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ABBREVIATIONS

Bl

In this annual report, the following abbreviations have the

following meanings unless otherwise specified:

“Board”

“Company”

“Directors”
“Group”

“Hong Kong”

“Listing Rules”

“PRC”

“SEQ”

“Stock Exchange”

THKS"

“RMB”

“Usp”

u%u

the board of directors of the
Company

New Provenance Everlasting
Holdings Limited

the directors of the Company
the Company and its subsidiaries

the Hong Kong Special Administrative
Region of the PRC

the Rules Governing the Listing of
Securities on the Stock Exchange

the People’s Republic of China,
excluding Hong Kong, the Macau
Special Administrative Region of the
PRC and Taiwan

the Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong
Kong)

The Stock Exchange of Hong Kong
Limited

Hong Kong dollars, the lawful
currency of Hong Kong

Renminbi, the lawful currency of the
PRC

United States dollars

per cent.
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FINANCIAL HIGHLIGHTS

5 4 2

For the year ended 31 March

BEZAZ=+—-BHLFE
2020 2019
—E-EF T—NEF
HK$’000 HKS'000
FET FET
(restated)
(%)
Operational Results ‘@é‘ﬁ‘%%ﬁ
Continuing operations SR E T
Revenue H&ﬁ 481,124 1,113,468
Gross profit E A 17,542 82,505
Loss for the year from continuing operations REFELLEBNFA
B1E (5,847) (81,198)
(Loss)/profit for the year from REBRIFEEEBLRN
discontinued operation FA (Eﬂ ) i (11,503) 10,526
Loss for the year FREE (17,350) (70,672)
(Loss)/profit for the year attributable RRBIER ANEEFR
to owners of the Company (EB#E) EF
- from continuing operations —REFEEEET (5,395) (80,876)
- from discontinued operation —REDRIEEEER (11,503) 10,526
(16,898) (70,350)
As at 31 March
R=A=+-—H
2020 2019
—E-EHF E—NEF
HK$’000 HKS'000
F#ET FET
(restated)
(E®R)
Financial Position B AR
Non-current assets SEmMBEE 45,457 218,026
Current assets mBEE 761,423 820,738
Current liabilities mBEE (321,062) (487,589)
Net current assets mENEEFE 440,361 333,149
Non-current liabilities ERBEE (66) (66)
Total equity M AR 485,752 551,109
Non-controlling interests Ela Hﬂ% 8,319 8,227
Total equity attributable to owners RATHEE ANEIEE BT
of the Company 494,071 559,336
Loss per share (HK cent) SRER (B (0.080) (0.334)
Key Ratio Analysis FELEHHN
Continuing operations FELEER
Gross profit margin EVES 3.6% 7.4%
Net loss margin MEEx (1.2%) (7.3%)
Current ratio (Note 1) MENLLE (HFET) 2.37 1.68
Gearing ratio (Note 2) BEARBLE (Ki72) Nil & 42.4%
Notes: it -
1: Current ratio: Current assets divided by current liabilities. 1 MBLLE  RBEERURBAG:
2: Gearing ratio: Total borrowings divided by total equity 2 EEAGBLE - BEERNARAHEE ARN
attributable to owners of the Company plus total borrowings. w4 %E 7][1 rtBEg-R= ? : TER=F
Total borrowings as at 31 March 2020 and 2019 are HK$nil and —NnF St BHrBEES AR

HK$412,557,000 respectively.

412,557, oooﬁén:o
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CORPORATE INFORMATION
NG E

BOARD OF DIRECTORS

Executive Directors
Mr. Sin Lik Man (Chairman and Chief Executive Officer)
Mr. Li Zhendong
(resigned on 6 September 2019)
Ms. Sun Le
(appointed on 15 November 2019)

Non-Executive Directors
Mr. Zheng Gang

(resigned on 1 December 2019)
Ms. Sun Di

(appointed on 6 September 2019)

Independent Non-executive Directors
Mr. Chan Kwong Fat, George

(resigned on 1 February 2020)
Mr. Siu Hi Lam, Alick

(resigned on 1 February 2020)
Dr. Ng Tze Kin, David

(resigned on 31 March 2020 and

with effect from 1 October 2020)
Dr. Liu Yongping

(resigned on 1 December 2019)
Mr. Cheung Ngai Lam

(appointed on 1 February 2020)
Mr. Wang Ye

(appointed on 1 February 2020)

AUDIT COMMITTEE

Dr. Ng Tze Kin, David (Chairman)
(resigned on 31 March 2020 and
with effect from 1 October 2020)

Mr. Chan Kwong Fat, George
(resigned on 1 February 2020)

Mr. Siu Hi Lam, Alick
(resigned on 1 February 2020)

Dr. Liu Yongping
(resigned on 1 December 2019)

Mr. Cheung Ngai Lam
(appointed on 1 February 2020)

Mr. Wang Ye
(appointed on 1 February 2020)

Exg
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(RZF-_FF = F—HEFHT)
EEBRLE
(R-ZFE-FF - A—HEF)
REFFRE+
(RZFZZFF=H=+—HFF"
HE-FE-TFLH—HAELN)
2BFEL
(R=ZF—NF+=H—HEIT)
KRB ML E
(RZFEZFEF=-H—HAEZ(F)
TELE
(RZF-_FF - H—HAEZ(T)

BERERY
[ (FE)

(R-B-_FF=A=+—HEFE
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[
(R=ZFEZFF = H—HFT)
%m Eﬂﬂ?ﬁ/_:E
(RZZFZFF = H—HFHF)
2BFEL
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KRB ML E
(RZFZFF=-H—HAEZ(F)
TELE

(RZF-_FF_H—HEZF)
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REMUNERATION COMMITTEE

Mr. Siu Hi Lam, Alick
(resigned on 1 February 2020)
Mr. Chan Kwong Fat, George
(resigned on 1 February 2020)
Dr. Ng Tze Kin, David
(resigned on 31 March 2020 and
with effect from 1 October 2020)
Mr. Sin Lik Man
Mr. Cheung Ngai Lam (Chairman)
(appointed as Chairman on 1 February 2020)
Mr. Wang Ye
(appointed on 1 February 2020)

NOMINATION COMMITTEE

Mr. Chan Kwong Fat, George
(resigned on 1 February 2020)
Mr. Siu Hi Lam, Alick
(resigned on 1 February 2020)
Dr. Ng Tze Kin, David
(resigned on 31 March 2020 and
with effect from 1 October 2020)
Mr. Sin Lik Man
Mr. Cheung Ngai Lam
(appointed on 1 February 2020)
Mr. Wang Ye (Chairman)
(appointed as Chairman on 1 February 2020)

RISK MANAGEMENT COMMITTEE

Dr. Ng Tze Kin, David (Chairman)
(resigned on 31 March 2020 and
with effect from 1 October 2020)

Mr. Chan Kwong Fat, George
(resigned on 1 February 2020)

Mr. Siu Hi Lam, Alick
(resigned on 1 February 2020)

Dr. Liu Yongping
(resigned on 1 December 2019)

Mr. Li Zhendong
(resigned on 6 September 2019)

Mr. Cheung Ngai Lam
(appointed on 1 February 2020)

Mr. Wang Ye
(appointed on 1 February 2020)
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CORPORATE INFORMATION
NCIE=LE!

AUTHORISED REPRESENTATIVE

Mr. Sin Lik Man
Mr. Hui King Tat
(appointed on 1 January 2020)

CHIEF FINANCIAL OFFICER

Mr. Li Zhendong
(resigned on 6 September 2019)

COMPANY SECRETARY

Mr. Leung Ho Yan Julian
(resigned on 1 January 2020)
Mr. Hui King Tat
(appointed on 1 January 2020)

AUDITOR

Crowe (HK) CPA Limited
STOCK CODE

2326

REGISTERED OFFICE
Clarendon House

2 Church Street

Hamilton HM 11
Bermuda

RERRE

A A

HFEHUER A
(RZEF-ZFF—A—HEZT)

B 7 48 BE

FIRRFEE
(R=ZFB—NFAANAEFE)

NEME
PR AE
(R—F—ZTF— A—HEFHT)
HEHUESR A
(RZF-_ZFTF—FH—HEZ(T)
=B ED
EhE (BE)GTMEBHARRAR
% 31X 5%
2326

AMRERL

Clarendon House
2 Church Street
Hamilton HM 11
Bermuda
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PRINCIPAL PLACE OF BUSINESS AND
HEAD OFFICE IN HONG KONG

Unit 1102, 11/F
Shui On Centre
No. 6-8 Harbour Road
Wanchai, Hong Kong
(with effect from 7 July 2020)

PRINCIPAL BANKERS

China Construction Bank Corporation
CMB Wing Lung Bank

DBS Bank (Hong Kong)

Hang Seng Bank

Nanyang Commercial Bank

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE

Conyers Corporate Services (Bermuda) Limited
Clarendon House

2 Church Street

Hamilton HM 11

Bermuda

HONG KONG BRANCH SHARE REGISTRAR
AND TRANSFER OFFICE

Tricor Secretaries Limited
Level 54, Hopewell Centre
183 Queen’s Road East
Hong Kong
(with effect from 11 July 2019)

COMPANY HOMEPAGE

http://www.npegroup.com.hk
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2 Church Street
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CHAIRMAN'S STATEMENT
FRERS

On behalf of the Board, | am pleased to present the annual
report of the Company together with its subsidiaries (the
“Group”) for the year ended 31 March 2020 (the “Year’).

BUSINESS PERFORMANCE

During the year ended 31 March 2020, the Group has been
principally engaged in the sourcing and sale of metal minerals
and related industrial materials, and the production and sale
of industrial products. The production and sale of utilities
business under EE R TLEEFR A
as Ningxia Tianyuan Power Generation Company Limited) (the

(literally translated

“Power Company”) has been disposed during the Year and the
details of the disposal of Power Company during the Year are
set out under the “Material Disposal” session of this annual
report.

The Group has been listed on the Main Board of the Stock
Exchange of Hong Kong Limited for years and has managed
to comply with strict requirements for credit worthiness and
compliance. We have been engaged in the sourcing of metal
minerals and related industrial materials for a period of time
and has established a solid business relationship with the
relevant industry players including the mine owners, the
traders as well as various manufacturing plants in China. That
business segment has generated stable revenue and cash
flows for the Group time to time. Nonetheless, the unfavorable
global trading environment arising from the uncertain tariffs
policy and various trade barriers imposed by the United States,
together with the threat of novel coronavirus infection, have
further deteriorated our sourcing and sale of metal minerals
and related industrial materials business. The Group has used
its best effort on controlling the credit risk, foreign exchange
risk and the liquidity risk associated with the sourcing and sale
business. At the same time, we strive to explore new business
opportunities with development potential and sustainability to
create diversified and stable revenues for the shareholders and
minimize the Company’s business risks as a whole.

NEW PROVENANCE EVERLASTING HOLDINGS LIMITED i EBEEZRER AT

$A§%ﬁﬁ§$ﬁm%fﬂ PP EST
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On the other side, our wholly- owned PRC subsidiary - &
EZBERRERLEAEFIABR AT (iterally translated as
Ningxia Huaxia Integrated Waste Recycllng Company Limited)
(the “Waste Recycling Company”) in Ningxia Hui Autonomous
Region of the PRC has generated stable contributions to the
Group's revenue and profit for the Year. The Waste Recycling
Company has continued to maintain its profitability and
recorded a stable profit and profit margin. The management of
the Group will keep reviewing its operational performance and
efficiency regularly to maximize the returns to the shareholders
from the above investment.

