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

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

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

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

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

REGISTERED OFFICE IN
THE CAYMAN ISLANDS
Maples Corporate Services Limited
P.0. Box 309, Ugland House

Grand Cayman, KY-1104

Cayman Islands

HEADQUARTERS AND PRINCIPAL
PLACE OF BUSINESS IN HONG KONG
Unit No. D, 5th Floor,

Wing Hong Centre,

No. 18 Wing Hong Street,

Kowloon, Hong Kong

EXECUTIVE DIRECTOR
Mr. Ng Ka Ho (Chairman)

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

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

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

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

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

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

COMPLIANCE OFFICER
Mr. Ng Ka Ho
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Corporate Information
AFEH

AUDIT COMMITTEE

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

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

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

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

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

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

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

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

AUTHORISED REPRESENTATIVES
Mr. Ng Ka Ho
Mr. Leung Tze Wai
(ceased to act on 29 September 2017)
Ms. Lai Wai Ha (appointed on 29 September 2017)
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Corporate Information
AFEH

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE IN THE CAYMAN
ISLANDS

Maples Fund Services (Cayman) Limited

PO Box 1093, Boundary Hall

Cricket Square

Grand Cayman, KY1-1104

Cayman Islands

BRANCH SHARE REGISTRAR AND
TRANSFER OFFICE IN HONG KONG
Boardroom Share Registrars (HK) Limited

Room 2103B, 21/F, 148 Electric Road

North Point

Hong Kong

PRINCIPAL BANKER
DBS Bank (Hong Kong) Limited

AUDITORS
Elite Partners CPA Limited
Certified Public Accountants

COMPANY'’S WEBSITE
www.Ina.com.hk

STOCK CODE
8195
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condensed Consolidated Statement of
Profit or Loss and Other Comprehensive Income
HHRSREREZAKEE

The board (the "Board”) of directors of the Company is  ARNARIEES([EE=T]) MARE
pleased to present the unaudited condensed consolidated  NFIREWEB A G (5B [ANEE )&
results of the Company and its subsidiaries (collectively = +E+-B=+—H =

referred to as the "Group”) for the three months and nine R & BE 4= A 2

months ended 31 December 2017 together with the E&;}%.ﬁgji_%?%%;i%%ﬁ
unaudited comparative figures for the corresponding ™ A1 —="" /AR REEIR
period in 2016 as follows: EBRETIT -

For the three months and nine months ended 31 December 2017 #Z —F—+tF+ - A=+—HIt=@A KAEA

Three months ended Nine months ended
31 December 31 December
BZET-A=+-HL=A BEt=A=t-RALANEA
2017 2016 2017

“E-tF T CZB-tf
NOTES HK$'000 HK$'000 HK$'000
(i3 Ti#n T T
(unaudited)  (unaudited)  (unaudited)
(REER) (REER)  (REER)

Revenue Wiz 3 24,189 5,048 35,091 52,561
Cost of sales BERA 8 (17,551) (4,007) (23,952) (57,514)
Gross profit eS| 6,638 1,041 11,139 (4,953
Other income ELUTON 4 482 93 554 27
Fairvalue change onfinancial s ABZMEREE (4,087) - (332) -
assets through profit or loss ATEEE
Other gains and losses ElmREE 5 - - (268,878) 47)
Selling and distribution expenses  $4ERAEES (38) (1,083) (1,580) (4233
Administrative expenses TBREY (2,926) 20,588) (14,745) (86,371)
Gain on disposal of a subsidiary ~ HE-FHEAT - - 29,536 -
igliEa
Share of resuit of an associate  JEfE—REL AT - (19,903) (10,803) (27,748)
IES
Finance costs BB 6 (103) (53) (694) (799)
Loss hefore taxation BRRAIEE (34) (40493) ~ (255,803) (123.924)
Income tax credit (expense) FEREe (%) 7 69 2 (395) 313

F=FEFEWE 2017 o LTEBEZERERAR 4



condensed Consolidated Statement of
Profit or Loss and Other Comprehensive Income
HHRSREREI2ZAKEE

