 1 meeting for, inter alia,
considering the retirement and re-election of the
Directors at the annual general meeting and to assess,
review and make recommendations on the structure, size
and composition of the Board. The attendance record of
each member of the Nomination Committee is set out
at Details of the attendance of each member of the
Board and Committees on page 30 of the report.
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AUDIT COMMITTEE

The audit committee of the Company (the “Audit
Committee”) currently comprises three members, of
which all are INEDs, namely Dr. Wan Ho Yuen, Terence,
Mr. Li Kwok Chu and Mr. Lau Shu Yan. The chairman of
the Audit Committee is Dr. Wan Ho Yuen, Terence.

The role and functions of the Audit Committee are
set out in the written terms of reference of the Audit
Committee which includes overseeing the relationship
with auditor, reviewing and supervising the financial
reporting system and internal control procedures of the
Group and reviewing and approving the Company’s annual
reports and accounts, interim report and quarterly reports to
the Board. The terms of reference can be obtained from the
website of the Company and the Stock Exchange.

During the year, the Audit Committee has reviewed the
Group’s unaudited quarterly and interim results and
annual audited results for the financial year ended 31
March 2019 and also reviewed the system of internal
control of the Group in accordance with code provision
C.2.1 of the CG Code. The Audit Committee was of the
opinion that the preparation of such results complied with
the applicable accounting standards and requirements
and adequate disclosures have been made and is of the
view that the system of internal control of the Group is
sufficient to safeguard the interests of the Group after
gradually reorganised the existing daily operations. The
Audit Committee has closely monitored and supervised the
internal control procedures of the Group.

During the financial year ended 31 March 2019,
the Audit Committee held 5 meetings for, inter
alia, reviewing the Group’s quarterly, interim and
annual results, the financial reporting and compliance
procedures, reviewing and approving internal control
review report and considering the re-election of auditor
of the Company. The attendance record of each member
of the Audit Committee is set out at Details of the
attendance of each member of the Board and
Committees on page 30 of this report.
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DETAILS OF THE ATTENDANCE OF
EACH MEMBER OF THE BOARD AND
COMMITTEES:

EZENZEERRECERHERE

Board
Meeting for
chairman
and
Remuneration  Nomination Audit  independent Annual  Extraordinary
Board  Committee ~ Committee  Committee non-executive general general
Name Changes Meetings Meeting Meeting Meetings directors meeting meeting
IRRBY
e BMzee R4ZEE  BHZEE HUMESY Rx R
4 28 £3 g3 g3 g3 Ezee3  EERE  KAAE
Executive Directors U7Es
Ms. Yip Man Vi (Chaiman) 2814+ (28) 41 - - - - " -
Mr. Shiu Chi Tak, Titus I5Gsk 11 - - - 1 i -
Ms. Hung Wai Man 1Z2&nt (appointed on 33 - - - - - -
7 Novernber 2018)
(R=F-NE+-FLA
Ezff)
Independent Bikufge
Non-executive Directors
Dr. Wan Ho Yuen, Terence B4R+ 611 i i 35 " li -
r Lau Shu Yan LN 1o " li 55 i i -
. Li Kwok Chu rEfRE 1M " i 55 " i -
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CORPORATE GOVERNANCE FUNCTION

The Board is also responsible for performing the
corporate governance duties in the Code Provision D.3.1
as set out below:

a)  to develop and review the Company’s policies and
practices on corporate governance;

b)  to review and monitor the training and continuous
professional development of Directors and senior
management;

)  to review and monitor the Company’s policies and
practices and compliance with legal and regulatory
requirements;

d) to develop, review and monitor the code of conduct
and compliance manual (if any) applicable to
employees and Directors; and

e) to review the Company’'s compliance with the
Corporate Governance Code and disclosure in the
Corporate Governance Report.

AUDITOR’S REMUNERATION

For the year ended 31 March 2019, the total
remuneration in respect of audit services and other
non-audit services provided by the auditor of the
Company, Elite Partners CPA Limited (“Elite Partners”),
were approximately HK$450,000 and HK$472,000
respectively (2018: approximately HK$450,000 and
HK$156,000 respectively).
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RESPECTIVE RESPONSIBILITIES OF
DIRECTORS AND AUDITOR

The Directors acknowledged their responsibilities for the
preparation of the consolidated financial statements for
the year ended 31 March 2019, which give a true and fair
view of the state of affairs of the Company and of the
Group and of the Group’s results and cash flows for year
then ended. In preparing the financial statements for the
year ended 31 March 2019, the Directors have selected
suitable accounting policies and have applied them
consistently, adopted appropriate Hong Kong Financial
Reporting Standards (“HKFRSs”) and Hong Kong
Accounting Standards (“HKASs”) which are pertinent to
its operations and relevant to the financial statements,
made judgement and estimates that are prudent and
reasonable, and have prepared the accounts on the going
concern basis.

The statement of the auditor of the Company, Elite
Partners, about their reporting responsibilities on the
consolidated financial statements of the Group is set out
in the Independent Auditor’'s Report on pages 71 to 78 of
this annual report.

COMPANY SECRETARY

The company secretary of the Company (the “Company
Secretary”) is Ms. Hung Wai Man (“Ms. Hung"”). During
the year ended 31 March 2019, Ms. Hung has complied
with Rule 5.15 of the GEM Listing Rules by taking no less
than 15 hours of relevant professional training. Ms. Hung
is responsible for distributing detailed documents to
the Directors prior to the Board Meetings to ensure
the Directors are able to make informed decision
regarding the matters discussed in the meetings. And
all Directors have access to the advice and service of the
Company Secretary with a view to ensure that the Board
procedures, and all applicable rules and regulations are
followed.
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SHAREHOLDERS’ RIGHTS
Convening an Extraordinary General Meeting

Pursuant to Article 72 of the Articles of Association,
the Board may, whenever it thinks fit, convene an
extraordinary general meeting. General meetings shall
also be convened on the written requisition of any two
or more members of the Company deposited at the
principal office of the Company in Hong Kong or, in
the event the Company ceases to have such a principal
office, the registered office specifying the objects of
the meeting and signed by the requisitionists, provided
that such requisitionists held as at the date of deposit
of the requisition not less than one-tenth of the paid up
capital of the Company which carries the right of voting
at general meetings of the Company. General meetings
may also be convened on the written requisition of any
one member of the Company which is a recognised
clearing house (or its nominee(s)) deposited at the
principal office of the Company in Hong Kong or, in
the event the Company ceases to have such a principal
office, the registered office specifying the objects of the
meeting and signed by the requisitionist, provided that
such requisitionist held as at the date of deposit of the
requisition not less than one-tenth of the paid up capital
of the Company which carries the right of voting at
general meetings of the Company. If the Board does not
within 21 days from the date of deposit of the requisition
proceed duly to convene the meeting to be held within a
further 21 days, the requisitionist(s) themselves or any of
them representing more than one-half of the total voting
rights of all of them, may convene the general meeting
in the same manner, as nearly as possible, as that in
which meetings may be convened by the Board provided
that any meeting so convened shall not be held after the
expiration of three months from the date of deposit of
the requisition, and all reasonable expenses incurred by
the requisitionist(s) as a result of the failure of the Board
shall be reimbursed to them by the Company.

Shareholders may put forward proposals at general
meeting of the Company by sending the same to the
Company at the principal office of the Company in Hong
Kong.
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Procedures for Putting Forward Proposals at a
General Meeting

A shareholder shall make a written requisition to the
Board or the Company Secretary at the Company’s
principal office in Hong Kong, specifying the shareholding
information of the shareholder, his/her contact details
and the proposal he/she intends to put forward at general
meeting regarding any specified transaction/business and
its supporting documents.

Procedures for Sending Enquiries to the Board

For putting forward any enquiries to the Board,
shareholders may send written enquiries to the Board of
Directors or the Company Secretary at the Company’s
principal office in Hong Kong. For the avoidance of
doubt, shareholder(s) must deposit and send the original
duly signed written requisition, notice or statement, or
enquiry (as the case may be) to the Company’s principal
office in Hong Kong and provide their full name, contact
details and identification in order to give effect thereto.
Shareholders’ information may be disclosed as required
by law.

SHAREHOLDERS AND INVESTORS
RELATIONS

The Board recognizes the importance of maintaining a
close relationship with shareholders of the Company and
investors by clear, timely and effective communication.
The Company has disclosed all necessary information
to its shareholders and investors in compliance with
the GEM Listing Rules. The Board has maintained close
communications with the shareholders and investors
of the Company through (i) the publication of the
Company’s latest business developments and financial
performance through its annual, interim and quarterly
reports, notices, announcements and circulars; (ii) the
general meetings which provides an opportunity for the
shareholders of the Company to raise comments and
exchange views with the Board; and (iii) the Company’s
website which provides an effective communication
platform between the Company, its shareholders and
investors.
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CONSTITUTIONAL DOCUMENTS

There was no significant change in the Company’s
constitutional documents for the year ended 31 March
2019.

RISK MANAGEMENT AND INTERNAL
CONTROL

The Board is overall responsible for evaluating and
determining the nature and extent of the risks that
it is willing to take in achieving the Group’s strategic
objectives, and ensuring that the Group established and
maintained appropriate and effective risk management
and internal control systems.

The Audit Committee reviews the risk management and
internal controls that are significant to the Group on an
on-going basis. The Audit Committee would consider
the adequacy of resources, qualifications and experience
and training of staff and external advisor of the Group’s
accounting, internal audit and financial reporting
function.

The management of the Group is responsible for
designing, maintaining, implementing and monitoring
of the risk management and internal control system
to ensure adequate control in place to safeguard the
Group’s assets and stakeholders’ interest.

The Group has established risk management procedures
to address and handle significant risks associated with the
business of the Group. The Board would perform annual
review on significant change of the business environment
and establish procedures to response to the risks resulted
from significant changes of business environment.
The risk management and internal control systems are
designed to mitigate the potential losses of the business.
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The management would identify the risks associated with
the business of the Group by considering both internal
and external factors and events which include political,
economic, technological, environmental, social and staff.
Each of the risks has been assessed and prioritised based
on their relevant impacts and occurrence opportunities.
The relevant risk management strategy would be applied
to each type of risks according to the assessment results.
Type of risk management strategy has been listed as
follows:

- Risk retention and reduction: accept the impact of
risk or undertake actions by the Group to reduce
the impact of the risks;

- Risk avoidance: change business process or
objective so as to avoid the risk;

- Risk sharing and diversification: diversify the effect
of the risk or allocate to different location or
product or market; and

- Risk transfer: transfer ownership and liability to a
third party.

The internal control systems are designed and
implemented to reduce the risks associated with the
business accepted by the Group and minimise the adverse
impact resulted from the risks. The risk management and
internal control system are designed to manage rather
than eliminate the risk of failure to achieve business
objectives, and can only provide reasonable and not
absolute assurance against material misstatement or loss.

During the year under review, the Board has appointed
an independent adviser to conduct a special review of the
effectiveness of the system of internal control of the Group.
The review has covered all material controls, including
financial, operational and compliance controls and risk
management functions and some recommendations were
provided in the internal control review report. The Group
has focused on improving internal control and has gradually
reorganised the existing daily operations.

The Board considered that, for the year ended 31 March
2019, the risk management and internal control system
and procedures of the Group, covering all material
controls including financial, operational and compliance
controls and risk management functions were reasonably
effective and adequate.
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MANAGEMENT RESPONSES ON QUALIFIED

OPINION

(a) Opening balances and comparative
information
(i) Deconsolidation of subsidiaries

During the year ended 31 March 2017, the
Group was unable to locate complete set of
books and records of two of its subsidiaries,
ie. BUZREFZEILR)AREEARF and &
EINEHE(LH)BR2AF (“Deconsolidated
Subsidiaries”). In the opinion of the Board of
Directors of the Company, the controls over
the Deconsolidated Subsidiaries were lost.
Accordingly, the financial performance and
the assets and liabilities of the Deconsolidated
Subsidiaries had been de-consolidated from
the consolidated financial statements of
the Group with effective from 31 March
2017 and a loss on deconsolidation of
Deconsolidated Subsidiaries of approximately
HK$6,151,000 was recorded in the
consolidated statement of profit or loss and
other comprehensive income for the year
ended 31 March 2017. During the year ended
31 March 2018, the Group was still unable to
locate the complete set of books and records
of Deconsolidated Subsidiaries.

The Company has been trying to negotiate
with the legal representatives of the two
subsidiaries through the Company’s lawyer in
the People’s Republic of China (the “PRC")
throughout the year. Yet the results were not
satisfactory. And after evaluating the cost and
benefit of taking such legal actions towards
those legal representatives, the Company
concluded that it was not worthwhile to
proceed with legal actions given that the
values of the Deconsolidated Subsidiaries
were limited.
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Upon successful implementation of the
Resumption Proposal including the Creditors
Schemes, in which the Company will
transfer all subsidiaries of the Company to
the Scheme Administrators or a company
to be incorporated and held and controlled
by the Scheme Administrators, the
Deconsolidated Subsidiaries will no longer
belong to the Group. It forms the basis for
auditor to conclude whether the issue of
"Deconsolidation of subsidiaries” can be

resolved in the coming financial year.

The audit committee, same as last year,
understood that the above limited the audit
work of the auditor of the Company and so
the auditor was unable to obtain sufficient
appropriate audit evidence related to the
Deconsolidated Subsidiaries. Thus, the audit
committee agreed to the modification.

(b) Misuse of Company funds from disposal

of leasehold property

On 4 September 2016, the Company announced
Evotech had entered into a Surrender Agreement
with JTC on 6 April 2016 pursuant to which
Evotech agreed to surrender its leasehold interest in
the real property to JTC without the approval and
authorization of the Board, details of which are set
out in the paragraphs headed “LITIGATION” in the
Management discussion and analysis section.

During the year ended 31 March 2019, the formal
judgement was released by the trial judge who
ruled in favour of Evotech against Mr. Koh and Lily
Bey jointly and severally in the total sum claimed
by Evotech with interests running on each of these
sums.
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Under this circumstance, the Board has obtained
legal opinion that both Evotech and the Company
have meritorious claim and defence in the
Singapore Legal Action and thus the directors of
the Company considered that the Company has the
right to recover the proceeds due to the irregular
nature of the transaction together with the interest
and consequentially, the amounts of approximately
HK$23,758,000 has been accounted for as other
receivables in the consolidated statement of
financial position as at 31 March 2019.

The Company has been trying to enforce the
judgment throughout the year. For example, ,
on 2 May 2019, the Company recovered the
Judgment Sum in the amount of $$198,000 by
performing the writ of seizure and sale of Lily Bey's
property. Evotech is continuing to seek legal advice
in relation to the enforcement of the judgment
against Mr. Koh and Lily Bey and in the process
of implementing such. And this form the basis for
auditor to conclude whether the issue of “Misuse
of Company funds from disposal of leasehold
property” can be resolved in the coming financial
year.

The audit committee, same as last year, understood
that the auditor of the Company was unable to
obtain sufficient appropriate audit evidence of the
Transaction and the usage of the Proceeds due to
the irregular nature of the Transaction. Thus, the
audit committee agreed to the modification.
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Going Concern Basis

The auditor of the Company modifies its audit
opinion on the consolidated financial statements
for the year ended 31 March 2019 in view of the
financial position of the Company, which may cause
doubt to the going concern of the Company. The
Group incurred a loss for the year of approximately
HK$79,814,000 during the year ended 31
March 2019. As at the same date, the Group
incurred net current liabilities and net liabilities of
approximately HK$130,546,000 and approximately
HK$489,977,000 respectively. These conditions
indicate the existence of a material uncertainty that
may cast significant doubt on the Group’s ability to
continue as a going concern.

Notwithstanding the foregoing the consolidated
financial statements have been prepared on a
going concern basis. In the opinion of the Directors,
the liquidity of the Group can be maintained in
the coming year based on the assumption that
the proposed restructuring of the Group will be
successfully completed, details of which are set out in
the paragraphs headed "BASIS OF PREPARATION”
in the Notes to the consolidated financial
statements section.

References are made to (i) the announcements
of the Company dated 2 December 2016, 6
December 2016, and 20 March 2017, in relation
to, among other things, the decision of the Stock
Exchange to proceed with cancellation of the
Company’s listing status; (ii) the announcements
of the Company dated 9 November 2017, 10
November 2017, 21 December 2017, 22 January
2018, 22 February 2018, 23 March 2018, 4 April
2018, 4 May 2018, 4 June 2018, 28 June 2018,
29 June 2018, 1 August 2018, 31 August 2018,
2 October 2018, 2 November 2018, 3 December
2018, 31 December 2018, 31 January 2019,
28 February 2019, 28 March 2019 and 29 April
2019 in relation to, among other things, the
Resumption Proposal; and (iii) the announcement
of the Company dated 16 May 2019, in relation
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to, among other things, the proposed Share Offer,
and certain other amendments on the Restructuring
Framework Agreement, the Acquisition Agreement,
the Investor Loan Agreement and the Creditors
Schemes.

Upon the Creditors Schemes having become
effective, all the claims and other liabilities of
the Company will be discharged and released
in full, in return, under the Creditors Schemes,
the creditors with the claims admitted under the
Creditors Schemes would be entitled to receive the
consideration (after the costs in connection with the
administration and implementation of the Creditors
Schemes and subject to any reserve which the
Scheme Administrators may make) proportionally
on a pari passu basis based on their respective
amount of the claims admitted under the Creditors
Schemes.

In support of the submission of the resumption
proposal, the Company had explored and
negotiated with the investor, the creditors and
any other parties concerned for the Proposed
Restructuring of the Group. The directors of the
Company are of the view that the major procedures
of the Proposed Restructuring will eventually be
agreed upon by the Company’s creditors, the
investor, the management of the Target Group,
the Company’s shareholders and any other parties
concerned, and will be successfully implemented.
As set out in the paragraphs headed “LISTING
STATUS” in the Management discussion and
analysis section, on 24 May 2019, the Stock
Exchange has granted the approval-in-principle
in relation to the new listing application. And
the Company will hold the extraordinary general
meeting related to the approval of the Proposed
Restructuring from Shareholders on 24 June 2019.
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Upon successful implementation of the Resumption
Proposal including the Creditors Schemes, the Share
Offer and the Acquisition, in which the Scheme
Administrators will take steps to adjudicate the
indebtedness of the Company and to distribute
the scheme assets in settlement of the adjudicated
indebtedness. The Scheme Administrators will also
take appropriate steps to realise and recover the
assets of the Scheme Companies and ascertain and
settle the liabilities of the Scheme Companies from
assets recovered and proceeds from realization
of assets of the Scheme Companies. Also, the
proceeds from the Share Offer, after deducting
the professional fees and expenses including
underwriter commission, will be retained as the
working capital of the Company. And the Company
will acquire from the Investor a Target Group,
which is principally engaged in provision of interior
design services for commercial and residential
properties, as well as fallacies and show flats for
local property developers in Hong Kong. It forms
the basis for auditor to conclude whether the
issue of “Material uncertainty in relation to going
concern basis” can be resolved in the coming
financial year.

Accordingly, the directors of the Company have
prepared the consolidated financial statements on
a going concern basis, with the audit committee
having reviewed and agreed with this position.

Should the Group be unable to achieve a successful
restructuring as mentioned above, or alternatively
under other available options of restructuring, and
therefore be unable to continue its business as a
going concern, adjustments might have to be made
to the carrying amounts of the Group’s assets to
state them at their recoverable amounts, to provide
for any further liabilities which might arise.
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INTRODUCTION AND SCOPE OF
ENVIRONMENTAL, SOCIAL AND
GOVERNANCE (“ESG") REPORT

The Board is pleased to present the ESG report which is
prepared in accordance with Appendix 20 ESG Reporting
Guide (the "ESG Reporting Guide") set out by the Stock
Exchange on GEM Board. The Board has reviewed and
approved of the report and are pleased to present our
performance and progress on ESG for the year ended 31
March 2019.

The ESG report of the Group has been presented in two
subject areas, Environmental and Social and each subject
area will have various aspects to disclose the relevant
policies and the status of compliance with relevant laws
and regulations as addressed by the ESG Reporting
Guide.

The Group understands the importance of ESG report
and is committed to make continuous improvements in
corporate social responsibility into our business in order
to better meet the changing needs of an advancing
society. The ESG report of the Group will present mainly
policies, initiatives and performance. The following will
show the ESG issues that found material for the Group
and the relation to the ESG Reporting Guide:

Relevant ESG issues to

ESG Reporting Guide the Group
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A. Environmental

Air pollutants emissions,
carbon dioxide (“CO,")
emissions and waste

Al Emissions

management
A.2  Use of resources
A.3  Environmental and
natural resources

Resources consumption
Measures in reducing
environmental impact
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Relevant ESG issues to FEEHER

ESG Reporting Guide the Group BiE - HBRERKREES HERES F'ﬁisE

B. Social B e

B.1  Employment Labour practices B1 (&% 85 T &M

B.2  Health and safety  Risk management, B2 EREHELE R EIR - TSR
workplace health and safety e

B.3  Developmentand Employee development and  B.3 & KiFI BB R KA

training training
B.4  Labour standards  Child labour and forced
labor

B.5  Supply chain Supplier management
management

B.6  Product responsibility Product safety and quality

B.7  Anti-corruption Anti-corruption and money

laundering

B.8  Community Community involvement

investment

ABOUT THE GROUP

The Group is principally engaged in trading of metals and
securities. During the year ended 31 March 2019, the
Group has ceased the business of trading of household
products, nephrite, beverage and chartering out of

pleasure vessel.

The corporate social responsibility factors, ESG factors,
have figured ever more prominently in the value
of corporations. A wide variety of sustainability or
non-financial factors can better understand the potential
impact on the valuation of the Company.

The Group follows a sustainable development strategy by
providing the employees with a safe and healthy working
environment as well as training and promoting supply
chain policies and implementing a set of comprehensive
measures for environmental protection.
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Environmental

The Group has maintained a systematic framework
to manage the immediate and long-term
environmental impacts of an organisation’s
products, services and processes.

A.1 Emissions

Air pollutants emissions

The major source of air pollutants emissions
of the Group, including Nitrogen Oxides
("NO,"), Sulphur Oxides ("SO_") and
respiratory suspended particles ("RSP”, also
known as Particulate Matter (“PM")), were
mainly generated from using the motor
vehicle by the management.

During the year ended 31 March 2019, the
consumption of 449 litre of unleaded petrol
leads to the total emissions of NO, SO,
and PM of about 240 g (2018: 1,395 g),
6.6 g (2018: 44 g) and 18 g (2018: 103 q),
respectively. The Group has established policy
to encourage staff to travel a public transport
when there is a need for out of office in order
to reduce the emissions of air pollutants.
Furthermore, during the year ended 31 March
2019, the Group has disposed the motor
vehicle.

CO, emissions

The major source of CO, emissions of the
Group was from the trading business of
the Group of which electricity is used for
maintaining the offices located in Hong Kong
and empowering the offices’ equipment and
computers of the Group.

B

AEBERAZFCERANEREBER - RIEIOR
TR BNE R ERMRRY i.“ °

A1 BB
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AEENTIZZRSAMHIRREBERLR
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KLY B B HEE 9 B4 /22405 (ZF— )\
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During the year ended 31 March 2019,
the direct emission of CO, from the mobile
combustion sources (“Scope 1”), indirect
emission of CO, from purchased electricity
(“Scope 2") and other indirect emissions of
CO, from paper waste disposal and business
travel (“Scope 3") were about 1,215 kg
(2018: 8,098 kg), 3,722 kg (2018: 8,586 kg)
and 3,031 kg (2018: 3,483 kg), respectively.
The Group has established policies for
reducing CO, emissions as follows:

- Restriction to turn off the light and turn
the computer to sleep mode when staff
are out of office for more than half
hours during the luncheon time;

- Encouraging the staff to travel on the
public transport when there is a need
for out of office; and

- Restriction on maintaining proper
room temperature to reduce the
electricity used in the air-conditioning
environment and turning off the
air-conditioners when staff are out of
office during the luncheon time.
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Waste Management

The Group would also produce certain land
waste from the offices located both in Hong
Kong and the PRC when conducting the
business. The major land waste is the paper
used to prepare the shipping and office
documents as well as the packing materials
from the warehouse. The Group has also
established policies to reduce and handle the
land waste as follows:

- Emphasis on the use of recycle paper
when printing the internal documents;

- Encouragement on use of double-sided
printing when printing documents for
external use; and

- Establishment of procedures on
handling waste paper and waste
materials with the priority on i) selling
to recycle merchants; ii) directly disposal
to recycle bins; iii) directly disposal to
regular bins; iv) use third-party merchant
services for the disposal of waste.

The Group has constantly updated with
the local legislation and standards for
environmental protection and assess whether
these legislation and standards are related to
the business of the Group and the Group’s
compliance status of these legislation
and standards. During the year ended
31 March 2019, the Group has complied with
environmental laws and regulations applicable
to the Group’s business.
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A.2 Use of resources A2 BFRFEH

Resources Consumption

The Group is committed to perform regular
assessment in analysing data which aims for
better management in the use of resources.
The resources majorly used by the Group
relates to electricity and gasoline. The Group
has various policies to efficiently use resources
during operations to reduce wastes with an
optimal schedule of trading.

The Group aims to reduce consumption
through targeted efforts by participating in an
energy conservation programme. The Group's
resources consumption for the year ended 31
March 2019 is listed in the table below:

BIRH#E

AEBEB NN BBONMBIBETERFNME - B
EEAMMERERERBN - AEBE T BE
REREREN R UR - AEECRRZBR
B AREBEZBIETARERER - K AK
EEZRHREKRIDIRE

AEE S ERIBS AR %JLLEE%EIE
ZEHRAERE - TRIIMARBEREBE—
—NFZA=T—RLEFEZERERE

Consumption

intensity
Resources Consumption Unit Consumption (per employee)

HERE
& IRE B JH#E (BEES)
Electricity kWh 5,640 256
EW) TR
Paper Copies 28,136 1,279
il 9

Assessment from management will be made
to reduce the environmental impact from
these resources. During the year, the Group
encourage employees to save electricity
consumption through minimizing the number
of air-conditioners used if necessary during
the office hours.
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A.3 Environmental and natural resources

A3 BERRARER

Measures in reducing environmental
impact

According to the Group’s environmental
philosophy, all sub-companies are committed
to trade various products while also ensure
that all business activities impact the
environment positively.

The Group is challenged with unprecedented
energy efficiency and environmental
protection needs. Therefore, energy efficiency
and environmental protections are great
concerns and long-term arduous tasks for the
Group and the society.

Social

B.1 Employment

The Group values its employees as they are
the key to success. It is committed in a good
workplace practice without discrimination and
received equal opportunities for all despite of
age, gender, race, colour, sexual orientation,
disability or marital status. As at 31 March
2019, the Group has 15 (2018: 20) full time
employees.

Gender Profile

E3:1bagiic

B Male
B
Female

ogid

BOBRRRE 2 EHE

REAKEZREFEES  SHEARBEIR
EEZRER RFITRRMAXEESHER
REATTEZE -

REBE G ARE 2 BEIRRE RIRFRE
FHRE - AUt - ERMENRRREZHE
2 AAREESEY S REMERE 2 E -

B.1 EfE

AEBEREET AABRZEARMEUSKIN
2 AEBEBORFIETFEERS 2R
FIIEGEGRA  WARMBARETSKS -
TimEFR MR Bk Be - EEIE - B
RIS - R E—hF=A=+—8"
REBAISE (ZT—N\F :20%) 2BES -

Age Profile
Fiko

Age 21-30
21%E305%
Age 31-40
31E405%

[ Age 41-50
A1ZE505%

W Age 51-60
51%2605%

B Age 61 orabove
61 IA £

14%

27%
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During the year ended 31 March 2019, the
Group compiled with Employment Ordinance
and Mandatory Provident Fund Schemes
Ordinance (Chapter 485 of the Laws of Hong
Kong) and other labour related law and
regulations such as Labour Law of the PRC
(REARKME L)L), Labour Contract
Law of PRC(REARKMBE LB A RDE).

Labour Practices
The Company’s practices and policies with
respect to:

1. Compensation and dismissal

2. Recruitment and promotion

3. Working hours

4. Rest periods

5. Equal opportunity

6.  Diversity

7. Anti-discrimination

8.  Welfare and other benefits

Our employment contract specified the
terms including compensation and dismissal,
working hours, rest periods and other benefits
and welfare for our staff. The Group’s
employee handbook distributed to employees
also highlight important information of
policies on compensation, employee benefits,
rights on termination, business conduct
and leave benefits. The Group also provides
comprehensive medical insurance to employee
which included in-patient and out-patient
benefit.
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B.2

B.3

Health and Safety

Risk management

The Group cares about every employee’
welfare and safety to achieve “zero
accidents” in the workplace with clear
policies. From 1 April 2018 to 31 March
2019, the Group has no record of
work-related fatalities. Creating a healthy and
safe workplace means having an effective
health and safety program and meeting other
basic requirements.

Workplace health and safety

The Group has priority to focus on the
Occupational Health and Safety for the
employees. The Group has fully complied
with relevant occupational safety and health
legislation of Hong Kong, the PRC and
Singapore.