PROSPECTS

Ongoing tariff disputes and economic conflict between
the PRC and United States which began in 2018 has been
negatively impacting the global trading business players and
creating an uncertain environment for the manufacturers.
When United States and the PRC signed a preliminary
agreement in January 2020 that aimed at resolving the
arguments on bilateral trade activities between two countries,
it seemed that there was light at the end of the tunnel.
However the outbreak of the coronavirus has drastically
changed the whole economy outlook this year. Nevertheless,
being a competent and responsible management, the
management always devote its best effort in figuring out the
right direction for the Group to move on and maximize the
return of the Company’s shareholders.

|

As mentioned in the “Material Disposal” session, the Group has
entered into a disposal agreement with an independent third
party for the disposal of 100% equity interests in the Power
Company. The disposal of the Power Company represents a
prosperous timing and opportunity for the Group to (i) realize
its investments before the declining operation environment
together with the expected continuous declining profitability
of the power generation industry; (ii) focus its resources on
the sourcing and sale of metal minerals and related industrial
materials business by exploring opportunities to deal in high
demand minerals and metal products from third parties; and
(iii) strengthen its liquidity for future investment opportunities
and efficiency and diversifying our source of revenue by
investing in auxiliary services in relation to metal minerals and
related industrial materials business.

CHAIRMAN'S STATEMENT
FTREKRS
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CHAIRMAN'S STATEMENT
FTREHRS

Both the Group and the capital market as a whole have
encountered various challenges over the last few years, yet
the Group is still able to get through them. The Directors take
it as a good opportunity to review management efficiency,
revitalize the Group’s business and rethink the Group’s
development strategy. The Directors have implemented
various measurements on controlling the operation cost, so
as to reserve the sufficient resources and capital to capture
the future opportunities coming forward. The Directors will
be carefully monitoring the Group’s asset and liability status,
and by leveraging the financing capability as a listed company,
the Directors will strive to expand in opportunities with
potential and sustainable development. The Directors will
keep improving our profitability and reducing the operational
risk of the Group, to ensure its sustainable development and
maximize returns for shareholders of the Company.

ACKNOWLEDGEMENTS

On behalf of the Board, | hereby express my sincere gratitude
to all shareholders and business partners for their continuous
support, and to all directors and employees for their efforts and
contributions during the Year.

Sin Lik Man
Chairman and Chief Executive Officer

Hong Kong, 26 June 2020
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BUSINESS REVIEW
e E)EE

OPERATIONS REVIEW

Continuing operations

For the year ended 31 March 2020 (“year under review”), the
Group was principally engaged in sourcing and sale of metal
minerals and related industrial materials and the production
and sale of industrial products. The production and sale of
utilities business under 2E X T EEH R 2 A (literally
translated as Ningxia Tianyuan Power Generation Company
Limited) (the “Power Company”) was successfully disposed
after the end of the reporting period and the details of the
disposal of Power Company during the year are set out under
the heading “Material Disposal” below.

Revenue and Gross Profit

During the year under review, the Group recorded a decrease
in revenue, from HKS$1,113,468,000 (restated) for the year
ended 31 March 2019 to HK$481,124,000 for the year ended 31
March 2020, representing a decrease of approximately 56.8%
as compared to last financial year. The Group’s gross profit
also decreased by approximately 78.7% from HK$82,505,000
(restated) for the year ended 31 March 2019 to HK$17,542,000
for the year ended 31 March 2020.

The decrease in revenue and gross profit was mainly
attributable to the decrease in demand of the customers of
our sourcing and sale of metal minerals and related industrial
materials business during the year under review. The persistent
uncertainty of global economy together with the sustainable
volatility of the exchange rate of RMB against various
currencies, had a certain impact on the Group’s customers and
in turn lead to a deterioration in the Group’s gross profit for the
year under review. For the sourcing and sale of metal minerals
and related industrial materials business, the Group recorded
a segment revenue of HK$350,898,000 (Year ended 31 March
2019: HK$1,023,695,000) and a segment profit of HK$674,000
for the year ended 31 March 2020 (Year ended 31 March 2019:
segment profit of HK$48,749,000), representing a decrease of
approximately 65.7% and 98.6% respectively when compared
to last financial year.

ES e

BESEER

HE-_Z-_ZF=-A=+—HLFE([OEF
El) AEEXENERERIEESBEY LAE
TEFRHMUAREERBEETIEXERER BERTLE
BEERAFR([ENRRAZEERBERNAER
¥BERBEPRREXNEEUARFANGHELE
BARNRIZHBHN T [EATEESE] —F-

WHERER

REEFE AEEHEEREHEBEE_Z—N4F
—A=+—HIEFE 21,113,468,000% 7t (E3k)
WO EBE_T-_EF=-_A=+—HLtFEZ
481,124,000/ 7T - 8 £ — BT BUF E R 2 #56.8% ©
RNEBZEMNTHEE-_EZ—NF=A=+—H
LE 5 2 282,505,000/ 7T (E ) 7 D 4978.7% % &
E-T-TFE=-F=+—HILFE 217,542,000/8

IT ©

WHEREMRIDDEZHREEFERBRESS
BREMMEELERMESNER TR L -
REBFE HETHPN2EEERAREY
EREBEENBERY HALEEFPEN—T
HE - RHERAEENENLRE b - BHEER
HECBEYREEIERMESMNS  A%ER
HE_Z-_ZF-A=-t—BHLFEHESBRE
350,898,000 L (HEZE—Z—NF=A=+—H1t
F[Z 11,023,695,0007%8 7T ) & 2 48 )i $1674,0007% 7T
(BE_Z-NFZAZ+—BLEE : 2E%F
48,749,0007T) * B _E—BBFE 5 BIR 2 4965.7%
}:98.6% °
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BUSINESS REVIEW
X O

OPERATIONS REVIEW (continued)

Revenue and Gross Profit (continued)

For the production and sale of industrial products business
under & B #E B IRRERERE FIAB R A (literally translated
as Ningxia Huaxia Integrated Waste Recycling Company
Limited) (the “Waste Recycling Company”), the Group recorded
a segment revenue of HK$130,226,000 for the year ended
31 March 2020 (Year ended 31 March 2019: HK$89,773,000),
representing an increase of approximately 45.1% as compared
to last financial year. This segment reported a decrease in its
segment profit by approximately 39.9%, from HK$23,034,000
for the year ended 31 March 2019 to HK$13,845,000 for the
year ended 31 March 2020. The decrease in segment profit
was mainly attributable to the increase of sale of an industrial
product with higher costs during the year under review.

Other Net Income/(Loss)

For the year ended 31 March 2020, the Group recorded an
other net income of HK$18,860,000 (Year ended 31 March
2019 (restated): other net loss of HK$67,938,000), and the
turnaround was mainly attributable to the fluctuation of
exchange rate of various foreign currencies, mainly related to
RMB and USD. The net foreign exchange loss recorded for the
year ended 31 March 2019 was mainly due to the deteriorated
effects arose from purchase transactions conducted with
overseas suppliers in foreign currencies and sales transactions
with mainland customers in RMB, and the sustainable
depreciation in RMB against USD was the main challenge to the
business of the Group there.

Administrative Expenses

Administrative expenses primarily include staff costs, general
administrative expenses and depreciation. For the year ended
31 March 2020, the Group recorded administrative expenses
of HK$31,190,000 (Year ended 31 March 2019 (restated):
HK$36,174,000), representing a decrease of approximately
13.8% as compared to last financial year. The decrease in
administrative expenses was mainly due to the cost control
measures implemented by the management of the Group
during the year under review.

EHOomE (&)

WERERN (F)
NEEEERREARGKAMAFTRAA ([RRA
R ZHEERBETIXHAEREBNS  A£ER
HE-_ T _ZF-A=-1+—BLFECHEHE
I #£130,226,0008 L (BAZ2 =T —NF=F=+—
HIEF/E : 89,773,000/ 7T ) * 8 £ — B BR8N
Ha51% D EERZ D EHFNBHBEZE=Z— A
F=A=1+—H8IEFE 223,034,000% 7T & > 4
W EHE_E-_TEF-—F=F+T—HLEFEZ
13,845,000/ 7T c 2 M m M A b = E R R E B F
EHEReRAZ TX¥AERE AT

Hahlk A (&8) BHE
HE_Z-_ZF=-A=1+—HBLEFE KTEBH
15 E Ut AT 518,860,000/ T (B E T — 1
FZA=-+—HLFE(ER) EHEBFE
67,938,000,/8 7T ) + Mtk & = B2 RN L IEINE[E
KRB FBHRARBEETHEB REBEZ
T NFZA=t+—BLEFEHBELEEBFE
DEZAHARUIINSEGIMIEREITHEER S
RAARBHEBARFETHHERSIELNT
EHBUARARYEHAETHFERZENAELEER
EEFERAET B

THEAX

THALXETEEEE IR —MTBE R
E-HEz T EF-A=1+—HILFE X&EE
BR1STTER B 31,190,000 L (HRE T —hF =
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OPERATIONS REVIEW (continued)

Other Operating Expenses

Other operating expenses of HK$2,238,000 (Year ended 31
March 2019: nil) are mainly represented by the loss allowance
on trade receivables and other receivables made during the
year under review.

Finance Costs

Finance costs decreased by HK$42,252,000, or approximately
94.7% from HK$44,632,000 for the year ended 31 March
2019 to HK$2,380,000 for the year ended 31 March 2020. The
decrease was due to the decrease in bills discount charge as
a result of the reduced use of bills receivables discounting
arrangement by the Group in its sourcing and sale of metal
minerals and related industrial materials business during
the year under review. The Group will make the discounting
of bills receivables to maintain certain level of cash flows
if appropriate and necessary. The Group’s management is
continuously and carefully monitoring the Group capital
structure in order to utilize the financial resources to meet its
ongoing operational requirements and business expansion.

Loss for the year
Continuing operations

During the year under review, the Group recorded a loss for the
year from continuing operations of HK$5,847,000 (Year ended
31 March 2019 (restated): HK$81,198,000). The decrease in loss
was mainly attributable to several reasons including:

(a) the foreign exchange gain for the year ended 31 March
2020 arising from exposure to foreign exchange risk
mainly related to RMB and the USD as compared to
foreign exchange loss for the year ended 31 March
2019;

(b) the decrease in finance costs due to the decrease in
bills discount charge as a result of the reduced use of
bills receivables discounting arrangement by the Group
in its sourcing and sale of metal minerals and related
industrial materials business during the year under
review;
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BUSINESS REVIEW
X O

OPERATIONS REVIEW (continued)

Loss for the year (continued)
Continuing operations (continued)

(c) the decrease in administrative expenses and selling
and distribution costs due to the cost control measures
implemented by the management of the Group during
the year under review; and offset by:

(d) the decrease in gross profit of (i) the sourcing and
sale of metal minerals and related industrial materials
business owing to the unfavorable global economic
conditions; and (ii) the production and sale of industrial
products business owing to the increase in the cost of
production during the year under review.

Discontinued operation

During the year under review, the Group recorded a loss for
the year from discontinued operation of HK$11,503,000 (Year
ended 31 March 2019 (restated): profit of HK$10,526,000). The
turnaround result was mainly due to the increase in the cost of
production of utilities business during the year under review.

The loss attributable to owners of the Company for the year
ended 31 March 2020 amounted to HK$16,898,000 whereas
a loss of HK$70,350,000 was recorded in last financial year.
This represented a basic loss per share of HK0.080 cent for the
year ended 31 March 2020, whereas the basic loss per share of
HK0.334 cent was recorded in last financial year.
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FINANCIAL REVIEW

Liquidity, Financial Resources and Capital Structure

The Group financed its operations mainly by cash generated
from its business activities and credit facilities provided by
banks. As at 31 March 2020, the Group had current assets of
HK$761,423,000 (Year ended 31 March 2019: HK$820,738,000),
comprising cash and bank balances of HK$6,093,000 (Year
ended 31 March 2019: HK$92,373,000).

The Group's current ratio, calculated based on current assets of
HK$761,423,000 (Year ended 31 March 2019: HK$820,738,000)
over current liabilities of HK$321,062,000 (Year ended 31 March
2019: HK$487,589,000), was at a healthy level of 2.37, which
was higher than the corresponding ratio as at 31 March 2019
(Year ended 31 March 2019: 1.68).