For the three months and nine months ended 31 December 2017 #Z =%

Profit/(Loss) for the period

Other comprehensive expense:
Item that may be reclassified

subsequently to profit or loss:

Exchange differences arising
on the tranglation of foreign
operations

Other comprehensive expense
for the period

Total comprehensive expense
for the period

Profit/(Loss) for the period
attributable to:
Owners of the Company
Non-controlling interests

Total comprehensive expenses
for the period attributable to:
Owners of the Company
Non-controlling interests

Earning/(Loss) per share
Basic (HK cents)
Diluted (HK cents)

NOTES
i3

Brgh/ (B8) 8

ERERY:
ERARENAH
FERMES -
BERNEBESE

MERZE

FAEBEZEAX
CilEEEbE

T AL R
/(B8 -
AREHEFA
Bz U

ATALEEESR
TERXEE:
AREEEA
FHERER

SHER/ (EE) 10
AR (B
B (A1)

—tF+ZA=F+—HI=
Three months ended
31 December
BEt-B=t-RIL=fA

18R R EA

Nine months ended
31 December
HEt-B=t-H JJ:MH

2017 2016 2017
ZZ-tf T F ZB-tf =7
HK$'000 HK$'000 HK$'000 HKS' 000
TR THT  TER  TEx
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REBER) (REER) (REER) (REER)
35 (40,470) (256,198) (123611)
(40) (1,183) 796 (2,226)
(40) (1,183) 796 (2,226)
(5) (41,653 (255,402) (125,837)
274 (39,845) (255,305) (122,098)
(239) (625) (893) (1513)
35 (40,470) (256,198) (123,611)
252 (41,044) (254,466) (124,339)
(257) (609) (936) (1,49)
(5) (41,653) (255,402) (125,837)
0.007 (3113 (1.398) (10.598)
0.007 (3.113) (1.398) (10.598)
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condensed Consolidated Statement of
Changes in Equity
BHRGSEREDR

For the nine months ended 31 December 2016 HE—ZT— F+-A=+—HINEA

Share
Share Share  Translation Special options Other  Accumulated
capital  premium reserve reserve reserve  reserve losses
Bx  RHEE KOlRE BRERE EtER i
y r HE0 .

A1 April 2016 (audited)

Non-

controlling

interests

FERER
H

Total
equity
| st

40,000 23823 3374 28431 - 4327 (6,193) 93,762 - 93,762
Exchange differences arisingon - & 50 £ B HEE
the translation of foreign HELER
operations - - (2,241) - - - - (2241 15 (2,226)
Lossfor the period HREE - - - - - - (12209)  (122,098) (1513)  (123611)
Total comprehensiveincome BRI ENE (R
(expense) for the period 2% - - (2.241) - - - (122,098) (124,339 (1498)  (125837)
Acquistion of anassociate  EBEATRHLE
throughissuance of share —FBELNT 2200 470127 - - - - - A3 - 41387
Acouisition of a business bE-EEK - - 13 - - - - 13 4,051 4,064
Placing of shares EERR 5740 54,241 - — - - - 59,981 - e
Transaction costs atroutable to BB EERFHE
issuance of shares - (600) - - - - - (600) - (600)
Recognition of equity-settled  BMRALEN RS
share-besed payments BERAT - - - - 3700 - - 31006 - o
Exercise of share option i Dy 3,200 70,542 - - (32782 - - 40,960 - 40,960
At31 December 2016 RZF-7%
(unauditec) TZA=1-A
(REER) 51200 618,133 1,146 28431 424 437 (18291 519170 2553 581723

FoFEFREWE 2017 o HKLEBEZERERAR



condensed Consolidated Statement of
Changes in Equity
BRFSEIETHE

For the nine months ended 31 December 2017 HE—ZT—+F+-A=+—HI-NEA

Share Non-
Share Share  Translation Special options Other  Accumulated controlling Total
capital  premium reserve reserve reserve  reserve losses Total interests equity
BE  BROER EXRE  KRRE BRERE ZbRE ZitER gt FERER  BEEE
] 0 H