Workplace is equipped with fire and safety
equipment to prevent outbreak of fire and the
validity of the fire facilities have been regularly
checked. During the year ended 31 March
2019, the Group has reported zero work
related injuries.

Development and Training

Employee development and training

The Group encourages its employees
to advance and improve themselves by
pursuing further studies. It has various
training programmes, internal and external,
to fully develop its workforce. Regularly,
staff would be sent to attend continuous
professional training courses such as Tax
Framework, top up courses for Corporate
Law and Governance and Human Resource
Management Certificate Studies. Besides, the
Group will provide financial sponsorship to
employee to attain professional qualifications.

B.2

B.3

BEREZE
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B.4

For all new employees, the Group will be
provided orientation and induction training to
help them to integrate into the new working
environment.

Labour Standards B.4

As a trading company, the employment
standards are the critical things to be
concerned. The Group has strictly complied
with Employment Ordinance.

Child labour and forced labour

Any individuals under legal working age
and individuals without any identification
documents are disqualified from employment.
The Group has committed to protect
the labour rights of staff and established
complaint mechanism for staff to report the
violation for labour right.

Insurance and work security packages:

Hong Kong
i

RERMEEMS  AEEMEHREEE MA
B AE B F AT TERIR -

BIAER|

ER—HESLAR  BTHEUEZHUER - XK
B2 AR E TR IE RS -

BETIREHET
ERRMAATEFRZ AL R EFE TR
SMBERXMFZ AL T EEER - REEK
NRRER T 288N YHBTERREL
BN 21T BRI -

KR THELE2HE:

PRC
Bl

Mandatory Provident Fund (“MPF")
A Ee ((RER])

Medical Insurance

BERRR

Performance Bonus

RIIEAL

Severance Payment/Long Service Payment
BEHE/RERBS®
Maternity/Paternity Leave with Pay
BHER SER

Employment Compensation Insurance

B EMERR

For the year ended 31 March 2019, the
Group did not aware of any non-compliance
regarding all relevant labour standards
though some standards may vary in different
jurisdictions. No violation regarding to the
age of employment and labour dispute has
incurred between the Group and employees.
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B.5

B.6

Supply Chain Management

Supplier Management

The Group also tended to maintain long-term
relationship with its suppliers for ensuring
stable supply of materials or goods. Group's
suppliers are appointed from the approved list
which is reviewed yearly. The approved list of
suppliers is subjected to product quality and
environmental commitment.

Product Responsibility

Product Safety and Quality

The Group puts products and services quality
as our priority. For our trading products in
PRC such as stainless steel wires are subjected
to the Product Quality Law of the PRC
EARKEMBEEMREGEE) which makes the
Group having a responsibility to compensate
for the damage made to the person or
property if the products are defected.

Also, the Group has a confidentiality practices
relating to observe and protect the Business
Practices and Consumer Protection Act
for clients and suppliers’ data protection
and privacy guideline. To protect clients
and suppliers’ data and privacy of client
information, they are kept with confidentiality
and destroyed on a timely basis.

B.5

B.6
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B.7 Anti-Corruption B7 KRES

54

Anti-corruption and Money Laundering

A system with good moral integrity and
anti-corruption mechanism is the cornerstone
for sustainable and healthy development of
the Group. The Group adopted guideline
for reporting violations and any suspicious
transactions which would be notified and
reported to the relevant governing body by
the responsible officer.

The Group has compliance processes to
facilitate combatting the Proceeds of Crime
(Money Laundering) and Terrorist Financing
Act. The Group’s guideline stresses on
no tolerance towards corruption, fraud,
money laundering, bribery and extortion
and has compliance with relevant laws and
regulations.

In addition, the Group has implemented
specific measures to detect and deter money
laundering and the financing of terrorist
activities. For instance,

o Establishing record keeping and client
identification requirements for financial
services providers; and

° Requiring the reporting of suspicious
financial transactions and cross-border
movements of currency.

The Group would frequently provide any
latest update about the relevant regulations
of anti-money laundering and the code of
conduct.
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B.8 Community investment B8 #HERE
Community involvement HESH
The Group has devoted time and effort REERMFERB HEIELE - W —REE
to return to the society as it has always B T2HTFHIRERE  WEHNERZITER
encouraged its employees to take part in MHEZETEE -

supporting environmental protection such as
energy saving initiative and volunteer work for
the community.

In the future, the Group will: REEABRARK :
a) seek opportunities to work with a) SREZRSWESIEsHE N2HEFK
charitable organisations to get involved HEHEREBRETEERER &

in various community programmes and
contribute to the society; and

b)  promote the health of its employees and by RHRDHEEERESEE  UIREH
customers by organising and taking part ETREPEXRERE-

in sports and fitness activities.
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EXECUTIVE DIRECTORS

Ms. Yip Man Yi ("Ms. Yip"), aged 47, is an executive
Director since 14 November 2015, the compliance
officer of the Company since 1 December 2015 and the
Chairman of the Company since 31 December 2015.
Ms. Yip graduated from Seneca College of Applied
Arts and Technology, Toronto, Canada and has over 19
years’ experience in financial market and money market.
Ms. Yip has worked with HSBC Market (Asia) Limited
for Global Markets and company listed on the Main
Board of the Stock Exchange. She was actively involved
in formulating investment strategy and was responsible
for overseeing the management operations of various
investment projects. Ms. Yip also has experience in the
management of listed company at Hong Kong. She was
formerly a chairman and an executive director and a
member of the remuneration committee of Evershine
Group Holdings Limited (formerly known as TLT
Lottotainment Group Limited) (stock code: 8022) from
10 April 2012 to 2 October 2013, a company listed on
the GEM of the Stock Exchange. She was also formerly
a managing director and an executive director of Unity
Investments Holdings Limited (stock code: 913) from 7
October 2013 to 29 November 2013, a company listed
on the Main Board of the Stock Exchange.

Mr. Shiu Chi Tak, Titus (“Mr. Shiu”), aged 37, is
an executive Director since 14 November 2015 and
the authorised representative of the Company since 1
December 2015. Mr. Shiu holds a Master of Science
Degree in Marketing Management from The Hong Kong
Polytechnic University. He has practical experiences
in corporate finance projects for listed companies in
Hong Kong including corporate advisories, mergers and
acquisitions and fund raising activities.

Ms. Hung Wai Man (“Ms. Hung”), aged 34, is the
company secretary and authorised representative of the
Company since 30 June 2016 and an executive Director
since 7 November 2018. Ms. Hung obtained a bachelor’s
degree in business administration from The Hong Kong
University of Science and Technology in November 2007.
She is a member of Hong Kong Institute of Certified
Public Accountants and has practical experience in
auditing and accounting practice and handling corporate
governance matters for listed companies.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Dr. Wan Ho Yuen, Terence (“Dr. Wan"), aged 52,
is an independent non-executive Director since 14
November 2015 and a member of the Audit Committee,
Remuneration Committee and Nomination Committee
since 31 December 2015. Dr. Wan was designated as
the chairman of the Audit Committee on 27 July 2016.
Dr. Wan is currently the director of an accounting firm
based in Hong Kong. Dr. Wan is currently an independent
non-executive director of Tai Shing International
(Holdings) Limited, a company listed on the GEM
(stock code: 8103) since 31 December 2015 and is an
independent non-executive director of Goal Rise Logistics
(China) Holdings Limited, a company listed on the GEM
(stock code: 8457) since 26 September 2017. Dr. Wan
was formerly an independent non-executive director of
China National Culture Group Limited (formerly known
as China Railsmedia Corporation Limited) (stock code:
745) from 17 January 2014 to 9 April 2015, a company
listed on the Main Board of the Stock Exchange. Dr.
Wan obtained a bachelor of law degree from Tsing Hua
University, the PRC in January 2004; and a doctorate
degree of philosophy in business administration from
Bulacan State University, Philippines in May 2006. Dr.
Wan is a Certified Public Accountant (Practicing) of Hong
Kong Institute of Certified Public Accountants. Dr. Wan
has over 10 years of experiences in taxation advisory,
business management and accounting with several
professional accounting firms and companies.

Mr. Li Kwok Chu (“Mr. Li"), aged 63, is an independent
non-executive Director, the chairman of the Nomination
Committee and a member of the Audit Committee
and the Remuneration Committee since 31 December
2015. Mr. Li was designated as the chairman of the
Remuneration Committee on 26 July 2016. Mr. Li is a
chairman and chief executive officer of Pakco Group and
he has rich experience in administration and management
field. Prior to Mr. Li joining Pakco Group, he was the
managing director of Pakco Security (HK) Limited. He
was formerly an independent non-executive director of
Evershine Group Holdings Limited (formerly known as
TLT Lottotainment Group Limited) (stock code: 8022), a
company listed on the GEM of the Stock Exchange for the
period from 16 March 2012 to 31 October 2013.
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Mr. Lau Shu Yan (“Mr. Lau”), aged 37, is an
independent non-executive Director and a member
of each of the Audit Committee, the Remuneration
Committee and the Nomination Committee since 31
December 2015. Mr. Lau is currently a partner of an
audit firm. He had previously worked in an international
accounting firm and has over 10 years of experience
in finance, auditing and accounting fields. Mr. Lau
graduated from the University of Newcastle upon
Tyne, United Kingdom with a Bachelor of Arts degree
majoring in accounting and financial Analysis. He is a
certified public accountant of the Hong Kong Institute
of Certified Public Accountants and a fellow member
of the Association of Chartered Certified Accountants.
Mr. Lau is currently an independent non-executive
director, chairman of the audit committee and member of
the remuneration committee of Perfectech International
Holdings Limited (stock code: 765) and an independent
non-executive director and the chairman of the audit
committee of Daohe Global Group Limited (Stock Code:
915), the issued shares of both companies are listed on
the Main Board of the Stock Exchange. He is also an
independent non-executive director and the chairman
of the nomination committee of JEYITBAZE RER
KR EBR2AE (Shenzhen Mingwah Aohan High
Technology Corporation Limited) (Stock Code: 8301),
the issued shares of which is listed on the GEM of the
Stock Exchange. Mr. Lau was formerly an independent
non-executive director of Evershine Group Holdings
Limited (formerly known as TLT Lottotainment Group
Limited) (stock code: 8022) from 11 July 2012 to 16
January 2014, the issued shares of which are listed on the
GEM of the Stock Exchange.
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DIRECTORS’ REPORT

The Directors present their annual report together with
the audited consolidated financial statements of the
Company for the year ended 31 March 2019.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The
activities of its major subsidiaries are set out in note 41 to
the consolidated financial statements.

SEGMENT INFORMATION

An analysis of the principal activities and geographical
locations of operations of the Group for the year ended
31 March 2019 are set out in note 8 to the consolidated
financial statements.

RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 March
2019 are set out in the consolidated statement of profit
or loss and other comprehensive income on pages 79 to
80.

The Directors do not recommend the payment of a
dividend for the year ended 31 March 2019 (2018: Nil).

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities
of the Group for the last five financial years is set out on
pages 81 to 82.

MAJOR SUBSIDIARIES

Particulars of major subsidiaries of the Group are set out
in note 41 to the consolidated financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment
of the Group during the year are set out in note 20 to the
consolidated financial statements.

SHARE CAPITAL

Details of movements in the share capital of the Company
during the year are set out in note 33 to the consolidated
financial statements.
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RESERVES

Movements in the reserves of the Group and the
Company during the year are set out in the Consolidated
Statement of Changes in Equity and note 39 to the
consolidated financial statements respectively.

The Company had no reserves available for distribution
to shareholders of the Company as at 31 March 2019
(2018: Nil).

BUSINESS REVIEW AND PROSPECT

A fair review and prospect of the business of the
Group as well as discussion and analysis of the Group's
performance during the year and the material factors
underlying its financial performance and financial position
can be found in the “Management Discussion and
Analysis” set out on pages 4 to 19 of this annual report
respectively.

PRINCIPAL RISKS AND UNCERTAINTIES

The Group’s financial condition, results of operations,
businesses and prospects would be affected by a number
of risks and uncertainties including market risk, credit
risk, and liquidity risk. The risk management policies
and practices of the Group are shown in note 6 to the
consolidated financial statements.

ENVIRONMENTAL POLICIES AND
PERFORMANCE

The Group commits to the long-term sustainability of
environment and communities in which it operates.
Acting in an environmentally responsible manner, the
Group endeavours to comply with laws and regulations
regarding environmental protection and adopt effective
measures to achieve efficient use of resources, energy
saving and waste reduction.

The Group also commits to the principle and practice
of recycling and reducing. To help conserving the
environment, it implements green office practices such
as re-deployment of office furniture as far as possible,
encouraging use of recycled paper for printing and
copying, double-sided printing and copying, reducing
energy consumption by switching off idle lightings,
air-conditioning and electrical appliances.
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COMPLIANCE WITH THE RELEVANT LAWS
AND REGULATIONS

As far as the Board is aware, the Group has complied in
material respects with the relevant laws and regulations
that have a significant impact on the business and
operations of the Group. During the year, there was no
material breach of or non-compliance with the applicable
laws and regulations by the Group.

RELATIONSHIP WITH SUPPLIERS,
CUSTOMERS AND OTHER STAKEHOLDERS

The Group understands the importance of maintaining a
good relationship with its suppliers, customers and other
stakeholders to meet its immediate and long-term goals.

During the year, there were no material and significant
dispute between the Group and its suppliers, customers
and/or other stakeholders.

PERMITTED INDEMNITY

Pursuant to the memorandum and Articles of Association
of the Company and the applicable laws and regulations,
every Director shall be indemnified and secured harmless
out of the assets and profits of the Company against all
actions, costs, charges, losses, damages and expenses
which they or any of them may incur or sustain in the
execution of their duties in their offices. Such permitted
indemnity provision has been in force throughout the
year. The Company has arranged appropriate Directors’
and officers’ liability insurance coverage for the Directors
and officers of the Group.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under
the Articles of Association of the Company, or the laws
of Cayman Islands, which would oblige the Company
to offer new shares on a pro-rata basis to existing
shareholders of the Company.
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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'’S LISTED SECURITIES

The Company has not redeemed any of its listed securities
during the year ended 31 March 2019. Neither the
Company nor any of its subsidiaries has purchased or sold
any of the Company’s listed securities during the year
ended 31 March 2019.

RETIREMENT SCHEME

The Group operates a Mandatory Provident Fund Scheme
("MPF Scheme”) under the Hong Kong Mandatory
Provident Fund Schemes Ordinance (Chapter 485 laws
of Hong Kong) for employees employed under the
jurisdiction of the Hong Kong Employment Ordinance
(Chapter 57 laws of Hong Kong). The MPF Scheme is
a defined contribution retirement scheme administered
by independent trustees. Under the MPF Scheme, each
of the employer and employee are required to make
contributions of 5% of the employees’ relevant income to
the scheme, subject to a cap of monthly relevant income
of HK$30,000. Contributions made to the scheme are
vested immediately.

The employees of the subsidiaries of the Group in the
PRC participate in the retirement schemes operated
by the local authorities. The subsidiaries are required
to contribute a certain percentage of salaries to these
schemes to pay the benefits. The only obligation of
the Group in respect to these schemes is the required
contributions under the schemes.

For the year ended 31 March 2019, the Group's total
contributions to the retirement schemes charged in the
consolidated statement of profit or loss amounted to
approximately HK$139,000 (2018: HK$172,000).
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MAJOR CUSTOMERS AND SUPPLIERS

During the year ended 31 March 2019, the aggregate
sales attributable to the Group’s five largest customers
accounted for approximately 89% (2018: 89%) of the
Group's total sales and the sales attributable to the
Group's largest customer accounted for approximately
30% (2018: 53%) of the Group’s total sales. During the
year ended 31 March 2019, the aggregate purchases
attributable to the Group’s five largest suppliers
accounted for approximately 95% (2018: 90%) of the
Group’s total purchases and the purchases attributable to
the Group’s largest supplier accounted for approximately
33% (2018: 46%) of the Group's total purchases.

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

DIRECTORS

The Directors during the year and up to the date of this
report were:

Executive Directors

Ms. Yip Man Yi
Mr. Shiu Chi Tak, Titus
Ms. Hung Wai Man (appointed on 7 November 2018)

Independent Non-executive Directors

Dr. Wan Ho Yuen, Terence
Mr. Li Kwok Chu
Mr. Lau Shu Yan

Pursuant to Article 99 of the Articles of Association
applicable at the relevant time of appointment, Ms. Hung
Wai Man shall retire at such forthcoming annual general
meeting of the Company and, being eligible, will offer
herself for re-election.

Pursuant to Article 116 of the Articles of Association,
Ms. Yip Man Yi, Dr. Wan Ho Yuen, Terence, Mr. Li Kwok
Chu and Mr. Lau Shu Yan shall retire from office by
rotation at such forthcoming annual general meeting of
the Company and being eligible, to offer themselves for
re-election at the annual general meeting.
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DIRECTORS’ SERVICE CONTRACTS

All of the current executive Directors have not entered
into any service contract with the Company and are
not appointed for a specific term, but all are subject to
retirement by rotation and re-election provisions in the
Articles of Association.

Each of the current independent non-executive Directors
have entered into a service contract with the Company
with no fixed term. Such service contracts will be
automatically renewable for successive terms unless
terminated by either party by one month’s written notice
to the other party. They are also subject to rotation and
re-election provisions in the Articles of Association.

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

DIRECTORS’ BIOGRAPHIES

Biographical details of the Directors of the Group are set
out on pages 56 to 58 of this annual report.

CHANGE OF DIRECTORS’ INFORMATION

Pursuant to Rule 17.50A(1) of the GEM Listing Rules,
upon specific enquiry by the Company and following
confirmations from the Directors, there are some
changes in the information of the Directors required to
be disclosed subsequent to the date of the Company’s

interim report 2018/19.

Ms. Hung Wai Man was appointed as an executive
Director with effect from 7 November 2018.
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EMOLUMENTS OF DIRECTORS AND FIVE
HIGHEST PAID INDIVIDUALS

Details of the emoluments of the Directors and the five
highest paid individuals of the Group are set out in note
15 to the consolidated financial statements.

EMOLUMENT POLICY

In order to attract and retain high quality staff and to
enable smooth operation within the Group, the Group
offers competitive remuneration packages (with reference
to market conditions and individual’'s and the Group’s
performance). The remuneration packages are subject to
review on a regular basis.

The emoluments of the Directors are reviewed by
the remuneration committee of the Company,
having regard to the Company’s operating results,
market competitiveness, individual performance and
achievement, and approved by the Board.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in note 16 to the consolidated financial
statements, there were no contracts of significance in
relation to the Group's business to which the Company or
any of its subsidiaries was a party and in which a Director
had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the
year.
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INDEPENDENCE CONFIRMATION

The Company has received annual confirmation of
independence pursuant to Rule 5.09 of the GEM Listing
Rules from each of the independent non-executive
Directors, namely Dr. Wan Ho Yuen, Terence, Mr. Li
Kwok Chu and Mr. Lau Shu Yan, and as at the date of
this report considers them to be independent.

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND/OR SHORT POSITIONS
IN SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 31 March 2019, there are no interest and/or
short positions of the Directors and the chief executives
of the Company in the Shares, underlying shares
and debentures of the Company and its associated
corporations that (i) were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the Securities and Futures Ordinance
(the "SFO") (including interests and short positions which
they were taken or deemed to have under such provisions
of the SFO); or (ii) were required, pursuant to Section
352 of the SFO, to be entered in the register referred to
therein; or (iii) were required, pursuant to Rule 5.46 of
the GEM Listing Rules, to be notified to the Company and
the Stock Exchange.
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INTERESTS AND/OR SHORT POSITIONS
OF SUBSTANTIAL SHAREHOLDERS
DISCLOSABLE UNDER THE SFO

As at 31 March 2019, so far as the Directors are aware,
the following person (other than Directors and chief
executives of the Company) had an interest and/or
a short position in the shares or underlying shares in
respect of equity derivatives of the Company that has
to be disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO and as recorded
in the register required to be kept under section 336 of
the SFO (including interests and/or short positions which
they were taken or deemed to have under such provisions
of the SFO):

Long and/or short positions in shares of the
Company

Name of Shareholder

Number of shares
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Approximate
percentage of

shareholding Capacity

R A 5 EE BHERES2E BB

Yeung Wing Yee 846,760,000 24.79 Beneficial owner

EEES 846,760,000 24.79 EEERA A
Save as disclosed above, as at 31 March 2019, the M ENXFIBEEN  R_T—NE=A=+—08  #&EF

Company has not been notified by any other person
(other than any Directors or chief executives of the
Company) who had an interest and/or a short position
in the shares, underlying shares or debentures of the
Company as recorded in the register required to be kept
pursuant to Section 336 to the SFO.

MEMAL (RARFMEFNEZHZSITERABRIN MG
ARRRERARR RS  HEAROHERIHHEET
ARIBEE S KRG GAIFE3B6GRATHFE 2 Btz Em
R/HIER -

ETCEZRARALDT 201819 F F R

67/



68

DIRECTORS' REPORT
2 TR T

DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Save as disclosed in note 16 to the consolidated
financial statements and the sections “Directors’ and
chief executives’ interests and/or short positions in the
shares and underlying shares or debentures” above, at
no time during the year was the Company, or any of
its subsidiaries, or any of its fellow subsidiaries, a party
to any arrangement to enable the Directors or chief
executives of the Company or their respective associates
(as defined in the GEM Listing Rules) to have any right
to subscribe for securities of the Company or any of
its associated corporations as defined in the SFO or
to acquire benefits by means of acquisition of shares
in, or debentures of, the Company or any other body
corporate.

CONNECTED TRANSACTIONS

Details of the related party transaction disclosed in note
38 to the consolidated financial statements for the year
ended 31 March 2019 constituted connected transactions
as defined in Chapter 20 of the GEM Listing Rules. Saved
as disclosed therein, there was no other transaction which
would need to be disclosed as connected transactions in
compliance with the disclosure requirements in Chapter
20 of the GEM Listing Rules.

The Directors consider that the above transaction of the
Group was incurred under normal commercial terms and
in the ordinary and usual course of business, and the
terms are fair and reasonable and in the interests of the
shareholders of the Company as a whole.
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DIRECTORS' REPORT
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EVENTS AFTER THE REPORTING PERIOD

Details of significant events occurring after the reporting
date are set out in note 41 to the consolidated financial
statements.

MANAGEMENT CONTRACT

No contracts concerning the management or
administration of the whole or any substantial part of the
business were entered into or in existence during the year
ended 31 March 2019.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

None of the Directors or any of their associates (as
defined in the GEM Listing Rules), is or was interested
in any business apart from the Group’s business, that of
the Company competes or competed or is or was likely
to compete, either directly or indirectly, with the Group’s
business at any time during the year ended 31 March
2019 and up to and including the date of this report.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the Directors as
at the date of this report, the Company has maintained
sufficient public float as required under the GEM Listing
Rules.

CORPORATE GOVERNANCE

Information on the Company’s Corporate Governance
Practices are set out in the Corporate Governance Report
on pages 20 to 42 of this annual report.
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AUDITOR

Elite Partners will retire at the forthcoming annual
general meeting of the Company and, being eligible,
offer themselves for re-appointment. A resolution for
the re-appointment of Elite Partners as auditor of the
Company will be proposed at the forthcoming annual
general meeting of the Company.

By Order of the Board

Yip Man Yi
Chairman

Hong Kong
14 June 2019
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INDEPENDENT AUDITOR'S REPORT

BB EN R

elite
< partners

CERTIFIED PUBLIC ACCOUNTANTS

TO THE MEMBERS OF
UNION ASIA ENTERPRISE HOLDINGS LIMITED
(Incorporated in the Cayman Islands with limited liability)

DISCLAIMER OF OPINION

We were engaged to audit the consolidated financial
statements of Union Asia Enterprise Holdings Limited
(the “Company”) and its subsidiaries (collectively
referred to as the “Group”) set out on pages 79 to 210,
which comprise the consolidated statement of financial
position as at 31 March 2019, and the consolidated
statement of profit or loss and other comprehensive
income, the consolidated statement of changes in
equity and the consolidated statement of cash flows
for the year then ended, and notes to the consolidated
financial statements, including a summary of significant
accounting policies.

We do not express an opinion on the consolidated
financial statements of the Group. Because of the
significance of the matters described in the Basis for
Disclaimer of Opinion section of our audited report, we
have not been able to obtain sufficient appropriate audit
evidence to provide a basis for an audit opinion on these
consolidated financial statements. In all other respects, in
our opinion, the consolidated financial statements have
been properly prepared in compliance with the disclosure
requirements of the Hong Kong Companies Ordinance.
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BASIS FOR DISCLAIMER OF OPINION

(a) Opening balances and comparative

information

As detailed in our auditor’'s report on the
consolidated financial statements of the Group
for the year ended 31 March 2018, dated 1 June
2018, we expressed a disclaimer opinion on the
consolidated statements of financial position as at
31 March 2018, and the consolidated statement
of profit or loss and other comprehensive income,
the consolidated statement of changes in equity
and the consolidated statement of cash flows for
the year then ended due to various limitations in
evidence available to us in relation to the matters
described in (i) and in paragraphs (b) and (c) below.

(i) Deconsolidation of subsidiaries

During the year ended 31 March 2017, the
Group was unable to locate complete set of
books and records of two of its subsidiaries,
ie. ERREREGLR)AREAELT and &
EINZEEE (L) AR AT ("Deconsolidated
Subsidiaries”). In the opinion of the Board of
Directors of the Company, the controls over
the Deconsolidated Subsidiaries were lost.
Accordingly, the financial performance and
the assets and liabilities of the Deconsolidated
Subsidiaries had been de-consolidated from
the consolidated financial statements of the
Group with effective from 31 March 2017.

During the year ended 31 March 2018, the
Group was still unable to locate the complete
to locate complete set of books and records
of Deconsolidated Subsidiaries.
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INDEPENDENT AUDITOR'S REPORT

BB
Given the circumstances described above, as EREMER(MEMNEBEE=ZE—N\F=1
detailed in our auditor’s report for the year =T —BUEFEZZEAMREHMEFM) - B
ended 31 March 2018, the scope of our audit EZTENEHERR -

work was limited.

Any adjustments found to be necessary in respect MEXOPTtEE MR N ERBA e —
of the matter described in (i) above might have a TZ-NFZA=+T—HZBEEUBKLE  kEE
significant effect on the consolidated statements ZE-NEF=ZA=TRAILFEZEEBERERHM
of financial position as at 31 March 2018, and the FHBAK GeRaEHREGAHERERE
consolidated statements of profit or loss, profit or EEAFE  ANAEFERNTFEHTHZERE
loss and other comprehensive income, changes in PRSI TR AT L1 -

equity and cash flows for the year ended 31 March
2018 and hence may affect the comparability of the
current year's figures and the corresponding figures
in these statements.

BETOXBERARAD20819FF% /3
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(b) Misuse of Company funds from disposal

of leasehold property

During the year ended 31 March 2017, Evotech
(Asia) Pte. Limited (“Evotech”), an indirect wholly
owned subsidiary of the Company entered into
an agreement with Jurong Town Corporation
("JTC") of the Singapore government, without
the knowledge, consent or approval by the Board
of Directors of the Company, to surrender a
leasehold property to JTC at the consideration of
Singapore dollar (“S$") 5,620,000 (equivalent of
approximately HK$32,232,000) excluding goods
and services tax in Singapore (“Transaction”).
To the best knowledge of the Directors, the
net proceeds received from the Transaction
("Proceeds”) were used for (i) settlement of
bank borrowing of Evotech of approximately
S$$1,362,000 (equivalent to approximately
HK$7,700,000); (ii) fund transfer to Kesterion
Investment Limited, a former substantial
shareholder of the Company of approximately
US$570,000 and S$1,600,000 (equivalent to
approximately HK$13,399,000); (iii) fund transfers
to Koh Tat Lee, a former director of the Company
and two independent third parties namely Yao Jun
and Yew Eng Piow, of approximately US$500,000
and S$685,000 (equivalent to approximately
HK$7,677,000) ((ii) to (iii) referred to as the “Fund
Transfers”) and the remaining balance of the
Proceeds were used as working capital of the
Group.

During the year ended 31 March 2018, these
limitation was unresolved and our audit opinion on
the consolidated financial statements of the Group
for the year ended 31 March 2018 was disclaimed
accordingly.

During the year ended 31 March 2019, the formal
judgement was released by the trial judge who
ruled in favour of Evotech against Mr. Koh and Lily
Bey jointly and severally in the total sum claimed
by Evotech with interests running on each of these
sums.
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Under this circumstance, the directors of the
Company considered that the Company has the
right to recover the Fund Transfer together with
the interest and consequentially, the amounts of
approximately HK$23,758,000 has been accounted
for as other receivables in the consolidated
statement of financial position as at 31 March
2019.

However, we have not been provided with
sufficient appropriate audit evidence to satisfy
ourselves that the recoverability for the balances
of these other receivables of approximately
HK$23,758,000 as at 31 March 2019 were free
from material misstatements. Any adjustments
that might have been found necessary will have an
effect on the consolidated statement of financial
position as at 31 March 2019, and consequently
financial performance and cash flows of the Group
for the year ended 31 March 2019 and the related
disclosures thereof in the consolidated financial
statements.