As at 31 March 2020, the Group's trade payables amounted to
HK$258,783,000 (Year ended 31 March 2019: HK$24,651,000);
trade receivables and bills receivables amounted to
HK$327,523,000 and HKSnil respectively (Year ended 31 March
2019: HK$122,656,000 and HK$416,115,000).

As at 31 March 2020, the Group’s equity attributable to owners
of the Company decreased to HK$494,071,000 (Year ended
31 March 2019: HK$559,336,000). The decrease in equity
attributable to owners of the Company was mainly due to the
total comprehensive expenses recorded by the Group during
the year under review.

The Group’s gearing ratio, calculated based on total
borrowings of HKS$nil (Year ended 31 March 2019:
HK$412,557,000) divided by equity attributable to owners of
the Company plus total borrowings of HK$494,071,000 (Year
ended 31 March 2019: HK$971,893,000), was nil (Year ended 31
March 2019: 42%), as all outstanding borrowings were repaid
during the year ended 31 March 2020.

During the year under review, the Group continued to
implement a prudent financial management policy to protect
the shareholders’ interest of the Group. The management
will keep on exploring the feasibility of carrying out certain
financing activities, with the support from financial and
securities institutions and professional advisors, to meet its
ongoing operational requirements and business expansions
requirements.
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BUSINESS REVIEW
X O

FINANCIAL REVIEW (continued)

Material Disposal

On 11 September 2019, the Group entered into a disposal
agreement with an independent third party for the disposal
of 100% equity interests in the Power Company at a total
consideration of RMB169,000,000. The Power Company is an
indirect wholly-owned subsidiary of the Group which operates
a waste heat power generation plant with an installed capacity
of 36 megawatts in the Ningxia Hui Autonomous Region of the
PRC. The transaction was categorized as a major transaction
under the Listing Rules. On 31 October 2019, the transaction
was duly passed as an ordinary resolution by the Shareholders.

For details, please refer to the announcement of the Company
dated 11 September 2019 and the circular of the Company
dated 16 October 2019 for the disposal of Power Company.
For the poll results announcement, please refer to the
announcement of the Company dated 31 October 2019. The
disposal was completed in June 2020.

Save for the aforementioned, no other plans were authorised
by the Board for any material investments, additions of capital
assets or disposal as at the date of this announcement.

Foreign Currency Management

The monetary assets and liabilities as well as business
transactions of the Group are mainly carried out and
conducted in HK$, RMB and USD. The Group maintains a
strategy in its foreign currency risk management, primarily
by including the estimated exchange differences on currency
exposure in our pricing of metal minerals trade to minimize
the impact of foreign exchange risk on the Group’s profit. The
Group will enter into forward foreign exchange contracts to
hedge against the Group’s currency exposure if appropriate
and necessary. The management thus believes the current
level of bank balances, certain receivables and payables
denominated in RMB and USD expose the Group to a
manageable foreign currency risk. The management is paying
vigilant attention to the fluctuation of RMB and is constantly
and closely monitoring the foreign currency exposure. The
Group will further consider using any appropriate financial
derivatives to hedge against the Group’s currency risk and
manage its exposure.
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FINANCIAL REVIEW (continued)

Borrowings and Pledge of Assets

As at 31 March 2020, the Group did not have bank advances for
discounted bills (Year ended 31 March 2019: HK$412,557,000)
which were secured by the Group’s certain bills receivables.

Capital Commitment

As at 31 March 2020, the Group had capital commitments of
RMB1,840,000 (equivalent to approximately HK$2,009,000)
(Year ended 31 March 2019: RMB1,120,000, equivalent
to approximately HK$1,309,000) mainly for acquisition of
machineries, equipment and related installation works for the
Power Company.

Contingent Liabilities
As at 31 March 2020, the Group had no material contingent
liabilities (Year ended 31 March 2019: nil).

Events After The Reporting Period

a) From late January 2020, the outbreak of Coronavirus
Disease 2019 (the “COVID-19 outbreak”) was rapidly
evolving globally. Since then, the economic and
financial markets have been significantly impacted.
During the year ended 31 March 2020, the COVID-19
outbreak had no material impacts on the financial
performance of the Group. The Group will continue
to pay close attention to the development of the
COVID-19 outbreak and evaluate its impact on the
consolidated financial statements and operation
results.

b) On 11 September 2019, the Group entered into a
sale agreement to dispose of entire equity interests
in Power Company, a wholly-owned subsidiary of
the Company, which carried out all of the Group’s
operation of production and sale of utilities, at a
consideration of RMB169,000,000. The disposal was
completed in June 2020 and the Group has received
the first part of the consideration as stated in the
sale agreement on 16 June 2020. The directors of the
Group expected that the financial performance and
the liquidity of the Group will be improved after the
disposal of Power Company. The directors of the Group
considered that the financial effect of the disposal of
Power Company is not material to the Group as the net
assets value of Power Company was approximate to the
amount of consideration.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

ESNSHREEBABREI

EXECUTIVE DIRECTORS

Mr. Sin Lik Man, Chairman and Chief Executive Officer,
Member of the Remuneration Committee and the Nomination
Committee

Aged 41, has been an employee of the Company since October
2017 and appointed as chief financial officer since 27 October
2017. Mr. Sin has been appointed as an executive director of
the Company with effect from 2 March 2018 and has been
appointed as acting chairman, chief executive officer and
authorised representative of the Company with effect from
31 July 2018. From 14 September 2018, Mr. Sin has been
re-designated as the chairman of the Board. Mr. Sin is also
a director of several subsidiaries of the Company. Mr. Sin
received a Bachelor of Business Administration in Accountancy
from The Hong Kong University of Science and Technology
and further received a Master in Accounting from the Curtin
University of Technology, Australia. Mr. Sin is a fellow member
of the Association of Chartered Certified Accountants (“ACCA")
and the Hong Kong Institute of Certified Public Accountants
(“HKICPA").

Mr. Sin has more than 20 years of experience in financial
control, corporate finance and capital market relations and
had taken up senior management positions in several Hong
Kong listed companies. Mr. Sin served as an independent non-
executive director in Huili Resources (Group) Limited (stock
code: 1303) from December 2011 to September 2013. He was
appointed as the company secretary of West China Cement
Limited (stock code: 2233) from May 2010 to May 2012. He was
the investor relations general manager of Integrated Waste
Solutions Group Holdings Limited (formerly called Fook Woo
Group Holdings Limited) (stock code: 923) from June 2012 to
September 2013 and was appointed as company secretary
from June 2013 to September 2013. Mr. Sin Lik Man has been
appointed as an independent non-executive director and a
member of the Audit Committee of Kunming Dianchi Water
Treatment Co., Ltd (stock code: 3768) since 16 November 2018.
All the companies indicated above with stock code are listed in
Hong Kong.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

EXECUTIVE DIRECTORS (continued)

Ms. Sun Le

Aged 32, joined the Company as an executive director in
November 2019. Ms. Sun is also a substantial shareholder of the
Company.

Ms. Sun graduated from the Self-taught higher education
examination (R E# 5 B 2% &) in Tourism Management
from the Northeast Normal University (B 1L Al & K &) in
2011. Ms. Sun has served as the senior management for several
trading companies in the People’s Republic of China, and she
has accumulated solid management experience in the trading
business sector.

NON-EXECUTIVE DIRECTOR

Ms. Sun Di

Aged 34, joined the Company as a non-executive director
in September 2019. Ms. Sun is also a director of several
subsidiaries of the Company.

Ms. Sun obtained a Bachelor’s degree in German with a minor
in international economics and trade from the Beijing Foreign
Studies University in July 2009.

Ms. Sun has extensive experience in accounting, auditing and
risk management in the finance and investment industry. She
had worked in KPMG Huazhen, an international CPA firm, for
the period from October 2011 to January 2018. Ms. Sun is a
non-practicing member of The Chinese Institution of Certified
Public Accountants.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

ESNRSREEBAEERE

INDEPENDENT NON-EXECUTIVE DIRECTORS

Dr. Ng Tze Kin, David, Chairman of the Audit Committee
and the Risk Management Committee, Member of the
Remuneration Committee and the Nomination Committee
Aged 70, joined the Company as an independent non-
executive director in December 2013. Dr. Ng holds a Master’s
Degree in Commerce from Macquarie University, Sydney, a
Doctor’s Degree in Education from The Education University
of Hong Kong and is an Australian Chartered Accountant and
Chartered Secretary.

Dr. Ng had worked for PricewaterhouseCoopers Hong Kong
for 8 years. After leaving PricewaterhouseCoopers Hong Kong,
Dr. Ng has been and is currently the managing director of a
certified public accountants firm in Hong Kong. Dr. Ng was also
the Qualified Accountant for Air China Limited (stock code:
753) for the period from November 2005 to December 2008.
Currently, he is also an independent non-executive director of
Herald Holdings Limited (stock code: 114). All the companies
indicated above with stock code are listed in Hong Kong.

Dr. Ng has resigned on 31 March 2020 and his resignation will
take effect from 1 October 2020, details please refer to our
announcement of the Company dated 31 March 2020.

Mr. Cheung Ngai Lam, Chairman of the Remuneration
Committee, Member of the Audit Committee, the Nomination
Committee and the Risk Management Committee

Aged 51, joined the Company as an independent non-
executive director in February 2020. Mr. Cheung is a member
of the American Institute of Certified Public Accountants and
is a Certified Practicing Accountant of Australia. Mr. Cheung
obtained a bachelor’s degree in social sciences from the
University of Hong Kong in 1991 and a master of science
(investment management) degree in finance from the Hong
Kong University of Science and Technology in 2002.

Mr. Cheung is currently the chief financial officer of China
Zenix Auto International Ltd. (OTC: ZXAIY). Mr. Cheung was an
independent non-executive director of Asia Television Holding
Limited (Stock Code: 707) from January 2016 to January 2019
and also acted as an independent non-executive director of
China Huishan Dairy Holdings Company Limited (Stock Code:
6863) from June 2017 to December 2017. Currently, he is also
an independent non-executive director of Boyaa Interactive
International Limited (Stock Code: 434) and an independent
non-executive director of Guoan International Limited (Stock
Code: 143). The companies indicated above with stock code are
listed in United States of America and Hong Kong.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

INDEPENDENT NON-EXECUTIVE DIRECTORS
(continued)

Mr. Wang Ye, Chairman of the Nomination Committee,
Member of the Audit Committee, the Risk Management
Committee and the Remuneration Committee

Aged 32, joined the Company as an independent non-
executive director in February 2020.

Mr. Wang obtained a Certificate of National Legal Professional
Qualification in China in 2017 and was admitted to the
State Bar of California in the United States in 2018. Mr. Wang
obtained bachelor’s degree in Laws from Peking University Law
School in 2010, a master degree in Laws of Environmental and
Resource Protection from China University of Political Science
in 2013 and a degree of Juris Doctor from the University of
Southern California in the United States ( =B N F|{EE 28K
£) in 2016. He has been a lawyer at King & Wood Mallesons in
Beijing from November 2016 to January 2020.

COMPANY SECRETARY

Mr. Hui King Tat, Company Secretary and Authorised
Representative

Aged 36, joined the Group's finance and account department
of the Group since July 2015. Prior to joining the Group, he
had worked at several firms of certified public accountants
from 2006. Mr. Hui has more than 13 years of experience in
accounting and auditing and he obtained a bachelor’s degree
in accounting and finance from the Leeds Metropolitan
University (currently known as Leeds Beckett University) in
June 2006 and he has been a member of the Hong Kong
Institute of Certified Public Accountants since January 2014.