HKS'000 HK$'000
Tirn

A1 April 2017 (audited)

51200 618133 1,535 28431 4,224 4327 (300,491) 407,359 1350 408,709

Exchange differences arisingon - & 50 £ B HEE

the translation of foreign HWELER

operations = = 839 = = = = 839 (43) 796
Loss for the period BrER = = - - - - (295305 (255,305) (893)  (256,198)

Total comprenensiveincome  BR2ENE (%)

(expense) for the period 2% = - 839 - - - (255,305)  (254,466) (936)  (255,.402)
Disposal of a subsidiary HEHBAR @ ® (a117) = = @ ° (8,117) = (@17
At 31 December 2017 RZE-t%

(unaudited)

5200 618133 (743) 28431 44 437 (S55796) 148776 a4 19,19
Notes: FiEE
0] Special reserve represented the difference between (i) 5 Bl R & 45 L & A Interholdings Inc.
the nominal amount of the share capital and share P85 47 A AN A TED 1 % 47 i B S AR
premium issued by L & A Interholdings Inc. and the NRIBRIESRESEEMAEITRAEE
nominal amount of the share capital issued by the Z A ZER o

Company pursuant to the group reorganisation.
(i) Other reserve arose from the waiver of loan froma (i)  HttFEEEEB AR A —BIEZERE

controlling shareholder of the Company in previous RFRBTFERRETENR
years.
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Notes to the Condensed Consolidated

Financial Statements
MEAGR S ME R

For the three months and nine months ended 31 December 2017 HZ =%

1.

GENERAL INFORMATION

The Company was incorporated in the
Cayman Islands as an exempted company
with limited liability on 5 June 2014. The
Company’s shares have been listed on the
Growth Enterprise Market of The Stock
Exchange of Hong Kong Limited (the “Stock
Exchange”) from 10 October 2014. The
addresses of the registered office and the
principal place of business of the Company
are P.0. Box 309, Ugland House, Grand
Cayman, KY-1104 Cayman Islands and Unit
No. D, 5th Floor, Wing Hong Centre, No. 18
Wwing Hong Street, Kowloon, Hong Kong,
respectively.

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

BASIS OF PREPARATION

The unaudited condensed consolidated
financial statements of the Group for the
three months and nine months ended 31
December 2017 have been prepared in
accordance with the Hong Kong Financial
Reporting Standards ("HKFRSs") issued by the
Hong Kong Institute of Certified Public
Accountants and the applicable disclosure
requirements of the GEM Listing Rules.

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

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

HRRSMBERME
For the three months and nine months ended 31 December 2017 H#E—Z—+F+—-A=+—RHI- =@/ K@ A
3. REVENUE 3. kg
Revenue represents the invoiced values of WHEREHRNTELEE RS
goods sold during the reporting period. BEEHE-

Three months ended
31 December
HET-A=t-HIL=MA

Nine months ended
31 December
BET-B=1t—-HIAMER

2017 2016 2017

“E-tf —T-RE ZE-tE

HK$'000 HK$'000

T T#x

(unaudited) (unaudited)

(REBEH) (REEH)
OEM Business FE ESES ) 21,100 1,088 24,164 43933
Retail Business TEEK 855 1,095 3,866 4,808
Money Lending Business HEES 2,234 2,365 7,061 3820
24,189 5,048 35,091 52,561

OTHER INCOME 4, HtkA

Claim received from customers
for cancelled orders

Rental income

Bank interest income

Interest income on note receivable FEYZ EHF| 8 UA

Others

SERPBURTE 4R
MZRE
HEMA

BITHEMA
Efty

Three months ended
31 December
BEt-A=t-BIL=fA

Nine months ended
31 December
BETZA=1t-HIA{ER

2017 2016 2017
“E-tf ZT%F Bt
HK$'000 HK$'000 HK$'000
TEL AT T THT
(unaudited)  (unaudited) (unaudited)  (unaudited)
(RBEZ) (REBEZ) )
- - - 108
330 - 330 -
- 6 1 20
152 - 223 -
- 87 - 9
482 93 554 227
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Notes to the Condensed Consolidated
Financial Statements

MRS MR R

For the three months and nine months ended 31 December 2017 H#E—Z—+F+—-A=+—RHI- =@/ K@ A
OTHER GAINS AND LOSSES

5.