FRIBERT - BRRNESRA BE/rBREKE
BoErsERFE - Bt - ©£%%923,758,000%8 T2
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(c)

Material uncertainty in relation to going
concern basis

We draw attention to note 2 in the consolidated
financial statements of the Group which indicates
that the Group incurred a loss for the year of
approximately HK$79,814,000 during the year
ended 31 March 2019. As at the same date, the
Group incurred net current liabilities and net
liabilities of approximately HK$130,546,000 and
approximately HK$489,977,000 respectively. These
conditions indicate the existence of a material
uncertainty that may cast significant doubt on the
Group’s ability to continue as a going concern.

In forming our opinion, we have considered the
disclosures made in note 2 to the consolidated
financial statements which explains that a proposal
for resumption of trading in the Company’s
shares and the restructuring of the Group has
been submitted to The Stock Exchange of Hong
Kong Limited to pursue a restructuring of the
Company. The consolidated financial statements
have been prepared on a going concern basis on
the assumption that the proposed restructuring
of the Group will be successfully completed, and
that, following the restructuring, the Group will
continue to meet in full its financial obligations
as they fall due in the foreseeable future. The
consolidated financial statements do not include
any adjustments that would result from a failure to
complete the restructuring. In view of the extent of
the uncertainty relating to the completion of the
restructuring, we disclaim our opinion in respect
of the material uncertainty relating to the going
concern basis.
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RESPONSIBILITIES OF DIRECTORS AND THOSE
CHARGED WITH GOVERNANCE FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

In preparing the consolidated financial statements, the
directors of the Company are responsible for assessing
the Group's ability to continue as a going concern,
disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless
the directors of the Company either intend to liquidate
the Group or to cease operations, or have no realistic
alternative but to do so.

Those charged with governance are responsible for
overseeing the Group’s financial reporting process.
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AUDITOR’S RESPONSIBILITIES FOR THE
AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS

Our responsibility is to conduct an audit of the Group's
consolidated financial statements in accordance with
Hong Kong Standards on Auditing (“HKSAs") issued
by the HKICPA and to issue an auditor’s report. We
do not assume responsibility towards or accept liability
to any other person for the contents of this report.
However, because of the matters described in the Basis
for Disclaimer of Opinion section of our report, we were
not able to obtain sufficient appropriate audit evidence to
provide a basis for an audit opinion on these consolidated
financial statements.

We are independent of the Group in accordance with
the HKICPA’s Code of Ethics for Professional Accountants
(the “Code”), and we have fulfilled our other ethical
responsibilities in accordance with the Code.

The engagement partner on the audit resulting in the
independent auditor’s report is Yip Kai Yin with Practising
Certificate number P05131.

Elite Partners CPA Limited
Certified Public Accountants

10/F, 8 Observatory Road,
Tsim Sha Tsui, Kowloon,
Hong Kong

14 June 2019
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
e Em A EMEERAR

For the year ended 31 March 2019
HE-F—NF=H=1—HIFFE

Notes 2019 2018
gz —E-hHF —E-NF
HK$'000 HK$'000
TET T
Continuing operations BELSEEE
Turnover - 9 38,069 57,429
Revenue e 9 35,837 40,791
Cost of sales $HE KA (34,794) (39,633)
Gross profit ER 1,043 1,158
Administrative expenses THHAX (19,544) (24,521)
Other income H b U A 10 59 129
Other gains and losses Hibezs g1 11 (14,053) 12,065
Loss from operations KEBBR (32,495) (11,169)
Finance costs B 76 Al 2R 12 (61,233) (53,605)
Loss before tax BRBLATE B (93,728) (64,774)
Income tax (expense)/credit Frisf (AX) e 13 (64) 1,946
Loss for the year from BEREEBZFRER
continuing operations 14 (93,792) (62,828)
Discontinued operations ERIEEEEK
Profit/(loss) for the year from B IMEBERE 2 FREHN,
discontinued operations (E18) 17 13,978 (13,264)
Loss for the year and FRARKAREE ABMLESR
attributable to owners
of the Company (79,814) (76,092)
Other comprehensive income BRHZEMEEEA :
after tax:
Item that may be reclassified to  AJEEF B R 8 2 H A -
profit or loss:
Exchange differences on BRENBIEBEECELEZHE
translating foreign operations (527) 5,049
Other comprehensive FREME2E X)) WA -
(expenses)/income for the MNERBIE
year, net of tax (527) 5,049
Total comprehensive FRE2EAXAE
expenses for the year (80,341) (71,043)
The accompanying notes form an integral part of these  BEMiMiTE AUt SR A M SRR Z AR D -

consolidated financial statements.
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

fraBam MAMEmRAK
For the year ended 31 March 2019

HE-F-NE=A=+—FILFE

Notes 2019 2018
B 5 —E-NF —E-)N\F
HK Cents HK Cents
A (L
Loss per share ERERE 19
From continuing and REBEROCKRLEREEK
discontinued operations
Basic HAK (2.34) (2.23)
Diluted g N/ATE A N/AAT 3
From continuing operations HREZFEEEER
Basic BN (2.75) (1.84)
Diluted e N/ATE A N/AZ i A

The accompanying notes form an integral part of these

consolidated financial statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

srE B ER
At 31 March 2019
R-FE—NF=ZA=1—H

As at As at
31 March 31 March
Notes 2019 2018
RZE—HNE RZZE—N\F
B 5 =A=+—H8H =ZA=+—H
HK$'000 HK$'000
THET AT

Non-current assets ERBEE
Property, plant and equipment ME - BEKMK 20 76 22,497
Investment properties KEME 21 - 22,674
Goodwill EES 22 - 10,137
Total non-current assets FRBEEHLTE 76 55,308
Current assets REBEE
Inventories N 23 2,811 2,674
Trade and other receivables B 5 K& E b e Uq 8 24 35,604 40,029
Financial assets at fair value BBBEEATE

through profit or loss HECEmEE 25 14,989 21,344
Bank and cash balances RITMIR € 8 26 599 2,856
Total current assets RBEE#T 54,003 66,903
TOTAL ASSETS EEHAE 54,079 122,211
Current liabilities REBEE
Trade and other payables B REMENTIE 27 34,509 72,149
Bank and other borrowings HRIT R EAIER 28 119,084 113,558
Current tax liabilities BNERFR B B & 640 848
Promissory notes HHEE 30 30,316 -
Total current liabilities REBAERE 184,549 186,555
NET CURRENT LIABILITIES REBEETEE (130,546) (119,652)
TOTAL ASSETS LESS EEHAER

CURRENT LIABILITIES nEEE (130,470) (64,344)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

RE IR R
At 31 March 2019
R-ZFE—NF=ZH=+—H

As at As at
31 March 31 March
Notes 2019 2018
R-ZE—NE RZZE-NEF
B 5 =A=+t—8B =ZA=+—H
HK$'000 HK$'000
THET AT
Non-current liabilities kRBERE
Convertible bonds Al RgE & 29 336,245 293,313
Promissory notes AR =R 30 - 27,737
Corporate bonds NAEFHF 31 23,262 22,000
Deferred tax liabilities EERTEEE 32 = 2,637
Total non-current liabilities ERBEEEER 359,507 345,687
NET LIABILITIES EEFE (489,977) (410,031)
EQUITY s
Equity attributable to VAN/NEIEZ FS N
owners of the Company B R =
Share capital A% ZX 33 273,216 273,216
Reserves 1 34 (763,193) (682,594)
(489,977) (409,378)
Non-controlling interests JEIm PR R S - (653)
Total equity EREE (489,977) (410,031)

N

EIOEER2I0EIE v R BHREEN _E—1F
SATHBEBREESHERRRERE  WETIESERE
2

The consolidated financial statements on pages 79 to

H#

210 were approved and authorised for issue by the
Board of Directors on 14 June 2019 and were signed
on its behalf by:

3l

YIP Man Yi SHIU Chi Tak, Titus
E8H% BER/
Director Director

3 EFE
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

GAERERE

For the year ended 31 March 2019
HE-F—NF=H=1—HIFFE

Attributable to equity shareholders of the Company

ADRREREARL
Foreign  Convertible
currency bonds Non-
Share Share translation equity  Accumulated controlling Total
capital premium reserve Teserves losses Total interest Equity
TER
e 5 F2R
B&  RBEE  EXRE  BERE  ZHEE ] B ERAE
HK$000 HK$000 HK$000 HKS'000 HK$000 HK$000 HK$'000 HK$'000
Tir T Tin TEL Tin T Tin TEL
At 1 April 2017 RZZ-+ERA-A 213,16 3,661,406 (3416) 141439 (4410,980) (338,339) (10442) (348777)
Total comprehensive incomefloss) for the year FERENN/(BE) 28 - - 5,049 - (76,002) 1,083) - (71,083)
Deregistration of subsidiaries R - - - - - - 9,789 9,789
At 31 March 2018 R=F-\¥=A=1-8 213,16 3,661,406 1633 141439 (4487070 (409,378) (653) (410,031)
Effect on inital application of ERRERAMESLED
HKFRS 9 (Note 3) g9 72 (M) - - - - (260) (260) - (260)
Adjusted balance as at 1 Apri 2018 RZE-\FMA-H
LS M6 3661406 1633 W9 (4481330 (409638) (63 #1029
Total comprehensive oss for the year ERREERLE - - (525) - (19814) (80,339) - (80,339)
Disposal of subsidiaries HEWBAA - - - - - - 653 653
At 31 March 2019 RZT-NE=A=1-8 113,16 3,661,406 1,108 141439 (4567,146) (489977) - (489.977)
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CONSOLIDATED STATEMENT OF CASH FLOWS

==
meiRe //ILE%%
For the year ended 31 March 2019

BE-—F—NEZA=+—HIEE

2019 2018
ZE-NE —T-N\F
HK$'000 HK$'000
TET FAET
CASH FLOWS FROM OPERATING ACTIVITIES ~ E&%(BHREREHKE
Profit before tax BR %0 A A
Continuing operations SEICEET (93,728) (64,774)
Discontinued operations REIIEEE 13,978 (13,264)
(79,750) (78,038)
Adjustments for: BATHEELRE:
Finance costs B &R 61,776 54,398
Interest income FBWA - (19)
Depreciation e 1,006 1,710
Allowance for obsolete inventory BEFERE - 2,190
Impairment loss on trade receivables g S RNFIEREREE 4,060 -
Loss on disposal of property, plant and equipment HEWE  BE L& EZEE 7,833 -
Fair value loss/(gain) on financial assets BRBREATENECCHEE
at fair value through profit or loss ZAFEESR/ (W) 5119 (12,502)
(Gain)/loss on disposal of financial assets HEBREREATEMELZ
at fair value through profit or loss SREEL W)/ BE (1,002) 4,805
Fair value loss on investment properties REWME 7 N TEER - 8,320
Impairment loss on goodwill BEREER 10,137 -
Gain on disposal of subsidiaries S R A 2 U (30,212) -
Deregistration of subsidiaries BB AR (21) 9,789
Written off of property, plant and equipment s - WERRE = 1,172
Operating loss before working capital changes BEESEBIKEER (21,054) (8,175)
Increase in inventories T?iéii jill (2,080) (1,202)
(Increase)/decrease in trade and other receivables T H A FE U 0B (38 )/ (31,352) 59
Increase/(decrease) in trade and other payables ‘é’%&ﬁ\ﬂﬁﬁg TFIEE N, (R ) 42,608 (2,908)
Cash used in operations REFBRARS (11,878) (12,226)
Net proceeds from disposal HEBBEREATEFE
of financial assets at fair value though JERMEE
profit or loss ZIETIETEE 2,238 16,638
Purchase of financial assets at fair value FEABERRATENEZ
through profit or loss PREE = (1,046)
Income tax paid [RE:GiREy (272) (368)
Net cash (used in)/generated from KEEE (TR, FIEReFE
operating activities (9.912) 2,998
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CONSOLIDATED STATEMENT OF CASH FLOWS

mERETRER
For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

2019 2018
—E-hE —E-N\F
HK$'000 HK$'000
FET FET
CASH FLOWS FROM INVESTING ACTIVITIES RETHHBALRE
Interest received BUFIS = 19
Proceeds from disposal of subsidiaries HEMB AT ZFIERAE 671 -
Proceeds from disposal of property, HEME  BEX
plant and equipment FEBEEFE 5,046 -
Net cash generated from investing activities = REEBHBREFHE 5,717 19
CASH FLOWS FROM FINANCING ACTIVITIES RETHRERLRE
Net proceeds from bank and other borrowings FITREMETRAERETFE 9,745 5,175
Interest paid SR (7,800) (7,831)
Net cash generated from/(used in) mETEME /(TR BEE
financing activities BE 1,945 (2,656)
NET (DECREASE)/INCREASE IN CASH AND CASH B4&REB&ZEY (D) & mEE
EQUIVALENTS (2,250) 361
Effect of foreign exchange rate changes INESTE R B B 2 (7) 186
CASH AND CASH EQUIVALENTS AT 1 APRIL RUA—-RAZEBEER
ReEEY 2,856 2,309
CASH AND CASH EQUIVALENTS AT 31 MARCH R=BA=+—-BzH%R
BeLEY 599 2,856
ANALYSIS OF CASH AND CASH EQUIVALENTS BRERRLSEYIH
Bank and cash balances RITRAEEH 599 2,856
599 2,856
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

4= A

e RN

For the year ended 31 March 2019
BE-—F—NF=H=1+—HIFE

1.

GENERAL INFORMATION

Union Asia Enterprise Holdings Limited (“the
Company”) was incorporated in the Cayman Islands
with limited liability. The address of its registered
office is P.O. Box 309, Ugland House, Grand
Cayman, KYI-1104, Cayman Islands. The address
of its principal place of business is Unit A, 29/F.,
CKK Commercial Centre, 289-295 Hennessy Road,
Wanchai, Hong Kong. The Company’s shares are
listed on the Growth Enterprise Market (“GEM")
of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”).

The Company is an investment holding company.
The principal activities of its major subsidiaries are
set out in note 40 to the consolidated financial
statements.

BASIS OF PREPARATION

Suspension of trading in shares of the
Company

On 17 March 2017, the Stock Exchange notified
the Company that the GEM Listing Committee,
having considered all the submissions (both written
and oral) made by the Company and the Listing
Department of the Stock Exchange, the GEM Listing
Committee considered that the Company had failed
to maintain sufficient operations or assets under
Rule 17.26 of the GEM Listing Rules to warrant
the continued listing of the Shares. The GEM
Listing Committee therefore decided to uphold the
decision to suspend trading in the Shares under
Rule 9.04 of the GEM Listing Rules and commenced
the procedures to cancel the Company’s listing
under Rules 9.14 to 9.16 of the GEM Listing Rules.

Accordingly, trading in the shares of the Company
has been suspended since 20 March 2017 and the
Company was required to submit a resumption
proposal to demonstrate that it has a sufficient level
of operations or assets as required by Rule 17.26
of the GEM Listing Rules at least 10 Business Days
before the expiry of a period of six months from the
date of the decision of the GEM Listing Committee
(i.e. 17 September 2017).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T

For the year ended 31 March 2019
P _ENFZH=1—HIFE

=

BASIS OF PREPARATION (continued)

Suspension of trading in shares of the
Company (continued)

On 15 September 2017, the Company submitted
the resumption proposal (the “Resumption
Proposal”) to the Stock Exchange and entered
into the restructuring framework agreement
(the “Restructuring Framework Agreement”)
with the investor (the “Investor”) to set out
the terms of the proposed restructuring (the
“Proposed Restructuring”) comprising (i) the capital
reorganisation (the “Capital Reorganisation”); (ii)
the open offer (the “Open Offer”); (iii) the creditors
schemes (the “Creditors Schemes”); and (iv) the
acquisition (the “Acquisition”).

On 30 October 2017, the Stock Exchange approved
the Resumption Proposal and agreed to allow
the Company to submit a new listing application
relating to the Resumption Proposal on or before 8
January 2018.

Subsequently, the Company had applied for, and
the Stock Exchange had granted extension of
time to the Company to submit the new listing
application relating to the Resumption Proposal
on or before 29 June 2018. On 29 June 2018, the
Company submitted the new listing application.

mEEE (7)
ARARRGBEFEERE @

R-F—tEFNATHER  ARR|ABRA2IENM
e ((EgEz))  YEKREE ((REEDTYE
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R-ZZE—tF+A=+H BXAIEERESR
REAHFARAR -E—N\F—-ANAHZARR
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
HE-—F-NF=A=1—AIFE

BASIS OF PREPARATION (continued)
Proposed restructuring of the Group

The Restructuring Framework Agreement dated
15 September 2017 (as supplemented and
amended on 9 November 2017 and 28 June
2018, respectively), the Acquisition Agreement
dated 15 September 2017 (as supplemented and
amended on 9 November 2017 and 28 June 2018,
respectively), the Investor Loan Agreement dated 5
December 2017 and the underwriting agreement in
respect of the Open Offer dated 28 June 2018 had
been subsequently amended in various occasions
in response to the changes in market conditions
and the developments of the negotiations between
the Company, the Investor and other parties to the
Resumption Proposal with a view to addressing the
concerns raised by the regulators during the vetting
process of the draft circular.

On 23 November 2018, the Company further
amended the Resumption Proposal, which was
subsequently finalised on 16 May 2019 under
the Amended and Restated Agreements entered
into between the Company and the relevant
parties. Pursuant to the Amended and Restated
Agreements, the finalised Resumption Proposal
involved:

(i)  the Capital Reorganisation comprising the
share premium cancellation, the share
consolidation, the capital reduction, the
unissued share capital cancellation and the
authorised share capital increase;
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

2. BASIS OF PREPARATION (continued)

Proposed restructuring of the Group
(continued)

(ii)

(iii)

the Share Offer of a total of 227,679,850
Offer Shares for subscription at the Offer
Price (i.e. HK$0.19 per Offer Share) which
will be fully underwritten by the underwriter
pursuant to the Underwriting Agreement:

. Public offer: a total of 113,839,925
Offer Shares (i.e. the Public Offer
Shares) for subscription by members of
the public; and

o Preferential offering: a total of
113,839,925 Offer Shares (i.e. the
Reserved Shares) for subscription
by the Qualifying Shareholders on
assured basis;

the Creditors Schemes: the Creditors with the
claims admitted under the Creditors Schemes
would be entitled to receive the Creditors
Schemes Consideration of approximately
HK$13.4 million, which is to be satisfied by
way of allotment and issue of 70,331,984
New Shares (i.e. the Creditors Shares) at the
issue price of HK$0.19 each and such other
sums as may be realised by the Scheme
Administrators from the Creditors Schemes
Assets;

the Acquisition: the Company will acquire
the entire issued share capital of the Target
Company (i.e. the Sale Shares) for the
Consideration of approximately HK$144.4
million which will be satisfied by way
of allotment and issue of 760,000,000
Consideration Shares (representing
approximately 62.2% of the Enlarged Issued
Share Capital) to the Investor at the Issue Price
of HK$0.19 each; and

mMBERE ()
FEENEREA B

(ii)

(iii)

(iv)

A% 7 3 =& $£227,679,8500% 38 I Al R 3L &
BRE (AERBERN0.19%8T) » BheEs
ERIE B R B e

. NEEE A $£113,839,92508 F E AR 1D
(BNARZEERMD)  HABRALTRE
53

. BR3E  41113,839,925A% 3 E /% 9
(BNIEBB I fn) » HA BRI EIRIRE
FEREE

BEALZH: EEEATHETHRRERRL
EREAB BB EEALZHRENI345EE
TC - s RER IR EITETR0NE T E &
2%1770,331,984 5 A 0 (BNEREAIRD) 8977
AMATHERABERATHEEERREER
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IREEETE : AR RIBWEE B IR AR 2B 31T
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019

S

—ENFZA=F—HILFE

BASIS OF PREPARATION (continued)

Proposed restructuring of the Group
(continued)

(v)  the provision of the Investor Loan and Investor
Loan Capitalisation: the Investor agreed to
provide the Investor Loan up to approximately
HK$23 million while up to approximately
HK$18 million of which shall be settled by
the allotment and issue of the Capitalisation
Shares of up to 94,736,842 New Shares
(representing approximately 7.8% of the
Enlarged Issued Share Capital) at the issue
price of HK$0.19 each and the remaining
HK$5 million and the interest of 5.5% per
annum accrued on the amount of the Investor
Loan in excess of approximately HK$18 million
shall be settled in cash by proceeds from the
Share Offer on the Repayment Date in the
event that Completion takes place on the
Repayment Date, but fully settled in cash
in the event that Completion does not take
place on the Repayment Date.

On 4 January 2019, the Company re-submitted
a new listing application, and on 24 May
2019, the Stock Exchange has granted the
approval-in-principle in relation to the new listing
application.

For details and the capitalised terms used in this
section, please refer to the announcement and the
circular of the Company dated 16 May 2019 and
29 May 2019 respectively.

Union Asia Enterprise Holdings Ltd Annual Report 2018/19

mMBEEE &)
FEENEREA B

(v) REEEEERMNEEERENML KEE
BB H &é%fm?%?’ﬁfﬁﬁ%%ﬁ fiw 52
RREFAEEE  REREH  Ef&sl
18EEBIL BB BIZHEITETRNGE AR
MBI TER 294,736,842 B8 T AR 1D (R ASHER B 3
TIIRARLIT 8% ) 2 BRI ER - Ef5E &
BITRIREEERPHBBANISEEEITLE5E
;c BFS55%TH 2 EFTFI AR M B EFT

SHRIBAIRSER - MEMTTAIE R E K H R
7%’ BIAIR & BEUELS -

RZZ-NF—-A0A  AAREHRERH LHEH
FORZE-NERAZTEA  BXMAERHHN
MR HRAI LR -

BEFBRAESAAAE  F25I2HALF RS
R-T— hiﬂﬂﬂ—/\ﬁﬁﬁ/‘i&aﬁﬂz%:%—n
FRAZTNBHRA



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T

For the year ended 31 March 2019
P _ENFZH=1—HIFE

=

BASIS OF PREPARATION (continued)

Proposed restructuring of the Group
(continued)

Going concern basis

The Group incurred a loss attributable to owners
of the Company of approximately HK$79,814,000
(2018: HK$76,092,000) for the year ended 31
March 2019 and as at that date, the Group
had net current liabilities of approximately
HK$130,546,000 (2018: HK$119,652,000) and net
liabilities of approximately HK$489,977,000 (2018:
HK$410,031,000), respectively.

The condition above indicates the existence of a
material uncertainty which may cast significant
doubt on the Group’s ability to continue as a going
concern. Therefore, the Group may be unable to
realise its assets and discharge its liabilities in the
normal course of business. To address the issues
above, the Company had submitted the Resumption
Proposal to the Stock Exchange for the Proposed
Restricting of the Group.

As the Company had submitted the Resumption
Proposal, the successful implementation of
which will effect, including but not limited to,
the Proposed Restructuring comprising (i) the
Capital Reorganisation; (ii) the Open Offer; (iii)
the Creditors Schemes; and (iv) the Acquisition.
The directors of the Company are of the view that
the major procedures of the Resumption Proposal
will eventually be agreed upon by the Company’s
creditors, the investor, the management of the
target group, the Company’s shareholders and any
other parties concerned, and will be successfully
implemented. Accordingly, the directors of the
Company have prepared the consolidated financial
statements on a going concern basis.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

2.

BASIS OF PREPARATION (continued)
Going concern basis (continued)

Should the Group be unable to achieve a successful
restructuring as mentioned above, or alternatively
under other available options of restructuring, and
therefore be unable to continue its business as a
going concern, adjustments might have to be made
to the carrying amounts of the Group’s assets to
state them at their recoverable amounts, to provide
for any further liabilities which might arise.

ADOPTION OF NEW AND
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
(“HKFRSs")

(a) Adoption of new/revised HKFRSs -
effective 1 April 2018

In the current year, the Group has applied a
number of new standards and interpretation
issued by the Hong Kong Institute of Certified
Public Accountants for the first time of which
the followings are relevant to the Group’s
consolidated financial statements:

o HKFRS 9 Financial Instruments
(including the amendments to HKFRS
9 Prepayment Features with Negative
Compensation which is mandatorily
effective for annual periods beginning
on or after 1 January 2019);

. HKFRS 15 Revenue from Contracts with
Customers and amendments to HKFRS
15; and

. HK(IFRIC) 22 Foreign Currency
Transactions and Advance
Consideration.

Other than the amendments to HKFRS 9 as
described above, the Group has not early
applied any new standard or interpretation
that is not yet mandatorily effective for the
current year.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B BRI ML

For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

3. ADOPTION OF NEW AND 3.
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(a) Adoption of new/revised HKFRSs — (a)

effective 1 April 2018 (continued)

A) Application of HKFRS 9

HKFRS 9 and the amendments to

HKFRS 9 have replaced HKAS 39

Financial Instruments: Recognition
and Measurement. HKFRS 9 sets out
the requirements for recognising and
measuring financial assets, financial
liabilities and some contracts to
buy or sell non-financial items. In
accordance with the specific transitional
provisions set out in HKFRS 9, the
Group has applied the classification
and measurement requirements
(including requirements relating to
impairment) to items that existed as
of the date of initial application (i.e.
1 April 2018) on a retrospective basis
based on the facts and circumstances
and business models that existed as at
1 April 2018. However, the Group has
decided not to restate the comparative
figures. Accordingly, the comparative
information continues to be presented
based on the requirements of HKAS
39 and hence may not be comparable
with the current year information. The
cumulative effect of initial application
of HKFRS 9 has been recognised as
adjustments to the opening equity as of
1 April 2018.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
BE—F-NFZA=1—HIFE

3. ADOPTION OF NEW AND 3.
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(a) Adoption of new/revised HKFRSs - (a)

effective 1 April 2018 (continued)

A) Application of HKFRS 9 (continued)
() Classification and measurement of
financial assets
HKFRS 9 categories
financial assets into the following

In general,

three classification categories:

. amortised cost;

o fair value through other
comprehensive income
(FVTOCI); and

o fair value through profit or
loss (FVTPL).

These classification categories
are different from those set
out in HKAS 39 which included
held-to-maturity investments,
loans and receivables,
available-for-sale financial assets
and financial assets measured
at FVTPL. The classification of
financial assets under HKFRS 9
is based on the business model
under which the financial asset is
managed and its contractual cash
flow characteristics.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T
For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

3. ADOPTION OF NEW AND
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(a) Adoption of new/revised HKFRSs —
effective 1 April 2018 (continued)

A) Application of HKFRS 9 (continued)

() Classification and measurement of
financial assets (continued)
The following table shows a
reconciliation from how the
Group’s financial assets existed
as of 1 April 2018 were classified
and measured under HKAS 39
to how they are classified and
measured under HKFRS 9:

3.

RAFAIREETERMBRELUN(E
BB EER]) @)

(@) BRI ERUBREEN -8
“E-NFHA-HBEXR®E)

A) EREBMBHREERESR ()
) ZEEESELE(E)

TRINTAEEHEZ—\FH
H— Efﬁmimﬂﬁﬁﬁ/\ﬁxaau
AR 5395718 T D A RETE BN
BB HREEREFRIBE TS
HRFTEMHE

Carrying  Carrying
amount  amount

0ld classification New classification under under
under HKAS 39 under HKFRS 9 HKAS 39 HKFRS  Note
BEET BEME
EREHEL BERHBHREEN ERE39% HEEH
E39RETH E9HIE T H HTH  HRET
E7E 528 BEE HEEE K2
HK$'000 HK$'000
TET TER
Financial assets at fair ~ Financial assets at fair Financial assets at fair 14,989 14,989

value through profit or  value through profit or

loss ("FVTPL") loss

value through profit or
loss

ERRRRATENE BBRSRLVENE BBRRRRATEE

((BREERATE ZEoREE

FE e REE
Trade receivables Loans and receivables
BHRIIR SRR YA
Other receivables Loans and receivables
Hi YR SRR ERR

JEBEE

Amortised cost 13,945 13,685 Note 1
Bk K Bzt
Amortised cost 23,758 23,758
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
BE—F-NFZA=1—HIFE

3. ADOPTION OF NEW AND 3.
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(a) Adoption of new/revised HKFRSs - (a)

effective 1 April 2018 (continued)

A) Application of HKFRS 9 (continued)
() Classification and measurement of
financial assets (continued)

Note:

1. The variance represented
additional impairment loss based
on the new expected loss model
under HKFRS 9. Please see details

disclosed in (A)Il) below.

() Impairment
HKFRS 9 has introduced the
expected credit loss model (“ECL
model”) to replace the "incurred
loss” model under HKAS 39.
The expected credit loss (“ECL")
requires an ongoing measurement
of credit risk associated with
a financial asset. The Group
has applied the expected loss
("ECL") to financial assets that
are subsequently measured at
amortised cost (including trade
receivables and other receivables.

The Group applies the HKFRS 9
simplified approach to measuring
ECL which uses a lifetime expected
loss allowance for trade receivables.
Impairment of other receivables, is
measured as either 12-month ECL
or lifetime expected credit loss,
depending on whether there has
been a significant increase in credit
risk since initial recognition.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019

BEr —E—NF=ZA=1+—HIFE

ADOPTION OF NEW AND
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(a) Adoption of new/revised HKFRSs —
effective 1 April 2018 (continued)

A) Application of HKFRS 9 (continued)
() Impairment (continued)
The Group established ECL model
based on historical settlement
records, past experience and
available forward-looking
information.