ESNRSREBAEER

BYFHITES (&)

R H
%l\%

m g
Y H¥
&
R
Nﬁ"\
A
g
S
m
%
N
N#‘«
bl
H]|>
@
B
Ul

TECRFEAMARRREEBILIER

N

g

FTRER-_T—EFRBPERERBEERETSE

W —F— \FEST %IMﬂmEEN@%%%é
B FRENR T -TFEENIERABERE
BRIEEBELTEN N T - =FREENPER
ERE EREERFERBERREEZBRLIEBM R
F*?—ﬁ¢$¥F%IﬁMﬂ@EEKG ES
BERELIRU KA T R"EFT-AE-F_
BFE-RAEEERT SR ERR 220

DNAME

BWOESRE AR ERFEAE
3655 B = ﬂitﬂtbﬂ)\ﬁ%lﬁﬂﬂﬁa

staEpe EABD7\$§.2HU BE_TERFRELME
BRERGAMER A -FEERSTREZSE
BHASI3FLELR BR_STFAAEE
Leeds Metropolitan University (37§ Leeds Beckett
University ) st R &R B2 T 24 BEE - —
F-ARRBBGTMASER-

Annual Report 2019/20 F %{ 2019/20

21



22

REPORT OF THE DIRECTORS
EESRE

The Directors are pleased to present the annual report and the
audited consolidated financial statements of the Group for the
year ended 31 March 2020.

PRINCIPAL ACTIVITIES AND BUSINESS
REVIEW

The Company is an investment holding company. Its
subsidiaries are principally engaged in the sourcing and sale of
metal minerals and related industrial materials, production and
sale of industrial products and production and sale of utilities.

Further discussion and analysis of the Group's activities as
required by Schedule 5 to the Companies Ordinance (Chapter
622 of the Laws of Hong Kong), including a discussion of the
principal risks and uncertainties facing the Group, particulars of
important events affecting the Group that have occurred since
the end of the financial year and an indication of likely future
developments in the Group’s business, can be found in the
“Chairman’s Statement” section and “Business Review” section
set out on pages 8 to 10 and pages 11 to 17 of this annual
report respectively. These discussions form part of this report.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2020
are set out in the consolidated statement of profit or loss
and consolidated statement of profit or loss and other
comprehensive income on pages 60 to 61 of this annual report
respectively.

The Board does not recommend the payment of any dividend
in respect of the year ended 31 March 2020 (2019: Nil).

ANNUAL GENERAL MEETING

The annual general meeting of the Company will be held on 21
August 2020. A notice convening the annual general meeting
will be despatched to the shareholders of the Company in the
manner required by the Listing Rules in due course.
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CLOSURE OF REGISTER OF MEMBERS

In order to be eligible for attending and voting at the
forthcoming annual general meeting of the Company to be
held at 21 August 2020, all transfer documents accompanied
by the relevant share certificates must be lodged for
registration with the Company’s branch share registrar and
transfer office in Hong Kong, Tricor Secretaries Limited, Level
54, Hopewell Centre, 183 Queen’s Road East, Hong Kong
not later than 4:30 p.m. on 17 August 2020. The register of
members of the Company will be closed from 18 August 2020
to 21 August 2020, both days inclusive, during which period no
transfer of shares will be registered.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the consolidated results and the assets and
liabilities of the Group for the last five financial years, as
extracted from the audited consolidated financial statements
of the Group, is set out on page 208 of this annual report.
This summary does not form part of the audited consolidated
financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in the property, plant and equipment
of the Group during the year are set out in note 15 to the
consolidated financial statements.

SHARE CAPITAL

Details of the movement in the share capital of the Company
during the year are set out in note 28(b) to the consolidated
financial statements.

RESERVES

Details of movements in the reserves of the Company and
of the Group during the year are set out in note 28(a) to the
consolidated financial statements and in the consolidated
statement of changes in equity respectively.

DISTRIBUTABLE RESERVES

The Company’s reserves available for distribution as at 31
March 2020 amounted to approximately HK$16,592,000 (2019:
HK$23,996,000).

REPORT OF THE DIRECTORS

EESHL
EERERGBFERTMH
RETRBEREEAR EoRENAZ+—

El%ﬁE’JJE):HxﬁﬂiﬁA TRE EIREFTER
MBE X ERBBBRE  TF LBA_Y_Qi)\
BTHHTFHEE= LiZlS RIRBBZ I
1%3@ﬁ%§aﬁ&%$1ﬁ%%%ﬁ%ﬁﬁﬁ@ﬂ I BE
ERKERI8FAMAP LSHE - A RAER =
T_TFNA+NHEZZE_FEFNA=-+—H
(PREERMR)EEHERNBEERFE B
BreRERNBPRERFE-

EFEMEBRE

RS E A LA ERGANERENALEE
RBERERREEZGALE BERABEH
T A ERE208E o B U TR S
A RET —BH

ME BEREE

FRAEEVE BELRREBZEBFBEHNES
B wRERMIFE5 -

% 7K

FRARFBRAZEBFBIHRGE
128(b) °

B 75 3R P

f#H

FR ARRRAEERE B BB DRI ENER
BMBRERM 8@ REAEEEE K -

] 5 K Ak
R-B-FF=A=+—H0 FATTHD K

%549 516,592,00075 7T ( == — JL4F : 23,996,0007%
JT) °

Annual Report 2019/20 F %{ 2019/20

23



REPORT OF THE DIRECTORS
EESHL

DONATIONS

Donations to charitable organisation by the Group during the
year ended 31 March 2020 is nil (2019: Nil).

DIRECTORS

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

Executive Directors

Mr. Sin Lik Man (Chairman and Chief Executive Officer)
Mr. Li Zhendong (resigned on 6 September 2019)

Ms. Sun Le (appointed on 15 November 2019)

Non-Executive Directors
Mr. Zheng Gang (resigned on 1 December 2019)
Ms. Sun Di (appointed on 6 September 2019)

Independent Non-executive Directors
Mr. Chan Kwong Fat, George (resigned on 1 February 2020)
Mr. Siu Hi Lam, Alick (resigned on 1 February 2020)
Dr. Ng Tze Kin, David
(resigned on 31 March 2020 and
with effect from 1 October 2020)
Dr. Liu Yongping (resigned on 1 December 2019)
Mr. Cheung Ngai Lam (appointed on 1 February 2020)
Mr. Wang Ye (appointed on 1 February 2020)

In accordance with bye-law no. 87 of the Company’s Bye-
laws and code provision A.4.2 of the Corporate Governance
Code (the “CG Code”) contained in Appendix 14 of the Listing
Rules, Ms. Sun Le, Ms. Sun Di, Mr. Cheung Ngai Lam and Mr.
Wang Ye will retire from office by rotation at the forthcoming
annual general meeting (“AGM”) and being eligible, will offer
themselves for re-election at the AGM.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors being proposed for re-election at the
forthcoming AGM has a service contract with the Company or
any of its subsidiaries which is not determinable by the Group
within one year without payment of compensation, other than
statutory compensation.
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DIRECTORS’ EMOLUMENT

Details of the directors’ emolument during the year are set out
in note 8 to the consolidated financial statements.

DIRECTORS’ INTERESTS IN TRANSACTION,
ARRANGEMENT OR CONTRACT OF
SIGNIFICANCE

Save as disclosed in the section headed “Connected
Transactions” in this report of the directors, no other
transaction, arrangement or contract of significance to which
the Company or any of its subsidiaries was a party and in
which a director of the Company, or any entity connected with
any director of the Company, 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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DIRECTORS’ INTERESTS AND SHORT
POSITIONS IN SHARES, UNDERLYING SHARES
AND DEBENTURES

As at 31 March 2020, the interests and short positions of the
directors and chief executive of the Company in the shares,
underlying shares and debentures of the Company or its
associated corporations (within the meaning of Part XV of
the SFO) as recorded in the register required to be kept by
the Company under section 352 of the SFO, or as otherwise
notified to the Company and the Stock Exchange pursuant
to the Model Code for Securities Transactions by Directors of
Listed Issuers (the “Model Code”) contained in the Listing Rules,
were as follows:

Long positions in the shares and underlying shares of the
Company

EERKRG HEROREER 2ES

5979}

¢

R-ZE-_TE=ZA=+—H8 ARAZEELES
THABRARRSEME @ (TEREHFLH
EAEBIEXVED) 2B BB RERETES
RARREBERRBHERGIEGAFTE 2 ER
MRS R RAR - ARE ETARBFTE &
METABFETESR S 2IZESFH| ([12%SF
8] 2B EMAMEARR T LB T2 s koK
BT

RERAROREBRO ZH R

As at 31 March 2020
R-ZE-Z£=f=1+-H

Approximate

percentage of

the Company’s

issued

Capacity and Number of Number of share capital

Name of directors nature of interests shares held  share options held Total interests (Note 1)

EERATERTR

AZBNBEL

EEpg FRRERENLE FiRAEE FiEBERERE BEAH (Mat1)

Ms. Sun Le Interest of controlled corporation (Note 2) 5,040,000,000 - 5,040,000,000 23.90%
Rega+ FEGIEE 2 i (Hi2)

Dr.Ng Tze Kin, David ~ Beneficial owner 9,000,000 - 9,000,000 0.04%

RERE+ ERfEAA

Note 1: The approximate percentage of the Company’s issued share
capital was calculated on the basis of 21,084,072,140 shares of
the Company as at 31 March 2020.

Note 2: These shares were beneficially owned by Sheen Success
Investments Limited which was wholly owned by Sun
Le. Accordingly, Sun Le is deemed to be interested in
5,040,000,000 shares under the SFO.

Save as disclosed above, as at 31 March 2020, none of the
directors and chief executive of the Company had registered
an interests or short positions in the shares, underlying shares
and debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) that
was required to be recorded pursuant to section 352 of the
SFO, or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code.
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COMPETING INTEREST OF DIRECTORS AND
THEIR RESPECTIVE CLOSE ASSOCIATES

For the year ended 31 March 2020, none of the Directors or
any of their respective close associates (as defined under the
Listing Rules) is considered to have interest in a business which
competes or is likely to compete, either directly or indirectly,
with the business of the Group and any other conflicts of
interests, which is required to be disclosed under the Listing
Rules.

SHARE OPTION SCHEME

The existing share option scheme of the Company (the “Share
Option Scheme”) was adopted by the Company at the annual
general meeting of the Company held on 27 August 2012 for
the purpose of providing incentives to eligible participants and
the previous share option scheme of the Company adopted on
6 January 2003 was terminated on the same date.

During the year ended 31 March 2020, no share options under
the Share Option Scheme were granted, exercised, cancelled
or lapsed. As at 31 March 2020, no share options were
outstanding under the Share Option Scheme.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed in the above sections headed “Directors’
Interests and Short Positions in Shares, Underlying Shares and
Debentures” and “Share Option Scheme”, at no time during
the year was the Company or any of its subsidiaries a party to
any arrangements to enable the Directors to acquire benefits
by means of the acquisitions of shares in, or debentures of,
the Company or any other body corporate, and none of the
Directors or their spouse or minor children had any rights to
subscribe for the securities of the Company, or had exercised
any such rights during the year.
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INTERESTS AND SHORT POSITIONS OF
SHAREHOLDERS DISCLOSEABLE UNDER THE
SFO

As at 31 March 2020, the following interests of 5% or more
of the issued share capital of the Company were recorded in
the register of interests required to be kept by the Company
pursuant to section 336 of the SFO:

REEZ RARROIAT R E 2 BRE

REZ-ZBF=A=+—H RERARFELEFK
HIRIGRPIE3BeRAMFE 2 Em B LM AR T
FIALTHBEARRRC EITHRAS%R A EiEa

Long positions in the shares of the Company REARRGZER
Approximate
Number of percentage of
shares held the Company’s
Capacity and as at 31 March issued share capital
Name of shareholder nature of interest 2020 (Note 3)
R-B-%2F HARDRBE BT
=R=t+-8H BRAEZBHBEDE
BRES 2B BORERME FsROHE (H15t3)
Sun Le Interest of controlled corporation 5,040,000,000 (Note 1) 23.90%
beg BRI 5,040,000,000( f75#1)
Sheen Success Investments Limited Beneficial owner 5,040,000,000 (Note 1) 23.90%
ERBEAA 5,040,000,000( f#/5#1)
Zhou Qiuhong Interest of controlled corporation 3,215,322,140 (Note 2) 15.25%
B AT PR 2 s 3,215,322,140( ff5#2)
Ying Sheng Investment Co., Ltd Beneficial owner 3,215,322,140 (Note 2) 15.25%
ERBEAA 3,215,322,140( ff5#2)
Notes: it -
1. These shares were beneficially owned by Sheen Success 1. 2% IR 17 A Sheen Success Investments Limited &
Investments Limited which was wholly owned by Sun # #7 * MSheen Success Investments Limitedfd
Le. Accordingly, Sun Le was deemed to be interested in RE2EHA - At RIBFFRBEKH 7L
5,040,000,000 shares under the SFO. 118 55 745,040,000,000 % A% 15 Fh 178 75 4 & o
2. These shares were beneficially owned by Ying Sheng 2. 25 I 15 B Ying Sheng Investment Co., Ltd & z 1
Investment Co., Ltd which was wholly owned by Zhou A * Ying Sheng Investment Co., Ltdf AR AL 2
Qiuhong. Accordingly, Zhou Qiuhong was deemed to be BHER - At RIBZF L AE GO FIRAER
interested in 3,215,322,140 shares under the SFO. 783,215,322, 14008 & R HE B HE 25 ©
3. The approximate percentage of the Company’s issued share 3. HARRBBEITRAZBNB S LLIREARAR

capital was calculated on the basis of 21,084,072,140 shares of
the Company as at 31 March 2020.