Gain on disposal of property
plant and equipment

Impairment loss at investment
inan associate

Investment income

Others

HENZ - BELRE
iofvees
R—FBENAN
REREER

RERA

Eft

5. Htuk@IRER

Three months ended
31 December
HEt-A=t-BIL=fA

Nine months ended
31 December
HETZA=1t-HIAER

2017
“E-tF

HKS'000
TiEn

2016
ZERE
HK$'000
THT

2017
Z8-tF
HK$'000
TER

2016
“TNE
HK$'000

(unaudited)
(REER)

(unaudited)
(REBER)

- - 448 -
- - (383 -
- - 3817 -
= - = (47)
- - (268878) @)

FINANCE COSTS

Interest on:

Bank borrowings

Other borrowings

Amount due to a shareholder
Amounts due to directors

TMIIBBEHFE -
RiTleE
EiplEE
Rt —ARRHE
ENEZHA

6. MEBEF

Three months ended
31 December
BZt-B=1-HL=fEA

Nine months ended
31 December
BZT-A=t-HLAER

2017 2016 2017
E-tF —E-RF CZB-tf
HK$'000 HK$'000 HK$'000
TAL AL TAR
(unaudited)  (unaudited) (unaudited)
(REE®R) (REER) (REER)

- 1 - 696

96 - 563 -

7 - 19 N

- 42 112 103

103 53 694 799

F=FEFERE 2017 o KTEBEZERERAR 10



Notes to the Condensed Consolidated
Financial Statements
MRS ME RN E

For the three months and nine months ended 31 December 2017 H#E—Z—+F+—-A=+—RHI- =@/ K@ A
7. INCOME (CREDIT) TAX EXPENSE 7. FiSRESR)MAX

Three months ended Nine months ended
31 December 31 December
BEt-A=1t-HL=@R BEt-A=t-HLNEA
2017 2016 2017 2016
ZZ-tf ZZF ZB-tf ZTF

HK$'000 HK$'000 HK$'000 HK$'000
TAL AL TAT TAL
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REER) %) (REER) %

Hong Kong Profits Tax (Note (1)~ &8RS H (A& ()

— current period — RERA 93 19 881 196
PRC Enterprise Income Tax (‘EIT")  REIREFTEH
(Note (i) — current period (IEmMEH))

(FsE ) — AR HRR - - . -

93 196 881 -
Deferred tax ETHE (162) (219) (486) (509)
(69) (23 395 (313)
Notes: BifEE -
(i) Hong Kong (i) &5
Hong Kong Profits Tax is calculated at 16.5% EBENSH IR ERH
of the estimated assessable profit. A 16.5% 515
(i) PRC i)y &
PRC EIT is calculated based on the statutory PR EFRERIRZER
rate of 25% of the assessable profit for those Fh B ST MO B B A T EE B
subsidiaries established in the PRC, as HH25%HEER R E
determined in accordance with the relevant ABEF R IR ET B EE
income tax rules and regulations in the PRC. EBRIE O R AIEHIEE o
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Notes to the Condensed Consolidated
Financial Statements
MEAR S ME R

For the three months and nine months ended 31 December 2017 H#E—Z—+F+—-A=+—RHI- =@/ K@ A
8. PROFIT/(LOSS) FORTHE PERIOD/ 8. HiAM:&# (Ei#E) e