The following table is a
reconciliation that shows how
the closing loss allowance as at
31 March 2018 determined in
accordance with HKAS 39 can
be reconciled to the opening
loss allowance as at 1 April 2018
determined in accordance with
HKFRS 9.

RAFAIREETERMBRELUN(E
BB EER]) @)

(@) BRI ERUBREEN -8
“E-NFHA-HBEXR®E)

A) FEREBUMBREERES (&)
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MIRBHAEEE R EYTEHEE
B o

TREIIRIBEE LG ERF3957
EE_T-\F=ZA=+—HHH
REBBELERBERBUBERSE
AFESREE—FT—/\FHA—H
B R B ERE R -

HK$°000
TR

Loss allowance recognised as at
31 March 2018 under
HKAS 39

Additional loss allowance as a result
of the application of the “expected

loss model” under HKFRS 9
— Trade receivables

BEBEBGHERFEIRN-E
—N\F=ZA=+—HEZH
BB E -
E e BB RS ERIFI5
BT [TEAE R | ERHEE
E B EE
— 8B 5 EWGIA 260

Loss allowance recognised as at
1 April 2018 under HKFRS 9
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

fra ISR M T
For the year ended 31 March 2019
BE—F-NFZA=1—HIFE

ADOPTION OF NEW AND
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(a) Adoption of new/revised HKFRSs -
effective 1 April 2018 (continued)

A) Application of HKFRS 9 (continued)

() Classification and measurement of
financial liabilities
The application of HKFRS 9 in
respect of financial liabilities’
classification and measurement
requirements has had no impact
on the consolidated financial
statements.

(IV)  Effect on the Group’s accumulated
losses as of 1 April 2018
The following table shows
the impact of the application
of HKFRS 9 on the Group's
accumulated losses of 1 April
2018:

RAFAIREEITERMBRELN(E
BB EER ] @)

() FRAHET RETEEMBEREER -8
—E-\FEA-RBER@E)

A) ERBEBUBHREERESR ()
@B ESELE

ERBEAMEREEFESRE R
TRAE ’“*E)SZDJrEE’J%E;E?Jﬁ*é\
M mRL BT E

) HAEBEHE-F—/\FmA—A
2 BB
TR RSB R
O HAEEBE =T — /M A
—BrRtEROYE

Increase in
the Group's
accumulated

losses
rEBRE
BB
HK$'000
FEIT
Recognition of additional expected BN & EFEREIN
credit losses relating to: TEHEEEE -
— Trade receivables — 8 EWGRIA 260
260

Union Asia Enterprise Holdings Ltd Annual Report 2018/19



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019

BEr —E—NF=ZA=1+—HIFE

3. ADOPTION OF NEW AND 3. AT RLETEEBUMBREEDN (F
AMENDMENTS TO HONG KONG B EER]) (©)

FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(a) Adoption of new/revised HKFRSs — (a)

effective 1 April 2018 (continued)

B) Application of HKFRS 15

HKFRS 15 has replaced HKAS 11
HKAS 18
Revenue and other revenue-related
Under HKAS 11
revenue arising from

Construction Contracts,

interpretations.
and HKAS 18,
construction contracts and provision
of services was recognised over
time whereas revenue from sale of
goods was generally recognised at
a point in time when the risks and
rewards of ownership of the goods
was passed to the customers. Under
HKFRS 15,
when the customer obtains control of

revenue is recognised

the promised good or service in the
contract. This may be at a single point
in time or over time. HKFRS 15 has
introduced additional qualitative and
quantitative disclosure requirements
which aim to enable users of the
financial statements to understand the
nature, amount, timing and uncertainty
of revenue and cash flows arising from
contracts with customers.

Based on the specific transitional
provisions set out in HKFRS 15, the Group
had decided to use the cumulative effect
transition method and had recognised
the cumulative effect of initial application
of HKFRS 15 as an adjustment to the
opening balance of equity as at the date
of initial application (i.e. 1 April 2018).
Accordingly, comparative information has
not been restated and continues to be
presented under HKAS 11 and HKAS 18.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

3. ADOPTION OF NEW AND 3.
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(a) Adoption of new/revised HKFRSs - (a)

effective 1 April 2018 (continued)

B) Application of HKFRS 15 (continued)
There is no significant impact of
adopting HKFRS 15 on the Group’s
consolidated statement of financial

March 2019

and its consolidated statement of

position as at 31

comprehensive income for the year
ended 31 March 2019.

C) Application of HK (IFRIC 22)

HK (IFRIC) 22 provides guidance
on determining “the date of the
transaction” for the purpose of
determining the exchange rate to use
on initial recognition of the related
asset, expense or income (or part of
it) arising from a transaction in which
an entity receives or pays advance
consideration in a foreign currency. The
interpretation clarifies that “the date of
the transaction” is the date on initial
recognition of the non-monetary asset
or liability arising from the payment
or receipt of advance consideration. If
there are multiple payments or receipts
in advance of recognising the related
item, the date of the transaction for
each payment or receipt should be
determined in this way. There is no
significant impact of adopting HKFRS 22
on the Group's consolidated statement
of financial position as at 31 March
2019 and its consolidated statement
of comprehensive income for the year
ended 31 March 2019.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T
For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

3. ADOPTION OF NEW AND
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(b) New/revised HKFRSs that have been
issued but are not yet effective

The Group has not applied any of the
following new and revised HKFRSs that are
relevant to the Group that have been issued
but are not yet mandatorily effective:

HKFRS 16 Leases'
Amendments to Sale or Contribution
HKFRS 10 and of Assets between
HKAS 28 an Investor and its
Associate or Joint
Venture?
Amendments to Long-term Interest
HKAS 28 in Associates and
Joint Ventures'
Amendments to Annual
HKFRSs Improvements to

HKFRS Standards
2015-2017 Cycle

HK(IFRIC) Uncertainty over
Interpretation 23 Income Tax
Treatments'

! Effective for annual periods beginning on or
after 1 January 2019

2 Effective for annual periods beginning on or
after a date to be determined

3.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fra ISR M T

For the year ended 31 March 2019
BE—F-NFZA=1—HIFE

3. ADOPTION OF NEW AND 3. RAFITRKZEITEBUMEREERN(F
AMENDMENTS TO HONG KONG BEIREER]) (©)

FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(b) New/revised HKFRSs that have been
issued but are not yet effective
(continued)

A) HKFRS 16 “Leases”

HKFRS 16 introduces a comprehensive
model for the identification of
lease arrangements and accounting
treatments for both lessors and lessees.
HKFRS 16 will supersede HKAS 17
“Leases” and the related interpretations
when it becomes effective.

HKFRS 16 distinguishes lease and service
contracts on the basis of whether an
identified assets is controlled by a
customer. Distinctions of operating
leases and finance leases are removed
for lessee accounting, and is replaced
by a model where a right-of-use asset
and a corresponding liability have to
be recognised for all leases by lessees,
except for short-term leases and leases
of low value assets.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B BRI ML

For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

3. ADOPTION OF NEW AND 3.
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(b) New/revised HKFRSs that have been
issued but are not yet effective
(continued)

A) HKFRS 16 “Leases” (continued)
The right-of-use asset is initially
measured at cost and subsequently
measured at cost (subject to certain
exceptions) less accumulated
depreciation and impairment losses,
adjusted for any remeasurement of
the lease liability. The lease liability is
initially measured at the present value
of the lease payments that are not paid
at that date. Subsequently, the lease
liability is adjusted for interest and lease
payments, as well as the impact of lease
modifications, amongst others. For the
classification of cash flows, the Group
currently presents upfront prepaid
lease payments as investing cash flows
in relation to leasehold lands for own
use and those classified as investment
properties while other operating lease
payments are presents as operating
cash flows. Under HKFRS 16,
payments in relation to lease liability

lease

will be allocated into a principal and an
interest portion which will be presented
as financing cash flows.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
BE-—F-AF=A=+—AUFE

3. ADOPTION OF NEW AND 3.
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(b) New/revised HKFRSs that have been
issued but are not yet effective
(continued)

A) HKFRS 16 “Leases” (continued)
Under HKAS 17, the Group has already
recognised an asset and a related
finance lease liability for finance
lease arrangements and prepaid lease
payments for leasehold lands where
the Group is a lessee. The application
of HKFRS 16 may result in potential
changes in classification of these assets
depending on whether the Group
presents right-of-use assets separately or
within the same line item at which the
corresponding underlying assets would
be presented if they were owned.

In contrast to lessee accounting, HKFRS
16 substantially carries forward the
lessor accounting requirements in HKAS
17, and continues to require a lessor to
classify a lease either as an operating
lease or a finance lease.

As at 31 March 2019, the Group as
lessee has non-cancellable operating
lease commitments of approximately
HK$699,000. A preliminary assessment
indicated that these arrangements will
meet the definition of a lease under
HKFRS 16, and hence the Group will
recognise a right-of-use asset and a
corresponding liability in respect of all
these leases unless they qualify for low
value or short-term leases upon the
application of HKFRS 16.
the application of new arrangements

In addition,

may result changes in measurement,
presentation and disclosure as indicated
above.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

3. ADOPTION OF NEW AND 3.
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(b) New/revised HKFRSs that have been
issued but are not yet effective
(continued)

B) Amendments to HKFRS 10 and
HKAS 28 Sale or Contribution of
Assets between an Investor and its
Associate or Joint Venture
The amendments to HKFRS 10 and
HKAS 28 deal with situations where
there is a sale or contribution of
assets between an investor and its
associate or joint venture. Specifically,
the amendments state that gains or
losses resulting from the loss of control
of a subsidiary that does not contain
a business in a transaction with an
associate or a joint venture that is
accounted for using the equity method,
are recognised in the parent’s profit or
loss only to the extent of the unrelated
investors’ interests in that associate or
joint venture. Similarly, gains and losses
resulting from the re-measurement
of investments retained in any former
subsidiary (that has become an associate
or a joint venture that is accounted for
using the equity method) to fair value
are recognised in the former parent’s
profit or loss only to the extent of the
unrelated investors’ interests in the new
associate or joint venture.

The Directors of the Company do not
anticipate that the application of these
amendments will have a material impact
on the Group's consolidated financial
statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-—F-NF=A=1—AIFE

3. ADOPTION OF NEW AND 3.
AMENDMENTS TO HONG KONG
FINANCIAL REPORTING STANDARDS
("HKFRSs") (continued)

(b) New/revised HKFRSs that have been
issued but are not yet effective
(continued)

C) Amendments to HKAS 28

The amendments require an entity
to apply HKFRS 9 to other financial
instruments in an associate or joint
venture to which the equity method is
not applied. These include long-term
interests that, in substance, from part
of the entity’s net investment in an
associate or joint venture. An entity
applies HKFRS 9 to such long-term
interests before it applies paragraph 38
and paragraphs 40-43 HKFRS 28.

The Directors of the Company do not
anticipate that the application of these
amendments will have a material impact
on the Group’s consolidated financial
statements.

D) HK (IFRIC) Interpretation 23
Uncertainty over Income Tax
Treatments
This Interpretation clarifies how to
apply the recognition and measurement
requirements in HKAS 12 when there is
uncertainty over income tax treatments.

The Directors of the Company do not
anticipate that the application of this
Interpretation will have a material
impact on the Group’s consolidated
financial statements.

Union Asia Enterprise Holdings Ltd Annual Report 2018/19

i

0

D)

RAFAIREEITERMBRELN(E
78 B 3% 3

HER ) &)

= B ealP S

(b) EBEMEERER I RIETEBEH

HEER ()

BT ER 5285 (55T &)

ERIAEREEHE BV EREERE9
5% FE FA 22 30 SR B R R 20 21 BR A R B
NASEERE HMERIA &9
BREEELERNEERBE TSEE
TELEFH AN RES - BB
RIERB B %R & R 252857 538Kk
K B40-43B 2 BIZAST IS BB ISR E %
AIESREANZE R AR -

ARAEEEHEALFET B E
UAREB ZGEMBRRELEATE -

B8 (ARMBHREREEEe)— 28
FBRIEREENTRERE]

R BERFAEMSVEIETNETEE
REMBER T EAE S ERIE
125R IR AT B EK -

ARFE BRI R BT &S A
EEGANBREELEAYE -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T

For the year ended 31 March 2019
P _ENFZH=1—HIFE

=

SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been
prepared under the historical cost convention,
unless mentioned otherwise in the accounting
policies below (e.g. investment properties, financial
assets at fair value through profit or loss that are
measured at fair value).

The preparation of financial statements in
conformity with HKFRSs requires the use of certain
critical accounting estimates. It also requires
management to exercise its judgement in the
process of applying the Group’s accounting policies.
The areas involving a higher degree of judgement
or complexity, or areas where assumptions and
estimates are significant to the consolidated
financial statements are disclosed in note 5.

The significant accounting policies applied in the
preparation of the consolidated financial statements
are set out below.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-—F-NF=A=1—AIFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(a) Consolidation

The consolidated financial statements include
the financial statements of the Company
and its subsidiaries made up to 31 March.
Subsidiaries are entities over which the Group
has control. The Group controls an entity
when it is exposed, or has rights, to variable
returns from its involvement with the entity
and has the ability to affect those returns
through its power over the entity. The Group
has power over an entity when the Group has
existing rights that give it the current ability to
direct the relevant activities, i.e. activities that
significantly affect the entity’s returns.

When assessing control, the Group considers
its potential voting rights as well as potential
voting rights held by other parties. A potential
voting right is considered only if the holder
has the practical ability to exercise that right.

Subsidiaries are consolidated from the date
on which control is transferred to the Group.
They are de-consolidated from the date the
control ceases.

The gain or loss on the disposal of a subsidiary
that results in a loss of control represents the
difference between (i) the fair value of the
consideration of the sale plus the fair value of
any investment retained in that subsidiary and
(i) the Company's share of the net assets of
that subsidiary plus any remaining goodwill
and any related accumulated foreign currency
translation reserve relating to that subsidiary.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES 4. FTESHBE#E)

(continued)
(a) Consolidation (continued) (a) #HE#E)

SEARBEZRS  FHERERENT T
A3 - BROER ZRMBER I AMEBEEED
FRE  BRKREREBERITTARE - HEF
2 MEBARZ SR BREIELRE - iR
FAEREERAZ R -

Intragroup transactions, balances
and unrealised profits are eliminated.
Unrealised losses are also eliminated
unless the transaction provides evidence
of an impairment of the asset transferred.
Accounting policies of subsidiaries have
been changed where necessary to ensure
consistency with the policies adopted by the
Group.

Non-controlling interests represent the equity
in subsidiaries not attributable, directly or
indirectly, to the Company. Non- controlling
interests are presented in the consolidated
statement of financial position and
consolidated statement of changes in equity

R AT IR AR R ERREREEZ
B R AL o JFERERINER B F IR
FiraaZ PR ZEENIIR - NEa1ER
REMEEBAKRA - IHERER 25| BAREF
ERHN2EWABBREARR IHERARE
BEAZENDE

within equity. Non-controlling interests are
presented in the consolidated statement of
profit or loss and other comprehensive income
as an allocation of profit or loss and total
comprehensive income for the year between
the non-controlling shareholders and owners
of the Company.

BRRkEEAMEERAIEEBBR AR R
BAREERERR - BEEBIEERE RS %
owners of the Company and to the non- IR EAL -

Profit or loss and each component of other
comprehensive income are attributed to the

controlling shareholders even if this results in

the non-controlling interests having a deficit
balance.
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SIGNIFICANT ACCOUNTING POLICIES

(continued)

(b) Business combinations and goodwiill

The acquisition method is used to account for
the acquisition of a subsidiary in a business
combination. The consideration transferred
in a business combination is measured at
the acquisition-date fair value of the assets
given, equity instruments issued, liabilities
incurred and any contingent consideration.
Acquisition- related costs are recognised as
expenses in the periods in which the costs
are incurred and the services are received.
Identifiable assets and liabilities of the
subsidiary in the acquisition are measured at
their acquisition-date fair values.

The excess of the sum of the consideration
transferred over the Group’s share of the net
fair value of the subsidiary’s identifiable assets
and liabilities is recorded as goodwill. Any
excess of the Group's share of the net fair
value of the identifiable assets and liabilities
over the sum of the consideration transferred
is recognised in consolidated profit or loss as a
gain on bargain purchase which is attributed
to the Group.

The non-controlling interests in the subsidiary
are initially measured either at fair value
or at the non-controlling shareholders’
proportionate share of the net fair value
of the subsidiary’s identifiable assets and
liabilities at the acquisition date. The
choice of measurement basis is made on a
transaction-by-transaction basis.
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4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(b) Business combinations and goodwiill

(0

(continued)

After initial recognition, goodwill is measured
at cost less accumulated impairment losses.
For the purpose of impairment testing,
goodwill acquired in a business combination
is allocated to each of the cash-generating
units (“CGUs") or groups of CGUs that is
expected to benefit from the synergies of
the combination. Each unit or group of
units to which the goodwill is allocated
represents the lowest level within the Group
at which the goodwill is monitored for
internal management purposes. Goodwill
impairment reviews are undertaken annually,
or more frequently if events or changes in
circumstances indicate a potential impairment.
The carrying value of the CGUs containing
the goodwill is compared to its recoverable
amount, which is the higher of value in use
and the fair value less costs of disposal. Any
impairment is recognised immediately as an
expense and is not subsequently reversed.

Foreign currency translation

(i) Functional and presentation currency
[tems included in the financial
statements of each of the Group’s
entities are measured using the currency
of the primary economic environment
in which the entity operates (the
“functional currency”). The consolidated
financial statements are presented in
Hong Kong dollars (“HK$"), which is
the Company’s presentation currency.
The functional currency of the Company
is United States dollars (“USD"). The
directors consider that choosing HK$ as
the presentation currency best suits the
needs of the shareholders and investors,
who are mostly located in Hong Kong.
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4.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

(c)

Foreign currency translation (continued)

(i)

Transactions and balances in each
entity’s financial statements
Transactions in foreign currencies are
translated into the functional currency
on initial recognition using the exchange
rates prevailing on the transaction
dates. Monetary assets and liabilities
in foreign currencies are translated at
the exchange rates at the end of each
reporting period. Gains and losses
resulting from this translation policy are
recognised in profit or loss.

Non-monetary items that are measured
at fair values in foreign currencies are
translated using the exchange rates
at the dates when the fair values are
determined.

When a gain or loss on a non-
monetary item is recognised in other
comprehensive income, any exchange
component of that gain or loss is
recognised in other comprehensive
income. When a gain or loss on a non-
monetary item is recognised in profit or
loss, any exchange component of that
gain or loss is recognised in profit or
loss.
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4. SIGNIFICANT ACCOUNTING POLICIES

(continued)
(c) Foreign currency translation (continued)

(iii) Translation on consolidation
The results and financial position of all
the Group entities that have a functional
currency different from the Company'’s
presentation currency are translated into
the Company’s presentation currency as
follows:

- Assets and liabilities for each
statement of financial position
presented are translated at the
closing rate at the date of that
statement of financial position;

- Income and expenses are
translated at average exchange
rates for the period (unless this
average is not a reasonable
approximation of the cumulative
effect of the rates prevailing on
the transaction dates, in which
case income and expenses are
translated at the exchange rates
on the transaction dates); and

- All resulting exchange
differences are recognised in
other comprehensive income
and accumulated in the foreign
currency translation reserve.
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4.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

(c)

Foreign currency translation (continued)

(iii) Translation on consolidation

(continued)

On consolidation, exchange differences
arising from the translation of the
monetary items that form part of the
net investment in foreign entities and of
borrowings are recognised in the other
comprehensive income and accumulated
in the foreign currency translation
reserve. When a foreign operation is
sold, such exchange differences are
reclassified to consolidated profit or loss
as part of the gain or loss on disposal.

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

(d) Property, plant and equipment

Leasehold building is stated in the
consolidated statement of financial position
at its revalued amount, being the fair
value at the date of revaluation, less any
subsequent accumulated depreciation and
subsequent accumulated impairment losses.
Any accumulated depreciation at the date
of revaluation is eliminated against the gross
carrying amount of the asset and the net
amount is restated to the revalued amount
of the asset. Revaluations are performed with
sufficient regularity such that the carrying
amounts do not differ materially from those
that would be determined using fair values
at the end of each reporting period. All other
property, plant and equipment are stated
in the consolidated statement of financial
position at cost, less subsequent accumulated
depreciation and subsequent accumulated
impairment losses, if any.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2019
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4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(d) Property, plant and equipment

(continued)

Subsequent costs are included in the asset’s
carrying amount or recognised as a separate
asset, as appropriate, only when it is probable
that future economic benefits associated with
the item will flow to the Group and the cost
of the item can be measured reliably. All other
repairs and maintenance are recognised in
profit or loss during the period in which they
are incurred.

Any revaluation increase arising on the
revaluation of such leasehold building is
recognised in other comprehensive income
and accumulated in property revaluation
reserve, except to the extent that it reverses
a revaluation decrease for the same asset
previously recognised in profit or loss, in
which case the increase is credited to profit or
loss to the extent of the decrease previously
expensed. A decrease in the carrying amount
arising on the revaluation of such leasehold
building is recognised in profit or loss to the
extent that it exceeds the balance, if any, held
in the property revaluation reserve relating to
a previous revaluation of that asset.

Depreciation of revalued leasehold
building is recognised in profit or loss. On
the subsequent sale or retirement of a
revalued leasehold building, the attributable
revaluation surplus remaining in the property
revaluation reserve is transferred directly to
accumulated losses.
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For the year ended 31 March 2019
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4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(d) Property, plant and equipment

(continued)

Depreciation of other property, plant and
equipment is calculated at rates sufficient to
write off their cost or revalued amount less
their residual values over the estimated useful
lives on a straight-line basis. The principal
annual rates are as follows:
Leasehold building Over the lease term
Over the lease term
25% - 50%
25% - 50%
12.5% — 30%
Machinery 12.5% - 30%
Vessel 3.3%

Leasehold improvement
Furniture and fixtures
Office equipment
Motor vehicles

The residual values, useful lives and
depreciation method are reviewed and
adjusted, if appropriate, at the end of each
reporting period.

The gain or loss on disposal of property, plant
and equipment is the difference between the
net sales proceeds and the carrying amount of
the relevant asset, and is recognised in profit
or loss.
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4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(e)

U]

Investment properties

Investment properties are buildings held
to earn rentals. An investment property is
measured initially at its cost including all direct
costs attributable to the property.

After initial recognition, the investment
property is stated at its fair value based
on valuation by an external independent
valuer. Gains or losses arising from changes
in fair value of the investment property are
recognised in profit or loss for the period in
which they arise.

The gain or loss on disposal of an investment
property is the difference between the net
sales proceeds and the carrying amount of the
property, and is recognised in profit or loss.

Leases

The Group as lessee

(i) Operating leases
Leases that do not substantially transfer
to the Group all the risks and rewards
of ownership of assets are accounted
for as operating leases. Lease payments
(net of any incentives received from the
lessor) are recognised as an expense on
a straight-line basis over the lease term.
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4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(f) Leases (continued)

(i)

Finance leases

Leases that substantially transfer
to the Group all the risks and
rewards of ownership of assets are
accounted for as finance leases. At the
commencement of the lease term, a
finance lease is capitalised at the lower
of the fair value of the leased asset
and the present value of the minimum
lease payments, each determined at the
inception of the lease.

The corresponding liability to the lessor
is included in the statement of financial
position as finance lease payable. Lease
payments are apportioned between
the finance charge and the reduction
of the outstanding liability. The finance
charge is allocated to each period
during the lease term so as to produce a
constant periodic rate of interest on the
remaining balance of the liability.

Assets under finance leases are
depreciated the same as owned assets
over the shorter of the lease term and
their estimated useful lives.
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For the year ended 31 March 2019
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4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(9)

(h)

Inventories

Inventories are stated at the lower of cost and
net realisable value. Cost is determined using
the weighted average basis. Net realisable
value is the estimated selling price in the
ordinary course of business, less the estimated
costs of completion and the estimated costs
necessary to make the sale.

Financial instruments (accounting
policies applied from 1 April 2018)

Financial assets

A financial asset is initially measured at
fair value plus, for an item not at fair value
through profit or loss (“FVTPL"), transaction
costs that are directly attributable to its
acquisition or issue.

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

Debt instruments

Subsequent measurement of debt instruments
depends on the Group’s business model
for managing the asset and the cash flow
characteristics of the asset. There are three
measurement categories into which the
Group classifies its debt instruments:
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For the year ended 31 March 2019
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4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(h) Financial instruments (accounting

policies applied from 1 April 2018)
(continued)

Financial assets (continued)

Debt instruments (continued)

Amortised cost: Assets that are held for
collection of contractual cash flows where
those cash flows represent solely payments
of principal and interest are measured at
amortised cost. Financial assets at amortised
cost are subsequently measured using the
effective interest rate method. Interest
income, foreign exchange gains and losses
and impairment are recognised in profit or
loss. Any gain on derecognition is recognised
in profit or loss.

FVTOCI: Assets that are held for collection
of contractual cash flows and for selling
the financial assets, where the assets’ cash
flows represent solely payments of principal
and interest, are measured at FVTOCI. Debt
investments at FVTOCI are subsequently
measured at fair value. Interest income
calculated using the effective interest
rate method, foreign exchange gains and
losses and impairment are recognised in
profit or loss. Other net gains and losses
are recognised in other comprehensive
income. On derecognition, gains and losses
accumulated in other comprehensive income
are reclassified to profit or loss.
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For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(h) Financial instruments (accounting

policies applied from 1 April 2018)
(continued)

Financial assets (continued)

Debt instruments (continued)

FVTPL: Financial assets at fair value through
profit or loss include financial assets held
for trading, financial assets designated
upon initial recognition at fair value
through profit or loss, or financial assets
mandatorily required to be measured at
fair value. Financial assets are classified as
held for trading if they are acquired for the
purpose of selling or repurchasing in the
near term. Derivatives, including separated
embedded derivatives, are also classified as
held for trading unless they are designated
as effective hedging instruments. Financial
assets with cash flows that are not solely
payments of principal and interest are
classified and measured at FVTPL, irrespective
of the business model. Notwithstanding the
criteria for debt instruments to be classified
at amortised cost or at FVTOCI, as described
above, debt instruments may be designated
at FVTPL on initial recognition if doing
so eliminates, or significantly reduces, an
accounting mismatch.
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For the year ended 31 March 2019
HE-—F-NF=A=1—AIFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(h) Financial instruments (accounting

policies applied from 1 April 2018)
(continued)

Financial assets (continued)

Equity instruments

On initial recognition of an equity investment
that is not held for trading, the Group could
irrevocably elect to present subsequent
changes in the investment’'s fair value in
other comprehensive income. This election is
made on an investment-by-investment basis.
Equity investments at FVTOCI are measured
at fair value. Dividend income are recognised
in profit or loss unless the dividend income
clearly represents a recovery of part of the
cost of the investments. Other net gains and
losses are recognised in other comprehensive
income and are not reclassified to profit or
loss. All other equity instruments are classified
as FVTPL, whereby changes in fair value,
dividends and interest income are recognised
in profit or loss.

Impairment loss on financial assets

The Group recognises loss allowances for ECLs
on account receivables, loan receivables, other
receivables, amounts due from a joint venture
and amounts due from related companies,
financial assets measured at amortised cost
and debt investments measured at FVOCI. The
ECLs are measured on either of the following
bases: (1) 12-month ECLs: these are the ECLs
that result from possible default events within
the 12 months after the reporting date; and
(2) lifetime ECLs: these are ECLs that result
from all possible default events over the
expected life of a financial instrument. The
maximum period considered when estimating
ECLs is the maximum contractual period over
which the Group is exposed to credit risk.
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4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(h) Financial instruments (accounting

policies applied from 1 April 2018)
(continued)

Financial assets (continued)

Impairment loss on financial assets
(continued)

ECLs are a probability-weighted estimate of
credit losses. Credit losses are measured as
the difference between all contractual cash
flows that are due to the Group in accordance
with the contract and all the cash flows that
the Group expects to receive. The shortfall is
then discounted at an approximation to the
assets’ original effective interest rate.

The Group has elected to measure loss
allowances for accounts receivables using
HKFRS 9 simplified approach and has
calculated ECLs based on lifetime ECLs. The
Group has established a provision matrix that
is based on the Group’s historical credit loss
experience, adjusted for forward-looking
factors specific to the debtors and the
economic environment.

For other debt financial assets, the ECLs are
based on the 12-month ECLs. However, when
there has been a significant increase in credit
risk since origination, the allowance will be
based on the lifetime ECLs.

When determining whether the credit risk of
a financial asset has increased significantly
since initial recognition and when estimating
ECL, the Group considers reasonable and
supportable information that is relevant and
available without undue cost or effort. This
includes both quantitative and qualitative
information analysis, based on the Group’s
historical experience and informed credit
assessment and including forward-looking
information.
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For the year ended 31 March 2019
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4.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

0]

Financial instruments (accounting
policies applied until 31 March 2018)

Financial assets and financial liabilities are
recognised in the consolidated statement of
financial position when the Group becomes
a party to the contractual provisions of the
instruments.