Save as disclosed above, the Company had not been notified
of any other relevant interests or short positions in the shares
and underlying shares of the Company as at 31 March 2020
as required pursuant to section 324 of the SFO. Such other
relevant interest or short positions, if notified to the Company,
would have to be recorded in the said register of interests
required to be kept by the Company pursuant to section 336 of
the SFO.
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CONNECTED TRANSACTIONS

The material related party transactions as disclosed in note 31
to the consolidated financial statements did not fall under the
scope of “Connected Transactions” or “Continuing Connected
Transactions” under Chapter 14A of the Listing Rules which are
required to comply with any of the reporting, announcement
or independent shareholders’ approval requirements under
Chapter 14A of the Listing Rules.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SECURITIES

During the year ended 31 March 2020, neither the Company
nor any of its subsidiaries purchased, sold or redeemed any of
the Company’s listed securities.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the
Company’s Bye-laws or the applicable laws of Bermuda which
would oblige the Company to offer new shares on a pro-rata
basis to existing shareholders.

PERMITTED INDEMNITY

The Company’s Bye-laws provided that the Directors for the
time being of the Company shall be indemnified and secured
harmless out of the assets and profits of the Company from
and against all actions, costs, charges, losses, damages and
expenses which they or any of them shall or may incur or
sustain by or by reason of any act done, concurred in or
omitted in or about the execution of their duty, or supposed
duty, in their respective offices or trusts or otherwise in relation
thereto.

The Company has arranged appropriate directors’ and officers’
liability insurance coverage for the directors and other officers
of the Company during the year.

EQUITY-LINKED AGREEMENTS

Save for the share option scheme of the Company as disclosed
in the section headed “Share Option Scheme” in this report
of directors and in note 29 to the consolidated financial
statements, no equity-linked agreements were entered into by
the Group or existed during the year ended 31 March 2020.
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MANAGEMENT CONTRACTS

No contract concerning management and administration
of the whole or any substantial part of any business of the
Company was entered into or existed during the year ended 31
March 2020.

MAJOR CUSTOMERS AND SUPPLIERS

The aggregate sales attributable to the Group’s largest
customer and five largest customers accounted for
approximately 63.5% and approximately 100% respectively of
the Group’s total revenue for the year.

The aggregate purchases attributable to the Group’s largest
supplier and five largest suppliers accounted for approximately
90.9% and approximately 100% respectively of the Group's
total purchases for the year.

None of the Directors, or any of their close associates or any
shareholders which to the best knowledge of the Directors
own more than 5% of the Company’s issued share capital, had
any beneficial interest in the Group’s five largest customers or
suppliers during the year.

ENVIRONMENTAL POLICIES

The planet Earth and its various resources maintain the life of
all creatures and humans. In the face of dwindling resources,
the Group strongly believes that sustainable development is
the only way out. Therefore, we shoulder the responsibility
of environmental protection through strict compliance with
laws and regulations related to emission. Our uncompromising
commitment to integrate the concept of environmental
protection into the production system is also reflected by the
operation mode of the Waste Recycling Company and a system
for the management of environment, air emission, water
resources, soil, waste and energy.
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KEY RELATIONSHIPS WITH EMPLOYEES,
CUSTOMERS AND SUPPLIERS

The Directors recognize that employees, customers and
business partners are the keys to the sustainable development
of the Group. The Group is committed to building a close and
caring relationship with its employees and business partners
and improving the quality of services to the customers.

With employees being its cornerstone for success and key
to the development of core competency, the Group makes
every effort to ensure its operation is compliant with laws
and regulations related to employee benefits. We also
protect employees’ rights and benefits and provide them
with comprehensive welfare, training and development
opportunities for talent retention. The Group also stays
connected with its customers and suppliers and has ongoing
communication with the customers and suppliers through
various channels such as telephone, electronic mails and
physical meetings to obtain their feedback and suggestions.

COMPLIANCE WITH LAWS AND
REGULATIONS

The Group’s operations are mainly carried out by the
Company’s subsidiaries in Hong Kong and the PRC while the
ordinary shares of the Company are listed on the Main Board of
the Stock Exchange. The Group's establishment and operations
shall accordingly comply with relevant laws and regulations in
the PRC and Hong Kong. During the year ended 31 March 2020
and up to the date of this annual report, the Group’s operation
has complied with all the relevant laws and regulations in the
PRC and Hong Kong in all material respects.

EMPLOYEES AND REMUNERATION POLICY

As at 31 March 2020, the Group had a total of about 263
employees and directors (Year ended 31 March 2019: 308).
The Group’s staff costs, including directors’ remuneration,
amounted to HK$47,942,000 (Year ended 31 March 2019:
HK$56,132,000).

The Group remunerates its employees based on their
competence, performance, experience and prevailing market
rate. Other employee benefits included provident fund scheme,
medical insurance, subsidised training programme, share
option scheme as well as discretionary bonus.

The determination of emoluments of the Directors had
taken into consideration of their respective responsibilities
and contribution to the Company with reference to market
conditions.
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REPORT OF THE DIRECTORS
EEBRE

AUDIT COMMITTEE

The audited consolidated financial statements of the Group
for the year ended 31 March 2020 had been reviewed by the
Audit Committee of the Company (the “Audit Committee”)
before they are duly approved by the Board under the
recommendation of the Audit Committee.

CORPORATE GOVERNANCE

Except for code provision A.2.1 of the CG Code, which will be
discussed in section headed “Chairman and Chief Executive
Officer” in the Corporate Governance Report, the Company
has complied with all the applicable code provisions of the
Corporate Governance Code as set out in Appendix 14 of the
Listing Rules for the year ended 31 March 2020.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the Directors, at least
25% of the Company'’s total issued shares is held by the public
as at the date of this report.

EVENTS AFTER THE REPORTING PERIOD

a) From late January 2020, the outbreak of Coronavirus
Disease 2019 (the “COVID-19 outbreak”) was rapidly
evolving globally. Since then, the economic and
financial markets have been significantly impacted.
During the year ended 31 March 2020, the COVID-19
outbreak had no material impacts on the financial
performance of the Group. The Group will continue
to pay close attention to the development of the
COVID-19 outbreak and evaluate its impact on the
consolidated financial statements and operation
results.

b) On 11 September 2019, the Group entered into a
sale agreement to dispose of entire equity interests
in Power Company, a wholly-owned subsidiary of
the Company, which carried out all of the Group’s
operation of production and sale of utilities, at a
consideration of RMB169,000,000. The disposal was
completed in June 2020 and the Group has received
the first part of the consideration as stated in the
sale agreement on 16 June 2020. The directors of the
Group expected that the financial performance and
the liquidity of the Group will be improved after the
disposal of Power Company. The directors of the Group
considered that the financial effect of the disposal of
Power Company is not material to the Group as the net
assets value of Power Company was approximate to the
amount of consideration.
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AUDITOR

Crowe (HK) CPA Limited acted as auditor of the Company and
audited the Group's consolidated financial statements for the
financial year ended 31 March 2020.

Crowe (HK) CPA Limited retire and, being eligible, offer
themselves for re-appointment. A resolution for the re-
appointment of Crowe (HK) CPA Limited as auditor of the
Company is to be proposed at the forthcoming Annual General
Meeting.

On behalf of the Board

Sin Lik Man
Chairman and Chief Executive Officer

Hong Kong, 26 June 2020

REPORT OF THE DIRECTORS
EEBRE

BB ED

BEEE (BE)GMEEMAERAREELAR
AZEE ERARERHE TS _TEF=A=1+—
BB BFERERA M BE®E -

HEEE (R SMEBMERQRRME K
WA ERLREEREE BERELE (F8)

SR EBMAER QR AARRREEN ZRER
BREERRBFRAG LIELE -

REXEFES

FRERITEARE
HEAX

R ZTEZEFAAZ+TNH

Annual Report 2019/20 £ 3% 2019/20

33



34

CORPORATE GOVERNANCE REPORT

FFREBBWS

The Board is committed to uphold a high standard in
corporate governance. The Board considers effective corporate
governance is essential to protect shareholders’ interests and
enhance stakeholders’ value.

CORPORATE GOVERNANCE

The Board has continued to implement appropriate corporate
governance practices to ensure transparency, accountability
and effective internal control. The Board has adopted the
principles and complied with all the applicable code provisions
set out in the Corporate Governance Code (the “CG Code”)
contained in Appendix 14 of the Listing Rules for the year
ended 31 March 2020.

The Environmental, Social and Governance (“ESG") report for
the year ended 31 March 2020, which contains the Company’s
ESG information in compliance with the Environmental, Social
and Governance Reporting Guide of the Listing Rules, will be
published in the Company’s and Stock Exchange’s websites no
later than 3 months after the publication of this annual report.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS OF LISTED
ISSUERS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”)
as set out in Appendix 10 to the Listing Rules as its own code
of conduct regarding securities transactions by the Directors.
Having made specific enquiry with all the Directors, all of them
confirmed that they have complied with the required standards
set out in the Model Code for the year ended 31 March 2020.

BOARD OF DIRECTORS

The Board is responsible for the overall management,
leadership and control of the Group. The Board’s primary
responsibilities are to formulate long-term corporate strategies,
to establish policies and plans, to oversee management of the
Group, to evaluate the performance of the Group, to assess
the achievement of targets set by the Board periodically
and to review and approve annual and interim results and
other significant financial and operational matters under
the leadership of the chairman of the Group. The Board is
directly accountable to the shareholders of the Company. The
responsibility of day-to-day management and operations of
the Group are delegated to the senior management of the
Company.
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BOARD OF DIRECTORS (continued)

As at the date of this annual report, the Board comprises six
Directors including two executive directors, namely Mr. Sin
Lik Man (Chairman and Chief Executive Officer) and Ms. Sun
Le, one non-executive director, namely Ms. Sun Di, and three
independent non-executive directors, namely Dr. Ng Tze Kin,
David, Mr. Cheung Ngai Lam and Mr. Wang Ye.

The Directors are considered to have a balance of skill and
experience appropriate for the requirements of the business of
the Company.

Changes in the composition of the Board, audit committee
(“Audit Committee”), remuneration committee (“Remuneration
Committee”), nomination committee (“Nomination
Committee”) and risk management committee (“Risk
Management Committee”) of the Company for the year ended
31 March 2020 and up to the date of this annual report are
detailed on pages 36 to 47 of this annual report.

The section “Biographical Details of Directors and Senior
Management” sets out the biographical details of the current
Directors and senior management from pages 18 to 21 of this
annual report. Save as disclosed in the aforesaid, none of the
Directors has any financial, business, family or other material/
relevant relationship between any members of the Board.

The Company has received the annual confirmation of
independence from each of the independent non-executive
directors of the Company (“Independent Non-executive
Directors”) as required under Rule 3.13 of the Listing Rules.
The Company considers all the Independent Non-executive
Directors are independent under the independence guidelines
set out in the Listing Rules.