COST OF SALES 5% 3
Profit/(loss) for the period HRRERN(BE)
Three months ended Nine months ended
31 December 31 December
BZE+-A=1-HL=@E BEt=B=t-RLANEA
2017 2016 2017
“E-tf —T-R& ZE-tE
HK$'000 HK$ 000 HK$'000
TR Ti#x
(unaudited) (unaudited)
(REEH) ) (REBR)
Loss for the period BABEN IR
has been arrived at after (W\) UTEER
charging (crediting): B
Directors' remuneration: EEEM:
—Fees —8% 246 587 892 2,439
— Otheremoluments, salaries  — E4 Bl T4
and other benefits REMER = - - -
—Retirement benefit scheme  — B REFEF B
contributions 5 9 14 27
251 5% 906 2516
Other staff salaries and HMETTEREE
allowances 859 11,0609 3,752 25132
Retrement benefit scheme BIRRFIFBIfE
contributions, excluding (ZZRH)
those of Directors 33 178 110 606
Share-based payments AR AERAR = - - 3214
Total employee benefits expenses (g 8 EFI5 % #5 1,143 11,843 4,768 31,468
Cost of inventories recognised ~ ERAAEZH)
a5 an expense HFERAR 129 3,789 2,522 55,125
Depreciation of an investment  —IERENEINE
property - 19 32 52
Depreciation of property, N BEREENE
plant and equipment 178 532 805 1,691
Amortisation of prepaid lease ~ ENTEFTELE
payments - 24 32 72
Amortisation of intangible assets & & A i
(included in administrativeand (3t AfTEUR
other expenses) HhEy) 649 864 1,946 2016
Net exchange loss EXERTE = 1163 371 1,666
Allowance for inventories FERE = - o 744
Rentalincome from investment R B & &4
property ik ON 330 - 330 -

F=FEFERE 2017 o KTEBEZERERAR 12



Notes to the Condensed Consolidated
Financial Statements
MRS ME RN E

For the three months and nine months ended 31 December 2017 HZE—Z
8. PROFIT/(LOSS) FOR THE PERIOD/ 8.
COST OF SALES (continued)
Costs of sales
Cost of sales included cost of inventories and
other direct operating cost of retail business
such as rental of retail shops.

DIVIDEND

The Board does not recommend the payment
of a dividend for the nine months ended 31
December 2017 (2016: Nil).

10.

EARNING/(LOSS) PER SHARE

The calculation of the basic loss per share
attributable to owners of the Company is
based on the following data:

10.

—tFT A=t HIE=EARNEA
MR (FR) HE
B ()

SHERA
WERABEEERARTE
EHOAMERGEERA
TEEHES -

B8
BEEETRAMRBE-_T—+
FTZA=+—BIENEAR
TRREB (=T —RF ) -
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Effect of dilutive potential ordinary 288 [ B EE
shares in respect of FELakmz e
share options (Note) (i) = - - -
WWeighted average numberof — HESREBEF/
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of dilutive eaming/(loss) LRRNELIR
per share 3,659,130,435  1,280,000,000 18,259,781,818  1,152,066,529
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10. EARNING/(LOSS) PER SHARE

11.

(Continued)

Note: The computation of diluted loss per share for
the three months and nine months ended 31
December 2017 does not assume the
exercise of the Company’s share options
since their exercise would result in an
increase in loss per share.

The weighted average number of ordinary
shares for the purpose of basic earnings (loss)
per share for the three months and nine
months ended 31 December 2017 and 2016
have been adjusted for the consolidation of
shares.

No diluted loss per share has been presented
for the three months and nine months ended
31 December 2016 as the Company has no
potential dilutive ordinary shares outstanding
during both periods.

LEGAL PROCEEDING

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

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

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

The Summons of the Registration was heard
on 5 August 2016, the Court ordered, inter
alia, that (i) Yang's Holdings shall exercise its
voting rights in respect of the Relevant Shares
in any general meetings of the Company in
accordance with the instructions of the
Plaintiffs of the Registration (the "Voting
Order”) and the other orders sought by the
Plaintiffs of the Registration in the Summons
of the Registration be adjourned for
argument.

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

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

The directors of the Company will follow the
Court order in relation to the Registration of
the Shares.

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

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

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

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

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

1.