Financial assets are derecognised when
the contractual rights to receive cash flows
from the assets expire; the Group transfers
substantially all the risks and rewards of
ownership of the assets; or the Group
neither transfers nor retains substantially all
the risks and rewards of ownership of the
assets but has not retained control on the
assets. On derecognition of a financial asset,
the difference between the asset’s carrying
amount and the sum of the consideration
received and the cumulative gain or loss that
had been recognised in other comprehensive
income is recognised in profit or loss.

Financial liabilities are derecognised when the
obligation specified in the relevant contract
The
difference between the carrying amount of

is discharged, cancelled or expires.

the financial liability derecognised and the
consideration paid is recognised in profit or
loss.
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For the year ended 31 March 2019

4.

2=F

—NF=H=1—HIFFE

SIGNIFICANT ACCOUNTING POLICIES

(continued)

@

Financial instruments (accounting
policies applied until 31 March 2018)
(continued)

Financial assets and liabilities are offset and
the net amount reported in the balance
sheet when there is a legally enforceable
right to offset the recognised amounts and
there is an intention to settle on a net basis
or realise the asset and settle the liability
simultaneously. The legally enforceable right
must not be contingent on future events and
must be enforceable in the normal course
of business and in the event of default,
insolvency or bankruptcy of the company or
the counterparty.

Financial assets

Financial assets are recognised and
derecognised on a trade date basis where
the purchase or sale of an financial asset is
under a contract whose terms require delivery
of the financial assets within the timeframe
established by the market concerned, and are
initially measured at fair value, plus directly
attributable transaction costs except in the
case of financial assets at fair value through
profit or loss.

The Group classifies its financial assets in the
following categories: at fair value through
profit or loss and loans and receivables. The
classification depends on the purpose for
which the financial assets were acquired.
Management determines the classification of
its financial assets at initial recognition.

() Financial assets at fair through profit or
loss
Financial assets at fair value through
profit or loss are financial assets
classified as held for trading or
designated as at fair value through
profit or loss upon initial recognition.
These financial assets are subsequently
measured at fair value. Gains or losses
arising from changes in fair value of
these financial assets are recognised in
profit or loss.
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4.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

0]

Financial instruments (accounting
policies applied until 31 March 2018)
(continued)

Financial assets (continued)

(ii)

(iif)

Loans and receivables

Loans and receivables are non-derivative
financial assets with fixed or
determinable payments that are not
quoted in an active market. These assets
are carried at amortised cost using the
effective interest method (except for
short-term receivables where interest
is immaterial) minus any reduction for
impairment or uncollectibility. Typically
trade and other receivables, bank and
cash balances are classified in this
category.

Available-for-sale financial assets
Available-for-sale financial assets are
non-derivative financial assets that are
not classified as loans and receivables,
held-to-maturity investments or financial
assets at fair value through profit
or loss. Available-for-sale financial
assets are subsequently measured
at fair value. Gains or losses arising
from changes in fair value of these
investments are recognised in other
comprehensive income and accumulated
in the investment revaluation reserve,
until the investments are disposed of
or there is objective evidence that the
investments are impaired, at which time
the cumulative gains or losses previously
recognised in other comprehensive
income are reclassified from equity to
profit or loss. Interest calculated using
the effective interest method and
dividends on available-for-sale equity
investments are recognised in profit or
loss.
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4.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

()

(k)

)

Trade and other receivables

Trade receivables are amounts due from
customers for merchandise sold in the
ordinary course of business. If collection of
trade and other receivables is expected in one
year or less (or in the normal operating cycle
of the business if longer), they are classified
as current assets. If not, they are presented as
non- current assets.

Trade and other receivables are recognised
initially at fair value and subsequently
measured at amortised cost using the
effective interest method, less allowance for
impairment.

Cash and cash equivalents

For the purpose of the statement of cash
flows, cash and cash equivalents represent
cash at bank and on hand, demand
deposits with banks and other financial
institutions, and short-term highly liquid
investments which are readily convertible
into known amounts of cash and subject to
an insignificant risk of change in value. Bank
overdrafts which are repayable on demand
and form an integral part of the Group’s
cash management are also included as a
component of cash and cash equivalents.

Financial liabilities and equity
instruments

Financial liabilities and equity instruments
are classified according to the substance of
the contractual arrangements entered into
and the definitions of a financial liability
and an equity instrument under HKFRSs.
An equity instrument is any contract that
evidences a residual interest in the assets of
the Group after deducting all of its liabilities.
The accounting policies adopted for specific
financial liabilities and equity instruments are
set out below.

4,

TESFHER@ED

®

(k)

U}

B 5 K Etb W RRE

BHRWFASNBEERBBRETIEER
i FEUE P 2 5RIR © M8 5 K H b FE R IA
Z Y E TR B — F S AR (SR E R AR - A
RIEREBKEBHA) ARSI BRRBE
E: BAEFERBDEEZD -

B 5 R EMEYIBY S RN HERR - Hig
RAERNZ BT ER A E -

RERREEEY

RRERERME - B MRS FEYIRRT
RFBERD - FRIRITREMEEEE S
T_/T/\ AR FIRER SR AE MBERR S MER
EPRABRTIAZEHNHRAERE - BIREX
BEIBRAEERSER 2 T EEHH ZR1T
BXMA AR MREEEY 2 —&D -

TRHEERKRATIA

CREBEMIATAEREBEIIIANOTHEZA
ARBEFHREENBE TN 22 BERRA
TEZFEERETHDE - RATEABEMZERAE
SENMBREMEABRZFIBEERRZE
o UTES AT mAaERBRAT AR
BN SRTIE ©

ET¥ERKRERAD T 201819 F F iF

127



128

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

= A\
ral

75 R Y R

For the year ended 31 March 2019
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4.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

(m) Borrowings

(n)

Borrowings are recognised initially at fair
value, net of transaction costs incurred, and
subsequently measured at amortised cost
using the effective interest method.

Borrowings are classified as current liabilities
unless the Group has an unconditional right
to defer settlement of the liability for at least
12 months after the reporting period.

Convertible bonds

Convertible bonds issued on 12 May 2015
Convertible bonds issued on 12 May
2015 which entitle the holder to convert
the bonds into a fixed number of equity
instruments at a fixed conversion price
and entitle the Company, at its options, to
redeem any portion or the entire amount
of the outstanding principal amount of
the convertible bonds at predetermined
redemption price, comprised a liability,
a derivative component and an equity
component.

At the date of issue, the liability component
is estimated using the prevailing market
interest rate for similar non-convertible debt.
The equity component is recognised at the
residual amount after deducting the fair value
of the liability component and derivative
component from the fair value of the
convertible bonds as a whole.

In subsequent periods, the liability component
is carried as a liability at amortised cost
using the effective interest method until
extinguished on conversion or redemption.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(o)

(p)

(a)

Trade and other payables

Trade and other payables are recognised
initially at their fair value and subsequently
measured at amortised cost using the
effective interest method unless the effect of
discounting would be immaterial, in which
case they are stated at cost.

Equity instruments

Equity instruments issued by the Company
are recorded at the proceeds received, net of
direct issue costs.

Revenue recognition (accounting
policies applied from 1 April 2018)

Revenue is recognised to depict the transfer
of promised services to customers in an
amount the reflects the consideration to
which the entity expects to be entitled in
exchange for those services. Specially, the
Group uses a 5-step approach to revenue
recognition:

Step 1:  Identify the contract(s) with a
customer

Step 2:  Identify the performance obligation
in the contract

Step 3:  Determine the transaction price

Step 4. Allocate the transaction price to
the performance obligation in the
contract

Step 5:  Recognised revenue when (or as)

the entity satisfies a performance
obligation

4. FESHBE®)

(o) EZREMESRE
B NEMENAFUEVI SR A ERER - Bi&
RABBRF ALK AT 2 - BRIERNIEE
EBWAEKN  BIRMAALE -

(p) BAEIHR
RANBFTEEIT 2 AT BIRE WE2 2 TS k18
(FOBR E BB I TAAR) AR ©

(@ WEBRR(B-E-N\EENA—BLEER

2t EE)

AEERRRATFEREAGERFOERERN - A
E?ﬁﬁﬁﬁiﬂmf EZﬁH&ﬁ%ﬁ%% MR ET R

LBZ/\ o HE81  REBRA R P AERIK
F14 . BAREPIIVAEH

F£24 . BRIANTHROERE
$£3F: BEXRSHER
F4¥: PERZFEREAHTHNENRL

ERBRE AR (Sstit)

ETCEZRARALDT 201819 F F R

129



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

4. SIGNIFICANT ACCOUNTING POLICIES 4. FESHBE#E)

(continued)

(q9) Revenue recognition (accounting (@ KRR (B=FT-—-N\FHAE—BHEEH
policies applied from 1 April 2018) ZEFEX) (&)
(continued)

The Group recognises revenue when (or as) a
performance obligation is satisfied, i.e. when
“control” of the goods or services underlying
the particular performance obligation is
transferred to the customer.

A performance obligation represents a good
or service (or a bundle of goods or services)
that is distinct or a series of distinct goods or
services that are substantially the same.

Control is transferred over time and revenue
is recognised over time by reference to the
progress towards complete satisfaction of the
relevant performance obligation if one of the
following criteria is met:

(@) the customer simultaneously receives
and consumes the benefits provided by
the Group'’s performance as the group
performs;

(b) the Group’s performance creates and
enhances an asset that the customer
controls as the Group performs; or

() the Group’s performance does not
create an asset with an alternative
use to the Group and the Group has
an enforceable right to payment for
performance completed to date.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019

BEr —E—NF=ZA=1+—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES 4. FTESHBE#E)

(continued)

(9) Revenue recognition (accounting (@ WaBER(B-ZE-—N\FHA—-—BEER
policies applied from 1 April 2018) ZEFEX) (&)
(continued)
Otherwise, revenue is recognised at a point BR| - WK E PG AER SN E SR
in time when the customer obtains control of RGeS B R

the distinct good or service.

The progress towards complete satisfaction of EREKBOEEMEE THER TR &KL
the performance obligation is measured based AR EEERBEHRERBN —BAA
on one of the following methods that best =

depict the Group’s performance in satisfying
the performance obligation:

o direct measurements of the value . BERTEASBECEY TEPNEE
transferred by the Group to the %
customer; or

e the Group's efforts or inputs to o ERAEEREKBAETMNTLEANE
the satisfaction of the performance 2 YN
obligation.
A contract asset represents the Group’s right ERNEERAEERIRAEED MR FEE
to consideration in exchange for goods or 5 on sk AR T AR (B 89 i R B R SR AR e 4
services that the Group has transferred to o BARBE B BREERFEREITHE
a customer that is not yet unconditional. It Hﬁfmﬁﬁg’ﬁ%;ﬁﬁ R - EURGRIEIE AR E B
is subject to ECLs assessment in accordance R ER SR - BMRENREERIER
with HKFRS 9. In contrast, a receivable R HERS o

represents the Group’s unconditional right to
consideration, i.e. only the passage of time is
required before payment of that consideration

is due.

A contract liability represents the Group's EHNEEEREERE 8E/BERE (3R
obligation to transfer goods or services to a BELBECIH) MAREFEREDIRBERD
customer for which the Group has received EfE-

consideration (or an amount of consideration
is due) from the customer.

A contract asset and a contract liability HENEBNENEERSHNBENFEYE -
relating to a contract are accounted for an
presented on a net basis.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2019
HE-—F-NF=A=1—AIFE

4. SIGNIFICANT ACCOUNTING POLICIES 4. FESHBE#E)

(continued)

() WEBRIB(B=Z2-N\FEHA-BLEAR

(q) Revenue recognition (accounting

132

policies applied from 1 April 2018)
(continued)

The asset so recognised is subsequently
amortised to profit or loss on a systematic
basis that is consistent with the transfer to the
customer of the goods or services to which
the assets relate. The asset is subject to ECLs
assessment.

Estimates of revenues, costs or extent of
progress toward completion are revised if
circumstances change. Any resulting increases
or decreases in estimated revenues or costs
are reflected in profit or loss in the period in
which the circumstances that give rise to the
revision become known by management. the
customer pays the fixed amount based on a
payment schedule. If the services rendered
by the group exceed the payment, a contract
asset is recognised. If the payments exceed
the services rendered, a contract liability is
recognised.

Interest income

Interest income from financial asset is
recognised as revenue in profit or loss over
the terms of the contracts using the effective
interest rate, which is the rate that exactly
discounts the estimated future cash receipts
through the expected life of the financial
asset to that asset’s net carrying amount on
initial recognition.

Once a financial asset or a group of similar
financial assets has been written down as a
result of an impairment loss, interest income
is recognised using the rate of interest used to
discount the future cash flows for the purpose
of measuring the credit loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T
For the year ended 31 March 2019

=

—NF=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(r)

Revenue recognition (accounting
policies applied until 31 March 2018)

Revenue is measured at the fair value of
the consideration received or receivable and
is recognised when it is probable that the
economic benefits will flow to the Group
and the amount of revenue can be measured
reliably.

(i) Sales of goods

Revenues from the sales of metals,
beverages, household products and
nephrite are recognised on the transfer
of significant risks and rewards of
ownership, which generally coincides
with the time when the goods are
delivered and the title has passed to the
customers.

(ii) Interest income
Interest income is recognised on a time-
proportion basis using the effective
interest method.

(iii) Securities trading
Securities trading is recognised when
the significant risks and rewards of
ownership have been transferred to the
buyer.

(iv) Rental income
Rental income is recognised on a
straight-line basis over the period of the
lease.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(s) Employee benefits

0}

(i)

(iii)

Employee leave entitlements
Employee entitlements to annual leave
and long service leave are recognised
when they accrue to employees. A
provision is made for the estimated
liability for annual leave and long service
leave as a result of services rendered
by employees up to the end of the
reporting period.

Employee entitlements to sick leave and
maternity leave are not recognised until
the time of leave.

Retirement benefit costs

Payments to Mandatory Provident
Fund Scheme and defined contribution
retirement plans are recognized as
an expense when employees have
rendered services entitling them to the
contributions.

Termination benefits

Termination benefits are recognised
at the earlier of the dates when the
Group can no longer withdraw the
offer of those benefits and when the
Group recognises restructuring costs
and involves the payment of termination
benefits.
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For the year ended 31 March 2019

2=F

—NF=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

®

(u)

Borrowing costs

All other borrowing costs are recognised in
profit or loss in the period in which they are
incurred.

Taxation

Income tax represents the sum of the current
tax and deferred tax.

The tax currently payable is based on taxable
profit for the year. Taxable profit differs from
profit recognised in profit or loss because of
items of income or expense that are taxable
or deductible in other years and items that
are never taxable or deductible. The Group's
liability for current tax is calculated using tax
rates that have been enacted or substantively
enacted by the end of the reporting period.

Deferred tax is recognised on differences
between the carrying amounts of assets
and liabilities in the consolidated financial
statements and the corresponding tax bases
used in the computation of taxable profit.
Deferred tax liabilities are generally recognised
for all taxable temporary differences and
deferred tax assets are recognised to the
extent that it is probable that taxable profits
will be available against which deductible
temporary differences, unused tax losses
or unused tax credits can be utilised. Such
assets and liabilities are not recognised if the
temporary difference arises from goodwill
or from the initial recognition (other than in
a business combination) of other assets and
liabilities in a transaction that affects neither
the taxable profit nor the accounting profit.
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SIGNIFICANT ACCOUNTING POLICIES

(continued)

(u) Taxation (continued)

Deferred tax liabilities are recognised for
taxable temporary differences arising on
investments in subsidiaries and associates,
except where the Group is able to control the
reversal of the temporary difference and it is
probable that the temporary difference will
not reverse in the foreseeable future.

The carrying amount of deferred tax assets is
reviewed at the end of each reporting period
and reduced to the extent that it is no longer
probable that sufficient taxable profits will be
available to allow all or part of the asset to be
recovered.

Deferred tax is calculated at the tax rates that
are expected to apply in the period when
the liability is settled or the asset is realised,
based on tax rates that have been enacted
or substantively enacted by the end of the
reporting period. Deferred tax is recognised in
profit or loss, except when it relates to items
recognised in other comprehensive income or
directly in equity, in which case the deferred
tax is also recognised in other comprehensive
income or directly in equity.

The measurement of deferred tax assets and
liabilities reflects the tax consequences that
would follow from the manner in which the
Group expects, at the end of the reporting
period, to recover or settle the carrying
amount of its assets and liabilities.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES 4. FTESHBE#E)

(continued)

(u) BEE)

(u) Taxation (continued)

For the purposes of measuring deferred tax
for investment properties that are measured
using the fair value model, the carrying
amounts of such properties are presumed
to be recovered through sale, unless the
presumption is rebutted. The presumption
is rebutted when the investment property
is depreciable and is held within a business
model of the Group whose business objective
is to consume substantially all of the economic
benefits embodied in the investment property
over time, rather than through sale. If the
presumption is rebutted, deferred tax for such
investment properties are measured based on
the expected manner as to how the properties
will be recovered.

Deferred tax assets and liabilities are offset
when there is a legally enforceable right to
set off current tax assets against current tax
liabilities and when they relate to income
taxes levied by the same taxation authority
and the Group intends to settle its current tax
assets and liabilities on a net basis.

PRC land appreciation tax (“LAT")

LAT is levied at progressive rates ranging
from 30% to 60% on the appreciation of
land value, being the proceeds from sales
of properties less deductible expenditures
including land costs, borrowing costs,
business taxes and all property development
expenditures. LAT is recognised as an income
tax expense. LAT paid is a deductible expense
for PRC enterprise income tax purposes.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(w) Impairment of non-financial assets

Intangible assets that have indefinite useful
life or that are not yet available for use
are reviewed for impairment annually and
whenever events or changes in circumstances
indicate the carrying amount may not be
recoverable.

The carrying amounts of other non-financial
assets are reviewed at each reporting date
for indications of impairment and where an
asset is impaired, it is written down as an
expense through the consolidated statement
of profit or loss to its estimated recoverable
amount unless the relevant asset is carried
at a revalued amount, in which case the
impairment loss is treated as a revaluation
decrease. The recoverable amount is
determined for an individual asset, unless
the asset does not generate cash inflows
that are largely independent of those from
other assets or groups of assets. If this is the
case, recoverable amount is determined for
the cash-generating unit to which the asset
belongs. Recoverable amount is the higher
of value in use and the fair value less costs
of disposal of the individual asset or the
cash-generating unit.

Value in use is the present value of the
estimated future cash flows of the asset/cash-
generating unit. Present values are computed
using pre-tax discount rates that reflect the
time value of money and the risks specific
to the asset/cash-generating unit whose
impairment is being measured.
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SIGNIFICANT ACCOUNTING POLICIES

(continued)

(w) Impairment of non-financial assets

(x)

(continued)

Impairment losses for cash-generating units
are allocated first against the goodwill of
the unit and then pro rata amongst the
other assets of the cash-generating unit.
Subsequent increases in the recoverable
amount caused by changes in estimates
are credited to profit or loss to the extent
that they reverse the impairment unless the
relevant asset is carried at a revalued amount,
in which case the reversal of the impairment
loss is treated as a revaluation increase.

Provisions and contingent liabilities

Provisions are recognised for liabilities of
uncertain timing or amount when the
Group has a present legal or constructive
obligation arising as a result of a past event,
it is probable that an outflow of economic
benefits will be required to settle the
obligation and a reliable estimate can be
made. Where the time value of money is
material, provisions are stated at the present
value of the expenditures expected to settle
the obligation.

Where it is not probable that an outflow of
economic benefits will be required, or the
amount cannot be estimated reliably, the
obligation is disclosed as a contingent liability,
unless the probability of outflow is remote.
Possible obligations, whose existence will
only be confirmed by the occurrence or non-
occurrence of one or more future events are
also disclosed as contingent liabilities unless
the probability of outflow is remote.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

4.

SIGNIFICANT ACCOUNTING POLICIES

(continued)
(y) Events after the reporting period

Events after the reporting period that provide
additional information about the Group’s
position at the end of the reporting period
are adjusting events and are reflected in
the financial statements. Events after the
reporting period that are not adjusting events
are disclosed in the notes to the consolidated
financial statements when material.

(z) Related parties

A related party is a person or entity that is
related to the Group.

(@ A person or a close member of that
person’s family is related to the Group if
that person:

(i) has control or joint control over
the Group;

(i) has significant influence over the
Group; or

(i) is a member of the key
management personnel of the
Company or of a parent of the
Company.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T
For the year ended 31 March 2019
P _ENFZH=1—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(z) Related parties (continued)

(b)  An entity is related to the Group if any

of the following conditions applies:

(i)

(ii)

(iii)

(iv)

The entity and the Company
are members of the same group
(which means that each parent,
subsidiary and fellow subsidiary is
related to the others).

One entity is an associate or joint
venture of the other entity (or
an associate or joint venture of a
member of a group of which the
other entity is a member).

Both entities are joint ventures of
the same third party.

One entity is a joint venture of a
third entity and the other entity is
an associate of the third entity.

The entity is a post-employment
benefit plan for the benefit of
employees of either the Group or
an entity related to the Group.
If the Group is itself such a plan,
the sponsoring employers are also
related to the Group.

The entity is controlled or jointly
controlled by a person identified in

(a).
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(b)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
BE-—F-AF=A=+—AUFE

SIGNIFICANT ACCOUNTING POLICIES

(continued)
(z) Related parties (continued)

(b)  An entity is related to the Group if any
of the following conditions applies:
(continued)

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

(viii) The entity, or any member of
a group of which it is a part,
provides key management
personnel services to the reporting
entity or to the parent of the
reporting entity.

CRITICAL JUDGEMENTS AND KEY
ESTIMATES

Critical judgements in applying accounting
policies

In the process of applying the accounting policies,
the directors have made the following judgements
that have the most significant effect on the
amounts recognised in the consolidated financial
statements (apart from those involving estimations,
which are dealt with below).

(a) Going concern basis
The consolidated financial statements have
been prepared on a going concern basis,
the validity of which depends upon the
successful conclusion of the Group’s Proposed
Restructuring as explained in note 2 to the
consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

5. CRITICAL JUDGEMENTS AND KEY 5. BAEHEREEMcH2)
ESTIMATES (continued)
Key sources of estimation uncertainty A AR R 2 EEZRIR
The key assumptions concerning the future, and TX it N ERAREARRN EZBRR LA
other key sources of estimation uncertainty at the FAEENEMEEZRR  ZEFTE/REREME
end of the reporting period, that have a significant ZRRAEFEH AU T - MRFENEERBER
risk of causing a material adjustment to the carrying HEFEERFAENERER

amounts of assets and liabilities within the next
financial year, are discussed below.

(a) Impairment of goodwill () BEERME
Determining whether goodwill is impaired ErRERGREAGTE BB REE
requires an estimation of the value in EBEMNERAEE FEEREER  AEEA
use of the cash-generating unit to which TR EReELBAES 2 RKREN
goodwill has been allocated. The value in use EREEHERE Mt ERE-

calculation requires the Group to estimate the
future cash flows expected to arise from the
cash- generating unit and a suitable discount
rate in order to calculate the present value.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

5. CRITICAL JUDGEMENTS AND KEY
ESTIMATES (continued)

Key sources of estimation uncertainty
(continued)

(b)

(o)

Provision for impairment loss of trade
and other receivables

The policy for provision for impairment of
trade and other receivables of the Group
is based on the evaluation of collectability
and ageing analysis of accounts and on
management’s judgement or expected
credit losses associated with credit risk.
A considerable amount of judgement is
required in assessing the ultimate realisation
of these receivables, including the current
creditworthiness and the past collection
history. If the financial conditions of the
counter parties were to change, resulting
in an impairment or improvement in their
abilities to make payments, either additional
provision or reversal of previously made
provision may be required.

Allowance for obsolete inventories
Allowance for obsolete inventories is made
based on the aging and estimated net
realisable value of inventories. The assessment
of the allowance amount involves judgement
and estimates. Where the actual outcome in
future is different from the original estimate,
such difference will impact the carrying
value of inventories and allowance charge/
write-back in the period in which such
estimate has been changed.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019

BEr —E—NF=ZA=1+—HIFE

FINANCIAL RISK MANAGEMENT

The Group’s activities expose it to a variety of
financial risks: foreign currency risk, credit risk,
liquidity risk and interest rate risk. The Group’s
overall risk management programme focuses on the
unpredictability of financial markets and seeks to
minimise potential adverse effects on the Group’s
financial performance.

(a) Foreign currency risk

The Group mainly operated in Hong Kong and
PRC. Most of its business transactions, assets
and liabilities are principally denominated in
the functional currencies of the Group entities
except for certain receivables denominated
in foreign currencies that exposed the
Group to foreign currency risk. The Group
currently does not have a foreign currency
hedging policy in respect of foreign currency
transactions, assets and liabilities. The Group
monitors its foreign currency exposure closely
and will consider hedging significant foreign
currency exposure should the need arise.

At 31 March 2019, the impact of a Hong
Kong dollar against the Renminbi (“RMB")
with all other variables held constant,
is immaterial. Since Hong Kong dollars
is pegged to United States dollar, the
management considers that there is no
significant exposure expected on United
States dollars transactions and balances.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-—F-NF=A=1—AIFE

6. FINANCIAL RISK MANAGEMENT

(continued)

(b) Credit risk

Credit risk is managed on a group basis.
Credit risk arises from bank balances and,
trade and receivables. The Group has no
significant concentrations of credit risk. The
carrying amounts of bank balances, and
trade and other receivables included in the
consolidated financial statements represent
the Group’s maximum exposure to credit risk
in relation to its financial assets.

The Group applies HKFRS 9 simplified
approach to measuring expected credit
losses which uses a lifetime expected loss
allowance for trade receivables from initial
recognition. To measure the expected credit
losses, trade receivables have been grouped
based on shared credit risk characteristics
and the days past due. The expected loss
rates are based on the historical payment
profiles and the corresponding historical
credit losses experienced. The historical loss
rates are adjusted to reflect current and
forward-looking information on factors
affecting the ability of the settlements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

6. FINANCIAL RISK MANAGEMENT 6. HBEMRERE®)
(continued)
(b) Credit risk (continued) (b) EERRE)

Other financial assets at amortised cost
include other receivables. Impairment on
these other financial assets is measured as
either 12-month expected credit losses or
lifetime expected credit loss, depending
on whether there has been a significant
increase in credit risk since initial recognition.
If a significant increase in credit risk of
a receivable has occurred since initial

REERAENEMEREERRAEMBY
IR - ZEEMEREERRER12(EA KT
HEEBRRBEFENANERESER
A8 RTEERR A VRERIEEE KEE
ANTSE © fis U IR VS B LB B 186 HERR IR
RIgHEM - Az EFERANEREEER
SHERE - BETNENESHE —T— \F—A
—HNRABERRGEENTEMTEN - &
AR B A T

recognition, then impairment is measured as
lifetime expected credit losses. The change of
the impairment methodology has immaterial
impacts on the existing amount of loss
allowances as at 1 January 2018 and hence
the Group has not made adjustments.

() Liquidity risk (0 #RBESEE

AEEZBRBEPERBAINBRZABE
TRF - MMERAEE RS BHESRHEEA
ENHEEMERAZRBESHRK

The Group’s policy is to regularly monitor
current and expected liquidity requirements to
ensure that it maintains sufficient reserves of
cash to meet its liquidity requirements in the
short and longer term.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

6. FINANCIAL RISK MANAGEMENT 6.

(continued)
(c) Liquidity risk (continued)

The maturity analysis, based on the
undiscounted cash flows, of the Group’s
financial liabilities is as follows:

MRRERE®)

()

REBEEERE )

AEBZABRESREIA S 2 oRBEDH
DT

Less than Between 1 Between 2
1 year and 2 years and 8 years
TR—F —EWMF —ENE
HK$’000 HK$’000 HK$'000
TET TET TET

At 31 March 2019 RZE-AE=B=+—-H
Trade and other payables 5 M E R FIE 34,509 - =
Bank and other borrowings  $R{T R H % 119,084 - -
Convertible bonds ABRRES - - 336,245
Corporate bonds NEEH - - 23,262
Promissory notes EEER 30,316 - -
183,909 - 359,507
Less than Between 1 Between 2
1 year and 2 years and 8 years
TR—F —EWF —ENEF
HK$'000 HK$'000 HK$'000
TET FET FAET

At 31 March 2018 R-ZB-NE=ZA=+-H
Trade and other payables B 5 MEMERNFIE 72,149 - -
Bank and other borrowings BT R E % 113,558 - -
Convertible bonds A AR E 5 - - 293,313
Corporate bonds NAEES - - 22,000
Promissory notes ERER - 27,737 -
185,707 27,737 315,313

At 31 March 2019, the Group had net current
liabilities of approximately HK$130,546,000
(2018: HK$119,652,000), and net liabilities
of approximately HK$489,977,000 (2018:
HK$410,031,000). The directors have taken
steps to improve the Group’s liquidity position
and mitigate its liquidity risk as disclosed
in note 2 to the consolidated financial
statements.
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For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

6.

FINANCIAL RISK MANAGEMENT

(continued)

(d)

Interest rate risk

The Group’s bank deposits and bank loans
and overdrafts bear interests at variable
rates varied with the then prevailing market
condition and therefore are subject to
interest-rate risk.