The Company will provide a comprehensive, formal and
tailored induction to each newly appointed director on his/
her first appointment in order to enable him/her to have
appropriate understanding of the business and operations
of the Company and that he/she is fully aware of his/her
responsibilities and obligations under the Listing Rules and
relevant regulatory requirements.

All Directors are encouraged to participate in continuous
professional development to develop and refresh their
knowledge and skills. Directors are continually updated on
developments in the statutory and regulatory regime and
the business environment to facilitate the discharge of their
responsibilities. The Company has provided timely technical
updates, including the briefing on the amendments on
the Listing Rules and the news release published by the
Stock Exchange to the Directors. Continuing briefing and
professional development for Directors are arranged where
necessary.
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BOARD OF DIRECTORS (continued)

Exg (&)

All Directors have full and timely access to all relevant ZiEEZHEIKRMABHBEN WEEERHE

information, including monthly Board updates from the
management, regular reports from the Board committees and
briefings on significant legal, regulatory or accounting matters

affecting the Group.

BOARD MEETINGS AND GENERAL MEETINGS E=E22:%

During the year ended 31 March 2020, fifteen regular Board
meetings and the 2019 Annual General Meeting were held. The
attendance records of each director is set out as follows:

MEBAESEEHRER i%A%:AE’JEH)@E
B ARBARERKEENERNLR EEX
FFEERBE®R-

EREARE
BE-T-TH-A-S+ALFE EFER

TTAREREER —Z-NFRRBFAG %
BEEZHFEBEREINMT

Number of attendance

HERE
2019
Annual General
Board meetings Meeting
—E-hF
Name of Director EEng EEXEg BRERBAFAE
Executive Directors HiTES
Mr. Sin Lik Man NI HE 15/15 I
Mr. Li Zhendong FRELE 3/4 0/1
(resigned on 6 September 2019) (R=ZF—NFEAFNHEFE)
Ms. Sun Le 7% Joan 6/6 -
(appointed on 15 November 2019) (RZE-NF+—A+HAAEZF)
Non-executive Directors FHTES
Mr. Zheng Gang EH0 LA 10/11 171
(resigned on 1 December 2019) (RZF-NF+=A—HFF)
Ms. Sun Di i 11/11 -
(appointed on 6 September 2019) (RZFE-NFNANAEZF)
Independent Non-executive Directors BUFHTES
Mr. Chan Kwong Fat, George K%F%ﬂ%i 13/13 171
(resigned on 1 February 2020) (RZFEZFFZ J—HET)
Mr. Siu Hi Lam, Alick MERTE 13/13 I
(resigned on 1 February 2020) (RZFZZFF=A—HEHE)
Dr. Ng Tze Kin, David REBELT 15/15 171
(resigned on 31 March 2020 and (R-ZF-—FF=ZH=+—HFIER
with effect from 1 October 2020) B-FE-FESH—HEER)
Dr. Liu Yongping FEFEL 11/1 171
(resigned on 1 December 2019) (R=ZF—NF+=H—HEIF)
Mr. Cheung Ngai Lam ?E%ﬁ%?ﬁi 2/2 -
(appointed on 1 February 2020) (RZFEZFF-J—HEZF)
Mr. Wang Ye FELEE 2/2 -

(appointed on 1 February 2020)

(R-—ZF-FF - f—HEZ(T)
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BOARD MEETINGS AND GENERAL MEETINGS
(continued)

The annual general meeting ("AGM”) of the Company was held
on 6 September 2019. The forthcoming AGM of the Company
will be held on 21 August 2020 (meeting agenda will be
provided in the Notice of AGM to be issued afterwards). Our
Directors, company secretary and other senior executives of
the Company will attend the AGM together with our external
auditors to answer any questions from the shareholders. All
Directors treasure the opportunity to canvass the views of the
shareholders of the Company at the AGM held annually.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

During the year ended 31 March 2020, the Company has
complied with the code provisions (the “Code Provisions”) of
the CG Code contained in Appendix 14 to the Listing Rules,
except for the deviation from Code Provision A.2.1 for the year
described below.

Pursuant to Code Provision A.2.1 of the CG Code, the roles of
chairman and chief executive officer should be separated and
should not be performed by the same individual. Mr. Sin Lik
Man (“Mr. Sin”) has been serving as both the chairman and
chief executive officer of the Company for the year ended 31
March 2020 and up to the date of this annual report.

Although for the year ended 31 March 2020, the positions
of chairman and chief executive officer were not separated,
the responsibilities between the two positions were clearly
separated. The Board believes that such structure helps to
provide consistent leadership, facilitates effective business
planning and implementation of long-term business strategies.

In addition, all major decisions of the Company are made
only after discussion among Board members and appropriate
members of the Board committees and the heads of
departments. The power and authority are not concentrated
in one individual. Moreover, the Board is composed of
experienced members who are not involved in the day to day
management of the Company. They are in a position to and do
provide independent opinions effectively. The Board considers
that in the circumstances having the roles of the chairman and
chief executive officer played by the same individual would not
impair the balance of power and authority between the Board
and the management of the Company.

CORPORATE GOVERNANCE REPORT
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NON-EXECUTIVE DIRECTOR AND
INDEPENDENT NON-EXECUTIVE DIRECTORS

Each of the non-executive director and independent non-
executive director is appointed for a term of twelve-month
period which automatically renews for successive twelve-
month periods unless terminated by either party by six
months’ notice in writing. All of the Non-executive Director
and Independent Non-executive Directors are also subject
to retirement by rotation and re-election at least once every
three years at the annual general meetings of the Company in
accordance with the Company’s Bye-laws.

INDUCTION AND CONTINUOUS
PROFESSIONAL DEVELOPMENT OF
DIRECTORS

Newly appointed Directors will receive guideline and reference
materials to enable them to familiarise with the Group’s
business operations and Board’s policies. The Company is
committed to arranging and funding suitable training to all
Directors for their continuous professional development.
Each Director is briefed and updated from time to time to
ensure that he is fully aware of his responsibilities under the
Listing Rules and applicable legal and regulatory requirements
and the governance policies of the Group. All the Directors
also understand the importance of continuous professional
development and are committed to participating in any
suitable training to develop and refresh their knowledge and
skills.

REMUNERATION COMMITTEE

The Remuneration Committee has specific written terms
of reference that is in compliance with the CG Code. As at
31 March 2020, the Remuneration Committee comprises
four members, including three Independent Non-executive
Directors, namely Mr. Cheung Ngai Lam (appointed on 1
February 2020)(Chairman), Dr. Ng Tze Kin, David and Mr. Wang
Ye (appointed on 1 February 2020) and one Executive Director,
namely Mr. Sin Lik Man.
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REMUNERATION COMMITTEE (continued)

The Remuneration Committee is mainly responsible for
making recommendations to the Board on the Company'’s
policy and structure for all directors’ and senior management
remuneration; determining the remuneration packages of
individual executive directors and senior management and
making recommendations to the Board on remuneration of
non-executive directors. The Remuneration Committee is
also responsible for establishing a formal and transparent
procedures for developing such remuneration policy and
structure to ensure that no director or any of his/her associates
will participate in deciding his/her own remuneration,
which remuneration will be determined by reference to the
performance of the individual and the Company as well as
market practice and conditions. The full terms of reference of
the Remuneration Committee are available on the Company’s
and the Stock Exchange’s websites.

CORPORATE GOVERNANCE REPORT
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The Remuneration Committee met six times during the year #HZE-_Z-THF=H=+— Elﬂzir_ ‘?ﬁ@ﬂ??ﬁ@
ended 31 March 2020 to review the remuneration packages for #2717 7T NAGHEUBEHES 2 HHFE  SKEZ
Directors. The attendance records of each member is set outas  H /& IFREHHN T ¢
follows:
Number of
attendance
Name of member REHA R E
Mr. Cheung Ngai Lam (Chariman) REMEE(EF)
(appointed as Chairman on 1 February 2020) (RZE=ZZFEF A —HEZFBEE) -
Mr. Siu Hi Lam, Alick mMEREE
(resigned on 1 February 2020) (RZFE-ZFF_H—HFE) 6/6
Mr. Chan Kwong Fat, George PRZZ A&
(resigned on 1 February 2020) (RZFE-ZFF_H—HFE) 6/6
Dr. Ng Tze Kin, David REFREL
(resigned on 31 March 2020 and (RZBZFF=ZH=+1+—HFER
with effect from 1 October 2020) B-FE-_FFE+H—HEEU) 6/6
Mr. Sin Lik Man FENX R 6/6
Mr. Wang Ye FEEE

(appointed on 1 February 2020)

(R-F_FFE_A—HRZF) -
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NOMINATION COMMITTEE

The Nomination Committee has specific written terms of
reference that is in compliance with the CG Code. As at 31
March 2020, the Nomination Committee comprises four
members, including three Independent Non-executive
Directors, namely Mr. Wang Ye (appointed on 1 February 2020)
(Chairman), Dr. Ng Tze Kin, David and Mr. Cheung Ngai Lam
(appointed on 1 February 2020) and one Executive Director,
namely Mr. Sin Lik Man.

The Nomination Committee is mainly responsible for making
recommendations to the Board on the appointment or re-
appointment of directors, evaluation of board composition,
assessment of the independence of independent non-
executive directors and management of the Board succession.
The full terms of reference of the Nomination Committee are
available on the Company’s and the Stock Exchange’s websites.

The Board has adopted a board diversity policy (the“Diversity
Policy”) in September 2013 which set out the approach to
achieve diversity on the Board. All Board appointments shall
be based on meritocracy, and candidates will be considered
against selection criteria, having regard for the benefits of
diversity on the Board. Selection of candidates will be based
on range of diversity perspectives, which would include but
not limited to, gender, age, cultural, educational background,
ethnicity, professional experience, skills, knowledge and length
of service. The ultimate decision will be based on merit and
contribution that the selected candidates will bring to the
Board.

The Board has also adopted a nomination policy (the
“Nomination Policy”) in January 2019 to fulfill the duties and
responsibilities of Nomination Committee as provided in its
terms of reference.
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NOMINATION COMMITTEE (continued)

(a)

(b)

Recommended candidates

The Nomination Committee shall consider any and all
candidates recommended as nominees for directors
to it by any directors or shareholders; provided that
in the case of shareholder recommendations, such
recommendations comply with all applicable notice
requirements set forth in the Company’s Bye-laws,
the procedures for a shareholder’s nomination to be
properly brought before a general meeting and the
Listing Rules. The Nomination Committee may also
consider, in its sole discretion, any and all candidates
recommended as nominees for directors to it by any
source.

Desired qualifications, qualities and skills

The Nomination Committee shall endeavour to find
individuals of high integrity who have a solid record of
accomplishment in their chosen fields and who possess
the qualifications, qualities and skills to effectively
represent the best interests of all shareholders.
Candidates will be selected for their ability to exercise
good judgment, to provide the commitment to
enhancing shareholder value, practical insights and
diverse perspectives. Candidates will also be assessed
in the context of the then-current composition of the
board, the operating requirements of the Company
and the long-term interests of all shareholders.
In conducting this assessment, the Nomination
Committee will, in connection with its assessment
and recommendation of director candidates, consider
diversity and such other factors as it deems appropriate
given the then-current and anticipated future needs of
the board and the Company, and to maintain a balance
of perspectives, qualifications, qualities and skills
on the board. The Nomination Committee may also
consider such other factors as it may deem are in the
best interests of the Company and its shareholders. The
above diversity perspectives, taking into account the
Company's business model and needs, are set out in a
Diversity Policy.
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NOMINATION COMMITTEE (continued)

(c)

(d)

Independence

The Nomination Committee shall ensure that at least
one-third of the board members (or such other number
of the members of the board as prescribed by the
Listing Rules from time to time) meet the definition of
independent non-executive director. The Nomination
Committee shall annually assess each nominee for
independent non-executive director by reviewing
any potential conflicts of interest that he or she and
their immediate family members (as defined in the
Listing Rules) may have, based on the criteria for
independence set forth in Rule 3.13 of the Listing Rules.
A retiring independent non-executive director who
has served the board for a period of seven consecutive
years or more is eligible for nomination by the board to
stand for re-election at a general meeting provided that
he or she is still considered independent by the board.