ERRR(E)
i@ﬂ%%&%@%&%b
R B S ERARN - RESY
ARE - BEERBEESRKT
PIEIB([EREEHSEE] -
BRPOARRFEL HIR A
b —ESRT - BRFIAAR] -
BEZRBEE(TwAITEHRE
FE-EE AREfKHMAL
1TH)  (VERIESHAEM
7 R BUE A 5 BB LA AT (A
ERERENSETE ()’
REEE R AE M R FREUE
] R AT IE TR B AR A M 1T
{8 BT 3% & 1,800,000,000 A% 4X A
AIRE D M A T 25 - R
(B IR 2248 ) sk A ) + (i) BRERX
SRR 5 BRENATAA] 25 B8 LA Bt 88 /K
NEIMBEITRA - HEHRE
EERHEFAARD B REMNZE
FHERAN ¢ (V) RS (3 R EVE
PR APR Bk 1B 4B R & 5t B
F AR &) IR R R B K & B 3
MREER: RBESAKAQFA
RIBEARRBEHEERMENE
123X ESEKE ARET218
mﬁﬁﬁﬁgi%ﬁmﬁiﬁ
BIRE -

L & A INTERNATIONAL HOLDINGS LIMITED e THIRD QUARTERLY REPORT 2017



Notes to the Condensed Consolidated
Financial Statements
MEAR S ME R

For the three months and nine months ended 31 December 2017 HZ =%

11.

LEGAL PROCEEDING (Continued)
Share Options of the Company (the
“Share Options") (Continued)

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

On 2 September 2016, the Plaintiffs filed an
Inter Parte Summons (“the Inter Parte
Summons”) seeking the following reliefs
against, inter alia, the Company, the Directors
and Mr. Yang that until further order of the
Court, the Company, the Directors and Mr.
Yang (whether acting by themselves, their
officers, servants, agents or otherwise
howsoever) be restrained from: (i) recognizing
or giving effect or to otherwise taking any step
to implement the Purported Options in
relation to the exercise of any of the
200,000,000 share options out of the
Purported Options, which was described by
the Company as having been accepted by the
grantee(s) and for which no share has been
issued and the excise of any of the
200,000,000 share options out of the
Purported Options which the Company
described as not having been accepted by the
grantee(s) and have lapsed; (i) recognizing or
giving effect or otherwise taking into account
the 1,600,000,000 shares in the Company
("the Impugned Shares”) issued to and
registered in the names of the grantees on 23
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LEGAL PROCEEDING (Continued)
Share Options of the Company (the
“Share Options") (Continued)

August 2016 pursuant to the Purported
Options for the following purposes: (a)
determining the Plaintiffs’ shareholding in the
Company as at 23 August 2016, the date of
the Plaintiffs’ Requisition; (b) challenging or
otherwise disputing the Plaintiffs’ right to
convene an extraordinary general meeting of
the Company for the purpose of considering
the proposed resolutions contained in the
Plaintiffs’ Requisition in the event that the
Board does not within 21 days of the deposit
of the Plaintiff's Requisition proceed to
convene an extraordinary general meeting; (c)
challenging or otherwise disputing the validity
of the “pre-conditional voluntary conditional
securities exchange and cash offer” contained
in the Joint Announcement made by Favourite
Number Limited and WLS Holdings Limited on
18 August 2016; (iii) taking or procuring the
taking, of any steps to alter the issued share
capital of the Company except with the
approval of the Court; (iv) taking or procuring
the taking, of any steps to frustrate or defeat
the Plaintiffs” Requisition and, alternatively,
the Company, the Directors and Mr. Yang do
convene an Extraordinary General Meeting of
the Company to be held for the purpose of
considering, inter alia, the proposed
resolutions contained in the Plaintiffs’
Requisition within the next 3 days of the order
to be made by the Court, or alternatively, the
Directors and Mr. Yang do within the next 14
days acquire 1,600,000,000 shares in the
Company and return them to the Company
for cancellation, whereupon the Company
shall within the next 7 days cancel those
shares and pay the amount received by the
Company from the issue of 1,600,000,000
shares in the Company pursuant to the
Purported Options to the Directors and Mr.
Yang.
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LEGAL PROCEEDING (Continued)
Share Options of the Company (the
“Share Options") (Continued)

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

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

The Legal Proceedings of the Share Options
was fixed to be tied on 12 July 2017 at 10 a.m.
with 8 days reserved (i.e. 12 to 21 July 2017).
The Company will make further
announcement(s) to keep its shareholder and
investors informed of any result as and when
appropriate.
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1.