At 31 March 2019, if interest rates at that
date had been 100 basis points lower/
higher with all other variables held constant,
consolidated loss after tax for the year would
have been approximately HK$106,000 (2018:
HK$123,000) higher/lower, arising as a result
of the net increase/decrease in the net effect
of interest income arising from bank deposits
and interest expense from bank loans and
overdrafts.

The Group currently has not used any interest
rate swaps to hedge its exposure to interest
rate but may enter into interest rate hedging
instruments in the future to hedge any
significant interest rate exposure should the
need arise.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-—F-NF=A=1—AIFE

6. FINANCIAL RISK MANAGEMENT 6. HMERRERE®
(continued)
(e) Categories of financial instruments (e) =RT AR
2019 2018
—E-hEF —T-)N\F
HK$'000 HK$'000
FTHET FHETT
Financial assets: SRMEE
Financial assets at amortised cost RBER AT EZEREE 34,699 -
Financial assets at fair value FRBREANTEME
through profit or loss SREE 14,989 21,344
Loans and receivables (including EFRREWFIE(BERS
cash and cash equivalents) ERE%EY) - 41,088
49,688 62,432
Financial liabilities: SREE:
Financial liabilities at amortised costs REERATEZSREE 543,416 528,757
(f) Fair values f 2FE
The carrying amounts of the Group’s financial REFEMBRARARM c AEE SR EER
assets and financial liabilities as reflected STREBECRAEHEES 2 AFEES -

in the consolidated statement of financial
position approximate their respective fair
values.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T

For the year ended 31 March 2019
P _ENFZH=1—HIFE

=

FAIR VALUE MEASUREMENTS

Fair value is the price that would be received to sell
an asset or paid to transfer a liability in an orderly
transaction between market participants at the
measurement date. The following disclosures of fair
value measurements use a fair value hierarchy that
categorises into three levels the inputs to valuation
techniques used to measure fair value:

Level 1 inputs: quoted prices (unadjusted) in
active markets for identical
assets or liabilities that the
Group can access at the
measurement date.

Level 2 inputs: inputs other than quoted
prices included within level
1 that are observable for
the asset or liability, either
directly or indirectly.

Level 3 inputs: unobservable inputs for the
asset or liability.

The Group's policy is to recognise transfers into and
transfers out of any of the three levels as of the
date of the event or change in circumstances that
caused the transfer.

ATEIE
NHERTS2EERTERMET Z2BEFRXSH
HEBEMBEMBBRREMTZER - ATA
FEFAERBEENMAZAFEESIZABUER
FEZGBETEMERZBAZBEY R=AFR :

F—RBABE AEBEANFTERHESZ
HREESXRBENEETS

2B (RERHE) -

F_RBABE HEEREEZBEEXAER
BRZBABE MIEFE—

WA RIE 2 WRE -

FE=— R ABUE BEXRBEZITABEEHA

g -

AEBEZBRRBERBESFNBEREZ B HER
BREFNZERNBAREHER -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

7. FAIR VALUE MEASUREMENTS (continued) 7.

(a) Disclosures of level in fair value

NEEFTEE)

() AVFEHERHEE:

hierarchy:
Description Level 1 Level 2 Level 3 2019 Total
—E-NF
EEid) -8 F-R F=R st
HK$'000 HK$'000 HK$'000 HK$'000
TET TET THET THET
Recurring fair value BEEMHAFERE:
measurements:
Financial assets at fair value ~ EBIEFIL A FE
through profit or loss listed HEZEREE
securities in Hong Kong BB FTES 14,989 - - 14,989
Total recurring fair value EEMATEITEAE
measurements 14,989 - - 14,989
Description Level 1 Level 2 Level 3 2018 Total
—ZE-N\F
ESgit] F—R EM BE=8 st
HK$'000 HK$'000 HK$'000 HK$'000
FET FET FHET FHBT
Recurring fair value BEEMHAFERE:
measurements:
Financial assets at fair value ~ EBIEFHIL A FE
through profit or loss listed HEZEREE
securities in Hong Kong EBLHES 21,344 - - 21,344
Investment properties in A AR A
the People’s Republic of China ([FE]) 2% &M
(the “PRC") - - 22,674 22,674
Total recurring fair value EEMATEITEAE
measurements 21,344 - 22,674 44,018

1 52 Union Asia Enterprise Holdings Ltd Annual Report 2018/19



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T
For the year ended 31 March 2019
P _ENFZH=1—HIFE

7. FAIR VALUE MEASUREMENTS (continued) 7. RAF{EE %)

(b) Reconciliation of assets measured at (b) ERE=ZRRAFEFTEZEEYK:
fair value based on level 3:

Investment
Description properties
B REWE
HK$°000
FHT
At 1 April 2018 RZZE—N\FWMA—A 22,674
Disposal of a subsidiary HEME AR (22,674)
At 31 March 2019 RZZT—NAF=A=+—H -
(c) Disclosure of valuation process (0 BWEAKEREAZEEERFUARAFE
used by the Group and valuation STEMRAZHER ERBAESR :
techniques and inputs used in fair
value measurements:
The management of the Company is AAREREAEMYBREETAEZE
responsible for the fair value measurement ERBEZATENE (BIEE =R AFER
of assets and liabilities required for financial 2) BEETEIMAGERF BB

reporting purposes, including level 3 fair value ZEZ e
measurements. Review of valuation process
and results are held at least twice a year.

Level 3 fair value measurements E=HMATEFE
Fair value Fair value
2019 2018
Description Valuation technique Unobservable inputs  Range AV ATE
R hER* FUBEBLBAER €8 “E-NE ZT-)\F
HK$'000 HK$'000
TETL TATL
Investment properties Market comparable approach  Price per square meter ~ 2019: N/A - 22,674
in the PRC TRt EA BEHKER (2018: RMB16,940)
ReEzRENE “E-hEFER
(ZF-N\F - AEW16,9407C)
During the two years, there were no changes REMEN - FTAGES EL ENRE o

in the valuation technique used.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019

S

—ENFZA=F—HILFE

SEGMENT INFORMATION

The Group has two reportable segment, in its
continuing operations during the year.

Metals — Trading of stainless steel

Securities — Investment and trading of listed
securities

Segment profits or losses represents profit or
loss from the respective reportable segments less
direct operating costs attributable to the respective
reportable but does not include taxation and
finance costs.

Segment assets exclude unallocated corporate
assets.

Segment liabilities exclude current tax liabilities,
bank and other borrowings, promissory notes,
convertible bonds, corporate bonds and unallocated
corporate liabilities.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019

BEr —E—NF=ZA=1+—HIFE

8. SEGMENT INFORMATION (continued) 8. oHWER )
Information about reportable segment profit or loss, AR O Ea Mk EE  EERABEBHE CER -

assets and liabilities:

Metals Securities Total
2B EH BEt
HK$’000 HK$'000 HK$'000
FE T FE T FE T

Year ended 31 March 2019 BE-ZE—h&

=Z=A=+—-HBLEE
Revenue from external customers PRSI Sl g 35,837 = 35,837
Segment loss SEEE (2,221) (4,133) (6,354)
As at 31 March 2019 %_g—ﬁ,ﬂEEHE‘I‘—E

Segment assets
Segment liabilities

2P & E 15,466 14,989 30,455
[&aE 6,641 12,319 18,960

W d,
ok nw

Metals  Securities Total
2B EH 4aET

HK$'000 ~ HK$'000  HK$'000
TAT TAT TAT

Year ended 31 March 2018 BE-Z-N\F
ZA=t—BLEHFE

Revenue from external customers REIMBER 2 W 40,791 - 40,791
Segment profit 7 &6 FI 1,157 7,690 8,847
Depreciation and amortisation e R 1 - 1
As at 31 March 2018 R-ZE-NE=A=+—H

Segment assets S EREE 14,596 21,344 35,940
Segment liabilities HEPEE 4,331 - 4,331
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019

S

8.

—ENFZA=F—HILFE

SEGMENT INFORMATION (continued) 8.

Reconciliations of reportable segment profit

or loss, assets and liabilities:

DEHER (B

TR HENREE - BEREB2HEK:

2019 2018
—E-NEF —N\F
HK$'000 HK$'000
FET FETT
Profit or loss BRI EE
Reportable segment (loss)/profit before taxation  B] B3R %) &F 2 B K i (E518) /% 7l (6,354) 8,847
Other income =N 59 129
Other (losses)/gains Hit(BE) s (21) 1,555
Finance costs BB AR (61,053) (53,605)
Administrative expenses TEAX (26,359) (32,210)
Consolidated loss before taxation FABRTAIERE (93,728) (75,284)
Assets 5E
Reportable segment assets AERBOEEE 30,455 35,940
Investment properties REME = 22,674
Unallocated corporate assets AOBERAEBE 23,624 63,597
Consolidated total assets HABERE 54,079 122,211
Liabilities =R
Reportable segment liabilities AEBYEEE 18,960 4,331
Current tax liabilities BIERIEEE 640 848
Deferred tax liabilities BEHIBARE - 2,637
Bank and other borrowings RITREMER 106,766 113,558
Promissory notes A ER 30,316 27,737
Convertible bonds R ES 336,245 293,313
Unallocated corporate liabilities APBEARIAE 51,129 89,818
Consolidated total liabilities LBERE 544,056 532,242
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

8. SEGMENT INFORMATION (continued) 8. HHERE
Geographical information: HEEHR :
The Group’s revenue from external customers by REEREEMEME D RBINER P 2 e R i%
location of operations and information about its BEMEMEIDERBEEER 2FBENOT :
non- current assets by location of assets are detailed
below:
Revenue Non-current assets
W & RBEE
2019 2018 2019 2018
—E-NEFE —T-N\F ZE-hnF —T-)N\F
HK$'000 HK$'000 HK$'000 HK$'000
FET T T FHET T
Hong Kong BB 17,856 18,071 76 22,482
The PRC except Hong Kong A B (FER M) 2,775 3,338 - 32,826
Others Eith 15,206 19,382 - -
Consolidated total RE ST 35,837 40,791 76 55,308
Revenue from major customers: REXTEEFzWE:
The following is an analysis of revenue from HAEBMARGSIELBI0%ER 2P 2 W DT
customers contributing over 10% of total revenue PN
of the Group:
2019 2018
—EB-NF —E-)N\F
HK$’000 HK$'000
TFHE T T
Metals: &8
Customer A ZEA 10,693 12,449
Customer B ZFB 9,222 7,787
Customer C ZEC 6,218 7,658
Customer D ZFED 3,983 5,358
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fra ISR M T

For the year ended 31 March 2019

BP _FE—NF=H=+—HIFFE

9. TURNOVER AND REVENUE 9. HEHERW=E
The Group's turnover and revenue for the year are AEBFANZEEBRKEAT -
as follows:
2019 2018
—E-hE —E-NF
HK$'000 HK$'000
FET FHE T
Sales of metals HESEB 35,837 40,791
Revenue W25 35,837 40,791
Proceeds from sale of listed securities HE FTESMERE 2,232 16,638
Turnover EE ] 38,069 57,429
10. OTHER INCOME 10. Hflg A
2019 2018
= —T-N\F
HK$’000 HK$'000
FET FBTT
Bank interest income IRITH BUA = 19
Sundry income H g A 59 110
59 129
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e ISR M T
For the year ended 31 March 2019
P _ENFZH=1—HIFE

11. OTHER GAINS AND LOSSES

11. HbkEREE

2019 2018
—g-hE -TNE
HK$’000 HK$'000
BT T
Fair value (loss)/gain on financial assets EREZRATEFEZER
at fair value through profit or loss EEATE(ER), W (5,119) 12,502
Gain/(loss) on disposal of financial assets HEBREBREATENEZ
at fair value through profit or loss SHEEZWE/(B#E) 1,002 (4,805)
Interest income arising from litigation FEAEEZF WA = 2,682
Impairment loss on goodwill BEREEE (10,137) -
Others Hit 201 1,686
(14,053) 12,065
12. FINANCE COSTS 12. B ALA
2019 2018
—E-NF —ZE-)N\F
HK$’000 HK$'000
F#&T FHE T
Interest on margin loans FTRERNE 2,274 -
Interest on bank loans and overdrafts RITERRELZFIE = 31
Interest on other borrowings H b8 KA E 4,386 4,785
Interest on convertible bonds AR ESF B 50,732 44,338
Interest on corporate bonds RNEEFFE 1,262 1,193
Interest on promissory note O ZEE R B 2,579 3,258
61,233 53,605
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

13.

INCOME TAX (EXPENSE)/CREDIT

Income tax has been recognised in profit or loss as

Pt (BiX) %
ERIBHERZ FEHBIIMT -

following:

2019 2018

“E-hF —E-N\F

HK$'000 HK$'000

FET FBT

Current tax — Overseas BIEAT TE — G 5

Provision for the year FREE - (134)
Under provision for the prior years PBAEFELBETR (64) -
Deferred tax BN = 2,080
(64) 1,946

Entities incorporated in other countries are subject
to income tax rates of 16.5% to 30% (2018:
16.5% to 30%) prevailing in the countries in which
such entities operate, based on existing legislation,
interpretation and practices in respect thereof.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

13.

INCOME TAX (EXPENSE)/CREDIT

(continued)

The reconciliation between the income tax
(expense)/credit and loss before income tax
multiplied by the weighted average tax rate of the
consolidated companies and a reconciliation of the
weighted average rate to the effective tax rate, are

13.

FREHR (X)) &R @)

PR (FAs0), % SRR PSR B B IR A 47
BINAE PR R 2 A 2 B - RnaE PR

BERREZEHRNT

AR
g

as follows:
2019 2018
—E-hE —NF
HK$'000 HK$'000
FET FET
Loss before income tax K ET 5 Al ETIE (79,750) (78,038)
Tax at the weighted average tax rate BMETAFEFE 2B 15,497 10,469
Tax effect of income that is not taxable BRERBAZRBTE = 2,240
Tax effect of expenses that are not deductible ~ TEEF B 7 Bk 5 & (10,137) (4,160)
Tax effect of temporary AERERERE BB E
differences not recognised (157) 3,851

Tax effect of tax losses not recognised AERREBEB RGBT E (5,203) (10,454)
Under provision for the prior years BEFECRENE (64) -
Income tax (expense)/credit at effective tax rate RERFH Rt E

5k (A%), /% (64) 1,946
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

fra ISR M T
For the year ended 31 March 2019
BP _FE—NF=H=+—HIFFE

14. LOSS FOR THE YEAR FROM
CONTINUING OPERATIONS

The Group's loss for the year from continuing
operations is stated after charging the following:

14. FEREERZERNER

AEEZBELEXRF 2 FABRKHR TIEA
B8R

2019 2018
—E-hE ZZT-N\F
HK$°000 HK$'000
FET T
Depreciation weE 90 710
Operating lease charges in EBELTHEEFEY
respect of land and buildings KERELFRXZ 909 867
Auditor’s remuneration ZE RN & 450 450
Cost of inventories sold BEFERA 34,794 39,633
15. EMPLOYEE BENEFITS EXPENSE 15. EERAMX
2019 2018
—g-h&E —T-N\F
HK$'000 HK$'000
FTHET FA&TT
Employee benefits expense EERAMFAX
(Excluding directors’ emoluments): (TBREESHS)
Salaries, bonuses and allowances e 04 ROER 1,780 4,281
Retirement benefit scheme contributions & # 48 F| 5F 214 3% 139 172
1,919 4,453
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

15. EMPLOYEE BENEFITS EXPENSE (continued) 15. EEEXIE X &)

The five highest paid individuals in the Group FAREERAUGZEFATERE=R(ZE—N\F:
during the year included three (2018: two) directors ME)ESE - HME RMEMFT16FTHI 2 54T A © 85
whose emoluments are reflected in the analysis THW&(ZE—N\F : =) ATzl T :

presented in note 16. The emoluments of the
remaining two individuals (2018: three) are set out

below:
2019 2018
—E-hE —E-N\F
HK$'000 HK$'000
FET FiB T
Salaries, bonus and allowances e TEALROERRM 807 1,524
Retirement benefits scheme contributions — RKiE FIET 2| 50 30 50
837 1,574
The emoluments fell within the following bands: NFTINHBEA S
2019 2018
—E-hF —E-N\F
Number of Number of
individuals individuals
A AL
Nil - HK$1,000,000 Z 21,000,000/ T 2 3
During the year, no emoluments were paid by the FR - AEERERATNERSSEHA LTI
Group to any of the directors or the highest paid SIEAEIMAZE INAZ S B 2 ZE B B E
individuals as an inducement to join or upon joining —E-N\FE)

the Group or as compensation for loss of office
(2018: Nil).
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fra ISR M T

For the year ended 31 March 2019

P _FE—NF=H=+—HIFFE

16. BENEFITS AND INTERESTS OF 16. EEEAR A=
DIRECTORS
(a) Directors’ emoluments () E=Me
The emoluments of each director for the year BEEREE_T—NF=-A=T—HLEFE
ended 31 March 2019 were as follows: ZMEnT

Emoluments paid or receivable in respect of a person's services as a director,
whether of the Company or its subsidiary undertaking

REARE(FRARLASENELT)

ESRBCHIELCME
Salaries, Share based Retirement
honusand Accommodation  payments for benefits scheme
Directors' fee allowances benefit employees  contributions Total
nE&fkH
LA NRhAER RHER
30 R2% fERA PAES iR it

HKS'000 HKS'000 HKS'000 HKS'000 HK$'000 HKS000
TR TE7 TR TE1 TEn TEn

Executive Directors g%

M. Yip Man Yi Eqnnt - 576 - - 18 594
Mr. Shiu Chi Tak, Titus Pieis - 3% - - 18 414
Ms. Hung Wai Man (Note () REG L () - 29 - - 8 300

Independent Non-executive Directors BL%H178%

Dr. Wan Ho Yuen, Terence BEREL 180 - - - - 180
M, Li Kwok Chu SEREE 120 - - - - 120
M. Lau Shu Yan Atk 120 - - - - 120
Total for 2019 ZE-NES 420 1,264 - - ] 1728
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e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

16. BENEFITS AND INTERESTS OF 16. EEREARF = 2
DIRECTORS (continued)
(a) Directors’ emoluments (continued) () EE=Me#E)
The emoluments of each director for the year ZREENEE-T—\F=ZA=+—HILFE
ended 31 March 2018 were as follows: 2T

Emoluments paid or receivable in respect of a person’s semvices as a director,
whether of the Company or ts subsiciary undertaking
REAEK (TRASLAIENEAR)

EZRACHIEL ME
Salaries, Share based Retirement
bonusand ~ Accommodation  payments for  benefits scheme
Directors' fee allowances benefit employees  contributions Total
AR
Fo7H WRhAER BB
L0 i &R PAES AR &3t

HKS'000 HKS$'000 HK$'000 HK$'000 HK$'000 HK$000
TEL TR TR TR TR TR

Executive Directors ez

M. Yip Man Yi L e - 576 - - 18 594
Mr. Shiu Chi Tak, Ttus BEBRE - 360 - - 18 3
Non-executive directors FnES

Mr. Liang Tongwei (Note () R  (W3kG) 3 - - - - 3
Mr. Wong Chi Man (Note (i) EEHRE (i) 3 - - - . 3

Independent Non-executive Directors BY%H178%

Dr. Wan Ho Yuen, Terence BEREL 180 - - - - 180

M. Li Kok Chu FERLE 10 - - - - 120

M. Lau Shu Yan AHALE 10 - - - - 10

Total for 2018 = e a % - - % 149
Salaries, allowance and benefits in kind paid SRTFHTES2HS FUREIBEARZSE
to or for the executive directors are generally ATEBEEREARRIREMBARSEH EM4h RS
emoluments paid or receivable in respect of Eft sl & -

those persons’ other services in connection
with the management of the affairs of the
Company and its subsidiaries.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

16. BENEFITS AND INTERESTS OF
DIRECTORS (continued)

(a)

(b)

Directors’ emoluments (continued)

Notes: (i) Appointed on 7 November 2018
(i) Retired on 8 June 2017

There was no arrangement under which a
director of the Company waived or agreed to
waive any emoluments during the year (2018:
Nil).

Directors’ material interests in
transactions, arrangements or contracts

Except as disclosed elsewhere in the
consolidated financial statements, no
significant transactions, arrangements and
contracts in relation to the Group's business
to which the Company was a party and in
which a director of the Company and the
director’'s connected party had a material
interest, whether directly or indirectly,
subsisted at the end of the year or at any time
during the year.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019

BEr —E—NF=ZA=1+—HIFE

17. DISCONTINUED OPERATIONS

During the year ended 31 March 2019, the Group
ceased the businesses of trading of beverages,
trading of household products, trading of nephrite
and chartering of vessel due to the unfavorable
market conditions and the implementation of the
proposed restructuring of the Group.

Besides, on 6 December 2018, the directors of the
Group disposed the entire issued share capital of
Brighton Asia Pacific Investment Holdings Limited,
an indirectly wholly-owned subsidiary of the
Company, and its subsidiaries, in which this group

17. CRUEREETR

RBE-F-NF_A=+T—RHLFE BARHH
RIFAH R Efﬂi%@ﬂ’]@- B AEBEERIE
BHES REERES UEXEZHEMMBEEXR
7% o

SN RZF—-N\FE+-_ARA AEEEFHE
AARIEZE2EMBARRT EAZRAERAF R
HBARMER D BITRA - EERLHEER
MESEL MtEENTEEERVNHEND
RAE (ERITEMSF) »

was originally engaged in trading of beverages and
the principal assets of the this group were four
blocks of a villa located in the PRC as investment

properties.

The profit/(loss) for the year from discontinued ERIEEEEBENFEERETR(BB) ST < 47
operations is set out below. The comparative figures ERGEREMPEAWRARPHOLEREFTEES - A
in the consolidated statement of profit or loss and B2V EET -

other comprehensive income have been restated to
re-present the discontinued operations.

2019 2018
—E-NF —E-NF
HK$'000 HK$'000
FHET FAET
(Loss)/Profit of chartering of vessel (note a) FAATAE Z (FE),HF
(FzEa) (8,097) 610
Loss of trading of beverages (note b) BB E 5 2 E51E (i sEb) (2,051) (10,655)
Loss of trading of nephrites (note c) YEEH2EE (Mo (4,946) (3,425)
(Loss)/Profit of trading of household REERESZ (BE),/&H
products (note d) (MI5Ed) (1,140) 206
Gain on disposal of subsidiaries (Note 35) I &EKIB AR 2 Uz
(F5E35) 30,212 -
13,978 (13,264)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

17. DISCONTINUED OPERATIONS (continued)  17. ORI &£ &)

(@)  Loss/(Profit) of chartering of vessel, which @ MMEEZER Caf) (Bt AiZseBEzk
have been included in the consolidated H2mEBRAERA) AT
statement of profit or loss and other
comprehansive income, were as follow:
2019 2018
—E-hF —T-N\F
HK$’'000 HK$'000
FTET T T
Revenue Wz 808 1,680
Cost of sales 45 PR = -
Gross profit EF 808 1,680
Administrative expenses THRAX (1,072) (1,070)
Loss on disposal of property, plant and ~ HEWE - BE REE
equipment ZBE (7,833) -
(Loss)/Profit of chartering of vessel WAEEZFR
for the year (B18), &7 (8,097) 610

Loss/(Profit) of chartering of vessel for the year
including the following:

WA E 2 FRERCaF) BFEATRIE -

2019 2018

—E-hE —E-N\FE

HK$'000 HK$'000

FET FBTT

Depreciation e 916 1,000
Cash flows from discontinued operations: B 4% [FHE K EB Y HERE

Net cash inflows/(outflows) from e IS RAS
operating activities Cmi) #58 5,045 (15,046)
Net cash inflows/(outflows) BErA/ Rt FaE 5,045 (15,046)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

=

—NF=H=1—HIFFE

17. DISCONTINUED OPERATIONS (continued) — 17. B ILEEEK (&)
(b) Loss of trading of beverages, which have b)) #HREBEZZEE (B AGEEEEREMER
been included in the consolidated statement WAFZA) AT -
of profit or loss and other comprehansive
income, were as follow:
2019 2018
—E-nF —T-)\F
HK$'000 HK$'000
THET T
Revenue Uz - 51
Cost of sales 38 E AR - (120)
Gross profit EA — (69)
Other gain and losses Hupas R EE - (8,320)
Administrative expenses THHAX (1,508) (1,473)
Finance costs B 78 Bk 7R (543) (793)
Loss of trading of beverages KRB H 2 FRNER
for the year (2,051) (10,655)
Loss of trading of beverages for the year SR B S FNBEBIENTSE
include the following:
2019 2018
—E-AF —E-N\F
HK$'000 HK$'000
FTET FAET
Depreciation neE 52 551
Cash flows from discontinued operations: = 4% | REEB 7 HERE
Net cash inflows from operating BEEBZREM
activities 4,877 3,923
Net cash inflows RemAFE 4,877 3,923
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

17. DISCONTINUED OPERATIONS (continued)  17. BiRILIE&E X &)

() Loss of trading of nephrites, which have © BMEEFHzEBE(BTAGREGEREEMEZM
been included in the consolidated statement WAFRR) AT :
of profit or loss and other comprehansive
income, were as follow:

2019 2018
—g-h&E —T-N\F
HK$'000 HK$'000
FTHET FAETT
Revenue g - 6,641
Cost of sales $H & P AR - (5,835)
Gross profit E7 - 806
Other gains and losses H bWz & g5 18 = (2,190)
Administrative expenses THRX (4,946) (2,041)
Loss of trading of nephrites HEEHZ2FNEE
for the year (4,946) (3,425)
Loss of trading of nephrites for the year BEEH L FABEBIEUNTEIE :
include the following:
2019 2018
—E-hF —E-NE
HK$'000 HK$'000
FTHET FATT
Cash flows from discontinued ERIFEEER 2
operations: REemE
Net cash inflows from operating R
activities REMAFE 4,971 1,005
Net cash inflows REMANFHE 4,971 1,005
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019

BEr —E—NF=ZA=1+—HIFE

17.

DISCONTINUED OPERATIONS (continued)  17. BRIEE&E T &)

(d)  (Loss)/Profit of trading of household products, d FHEREBZZ(ER) A (Bt ALGE1E8
which have been included in the consolidated mREMEMBEARR) AT
statement of profit or loss and other
comprehansive income, were as follow:

2019 2018
—E-h&E —T-N\F
HK$'000 HK$'000
THET FiE T
Revenue g 4,583 56,502
Cost of sales $HE P AR (4,405) (54,329)
Gross profit E7 178 2,173
Administrative expenses THHEX (1,318) (1,967)
(Loss)/Profit of trading of household RAERESZFEN
products for the year (E518), & 7 (1,140) 206
Loss/(Profit) of trading of household products FEERESZFREE/CEF) BENTEE
for the year include the following:
2019 2018
—E-hE —ET-)N\F
HK$’'000 HK$'000
FTET FiBTT
Cash flows from discontinued BERIEREEBZ
operations: REME -
Net cash outflows from operating wEER 2R M
activities R (73) (470)
Net cash outflows REemEFRE (73) (470)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

fra ISR M T
For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

18. DIVIDENDS

The directors do not recommend the payment of

any dividend (2018: Nil).

19. LOSS PER SHARE

(@) From continuing and discontinued

operations

The calculation of the basic and diluted

18. RE

19. SREE
() REFERCKRIEEETR

earnings per share is based on the following:

EETERRMNEARE (ZT-N\F: £) -

BEREARBERFZA T AGE

2019 2018
—E-NF ZE-N\F
HK$’000 HK$'000
FET T
Loss %=
Loss for the purpose of RIEETEEREERR
calculating basic and diluted BEEBIEZER
loss per share (79,814) (76,092)
2019 2018
—E-NF —ZT-N\F
‘000 ‘000
Number of shares Iz 17 8 B TR T A%
Weighted average number of BEFFEERERR
ordinary shares for the purpose of BEEEY
calculating basic and diluted AR DN RE S 9 8
3,415,198 3,415,198

loss per share
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

(a)

(b)

19. LOSS PER SHARE (continued) 19. BREE®)
From continuing and discontinued (a) REFERCALLEEKE)
operations (continued)
The computation of diluted loss per share BREEEE T EARBREERAAF]
does not assume the conversion of the ZAREEBRES  REARRITEERE
Company’s outstanding convertible bonds HFEEBURERBELENERIEEEER 2T
since their assumed exercise would result IR E B o
in an a decrease in loss per share from
continuing and discontinued operations.
From continuing operations (b) REFESEEY
The calculation of the basic and diluted loss KREFBELEET 2 BRER LG RRIZIA
per share from continuing operations is based THAFE
on the following:
2019 2018
—E-hE —E-N\F
HK$'000 HK$'000
F#E T FE T
Loss for the purpose of calculating RIETEERERR
basic and diluted loss per share HEEEZER (93,792) (62,828)

(c)

The weighted average numbers of ordinary
shares used as denominates in calculating the
basic loss per share are the same.

From discontinued operations

Basic and diluted earnings per share from
the discontinued operations is HK$0.41 cents
per share (2018: loss per share: HK$0.39
cents) based on the profit for the year from
discontinued operations attributable to the
owners of the Company of approximately
HK$13,978,000 (2018: loss for the year:
approximately HK$13,264,000) and the
denominators used are the same as those
detailed above for basic and diluted earnings/
(loss) per share.