Nominee evaluation process

The Nomination Committee will consider as a
candidate any director who has indicated his or her
willingness to stand for re-election and any other
person who is recommended by any shareholders.
The Nomination Committee may also undertake its
own search process for candidates and may retain the
services of professional firms or other third parties to
assist in identifying and evaluating potential nominees.
The Nomination Committee may use any process
it deems appropriate for the purpose of evaluating
candidates which is consistent with those set forth in
its terms of reference, the Company’s Bye-laws, the
corporate governance policy and the policy described
herein; provided that the process used for evaluating a
nominee for each election or appointment of directors
shall be substantially similar and under no circum-
stances shall the Nomination Committee evaluate
nominees recommended by a shareholder pursuant
to a process that is substantially different than that
used for other nominees for the same election or
appointment of directors.
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NOMINATION COMMITTEE (continued)

(e)

Nomination procedures

The company secretary shall call a meeting of the
Nomination Committee, and invite nominations
of candidates from board members, if any, for
consideration prior to its meeting. The Nomination
Committee may also put forward candidates who
are not nominated by board members. For filling
a casual vacancy, the Nomination Committee shall
make recommendations for the board’s consideration
and approval. For proposing candidates to stand
for election at a general meeting, the Nomination
Committee shall make nominations to the board for its
consideration and recommendation. Until the issue of
the shareholder circular, the nominated persons shall
not assume that they have been proposed by the board
to stand for election at the general meeting.

In order to provide information of the candidates
nominated by the board to stand for election at a
general meeting, a circular will be sent to shareholders.
The circular will set out the names, brief biographies
(including qualifications and relevant experience),
and any other information, as required pursuant to
applicable laws, rules and regulations, of the proposed
candidates. A shareholder can serve a notice to the
board of directors or the company secretary within
the lodgement period of its intention to propose a
resolution to elect a certain person as a director in
accordance with the relevant procedures posted on the
Company’s website. The particulars of the candidates
so proposed will be provided to all shareholders
for information by way of announcement and/or
supplementary circular. A candidate is allowed to
withdraw his or her candidature at any time before the
general meeting by serving a notice in writing to the
board of directors or the company secretary. The board
shall have the final decision on all matters relating to its
recommendation of candidates to stand for election at
any general meeting. Shareholder proposed resolutions
shall take the same form as the resolutions proposed
for the candidates recommended by the board.
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NOMINATION COMMITTEE (continued)

During the year ended 31 March 2020, the Nomination
Committee reviewed the board composition and
independence of independent non-executive directors,
and considered the suitability of those retiring directors
standing for re-election at the next annual general meeting
as well as the need for a director succession plan. The
Nomination Committee also reviewed the Nomination Policy
and the Diversity Policy and discussed the objectives set for
implementing the latter, and noted that those objectives had
been achieved. The Nomination Committee concluded that the
board composition should continue unchanged.

The Nomination Committee met six times during the year
ended 31 March 2020 to review the structure, size and
composition of the Board; assess the independence of the
Independent Non-executive Directors of the Company; review
and make recommendations to the Board on the appointment
and re-election of director. The attendance records of each
member is set out as follows:

?}‘E%éﬁ (II‘E)

BE_ZT_ZHF-A=+—HIFE REEZEE
ﬁﬂi?AZ@W&ﬁi#ﬁﬁ§$ZﬁiﬁjE
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%Eém AR EEBRENEFEZTE -REZ
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FRERERGIRRREETE KBRS E

BE_ZT_ZHF=-FA=t+—HIHFE REEZEE
%ﬂT/\/XQE%M%Eﬁi%AZ - RR KA
B RHEARRBBYFRTEE 2B  REE
%ié%%f’ﬁﬁj%&ﬁﬂﬂﬁﬁgﬁfﬁ&%%ﬁ°%
REZHFEBERESIMT

Number of
attendance
Name of member REHA HERE
Mr. Wang Ye (Chariman) FHEEAE(ERE)
(appointed as Chairman on 1 February 2020) (R=ZEFE=ZFEF A —HEZFBFE) -
Mr. Chan Kwong Fat, George PRZZ A&
(resigned on 1 February 2020) (RZFE-ZFF_H—HFE) 6/6
Mr. Siu Hi Lam, Alick mEREE
(resigned on 1 February 2020) (RZZFZFF = H—HFHFE) 6/6
Dr. Ng Tze Kin, David REFEREL
(resigned on 31 March 2020 and (iA: ?: FEFE=ZH=+1—HF TR
with effect from 1 October 2020) B-FE_FFE+H—HEEN) 6/6
Mr. Sin Lik Man HENX R AE 6/6
Mr. Cheung Ngai Lam SR ER MRS A
(appointed on 1 February 2020) (R=ZFE=ZFF=—F—HEZ(T) -
AUDIT COMMITTEE BEREES
The Audit Committee has specific written terms of reference EZZEED: T ReEr¥ERTRZEEER
that is in compliance with the CG Code. As at 31 March 2020, Hi#E&E -R -T - TF = A E+ H -#®%%E8

the Audit Committee comprises three Independent Non-
executive Directors, namely Dr. Ng Tze Kin, David (Chairman),
Mr. Cheung Ngai Lam (appointed on 1 February 2020) and Mr.
Wang Ye (appointed on 1 February 2020).

me%éﬁiéﬁﬁﬂ TEEAK NESFEREL (X
) RBMELE (R _TF_A—BESEF)
PIT#EE(R-_ZTE-_TFE_A—BEZT)-
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AUDIT COMMITTEE (continued)

The Audit Committee is mainly responsible for assisting the
Board in applying financial reporting and internal control
principles and in maintaining an appropriate relationship with
the Company’s auditor. The Audit Committee is also delegated
the corporate governance function of the Board to monitor,
procure and manage corporate governance compliance within
the Group. The full terms of reference of the Audit Committee
are available on the Company’s and the Stock Exchange’s
websites.

The Audit Committee met three times during the year ended
31 March 2020 and the attendance records of each member is
set out as follows:
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BE_ZT-_ZTHE-_A=-t-BILFE BXZEE
BOT=ZREH SKEZHEBRHEINGAT

Number of
attendance
Name of member REHA HE IR
Dr. Ng Tze Kin, David (Chairman) REREL (XE)
(resigned on 31 March 2020 and (RZBZFF=ZH=+14—HFIER
with effect from 1 October 2020) B-FE-_FFELH—HEEU) 3/3
Mr. Chan Kwong Fat, George PRZZ A&
(resigned on 1 February 2020) (RZFE-ZFF_H—HFE) 3/3
Mr. Siu Hi Lam, Alick mMEREE
(resigned on 1 February 2020) (RZFE-ZFF_H—HFE) 3/3
Dr. Liu Yongping 2ETFIELT
(resigned on 1 December 2019) (R=—F— N E+=H—HEF) 3/3
Mr. Cheung Ngai Lam SR ERARSE A
(appointed on 1 February 2020) (RZFBZFF-H—HEZT) -
Mr. Wang Ye FEEE
(appointed on 1 February 2020) (RZFBZFF-H—HEZT) -
The summary of work performed by the Audit Committee MW FNAXFEEEZZESET 2 TIEHIM
during the year:
. reviewed and discussed the audited financial - BRI wmAEBREE_T—NLF=H

statements of the Group for the year ended 31 March
2019 and recommended to the Board for approval;

reviewed the corporate governance compliance with
the CG Code and the disclosure requirements for the
corporate governance report;

reviewed and discussed the unaudited financial
statements of the Group for the six months ended 30
September 2019 and recommended to the Board for
approval;

=t HAULEFEZEBRRPB®RE  LEH
BExgTE:

. ERNECRERTHETEERATAZ
ERRBEERREZEERE

. EHLARAREBE_T-NFAA=T
ERIAY P! Z%%%%’FZEM%*&%’% WEHRE
=g T ALK

Annual Report 2019/20 £ 3% 2019/20

45



46

CORPORATE GOVERNANCE REPORT
FXRBOHRS

AUDIT COMMITTEE (continued)

. reviewed and discussed with management and auditor
of the Company the accounting policies and practices
which may affect the Group and the scope of the audit;

. reviewed the effectiveness and sufficiency of
the Company’s financial reporting system, risk
management and internal control system of the Group;

. reviewed and approved the remuneration and the
terms of engagement of the Company’s auditor; and
reviewed and made recommendations to the Board on
the re-appointment of the Company’s auditor; and

. engaged a professional consultant to conduct an
internal audit review and risk assessment of the Group.

Subsequent to the year end, the Audit Committee reviewed
the annual report and the annual results announcement for
the year ended 31 March 2020, with a recommendation to the
Board for approval.

RISK MANAGEMENT COMMITTEE

The Risk Management Committee with specific written terms
of reference was established by the Company on 23 November
2015. As at 31 March 2020, the Risk Management Committee
comprises three Independent Non-executive Directors, namely
Dr. Ng Tze Kin, David (Chairman), Mr. Cheung Ngai Lam
(appointed on 1 February 2020) and Mr. Wang Ye (appointed on
1 February 2020).

The Risk Management Committee is mainly responsible for
reviewing the general goals and fundamental policies of the
risk and compliance management, internal control and risk
management and internal audit functions of the Group and
made recommendations to the Board on the same. The full
terms of reference of the Risk Management Committee are
available on the Company’s and the Stock Exchange’s websites.
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RISK MANAGEMENT COMMITTEE (continued)

The Risk Management Committee met twice during the year
ended 31 March 2020 to identify risk on Group’s operation; to
review and recommend to the Board the interim review reports
on risk management and internal control. The attendance of
each member is set out as follows:
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Number of
attendance
Name of member REHE HERE
Dr. Ng Tze Kin, David (Chairman) REFREL (IV)
(resigned on 31 March 2020 and (iA_ ToFF=H =1 —HFHTR
with effect from 1 October 2020) —E-F ;1_5 +A—HEEZ) 2/2
Mr. Chan Kwong Fat, George PRE 355 A&
(resigned on 1 February 2020) (RZFE-ZFF-H—HFT) 2/2
Mr. Siu Hi Lam, Alick mEREE
(resigned on 1 February 2020) (RZFZFF - H—HFHF) 2/2
Mr. Li Zhendong FIRE LA
(resigned on 6 September 2019) (RZFE—NFAANHAEF) 1/1
Dr. Liu Yongping BBETEL
(resigned on 1 December 2019) (RZF—NF+=H—HFF) 2/2
Mr. Cheung Ngai Lam SRR &
(appointed on 1 February 2020) (R-ZFE-ZZFF-_H—HEZT) -
Mr. Wang Ye FEEE
(appointed on 1 February 2020) (RZFZFF-H—HEZ(F)

AUDITOR AND AUDITOR’S REMUNERATION

The statement of the external auditor of the Company about
their responsibilities on the Company’s consolidated financial
statements for the year ended 31 March 2020 is set out in the
section headed “Independent Auditor’s Report” on pages 54 to
59 of this annual report.

During the year, the following fees were paid or payable to
Crowe (HK) CPA Limited (“Crowe”), the auditor of the Company:

¥ B M % A B A B =

BRARRIINEZHMBEARTHE-ZS_ZF
—A=+— EIJtiJ;WTDEM‘“#&EZTEZIﬁL
N A FREFES4E598 7 [ B XA RE | —
o

RAFERN BENKENARRXEENEEEE
(BR)ESMEBHMARAR ((REEEZE
BT

HK$'000
FETT

Fees for audit services (Note a) BEREER (H#ita) 1,040
Fees for non-audit services (Note b) EE ARG 2 BA (Kitb) 215
Total #ast 1,255
Notes: e :
(a) The audit services provided by Crowe. (a) RIS HE B S EIEM -
(b) The non-audit services provided by Crowe. (b) FREREHE B EERTR -
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DIRECTORS’ RESPONSIBILITIES FOR
FINANCIAL REPORTING IN RESPECT OF THE
FINANCIAL STATEMENTS

The Board is responsible for presenting a balanced, clear and
understandable assessment of annual and interim reports,
price-sensitive announcements and other financial disclosures
required under the Listing Rules and other regulatory
requirements.