23

LEGAL PROCEEDING (Continued)

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

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

On 29 November 2017, the action was
dismissed by the Court on the ground that the
respective plaintiff has failed to file and serve
their statement of claim on the Company. The
respective plaintiff was ordered to pay costs
to the Company.

Lim Hang Young's first legal
proceeding

Reference is made to the Company’s
announcement dated on 28 November 2016.
The Company has on 26 November 2016
received a writ of summons (“Mr. Lim'’s First
Writ”) filed by Mr. Lim Hang Young (“Mr. Lim")
as the plaintiff against the Directors and the
Company as the defendants under a legal
proceeding in the Court (“Mr. Lim’s First Legal
Proceeding”).
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11.

LEGAL PROCEEDING (Continued)

Lim Hang Young's first legal
proceeding (Continued)

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

On 29 November 2017, the action was
dismissed by the Court on the ground that the
respective plaintiff has failed to file and serve
their statement of claim on the Company. The
respective plaintiff was ordered to pay costs
to the Company.

Joung Jong Hyun'’s first legal
proceeding

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

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

On 29 November 2017, the action was
dismissed by the Court on the ground that the
respective plaintiff has failed to file and serve
their statement of claim on the Company. The
respective plaintiff was ordered to pay costs
to the Company.
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LEGAL PROCEEDING (Continued)

Kim Sungho’s Second Legal
Proceedings

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

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

On 29 November 2017, the action was
dismissed by the Court on the ground that the
respective plaintiff has failed to file and serve
their statement of claim on the Company. The
respective plaintiff was ordered to pay costs to
the Company.
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11.

LEGAL PROCEEDING (Continued)
Kim Sungho's third legal proceeding

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

Pursuant to claims generally indorsed on Mr.
Kim’s Third Writ, Mr. Kim claimed for (i) a
declaration that Yang's Holdings beneficially
holds and/or controls more than 30% of the
outstanding shares in the Company and is
subject to the mandatory general offer
obligation; and (i) an order that Yang's Holdings
launches obligatory mandatory general offer.

Joung Jong Hyun's Second Legal
Proceeding

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

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

Lee Moonkyu’s first legal proceeding

Reference is made to the Company’s
announcement dated on 12 December 2016.
The Company has on 8 December 2016
received a writ of summons (“Mr. Lee’s Writ")
dated 5 December 2016 filed by Mr. Lee
Moonkyu as the plaintiff against the Directors,
the Company and Mr. Yang Sit Hang as the
defendants under a legal proceeding in the
Court (“Mr. Lee's First Legal Proceeding”).

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

Lim Hang Young's second legal
proceeding

Reference is made to the Company’s
announcement dated on 13 December 2016.
The Company has on 12 December 2016
received a writ of summons (the “Lim’s
Second Writ") dated 6 December 2016 filed by
Mr. Lim as the plaintiff against the Directors,
the Company, Mr. Yang Wan Ho (a substantial
shareholder of the Company) and Mr. Ge
Qingfu (a substantial shareholder of the
Company) as the defendants under a legal
proceeding in the Court (“Mr. Lim's Second
Legal Proceeding”).

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

Lim Hang Young's third legal
proceeding

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

Pursuant to the claims generally indorsed on
the Lim’s Third Writ, Mr. Lim sought, inter alia,
for () a declaration against Stock Exchange that
the Stock Exchange has acted in bad faith in
the vetting of the share subscription during the
general offer period; (ii) an order against the
Stock Exchange to rescind all listing approvals,
(iii) a declaration against Yu Ming that Yu Ming
purposefully ill advised the Company to break
various Listing Rules, including assisting the
Company in its multi-layer marketing scheme;
and (iv) an order against the Company to apply
for self-delisting.

On 29 November 2017, the action was
dismissed by the Court on the ground that the
respective plaintiff has failed to file and serve
their statement of claim on the Company. The
respective plaintiff was ordered to pay costs to
the Company.
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11.