(9]

Nt ESREREBERRES S 2 ER
FHEAER -

BohniE

RECKRIEREXRL

BRARNREA ABEGREERIEEEEFNA
s F4913,978 oooipjz (:%—/\i FANEBE
#713,264,000/87T) 515 » KA RS E HE
ZH;%LWH%&%Q%\JJ%HXOALMJ (==
—\F - FRRETR0.3978L) - FTAZH B8R £
e ASREAREERF(BE) etz
HEHER o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019

BP _FE—NF=H=+—HIFFE

20. PROPERTY, PLANT AND EQUIPMENT 20. ME-BERSEE

Furniture Office Motor  Leasehold
Vessel ~ Machinery and fixtures  equipment Vehicles improvement Total
fif BE GRREE BOZRE RE RENERE Eh
HKS$'000 HK$'000 HK$000 HKS'000 HK$'000 HK$'000 HK$'000

TEL TEL TEL TEL TETL TEL TEL

Cost or valuation RAG R
At 1 April 2017 RZE-tFmF-H 15,046 240 1,804 3,535 5,622 5970 32,217
Written-off of property, L ER TS

plant and equipment - (240) (1,153) (1383) (346) (970) (4,092)
Exchange difference ERZE - - 2 189 504 546 1266
At 31 March 2018 R-E-\#=F=1-H 15,046 - 678 2,31 5780 5,546 29,391
Disposal of subsidiaries HENEAT - - - (2,079) (6,114) (5,909) (14,102)
Disposal HE (15,046) - - - - - (15,046)
Exchange difference EiZE - - - 126 334 363 823
At 31 March 2019 RZE-NEZf=1-H - - 678 388 - - 1,066
Accumulated Depreciation B3t E
At 1 April 2017 R-E-+FEA-H 251 194 1,785 1,691 1,564 2,49 7,983
Charge for the year FREX 1,000 - 10 26 430 244 1,710
Witten-off of property, HEng BEREE

plant and equipment - (194) (1,107) (1,051) (147) (421) (2,920)
Exchange differences EREE - - 47) 15 59 9% 11
At 31 March 2018 RZE-/\F=R=1-H 1,251 - 641 681 1,906 2415 6,894
Charge for the year ERAR 916 - 1 7 5 - 1,006
Disposal of subsidiaries HENBAT - - - (394) (2,068) 257 (5,034)
Disposal e (2,167) - - - - - (2,167)
Exchange differences EXZEE - - - % 10 157 291
At 31 March 2019 RZE-MEZA=1-H - - 652 338 - - 990
Carrying amount BEE
At 31 March 2019 RZE-AE=R=1+-H - - 26 50 - - 76
At 31 March 2018 RZE-\FZA=1-H 13,795 - 37 1,660 3874 3,131 22,497
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T
For the year ended 31 March 2019
P _ENFZH=1—HIFE

21. INVESTMENT PROPERTIES 21. BEWEHE
2019 2018
—E—hEF —E-N\F
HK$'000 HK$'000
TFHET FAB7T
At 1 April A A—H 22,674 28,406
Fair value loss N EEE - (8,320)
Exchange differences YNFE ZE %A - 2,588
Disposal of a subsidiary HEHB AR (22,674) -
At 31 March R=A=+—H - 22,674

The Group's investment properties are situated in
the PRC and are held under long term leases. The
investment properties were revalued on 31 March
2018 by EFIREEEH L WEHENEERA
7], an independent professional qualified valuer, on
direct comparison of price of properties with similar
size, character and location (level 3 measurement).
The key input used is the price per square meter.
The investment properties were pledged as security
for the Group’s bank loans amounted to HK$Nil
(2018: approximately HK$11,101,000)

The Group's investment properties are held for
rental purpose.

REB2IREYMHEMNP RN IRRABOFE - &
EMER T \FZA=Z+—HHABIEELE
BEERMEMFREEET G T HEHEFEERA
RIRBEELREBBEUME  FRRME 2 W%
BR(BE-HRFA2)MTUER FTACEERAE
BAGFEFKRER REWED TEF  FALXE
B ATHEIL(ZF—/\F : £911,101,000/4 7T ) #R1T
BER2ERE -

AEEZREMETILEEBENEE -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ira B IS R M T

For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

22. GOODWILL 22. BHE
Trading of
steel wires
BEE#MR
HK$'000
T TT

Cost: RN :

At 1 April 2017, 31 March 2018, RZZE—+FWA—H - ZZ—\F=A=+—81"

1 April 2018 and 31 March 2019 Z=ZE—N\FMNA-—HR-ZT—-—NF=A=+—H 10,137

Accumulated impairment: Zi:HREE

At 1 April 2017, 31 March 2018 RZZE—tHFMNA—H ZE—N\F=H=1T—H

and 1 April 2018, E=F—-N\FMA—H -

Impairment during the year FRRE (10,137)

At 31 March 2019 RZTE-NAF=A=+—H (10,137)

Net carrying value: BRENEE ¢

At 31 March 2019 RZZB-NF=A=+—8H -

Net carrying value: BRIEFE -

At 31 March 2018 RZE-NF=ZA=+—A1 10,137
Goodwill acquired in a business combination is ERAHEREeRNERSIEE2EHESHZR
allocated, at acquisition, to the cash generating DEBAEHZRASELBEMN([REELEM]) - B
units (“CGUs") that are expected to benefit from Z2BRmESENT
that business combination. The carrying amount of
goodwill had been allocated as follows:

2019 2018
—®-hE —TNF
HK$°000 HK$'000
T#& T T
Trading of steel wires: EEMA
— FuHang —2E - 10,137
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T

For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

22,

23.

GOODWILL (continued)

The goodwill which related to the trading of steel
wires resulted from acquisition of subsidiaries in
2016 (“Steel wires CGU").

According to the Proposed Proposal with regard
the proposed restructuring of the Group, the new
investor does not intend to continue the existing
business of the Group including trading of steel
wires. In view of it the Board of Directors of the
Company consider that the goodwill of steel wires
CGU should be fully impaired for the year ended 31
March 2019.

As at 31 March 2018, the recoverable amounts of
the steel wires CGUs are determined on the basis
of their value in use calculations. The recoverable
amount of the Steel wires CGU of goodwill is
determined taking into account the valuation
performed by independent professional external
valuers not connected to the Group, based on the
cash flow forecast derived from the most recent
financial budgets approved by the management
covering a 5-year period in accordance with the
expected cash inflows generating period, and at
a discount rate of 16.0% per annum. Other key
assumptions for the value in use calculations are
the budgeted revenue and budgeted gross margin,
which are determined based on past performance,
management’'s expectations for the market
development and market trend. The management
believes that any reasonably possible change in the
key assumptions on which the recoverable amount
is based would not cause the carrying amount to
exceed its recoverable amount.

22,

[k 462,

HEFRWNGEM I HER =
Fi((ﬁﬂ,\iiﬁﬁﬁiﬁuﬁ

—NEFWEH B A E

REAHEASEEZZETACERESR  REET
REBAEE RAAEK (BREEHNR) - AEN
o AAREFERANGRACELEM I HERE
REBZE-ZT-NE=ZA=1+—BILFEREME -

RZZE—N\F=ZA=1+—0 HEREEAEM
AR ESERBEFEAEEAEERET - KRR
%Eiﬁfﬁzﬁﬂﬁlﬁﬁgﬁﬁi‘“n‘|'&§ﬁi$'§lﬂ?ﬁﬁﬁ?‘ﬁ
HE BN EEIGEMETCGE  WIERE

[E 1R 1578 BAIR & 78 A EE A BRI L) Tgﬁiﬁﬁﬁz
A PPBEESEZREREE - LLEFF16.0%
ZUREREF FHAEBEEAECEMETERRATE
BWRRBEEMNE  2REBBERER - Eﬁf"iﬁ
MSERLKTHBE 2BEMETE - ERBERR
—JlilH&i%ﬁﬁﬁﬁwﬁiK@j*“ZTETTAEE—J@ﬁQ@Jﬁ]
TEEYRAEBRRE R BIKEE -

INVENTORIES 7E
2019 2018
—E—hEF —N\F
HK$'000 HK$'000
FHBT FBIT
Finished goods D 2,811 4,864
Allowance for obsolete inventories BT ERE - (2,190)
2,811 2,674
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

24. TRADE AND OTHER RECEIVABLES

24. E5RHEAMEBWRIA

2019 2018

—E-AF —E-N\F

HK$°000 HK$'000

FET T

Trade receivables 2 5 e sRIE 9,807 13,945

Rental and other deposits HekEtze 1,504 1,797

Prepayments and other receivables AT IR B H A R U R IR 24,293 24,287

35,604 40,029

2019 2018

—E-hF —F-N\F

HK$’000 HK$'000

FET T T

Trade receivables Z 5 WA 14,127 13,945
Less: Loss allowance for W BEEEEIB CEIBRE

expected credit loss (4,320) -

9,807 13,945

The Group maintains a defined credit policy for its
trade customers and the credit terms given vary
according to the business activities. The financial
strength of and the length of business relationship
with the customers, on an individual basis, are
considered in arriving at the respective credit terms.
The credit terms generally range from 1 to 180 days
(2018: 1 to 180 days). The Group seeks to maintain
strict control over its outstanding receivables.
Overdue balances are reviewed regularly by
management.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T
For the year ended 31 March 2019
P _ENFZH=1—HIFE

24. TRADE AND OTHER RECEIVABLES

(continued)

24,

The aging analysis of trade receivables, based

B2 REMEBWRKEE)

TN BmREE AR ERER  BHREEEZ

on the invoice date, and net of allowance, is as BRER DA -
follows:

2019 2018
—E-hEF —E-N\F
HK$°000 HK$'000
FE T FBTT
0 to 90 days 0E90K 7,550 7,694
91 to 180 days 91K E180K 1,755 2,420
Over 180 days 180K 502 3,831
9,807 13,945

During the year, impairment allowance of trade

receivables has provided by the Company with
amount of approximately HK$4,060,000 (2018:

HK$Nil).

As at 31 March 2019, an aggregate allowance was

made for estimated irrecoverable trade receivables
of approximately HK$4,320,000 (2018: HK$Nil).

Reconciliation of allowance for doubtful debts:

FERNARABFIRE S ERZEREREASEY
4,060,000 70 (ZFE—N\F : TBTT) ©

K-E—NEZA=+—B  BREHFTKEE
SRR AR R4 494,320,000 T (ZB— 1\
B -

RERE R 2 BB

2019 2018

—E-hF —EF-N\F

HK$’000 HK$'000

FE T TET

At 1 April RMUA—H - 107,162
Impact on initial application of BRERBBYBREAER

HKFRS 9 FOR e E 260 -

Allowance for the year FANEE 4,060 -

Written off b - (107,162)

At 31 March R=A=+—H 4,320 -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

24. TRADE AND OTHER RECEIVABLES 24. ESRHEMBEWRKIEE)
(continued)
As at 31 March 2019, trade receivables of RZE-— N F=ZA=1+—H E5EKFTEY
approximately HK$502,000 (2018: approximately 502,000/ 7T (—F—/\4F : #93,831,000/8 7T ) B HAE
HK$3,831,000) were past due but not impaired. WERERE R \F=ZA=1+—H2Z&%
The balance as at 31 March 2018 relates to a MR TP EENCERCBYRFER - ZE5E
number of independent customers for whom there SEBGRIE 2 BRI AT an S -
is no recent history of default. The aging analysis of
these trade receivables is as follows:
2019 2018
—ZE-hEF —ET-N\F
HK$’'000 HK$'000
F&ET FHE T
Up to 3 months & %318 A 502 3,831
502 3,831

Included in other receivables, there were in
total approximately HK$23,758,000 (2018:
approximately HK$23,758,000) related to (i) funds
transfer to Kesterion Investment Limited, a former
substantial shareholder of the Company; and
(i) paid to Koh Tat Lee, a former director of the
Company and two independent third parties namely
Yao Jun and Yew Eng Piow. In the opinion of the
directors, the other receivables were misused of
Company funds from disposal of leasehold property
during the year ended 31 March 2017.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T
For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

25. FINANCIAL ASSETS AT FAIR VALUE
THROUGH PROFIT OR LOSS

25.

ERESRBEAVEIEZEHEE

2019 2018

—E-nE T N\F

HK$’000 HK$'000

FERT TAET

Equity securities listed in Hong Kong, REB LM BRES

at fair value BATEHE 14,989 21,344
The equity investments listed on the Stock Exchange b"\ é‘%xﬁﬁim CRRRERFIEEE  BBRRENK
are held-for-trading that offer the Group the AP EWREAREERHOREE - ESIRE

opportunity for return through dividend income
and fair value gains. They have no fixed maturity
or coupon rate. The fair value of listed equity
investments are based on current bid prices.
During the year, the Group disposed of its
equity investments amounted to approximately
HK$1,221,000 (2018: HK$21,376,000) and a gain
of approximately HK$1,002,000 (2018: a loss of
HK$4,805,000) was recognised in the consolidated
financial statements.

éfﬂzﬂ%ﬁliﬂﬁlﬁﬁé}zﬁﬁm
FEREEAIRIFENE -

o PhEaREZA

RAFE - AREEHE KRR E RBE1,221,000

BT (ZZT— /)\4F 21,376,000 L) * B4

10@0%%%&:?—A¢:%E4mamw®ﬂa
WiRa R AR -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fra ISR M T

For the year ended 31 March 2019

BP _FE—NF=H=+—HIFFE

26. RESTRICTED BANK BALANCE AND 26. SRHFBITERURBITREASER
BANK AND CASH BALANCES
Bank and cash balances are denominated in the RIT RIS R T A EETE

following currencies:

2019 2018
—E-NF —E-N\F
HK$°000 HK$'000
T T T
HK$ BT 564 2,658
RMB (note) ARBE(HI5E) = 77
usD$ e 8 -
SGD$ ¥ 3T 27 121
599 2,856

Note: Conversion of RMB into foreign currencies is subject MisE: BARBEBRAINEBETF(REARLMESI
to the PRC's Foreign Exchange Control Regulations PEE IR IO RCHEE - BERNEEERE)

and Administration of Settlement, Sale and Payment
of Foreign Exchange Regulations.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e ISR M T

For the year ended 31 March 2019
EE-NFZA=—FLFE

==

27.

TRADE AND OTHER PAYABLES 27. EZREMERTRE

2019 2018
—E-NF ZZ—N\F
HK$°000 HK$'000
TET T
Trade payables S ENFRIA 7,335 37,805
Accruals and other payables JE 5T 7018 J2 H fth & A~ 5K I8 27,174 34,344
34,509 72,149

The aging analysis of the trade payables, based on BHRNFIBREZAHMAE CRERSITHOT ¢

the invoice date, is as follows:

2019 2018
—E-hEF —E-N\F
HK$’000 HK$'000
FHE T 7T
0 to 90 days 0£90K 4,080 1,338
91 to 180 days 91F180K 1,683 1,621
Over 180 days 180K 1,572 34,846
7,335 37,805
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

fra ISR M T
For the year ended 31 March 2019
BE—F-NF-HA=1—HIFE

28. BANK AND OTHER BORROWINGS

28. SRITRHEAMER

2019 2018
—E-hE —E-N\F
HK$'000 HK$'000
FET TET
Bank loans RITER = 12,306
Margin loans FRER 12,319 -
Loan from independent third parties REBLE=ZFHZER 106,765 101,252
119,084 113,558

The borrowings are repayable as follows: JEEEZBFRAT
2019 2018
—F-NF AN S
HK$'000 HK$'000
THET TAET
Within one year R—FR 119,084 113,558
119,084 113,558
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

28. BANK AND OTHER BORROWINGS 28. |ITRHEMMER (&)
(continued)
The carrying amounts of the Group's borrowings AEBBRZEEMEN T EEE

are denominated in the following currencies:

Hong Kong Singapore
dollars dollars  Renminbi Total
BT FIRT AR BEr
HK$'000 HK$'000 HK$'000 HK$'000
BT BT TET TET

2019 —E-NnF
Margin loans HFREN 12,319 - - 12,319
Loan from independent KEBYLE=FH
third parties ZER 106,765 - - 106,765
119,084 - - 119,084
2018 —E-N\E
Bank loans RITER 88 - 12,218 12,306
Loan from independent REBIE=ZH
third parties ZE® 101,252 - - 101,252
101,340 - 12,218 113,558
The average interest rate at 31 March were as R=A=+—BZFHFENT :
follows:
2019 2018
—Z-—NF —ZE—)\#F
Bank loans MITERK - 6.6%
Loan from independent third parties REBIEZAZER 0%-5% 1.5%-5%
Margin loans HFREXR 24% -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

28. BANK AND OTHER BORROWINGS 28. RITRHEMBRE)
(continued)
Bank loans, loan from independent third parties and RITER BUE=HERRFEEIZE T F =X
margin loans are arranged at fixed interest rates, HETd B ASERERRSRENXER -
thus exposing the Group to cash flow interest rate
risk.
At 31 March 2019, bank loans of HK$Nil (2018: RZE—NEF=ZA=+—8 ZFL(ZZE—NF:
HK$12,218,000) are secured by a charge over the 12,218,000/ 7T) ZSRITER IR EBRFLER A
Group'’s investment properties (note 21) amounted THET(ZZE—/\F : 22,67400087T) 2R EWEHE
to HK$Nil (2018: HK$22,674,000) as at year (B EE21) (R R R A R R E B — A A R RIER
end date and guaranteed by the director of the LR -
Company and an individual company.
The loans from independent third parties RZZE—NF=ZA=1+—H8 KEABIUF=HZE
of approximately HK$9,612,000 (2018: R AE#99,612,000/ 7T (ZF— )\ £ : 8,295,00078
HK$8,295,000) as at 31 March 2019 were TO) R MR EREE -
unsecured and repayable on demand.
As at 31 March 2019, including in the loan from RZE—NF=A=+—0 BUF=-FERBIEL
independent third parties, there was approximately 97,153,000/ 70 (== — /\4F : 93,045,000 7T) & H
HK$97,153,000 (2018: HK$93,045,000) which BiKesterion Investments Limited ([ Kesterion]) Z2CAAL
related to the claim under the writs regarding to the Capital Company Limited ([ CAAL]) 7 B#EERZES
assignment between Kesterion Investments Limited MTHERRERE -
("Kesterion”) and CAAL Capital Company Limited
("CAAL").
As at 31 March 2019, margin loan of approximately RZZE—NF=A=+—08 " #12,319,000% T (=
HK$12,319,000 (2018: HK$ Nil) are secured by the T—N\F  THL) cHAREFRTBEASEFEMA
equity investments listed on the Stock Exchange FE#I14,989,000/8 7T (ZF—/\F : THT) 2HR
held by the Group at fair value of approximately Ffr L B AN 9% B VR IR o
HK$14,989,000 (2018: HK$ Nil).
29. CONVERTIBLE BONDS 29. AIRRES
Note 2019 2018
B2 —E—hEF —E-N\F
HK$°000 HK$'000
FE T T
Non-current liabilities FkRBAE
Liability component of MR ESFc8ERLY (a)
convertible bonds issued on R-ZE—RF
12 May 2015 AA+=—HET 336,245 293,313
336,245 293,313
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P _ENFZH=1—HIFE

29. CONVERTIBLE BONDS (continued) 29. TERRESR L)

(a) Convertible bonds issued on 12 May @ R-E—EFHEAT+T-HBITZUBRKRE
2015 e
On 22 September 2014, the Company and RZE-—HFAAZ+ZH AAAH

Kesterion entered into a bond restructuring
agreement, which was amended by a
supplementary agreement on 1 November
2014 (collectively referred to as the “Bond
Restructuring Agreements”). Pursuant to
the Bond Restructuring Agreements, the
Company and Kesterion conditionally agreed
that:

(i)  the terms of convertible bonds issued
on 18 December 2008 (the “Old
CB"”) would be amended to grant the
Company a right to redeem all the
outstanding Old CB at a redemption
price of USD140,000,000 (equivalent to
approximately HK$1,092,000,000);

(i) the Company would exercise such
redemption right; and

(i) in satisfaction and cancellation of
the redemption amount payable
under the amended Old CB following
such redemption, the Company will
issue the new bonds (the “New
CB"”) to Kesterion. The New CB is a
five-year 2.0% convertible bonds in
principal amount of USD140,000,000.
The coupon is payable in arrear
semi-annually from the issue date.

The holder of the New CB has the right to
convert the New CB into the ordinary shares
of the Company at a fixed conversion price
of HK$0.5 per share, subject to any anti-
dilution adjustments, at any time before the
maturity date. During the year ended 31
March 2017, the conversion price of the New
CB was adjusted to HK$1.73 per share upon
the completion of the share consolidation and
rights issue.

Kesterionz| (&% EM Iz (KT —UF+—
R—Bz#xmHE:R]) (BEAIESFEAD
) MBEFEFAWE - N2 7] KKesterion
BIRHRE

() BIIRZZEZEN\FE+-A+N\BF%TZA
BRES (BT RRESR]) 2GR
¥ R X B2 B @ {8140,000,0003 7T (48
£ H491,092,000,000/87T) BE B FTA & A,
REBSH R

(i) ARBBITEERMEBELE &

(i)  BEABRLERREBLER CEEHERN KT
HEMERS5E - A2 R)#¥MKesterion
BITHES ((FES])) - HESHFREEAS
#H140,000,0003 7T, T £F Bi2.0% A 32 i%
B ZEARTHEESEFHEAY
o

R R A ABHEAER0.58TT 2 BlE H%E
REH B AT RS LR ER R AR R TR
B MERDETTEAIREERE - BE T+
FZA=ZT—RALFE  REiBmD e Rt
ik FEHZ ARERBRER1.7IETT -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ira B IS R M T
For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

29. CONVERTIBLE BONDS (continued)

(@) Convertible bonds issued on 12 May

2015 (continued)

The Company shall have the right, at its
options, to redeem any portion of or the
entire outstanding principal amount of all of
the New CB at 110% of the principal amount
at any time before the maturity date.

On maturity date, the New Bonds will be
redeemed at par, using a fixed exchange rate
of USD1: HK$7.8.

On 12 May 2015, all the condition precedents
to the Bond Restructuring Agreement had
been fulfilled. Accordingly the Company has
fully redeemed the Old CB and issued the
New CB in accordance with the terms of the
Bond Restructuring Agreement.

The fair value of the New Bonds at the issue
date has been split between the liability
component, the derivative component and
the equity component as follows:

29. TEERESRE)
() R=E—HFHEA+ZHRTZ2ITERKRE

= (#)

RRATAEERN A AEMEFEA110%
ZAZBRBEEMMBIHES 2 EMEOREEZ
REEASH -

REIBE - HEFEABEERIETHT.SE
TUIREE T IAREE -

RZT—RAFRAAT=H BHFEABEZM
BIRIGHEER - Atk - NRREREES
ERBEZ ERBRBREESLHTHES

RETR - FEFZAFESI R/ TIIEER
D UTET AR D Rz -

HK$'000

TET

Liability component at issue date RETRAZBERD 557,330
Derivative component STHE T AED -
Equity component at issue date REITAZERE D 396,028
Fair value of the New CB at issue date RBITHZHESF A TE 953,358
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For the year ended 31 March 2019
P _ENFZH=1—HIFE

29. CONVERTIBLE BONDS (continued)

(a) Convertible bonds issued on 12 May () R=ZZ2—HFRA+-ARTZTERRE

2015 (continued)

The movements of liability component and
principal amount of the New CB for the

29. ARARES (2

= (#)

year ended 31 March 2019 and 2018 are as Ik

follows:

BE-—Z-NER-Z—/\F=A=+—8
ILEE - S aESB) RASEZ 28

Liability Principal

component amount

EERS K&

HK$'000 HK$'000

T T

At 1 April 2017 R-Z—+FWMWA—H 256,774 390,000

Coupon payment SREE (7,800) -
Imputed interest charged FRMBR 2 HEERNE

for the year 44,339 -

At 31 March 2018 R-ZE—N\F=ZA=+—H 293,313 390,000

Coupon payment TREE (7,800) -
Imputed interest charged FRMNBR 2 HEERN S

for the year 50,732 -

At 31 March 2019 R_TE-—NF=A=+—H 336,245 390,000
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For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

29. CONVERTIBLE BONDS (continued)

(a) Convertible bonds issued on 12 May

2015 (continued)

On 18 May 2016, the Company early
redeemed a portion of the New CB with
principal amount of USD30,000,000
(equivalent to HK$234,000,000) at a cash

consideration of HK$229,320,000.

At the date of redemption, the aggregate
carrying amount of the New CB with
principal amount of USD30,000,000 is
HK$220,796,000 of which approximately
HK$135,933,000 and HK$84,863,000
represented the carrying amounts of
liability component and equity component
respectively. The fair value of the liability
component of the New CB was approximately
HK$122,181,000. Accordingly, a gain on early
redemption of convertible bonds liabilities
of HK$13,752,000 was recognised in profit
or loss and as amount of approximately
HK$22,276,000 was recognised directly
in accumulated loss in the consolidated

statement of changes in equity.

The interest charged for the year is calculated
by applying an effective interest rate of
17.60% (2018: 17.60%) per annum to the

liability component.

The fair value of derivative component of the
New CB was insignificant at issue date, at 31

March 2018 and 31 March 2019.
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29. TEERESRE)

(a)

R-B-AFHEA+T-HABITZTRRE
= (#)

RZE-—RFRATNRB XRFRRFE
[6] 76 9 /K & %8 430,000,000 7T (A& R
234,000,000 7T) 2 ¥ EH - BHEaREAR
229,320,000/ 7T °

A EE [ H &) - K £ %8 A&30,000,000% 7T 2
& %5 BR TH 42 {8 4220,796,000/8 7T * E i 4
135,933,000/ 7T }284,863,000/8 L0 BB &
o kiEsBo 2 KAE - FEFEESSZ
NEL)A122,181,0008 7T - Eitt, - IR HEE
ARRES B E 2 RE13,752,0008 L ERE
FHER > M#922,276,0008 T2 ©FEAID HE
BRNGEEREERZRFEE -

IR RIS A B B BRI TE17.60
E(=Z—\F : 17.608) 2 EEFEHE -

RZZE-—N\F=ZHA=T—BE=ZZE—NF=H
S8 ST RSS2 ATERE
FEALTERX -
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P _ENFZH=1—HIFE

=

30.

PROMISSORY NOTES

30. HEHEE

2019 2018
—E-hEF —E-N\F
HK$'000 HK$'000
FE T FE T
At 1 April R A—H 27,737 24,478
Imputed interest expenses HEMERX 2,579 3,259
30,316 27,737

Less: Amount due within one year B R —FEREIE 2 308
shown under current liabilities (Pl EREEE) (30,316) -
Non-current liabilities EREEE - 27,737

On 10 June 2016, the Company issued an
unsecured promissory note with principal value of
HK$8,500,000 for the acquisition of subsidiaries.
The promissory note carries 10% interest per
annum and fall due on 10 June 2019. The fair value
of the promissory note at the date of acquisition of
subsidiaries was approximately HK$7,144,000.

On 25 August 2016, the Company issued an
unsecured promissory note with principal value of
HK$19,000,000 for the acquisition of intangible
assets through acquisition of subsidiaries. The
promissory note carries 3% interest per annum
and fall due on 25 August 2018. The fair value of
the promissory note at the date of acquisition of
subsidiaries was approximately HK$15,046,000.

RZZE—REXNATH ARQABETASES
8,500,000/ 7T M A H R AW BB A 7] -
AR EBRRSFI0EE  RZE—NFAA+H
HE - AR ERRNKENBE AR BB ZAFENR
7,144,00078 7T °

NZE—RNENAZ+ER  KRARETASES
19,000,000/ JT 2 45 1R 5 H, = 4% DA 3% 38 W B Y 8
NANEEREE - AAEBRREFIIEHE - R
- NFNAZTHBEEH - & A EERKIENRE
ANElBHZ A AR 515,046,000% 7T °
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For the year ended 31 March 2019
P _FE—NF=H=+—HIFFE

31. CORPORATE BONDS

31. AEIEH

HK$'000
7T

At 1 April 2017 RZZE—tFMA—A
Issue of bonds BEITESR 20,806
Imputed interest expenses EE N ERX 1,194
At 31 March 2018 RZTE-NF=A=+—H 22,000
Imputed interest expenses HEEMERE 1,262
At 31 March 2019 R-E—hFE=Z=A=+—H 23,262

The Company issued an unsecured corporate bonds
with principal value of HK$30,000,000 in 2015. The
corporate bonds carry 4.5% interest per annum and
fall due in 2023. The effective interest rate is 5.74%
(2018: 5.74%).
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For the year ended 31 March 2019
BEr —E—NF=ZA=1+—HIFE

32. DEFERRED TAX LIABILITIES

The following are the major deferred tax liabilities
recognised by the Group.