The Directors acknowledged their responsibilities for preparing
the consolidated financial statements of the Company for the
year ended 31 March 2020.

CORPORATE GOVERNANCE FUNCTIONS

In order to establish the duties and responsibilities of the Board
in performing its corporate governance functions, the Board
has delegated certain corporate governance functions to the
Audit Committee and the Risk Management Committee which
include the following:

(@) developing and reviewing the Company’s policies
and practices on corporate governance and making
recommendations to the Board;

(b) reviewing and monitoring the training and continuous
professional development of directors and senior
management;

(c) reviewing and monitoring the Company’s policies and

practices on compliance with legal and regulatory
requirements;

(d) developing, reviewing and monitoring the code
of conduct and compliance manual applicable to
employees and directors; and

(e) reviewing the Company’s compliance with the CG Code
and disclosure in the corporate governance report.
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RISK MANAGEMENT AND INTERNAL
CONTROL

The Board recognises its responsibilities for maintaining
adequate systems of risk management and internal control to
safeguard the Group’s assets and shareholders’ interests. The
systems, including a defined management structure with limits
of authority, is designed to help achieve business objectives,
safeguard assets against unauthorised use, and maintain
proper accounting records for the provision of reliable financial
information for internal use and for publication. The systems
are set up to provide reasonable, but not absolute, assurance
against material misstatement of financial statements or
lost of assets and to manage rather than eliminate risks of
failure in operational systems and achievement of the Group’s
objectives.

Effective risk management is essential in the long-term
growth and sustainability of the Group’s businesses. The Board
monitors the risk management and internal control systems
on an ongoing basis. It evaluates and determines the nature
and extent of the risks it is willing to take in achieving the
strategic objectives. An annual review of effectiveness of the
Group's risk management and internal control systems has
been conducted. The annual review ensured the adequacy
of resources, staff qualifications and experience, training
programmes and budget of the Group’s accounting, internal
audit and financial reporting functions.

The process used to identify, evaluate and manage the
significant risks of the Group is embedded in the Group's
normal business operations. Organisational structure
is well established with clearly defined authorities and
responsibilities, and the Group has developed various risk
management and internal control policies and procedures for
each business unit to follow. Business units are responsible
for identifying, assessing and monitoring risks associated
with their respective units regularly. The results of assessment
are reported to management which subsequently assesses
the likelihood of risk occurrence, provides remedial plan and
monitors the progress of rectification with the assistance of
the head of the business units. The results and effectiveness of
the Group’s risk management and internal controls have been
reported to the Audit Committee.

CORPORATE GOVERNANCE REPORT

FHRBIEWS

| B R % PN R R 4

EXZeRHEEAR R RREERAMEZERS
ZEE NREAEE 2 EE KRR R %
EER (REATHRZEBRER) DRGERX
XBER REEERXIAGREZERANEE
B G L IREAEZ B EHERSR LT
BR-RIURGDHR/EE (EIFBEH)RED I
MBRERGFEERRERAKEERL  UARERE
(MIEBR) BERRRY L RGEERAEERZ
Z Rk e

BERNEREEHAERERENREER AR
BEREZHEZ - EFERHEEERRERE AR
EIERY - VA REE A E DR B IFEET R
BAENRRUEENREE EESCHAKENE
REERANIEERGOBRIEET T FEEH -
FERMERAEEES  ABEZ LU BEER
BETHNER BTEFERER HIRENE
BERAH-

AREBARNEA - FHE R EERERRROERF T
BEAXEKEZ AREHLED -AKBECEIRY
AEZRE ARATERIBE  BEAREERE
EBEMLGEZEEREE LA EEBRNE
F-(BBEUaAEFTHEN FHREEEZEE
ARERR - FAERERTEEE TEERER
AHE R R I AT RE M IR RGT BI M ER RIS E
NEEMB TEERITER AEBZAREER
NMEZERRARMEELEHRTEREZES -

Annual Report 2019/20 £ 3% 2019/20

49



50

CORPORATE GOVERNANCE REPORT

FRBIBEWS

RISK MANAGEMENT AND INTERNAL
CONTROL (continued)

Guidelines have been provided to the directors, officers,
management and relevant staff in handling and disseminating
sensitive and confidential inside information with due care.
Only personnel at appropriate level can have access to
sensitive and confidential inside information.

In view of the Company’s businesses and scale of operations,
and in order to adopt the most cost-effective method of
conducting periodic reviews of the Company’s internal
controls, the Company has engaged an external consultant to
conduct review on the Group’s risk management and internal
control systems to identify and evaluate significant risks of the
business operations. The Board believes that the involvement
of the external consultant could enhance the objectivity and
transparency of evaluation process. The external consultant
has conducted an annual review to assess the adequacy and
effectiveness of the systems for the year ended 31 March 2020
in accordance with the requirements under code provision C.2
of the CG Code, and according to the scope of review agreed
and approved by the Audit Committee. The review covered
all material controls, including financial, operational and
compliance controls.

After the review, a report of findings and recommendations
for improvement in relation to the systems has been provided
to the Audit Committee and management. The internal audit
report has been approved by the Audit Committee and
management is required to establish remedial plans and take
required actions to rectify those internal control deficiencies
identified according to the respective risk level and priorities.
Subsequent review will be performed by the external
consultant to monitor the implementation of those agreed
recommendations and to report the results of the follow up
review to the Audit Committee.

COMPANY SECRETARY

Mr. Hui King Tat (“Mr. Hui") was appointed as the company
secretary of the Company on 1 January 2020. The biographical
details of Mr. Hui are set out under the section headed
“Biographical Details of Directors and Senior Management” on
page 21 of this annual report. Mr. Hui has duly complied with
the relevant professional training requirements under Rule 3.29
of the Listing Rules during the year ended 31 March 2020.
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SHAREHOLDERS’ RIGHTS

Procedures for shareholders to convene a special general
meeting

According to bye-law no. 58 of the Company’s Bye-laws,
shareholders holding at the date of deposit of the requisition
not less than one-tenth of the paid up capital of the Company
carrying the right of voting at general meetings of the
Company shall at all times have the right, by written requisition
to the Board or the Company Secretary of the Company, to
require a special general meeting to be called by the Board for
the transaction of any business specified in such requisition;
and such meeting shall be held within two months after the
deposit of such requisition. If within twenty-one days of such
deposit the Board fails to proceed to convene such meeting
the requisitionists themselves may do so in accordance with
the provisions of Section 74(3) of the Companies Act 1981 of
Bermuda (the “Companies Act”).

Procedures for shareholders to put forward proposals at
general meetings

Pursuant to the Companies Act, any number of shareholders
representing not less than one-twentieth of the total
voting rights of all the shareholders having at the date of
the requisition a right to vote at the meeting to which the
requisition relates; or not less than one hundred shareholders,
can request the Company in writing to:

(a) give to shareholders of the Company entitled to receive
notice of the next annual general meeting notice of
any resolution which may properly be moved and is
intended to be moved at that meeting;

(b) circulate to shareholders of the Company entitled
to have notice of any general meeting send to them
any statement of not more than one thousand words
with respect to the matter referred to in any proposed
resolution or the business to be dealt with at that
meeting.

The requisition must be deposited to the Company not less
than six weeks before the meeting in case of a requisition
requiring notice of a resolution or not less than one week
before the meeting in case of any other requisition.
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SHAREHOLDERS' RIGHTS (continued)

Procedures for shareholders to propose a person for
election as a director of the Company

According to bye-law no. 88 of the Company’s Bye-laws, no
person other than a Director retiring at the general meeting
of the Company shall, unless recommended by the Directors
for election, be eligible for election as a Director at any
general meeting of the Company unless a notice signed by
a shareholder of the Company (other than the person to be
proposed) duly qualified to attend and vote at the general
meeting of the Company for which such notice is given of
his/her intention to propose such person for election and
also a notice signed by the person to be proposed of his/
her willingness to be elected shall have been lodged at the
Company'’s head office in Hong Kong or at the Company’s
branch share registrar and transfer office in Hong Kong, Tricor
Secretaries Limited provided that the minimum length of the
period, during which such notice(s) are given, shall be at least
seven days and that the period for lodgement of such notice(s)
shall commence no earlier than the day after the despatch of
the notice of the general meeting appointed for such election
and end no later than seven days prior to the date of such
general meeting.

Procedures for directing shareholders’ enquiries to the
Board

Shareholders may at any time send their enquiries and
concerns in writing to the Company Secretary of the Company
at the Company’s head office in Hong Kong at Unit 1102, 11th
Floor, Shui On Centre, No. 6-8 Harbour Road, Wanchai, Hong
Kong (with effect from 7 July 2020).

DIVIDEND POLICY

The Board has adopted its dividend policy, which allows
the shareholders of the Company to share the profits of the
Company whilst retaining adequate reserves for the Group’s
future growth. According to the Company’s dividend policy,
in addition to the final dividends, the Company may declare
interim dividends or special dividends from time to time.

According to the Company’s dividend policy, the Board shall
consider the following factors before proposing and declaring
dividends:

. the Group's general financial condition;

. the Group's working capital and debt level;
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DIVIDEND POLICY (continued)
. the Group’s liquidity position;

. retained earnings and distributable reserves of the
Company and each of the members of the Group;

. future cash requirements and availability for business
operations, business strategies and future development
needs;

. any restrictions on payment of dividends that may be

imposed by the Group’s lenders;
the general market conditions;

the general economic conditions and other internal
or external factors that may have an impact on the
business or financial performance and position of the
Group; and

any other factors that the Board deems relevant.

The declaration and payment of dividends by the Company is
also subject to any restrictions under the Laws of the Bermuda,
the articles of association of the Company and any applicable
laws, rules and regulations.

The Company’s dividend policy will be reviewed from time
to time by the Board and there can be no assurance that
dividends will be paid in any particular amount for any given
period.

INVESTOR RELATIONS

The Company has established a range of communication
channels between itself and its shareholders, investors and
other stakeholders. These include the annual general meeting,
the annual and interim reports, notices, announcements and
circulars and the Company’s website at www.npegroup.com.hk.

CONSTITUTIONAL DOCUMENTS

During the year, there was no change in the Company’s
constitutional documents.
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INDEPENDENT AUDITOR'S REPORT
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A\ Crowe

BEEEE (F8) SHAEHABERAR
Crowe (HK) CPA Limited

B REE TSIRET 7R IBEFD9E
9/F Leighton Centre,

77 Leighton Road,

Causeway Bay, Hong Kong

INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS
OF NEW PROVENANCE EVERLASTING HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

Opinion

We have audited the consolidated financial statements of New
Provenance Everlasting Holdings Limited (the “Company”) and
its subsidiaries (together the “Group”) set out on pages 60 to
207, which comprise the consolidated statement of financial
position as at 31 March 2020, and the consolidated statement
of profit or loss, 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.

In our opinion, the consolidated financial statements give
a true and fair view of the consolidated financial position
of the Group as at 31 March 2020, and of its consolidated
financial performance and its consolidated cash flows for the
year then ended in accordance with Hong Kong Financial
Reporting Standards (“HKFRSs”) issued by the Hong Kong
Institute of Certified Public Accountants (“HKICPA”) and have
been properly prepared in compliance with the disclosure
requirements of the Hong Kong Companies Ordinance.

Basis for opinion

We conducted our audit in accordance with Hong Kong
Standards on Auditing (“HKSAs") issued by the HKICPA. Our
responsibilities under those standards are further described in
the Auditor’s responsibilities for the audit of the consolidated
financial statements section of our report. 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. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.
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