32. EEBBARE
AT RAEERRZ X ERTCHRAR

Revaluation
of investment

properties

BERREWE

HK$'000

7T

At 1 April 2017 RZZE—tFMA—HA 4,461

Charge to profit or loss for the year (note 13) REAB=NGR (FFEE13) (2,080)

Exchange differences ME W =R 256
At 31 March 2018 and 1 April 2018 RZEBE—N\E=ZA=+—HK

—N\FMA—H 2,637

Disposal of a subsidiary HEMBA A (2,637)

At 31 March 2019 E—NF=A=+—H -

At the end of the reporting period the Group
has unused tax losses of HK$262,138,000 (2018:
HK$256,935,000) available for offset against
future profits. No deferred tax assets has been
recognised in respect of these tax losses due
to the unpredictability of future profit streams.
Included in the unrecognised tax losses are losses
of approximately HK$Nil (2018: HK$136,000) that
will expire in three to five years from the year such
losses were incurred. Other tax losses can be carried
forward indefinitely.

At the end of the reporting period, there is no
undistributed earnings of subsidiaries (2018: Nil).

RBERR AEESNADRAZHEEBEAR
262,138,000/ 7T (—=ZF —/\4F : 256,935,000 7T) 7]
AREHEARIER - BRARAFRTAITER - i
jﬁ?ﬁ%%ﬁi%ﬁélﬁ)@ﬂ%EE%%?ELT%IE%“F ﬂ%ﬁAFE
BREER=ZERAFRIBHTEL(ZT—N\F:
136,000/ 7T) Z%Eﬁ)\*%ﬁ@amzw,éréﬁa o B
A IAE I P R AL 6 o

R|BEHR - WBARLERSEERF (=
FE) -

Z—N
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For the year ended 31 March 2019

P _FE—NF=H=+—HIFFE

33. SHARE CAPITAL 33. B&
Authorised Issued and fully paid
EE BRARAR
Number of Number of
shares Amount shares Amount
RH#E &8 RH#A 8
HK$'000 HK$'000
TETL TET
Ordinary share of HK$0.08 each R=2-/\#=A=+-8H"
at 31 March 2018, 1 April 2018 ZE2-\ERA-BR
and 31 March 2019 ZE-hEZR=T-H
SREE.8ET L@k 31,250,000,000 2,500,000  3,415,197,762 273,216
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33. SHARE CAPITAL (continued) 33. BA (&)

Capital management

The Group’s objectives when managing capital are
to safeguard the Group’s ability to continue as a
going concern and to maximise the return to the
shareholders through the optimisation of the debt
and equity balance.

The Group sets the amount of capital in proportion
to risk. The Group manages the capital structure
and makes adjustments to it in the light of changes
in economic conditions and the risk characteristics
of the underlying assets. In order to maintain or
adjust the capital structure, the Group may adjust
the payment of dividends, issue new shares,
buy-back shares, raise new debts, redeem existing
debts or sell assets to reduce debts.

The Group had a capital deficiency at approximately
HK$489,977,000 as at 31 March 2019 (2018:
HK$410,031,000). The directors have considered
the solvency of the Group and taken steps to
improve the Group’s capital base and liquidity and
disclosed in note 2.

The externally imposed capital requirements for
the Group are: (i) in order to maintain its listing on
the Stock Exchange it has to have a public float
of at least 25% of the shares; and (ii) to meet
financial covenants attached to the interest-bearing
borrowings.

The Group demonstrates continuing compliance of
the public float with the 25% limit throughout the
year.

Breaches in meeting the financial covenants would
permit the bank to immediately call borrowings.
There have been no breaches in the financial
covenants of any interest-bearing borrowing for the
years ended 31 March 2019 and 2018.

EXEE

AEBEREAZ BERREARBFBELE 26
N fEmEBECERREA TG ARREREK
[B] %

AEBZRBRILOIREEARESRE - AKEEEER
2R WIRBEEBERR 2 S REEEE 2R R
HEHEFLRE RERAREENER ~5E
HERBEN IS - BT BRI - B
#MES BEREEHIHEEENRERE -

RZZE-NEF=ZA=+—H AEEZELTRHE
#9 /489,977,000 7T (= F — J\4F : 410,031,000/8
To) o NN EEEEEAEEEERE
7 WERREEREAEE 2 ERERRTBE
%o

AEERINBIEINZEARRTERE : (VR ARER
BT b2 EARBREE DMER225%2
Betn + R(iDEATRT BAETRPAHT 2 B 152255 -

REBEFRHENTERRFHRER25%REZIRE

i R R |RITAANAREER - BE-F
—NERZZE-NEF=ZR=+—HIFE WELE
fEF SRR M BERAEEER -
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For the year ended 31 March 2019
BE—F-NFZA=1—HIFE

34. RESERVES

(a)

(b)

The Group

The
the
the
loss

amounts of the Group’s reserves and
movements therein are presented in
consolidated statement of profit or
and other comprehensive income and
consolidated statement of changes in equity
on pages 79 and 83 of the consolidated
financial statements respectively.

Nature and purpose of reserves

(i) Share premium
Under the Companies Law of the
Cayman lIslands, the funds in the share
premium account of the Company are
distributable to the shareholders of the
Company provided that immediately
following the date on which the
dividend is proposed to be distributed,
the Company will be in a position to
pay off its debts as they fall due in the
ordinary course of business.
(ii) Foreign currency translation reserve
The foreign currency translation
comprises all foreign exchange
differences arising from the translation
of the financial statements of foreign
subsidiaries into the presentation
currency. The reserve is dealt with in
accordance with the accounting policies
in note 4(d) to the consolidated financial
statements.
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(a)

(b)
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AEEFESBERAEEH S FIZ2VINGE T
WKRFIIBRFESBEIFEERR H\ﬁﬂiﬁuﬁl
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For the year ended 31 March 2019
P _ENFZH=1—HIFE

34. RESERVES (continued)

(b) Nature and purpose of reserves
(continued)

(iii)

(iv)

Share option reserve

The share option reserve represents the
fair value of the actual or estimated
number of unexercised share options
granted to the employees and
consultants of the Group recognised in
accordance with the accounting policy
adopted for share-based payments.

Convertible bonds equity reserve
The value of unexercised equity
component of convertible bonds
issued by the Company is recognised
in accordance with the accounting
policy adopted for convertible bonds in
note 4(n) to the consolidated financial
statements.

34. @#&E )

(b) REZMERRARE)

(iii)

(iv)

BRERE

BRAERBEER TREARARD SER
ZIS RPN 2 & 5T BURFTRER 2 A&
EEE MR BERR bt RITERK
BEEAFE-

AR ES 2 EHEEE

ARRBETZ A BMBREFRRITEEEH
o BERIESA /B HRR M AN
BhATR AR (B 25 P ER A0 2 & ST IBUR T A RE

27
e
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For the year ended 31 March 2019
HE-—F-NF=A=1—AIFE

35. DISPOSAL OF SUBSIDIARIES

(a)

On 21 September 2018, the Group disposed
100% equity interest in Glorious Gold
Holdings Limited and its subsidiaries for the
consideration of HK$500,000. The net assets
of the subsidiaries at the date of disposal
were as follow:

()

35. HEHEBQH

RZZ—\FHLAZ+—H  R"&EPA500,000
BLZNREBELELSERERARLKEMBA
A12100%fR#E - B AR L ERH 2 &EE
FEMT

HK$°000
FETT
Consideration received ERRE
Cash received 2R € 500
Analysis of assets and liabilities REERHZEEREBZAM:
as at the date of disposal:
Property, plant and equipment W - BERRE 379
Trade and other payables B 5 K E M ERRIB (42)
337
Gain on disposal: HEZ W :
Consideration received R E 500
Net assets disposed of Frh&E s EEFE (337)
Cumulative exchange gain KETIE H s (11)
152
Net cash inflow arising on disposal: HEE4LXZBERAEE !
Cash consideration BeRE 500
Less: bank and cash balances disposed of ¥ : FTHH & 2 81T RIR & 454 -
500
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35. DISPOSAL OF SUBSIDIARIES (continued)

(b)

On 6 December 2018, a direct wholly-owned
subsidiary of the Company, Talent Zone
Global Limited, entered into a disposal
agreement with an independent third party
in relation to the disposal of the entire
issued share capital of Brighton Asia Pacific
Investment Holdings Limited, an indirectly
wholly-owned subsidiary of the Company,
and its subsidiaries, in which this group
was originally engaged in trading of bottled
water in the PRC but this has been ceased
in September 2018, and the principal
assets of the this group were four blocks
of a villa located in the PRC as investment
properties. The total consideration was
HK$200,000. The net liabilities of Brighton
Asia Pacific Investment Holdings Limited and
its subsidiaries at the date of disposal were as
follow:

35. HEKWB AR &)

(b)

ATZE—NF+-AH  KRAREEZEH

B A &]Talent Zone Global Limited B2 Y& <7 55 =5
IV ERE  NAEBELERP D AERE
RAG (AAARNEZEEENB AT REH
BRrlzE2IdeBTlRA  HRZEERLE
PR EREKESEZEECN T \F
hAEBIE MZEBNEBEEAMPFERY
ERRIE ((ERIEEWME) - HEFE 2 BNRE
#3200,000& 7 © B B R IZERBR A E] R H
WBARNHERPZAEFHNOT

HK$°000
FETT
Consideration received EWRE
Cash received EWIR & 200
Analysis of assets and liabilities REERHZEEREBEZD:
as at the date of disposal:
Property, plant and equipment WE - BEMERE 8,689
Investment properties LAY 22,674
Trade Receivables B 5 W RIA 16,753
Prepayment and other receivables TE T SR8 B H Ath 8 W IR 14,704
Inventories e 1,943
Bank and cash balances RIT KRB AR 29
Trade and other payables B 5 I A At e~ 5RIE (87,081)
Bank and other borrowings AT R E A E K (11,422)
Deferred tax liabilities EERIEEE (2,637)
(36,348)
Gain on disposal: HEZ W :
Consideration received ERE 200
Net liabilities disposed of Frt &z BEFE 36,348
Cumulative exchange gain ZEHE H s (6,488)
30,060
Net cash inflow arising on disposal: HEE4LXCBHERAFE:
Cash consideration ReRE 200
Less: bank and cash balances disposed of J : Fr & 2 1T RIS &6 (29)
171
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HE-—F-NF=A=1—AIFE

36. LITIGATION

(M

On 4 September 2016, the Company
announced, amongst other things, that
(i) Evotech had entered into a Surrender
Agreement with JTC on 6 April 2016 pursuant
to which Evotech agreed to surrender its
leasehold interest in the real property located
at 42 Gul Circle, Singapore 629577 to JTC at
the consideration of $$5,620,000 and such
transaction was completed on 27 June 2016
without the approval and authorization of the
Board (“the Unauthorized Transaction”), and
(i) the Company was investigating into the
circumstances leading to the entering into the
Unauthorized Transaction and the payments
made by Evotech from the proceeds of the
Unauthorized Transaction.

Upon completion of the said investigation
and with the benefit of legal advice, Evotech
has on 23 November 2016 commenced legal
proceedings at the High Court of The Republic
of Singapore (case no. HC/S 1242/2016)
against Mr. Koh for breaches of his duties as
director and employee of Evotech and against
Lily Bey, another ex-director of Evotech, for
breaches of her duties as director of Evotech
and, for recovery of damages in the sums
of $$2,285,000 and US$1,070,000 (the
“Singapore Legal Action”).

In the Singapore Legal Action, Mr. Koh and
Lily Bey filed their Defence and Counterclaim
to contest Singapore Legal Action and
also commenced Third-Party Proceedings
("Third-Party Proceedings”) against the
Company and Ms. Yip Man Yi, Chairman of
the Company (the “Singapore Third Parties”).

In the Third-Party Proceedings, Mr. Koh
and Lily Bey sought indemnities and/or
contributions against the Singapore Third
Parties for authorizing and approving all the
monetary transactions claimed by Evotech in
the Singapore Legal Action to set off of sums
as may be applicable between all parties in
the legal action, if any.

On 17 January 2017, the High Court of
The Republic of Singapore granted leave
for service of the Singapore Third-Party
Proceedings on the Singapore Third Parties
out of the jurisdiction of the Republic of
Singapore and the Singapore Third Parties
have duly instructed their attorneys in the
Republic of Singapore to enter appearance
and contest the proceedings.
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RZZE—XRNFNANHE  ARREMH (Hha
FE) (WA ZZE—7"F M A/NH * Evotech#1TC
SISEFR WA - I 0 EvotechA B AITCE X
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EzAERZ - KRB A5,620,00087 103 7T © M
FRGRAKCESTTHRERTEZBERLTE
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1) RDARREABEEHFTIREER S
A K Evotech &) Fl R 512X 5 1S SR IB 25 5/0R
I o

R EMFAE TR MFKERE R % © Evotech
ER-_E—RE+—A-+=Bmirk4tE
REEAEOtechEEFHREE ZBERE S —
FEvotechBIZ ELily Beyi# R H1EAEvotechEE
ZBE RN EAME S E LR RAERFA
(ZRHRIRHC/S 1242/2016) » BA3BE 2,285,000
#1037 X 1,070,000 T 2 385k ([ # AN A2
78] o

IRFTINBORRITENF » FFIE A4 MLily BeyE ¥I%h
IEERITEIELR - TMEARBRARF
ITRESRLL (HNRFE=7 ) RFAE =7
ERERF(TE=JER1EF]D -

RE=TEREFH - FFR4E KLy Beysh %1
KAt fEEvotech R FT I AR 1T BV R BBV AT A
SEZSMEFINKE=FSHBER LD
R - LIREE T ROERITRIT A R ER
A (A) °
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SEBTHE/E SR IR H AN B RDERE & 51 2 H7
P E =T R ER IR E =T EREFZX
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36. LITIGATION (continued)

(1

(continued)

The hearing commenced on 28 February
2018. At the commencement of the hearing,
Mr. Koh and Lily Bey, through their attorney,
withdrew the Third-Party Proceedings against
the Singapore Third Parties. However, Mr. Koh
and Lily Bey did not agree to the amount of
legal costs payable to the Singapore Third
Parties for the withdrawal of the Third-Party
Proceedings. In this regard, the legal costs
to be paid by Mr. Koh and Lily Bey to the
Singapore Third Parties shall be determined by
the High Court of The Republic of Singapore
at a taxation hearing.

The Company’s attorney filed a bill of costs
related to the amount of legal costs payable
to the Singapore Third Parties for the
withdrawal of the Third-Party Proceedings
on 23 May 2018. On 19 June 2018, Mr. Koh
and Lily Bey have been ordered by the High
Court of The Republic of Singapore to pay
legal costs for the sum of $$99,000 to the
Singapore Third Parties. Formal demand for
the payment has been issued to Mr. Koh and
Lily Bey. Yet, on 3 July 2018, Mr. Koh and
Lily Bey filed a summons for review of the
taxation order. On 11 July 2018 and 16 July
2018, statutory demands were served on Lily
Bey and Mr. Koh respectively, demanding
payment of the legal costs as awarded. On 23
July 2018, Lily Bey fully settled the said legal
cost of $$99,000.

On 8 October 2018, an oral judgment was
handed down by the trial judge who ruled
in favour of Evotech against Mr. Koh and
Lily Bey jointly and severally in the total sum
claimed by Evotech with interests running on
each of these sums (“Judgment Sum”), while
the formal judgment was released on 16
October 2018.

On 7 November 2018, Mr. Koh and Lily
Bey filed a notice of appeal (“Appeal”) to
the Court of Appeal of Singapore to appeal
against the judgment. The Appeal is presently
scheduled to be heard between 5 August
2019 to 23 August 2019.

36.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fra ISR M T

For the year ended 31 March 2019
HE-—F-NF=A=1—AIFE

36. LITIGATION (continued)

(M

(continued)

On 2 May 2019, the Company recovered
the Judgment Sum in the amount of
$$198,000 by performing the writ of seizure
and sale of Lily Bey's property. Evotech is
continuing to seek legal advice in relation
to the enforcement of the judgment against
Mr. Koh and Lily Bey and in the process of
implementing such.

The Board has obtained legal opinion
that both Evotech and the Company have
meritorious claim and defence in the
Singapore Legal Action and the Appeal and
such proceedings shall have no adverse
impact upon the financial position of the
Group. Therefore, no provision in respect of
the Singapore Legal Action and the Appeal
was made in the consolidated financial
statements.

On 2 November 2017, the Company
received a demand letter from Kesterion
representing repayment of a loan amounting
to approximately HK$93 million.

On 17 November 2017, the Company
received a Writ of Summons issued by
Kesterion in the High Court of the Hong
Kong Special Administrative Region under
Action Number 2631 of 2017 against CAAL
as the 1st Defendant and the Company as
the 2nd Defendant. On 20 and 21 November
2017, the Company and its authorised
representatives respectively received another
Writ of Summons issued by Kesterion in
the High Court of the Hong Kong Special
Administrative Region under Action Number
2662 of 2017 against the Company
(collectively “the Hong Kong Writs").

The Hong Kong Writs are in relation to
the repayment of a loan facility originally
advanced by Kesterion to the Company.
On 4 November 2016, the Company was
notified by CAAL that CAAL and Kesterion
had entered into a deed of assignment on
31 October 2016 pursuant to which all loan
facility originally advanced by Kesterion were
assigned to CAAL.

The Company filed its defence for both
actions on 25 January 2018. Kesterion filed its
reply for both actions on 22 February 2018.
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36. LITIGATION (continued)

)

(continued)

On 5 March 2018, by consent, the
Court ordered that these two actions be
consolidated, and that under the consolidated
action, Kesterion is the Plaintiff while CAAL
and the Company are the 1st Defendant
and the 2nd Defendant, respectively. On 28
June 2018, CAAL filed its defence for the
consolidated action.

As the claim under the Hong Kong Writs is
related to the assignment between Kesterion
and CAAL and the Company has already
recorded the corresponding loan in the
consolidated financial statements, the Board
considered that the claim under the Hong
Kong Writs shall have no adverse impact upon
the financial position of the Group.

On 2 July 2018, Evotech received a Writ
of Summons issued by Kesterion in the
High Court of the Republic of Singapore
under Case Number HC/S 653 of 2018
(the “Singapore Writ”) in relation to the
repayment of a loan provided by Kesterion to
Evotech in the sum of $$400,000. As stated
in the Singapore Writ, the loan was interest
free and repayable on demand and were for
the purposes of settling the obligations owed
to the Singapore authorities, specifically, the
Goods and Services Tax payments owed to
the Inland Revenue Authority of Singapore,
as a result of the surrender of leasehold
property as mentioned in the Company’s
announcement dated 4 September 2016 and
for general working capital of Evotech.

Evotech has engaged a Singapore law firm to
contest the proceedings. The memorandum
of appearance was filed by the Singapore law
firm on behalf of Evotech on 9 July 2018.
On 24 July 2018, Evotech has filed a defence
denying the claim and counterclaiming
S$$500,000 being the loans made by Evotech
to Kesterion in May 2016.

The Board has obtained legal opinion and
expects that the Singapore Writ will have no
significant effects on the overall financial and/
or operational conditions of the Group.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2019

P _FE—NF=H=+—HIFFE

37. LEASE COMMITMENTS 37. HEAE
At 31 March 2019, the total future minimum lease RZZE—NFE=ZA=1+—8  TalF#HEgELHELE
payments under non-cancellable operating leases TZARRKERENTERERTASNT

are payable as follows:

2019 2018

—E-NF —E-N\F

HK$'000 HK$'000

T T T

Within one year —F N 480 432

In the second to fifth years inclusive SF-_FEZFHF(BEEEMSE) 219 377

699 809

Operating lease payments represent rentals payable KERNNZTEAEERE THAZTEMNZEE -
by the Group for certain of its offices. Leases are HRABENF—EMF(ZE-N\F: —EMF) -

negotiated for terms ranging from one to two years
(2018: one to two years).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2019

P _ENFZH=1—HIFE

38. RELATED PARTIES TRANSACTIONS 38. BBEARRZ
In addition to those related party transactions BRETEmEREME DI E 2 R SHST R 5 R
and balances disclosed elsewhere in the financial BN BEZE-NFERZE-/N\F=A=1+—H
statements, the Group had the following IEFE - AEESEEER A BEETIRS AR
transactions with its related parties during the years E-NERZFE-N\F=A=1T—HE@BESTES
ended 31 March 2019 and 2018 and balances with T3 &k o

related parties as at 31 March 2019 and 2018.

(a) Key management personnel (@) FEEBABZEHM
remuneration
Remuneration paid/payable to key Bt/ BN TFAEEEEEBEABZEHM (B
management personnel of the Group, R A B RERM TS RI6ATIER AR RIE
including the emoluments of the Company’s ExmEmFEACHES) AT

directors and the highest paid individuals
as disclosed in notes 15 and 16 to the
consolidated financial statements, is as

follows:

2019 2018
—E—hEF —E-N\F
HK$’'000 HK$'000
FET FET
Salaries, bonus and allowances e fEAL N ERR 2,916 2,937

Retirement benefits scheme ROKEFET B R
contributions 84 86
3,000 3,023
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B R AR ML

For the

year ended 31 March 2019

BE—F-NF=A=+—HILFE

39. STATEMENT OF FINANCIAL POSITION

OF THE COMPANY

39. ARQFHBMRRAR

2019 2018
—E-hEF —E-NF
HK$'000 HK$'000
TFET FAB7T
Non-current assets kRBEE
Investments in subsidiaries HERKB R R 1 1
Current assets RBEE
Prepayments and other receivables TE AT RI8 fe H Ath & U R IR 1,510 1,373
Amounts due from subsidiaries A NG 27,946 22,489
Bank and cash balances RITMIBE S EH 443 15
Total current assets BREBEE 29,899 23,877
TOTAL ASSETS EEH#E 29,900 23,878
EQUITY AND LIABILITIES ExkAE
Share capital A% Ax 273,216 273,216
Reserves & (791,199) (722,529)
Total equity XA (517,983) (449,313)
Non-current liabilities IRBERE
Convertible bonds R E A 336,245 293,313
Corporate bonds NAEESH 23,262 22,000
Promissory notes A ER - 27,737
Other borrowings E A fE K 106,765 97,252
Total non-current liabilities HWERBERS 466,272 440,302
Current liabilities RBEE
Accruals and other payables FE &3R8 I H Ath FE 1< 50 IE 21,024 18,523
Amounts due to subsidiaries FEAS BT /B R B3k I8 30,271 14,366
Promissory notes A E R 30,316 -
Total current liabilities BRBEE 81,611 32,889
TOTAL EQUITY AND LIABILITIES HBEZKREE 29,900 23,878

BEEeX _T-NEFRATEAZE  YHTIHE
EREEZ

Approved by the Board of Directors on 14 June
2019 and are signed on its behalf by:

YIP Man Yi SHIU Chi Tak, Titus
ZE818 WEE
Director Director

EE EFE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ARA R EERRMI

For the year ended 31 March 2019
BE T NFZH=+—HIFFE

39. STATEMENT OF FINANCIAL POSITION

OF THE COMPANY (continued)

39. ARQFMBMRAR @)

Reserves &
Convertible
Share  Share option bonds equity ~ Accumulated
premium reserve reserve losses Total
BRE "TRREHZ
BRAEE 1 ERfE 2 ER b
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TET THT T THT
At 1 April 2017 RZE—t&EMA-H 3,661,406 - 141,439 (4,455,498) (652,653)
Total comprehensive expenses R E R X 45
for the year - - - (69,876) (69,876)
At 31 March 2018 R-E-\E=A=1+-H 3,661,406 - 141,439 (4,525,374) (722,529)
Total comprehensive expenses  ER 2 E X 4%
for the year - - - (68,670) (68,670)
At 31 March 2019 RZE-NEZA=T-H 3,661,406 - 141,439 (4,594,044) (791,199)
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For the year ended 31 March 2019
HE-F-AF=A=+—FILFE

40. PARTICULARS OF MAJOR 40. T EMB R TFIE

208

SUBSIDIARIES
Particulars of the major subsidiaries as at 31 March RZZE-—NAF=A=t+—HZEENBRRFEN
2019 are as follows: T
Place of Percentage of
incorporation/ Issued and  ownership interest/
registration paid up capital/ voting power/ Principal
Name and operation registered capital profit sharing activities
Lt ¢ 594
HAl Y ERTRES RERE/
£ BEREE S BE/EMELR PERFEDH TERE
Direct Indirect
E# %
Black Sand Enterprises Hong Kong HK$300,000 - 100%  Investment holding
Limited Bk 300,0007% 7T REERR
EVERERBRAA
Diamond Year Limited British Virgin Islands/ 1 ordinary share 100% - Investment holding
Hong Kong of USD1 each RERR
REEREE/ BB RIETZ
Rl
Evotech (Asia) Pte Ltd Singapore 500,000 ordinary - 100%  Dormant
IR shares of SGD1 each Emex
500,000/ & i
Eip
Rl
Fu Hang Metal (Asia) Limited Hong Kong 1,000,000 ordinary - 100%  Trading of metals
EEeE(ER)ERRAR  FA shares of HK$1 each BE4E
1,000,000 & %
BT ERR
Gilmer Investments Limited  British Virgin Islands/ 10 ordinary shares - 100%  Investment holding

Hong Kong
RBRARE/EE

Union Asia Enterprise Holdings Ltd Annual Report 2018/19
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR M T
For the year ended 31 March 2019

P _ENFZH=1—HIFE

40. PARTICULARS OF MAIJOR
SUBSIDIARIES (continued)

40. TEMBRAAFE @)

Place of Percentage of
incorporation/ Issued and  ownership interest/
registration paid up capital/ voting power/ Principal
Name and operation registered capital profit sharing activities
L=t 13-4
e ERITRES RE#R/
28 BREREEHE BA/ERER PERNEDL FEEH
Direct Indirect
HE %
Team Kingdom Limited Hong Kong HK$1 100% - Provision of
£ AT management
services
REUEERE
Topone Global Investments  British Virgin Islands/ 1 ordinary share 100% - Securities trading
Limited Hong Kong of USD1 each HEAEBE
RBRARE/EE 1RIETZ
EmR
Trade World Holdings British Virgin Islands/ 1 ordinary share 100% - Investment holding
Limited Hong Kong of USD1 each BB
EBRARE/BE 1RIETZ
TRk
Zhanhui Limited British Virgin Islands/ 1 ordinary share 100% - Investment holding

Hong Kong of USD1 each REZR
RERAER/ER 1R1ETZ
LamR

BB EHNERFEAKERE EERAREZ
TEMBERAFS -

The above list contains the particulars of major
subsidiaries which principally affected the results,
assets or liabilities of the Group.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

fra ISR M T
For the year ended 31 March 2019
BP _FE—NF=H=+—HIFFE

41. EVENTS AFTER THE REPORTING
PERIOD

There are no significant events after the reporting
period.

42. APPROVAL OF THE CONSOLIDATED
FINANCIAL STATEMENTS

The consolidated financial statements were
approved and authorised for issue by the board of
directors on 14 June 2019.
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FINANCIAL SUMMARY
UE R

For the year ended 31 March 2019
HE-F—NF=H=1—HIFFE

RESULTS ¥

For the year ended 31 March
BE=A=t-HLHFE
2019 2018 2017 2016 2015
“R2-NE —T-N\F —_T+tF TR _T-hF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER THET TET TET TET

Continuing operations BEREER
Revenue X 38,069 40,791 84,730 14,195 10,661
(Loss)/profit from operations g2 (&18),/aF (32,495)  (11,169) 56,383 (256,620)  (46,597)
Finance costs BITERAR (61,233) (53,605) (50,580) (74,670)  (129,982)
(Loss)/profit before tax WA (E8),/ %7 (93,728)  (64,774) 5803 (331,290)  (176,579)
Income tax (expense)/credit Frisfi (), #E% (64) 1,946 (3,117) 1,963 (367)
(Loss)/profit for the year FR (7)), EF (93,792)  (62,828) 2,686 (329,327)  (176,946)
Profit/(loss) for the year from FRERIEREEEY

discontinued operations w5/ (FE) 13,978 (13,264) - (159,903) -
Other comprehensive (loss)/income R E M2 & (%),

for the year, net of tax WA - MERFE (527) 5,049 (869) (6,501) (4,741)

Total comprehensive (expense) ~ ERZE (%),

income for the year WA 458 (80,341) (71,043) 1,817 (495,731) (181,687)
Profit/loss for the year UTEAEEER
attributable to: B EE
Owner of the Company N/NGIEZEDN (80,341) (71,043) 1,819 (437,200) (181,687)
Non-controlling interests SRR IR R = — Q) (58,531) _
(80,341) (71,043) 1,817 (495,731) (181,687)
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FINANCIAL SUMMARY
AR A TES

For the year ended 31 March 2019
BP _FE—NF=H=+—HIFFE

ASSETS, LIABILITIES AND NON-
CONTROLLING INTERESTS

BE RERFERES

At 31 March

W=R=+—-H
2019 2018 2017 2016 2015
“E-NF ZE-N\F ZT—+tF ZT-R"F ZT-hF
HK$"000 HK$'000 HK$'000 HK$'000 HK$'000
FTER FET FET FET FET
Total assets BEMGE 54,079 122,211 138,135 80,866 451,311
Total liabilities BEAHE (544,056)  (532,242)  (486,912)  (642,046) (1,076,334)
Non -controlling interests RS - 653 10,442 10,440 (48,091)
(489,977)  (409,378)  (338,335)  (550,740)  (673,114)
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