LEGAL PROCEEDING (Continued)
Kim Sungho's fourth legal proceeding

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

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

On 29 November 2017, the action was
dismissed by the Court on the ground that the
respective plaintiff has failed to file and serve
their statement of claim on the Company. The
respective plaintiff was ordered to pay costs to
the Company.
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LEGAL PROCEEDING (Continued)
Kim Sungho’s fifth legal proceeding

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

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

On 15 November 2017, the action was
dismissed by the Court on the ground that: (i)
it discloses no reasonable cause of action; (ii)
it is scandalous, frivolous or vexatious; and (iii)
it constitutes an abuse of process of the
court.
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11.

LEGAL PROCEEDING (Continued)
Joung Jong Hyun'’s Third Legal
Proceeding

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

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

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

On 29 November 2017, the action was
dismissed by the Court on the ground that the
respective plaintiff has failed to file and serve
their statement of claim on the Company. The
respective plaintiff was ordered to pay costs to
the Company.
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Notes to the Condensed Consolidated
Financial Statements
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LEGAL PROCEEDING (Continued)
Chi Dong Eun’s Winding Up Petition

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

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

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

1.
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Notes to the Condensed Consolidated
Financial Statements
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LEGAL PROCEEDING (Continued)

Lim Hang Young's Winding Up
Petition

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

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

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

1.
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LEGAL PROCEEDING (Continued)

Lim Hang Young's Winding Up
Petition (Continued)

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

The Company applied for a validation order
and also make an application to dismiss/
strikeout in due course. At the Hearing held
on 13 July 2017, a Validation Order was
granted by the Court in the terms as follows:
(i) unless otherwise ordered by the court, any
payment or other disposition of property
made on or after 6 June 2017 in the ordinary
course of the business of the Company shall
not be void; (ii) the payments made into or out
of the two bank accounts of the Company in
respect of expenses occurred in the ordinary
course of business shall be sanctioned; (iii)
the payment of reasonable legal expenses
incurred by the Company in various legal
proceedings shall not be void; (iv) any transfer
of the Company's shares on or after 6 June
2017 shall not be void.

On 20 November 2017, the Court ordered that
the petition made by Mr. Lim to wind up the
Company be struck out with costs payable by
the Petitioner to the Company on an
indemnity basis.

1.
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Notes to the Condensed Consolidated
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11. LEGAL PROCEEDING (Continued)

Joung Jong Hyun's Fourth Legal
Proceeding

Reference is made to the Company’s
announcement dated on 10 February 2017.
The Company has on 9 February 2017
received a writ of summons (the “Joung’s
Fourth Writ") dated 6 February 2017 filed by
Mr. Joung as the plaintiff against (i) YWH
International Limited ("YWH"); (ii) Yang's
Holdings Limited (“Yang's Holdings"); (i)Yang
Wan Ho; (iv) Yang Si Hang; (v) Chan Lomei
("Ms. Chan”); (vi) the Company; and (vii) Lam
& Co. as the defendants under a legal
proceeding in the Court (“Mr. Joung's Fourth
Legal Proceeding”).

Pursuant to the claims generally indorsed on
the Joung’'s Fourth Writ, Mr. Joung sought,
inter alia, for (i) a declaration that YWH, Yang's
Holdings, Yang Wan Ho, Yang Si Hang and Ms.
Chan have engaged in and solicited for illicit
“kick-back” arrangements on solicitor fees
with the personnel at Lam & Co.; and (i) an
order that the Company and Lam & Co.
engage in thorough investigations of related
personnel on alleged corruptive behavior.

On 29 November 2017, the action was
dismissed by the Court on the ground that the
respective plaintiff has failed to file and serve
their statement of claim on the Company. The
respective plaintiff was ordered to pay costs
to the Company.
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Management Discussion and Analysis

EEREMRRE S

BUSINESS REVIEW

The Group principally derives its revenue from
manufacturing and selling pure cashmere apparel
and other apparel products under its three business
arms: (i) OEM business segment, which entails
product design and development, raw materials
sourcing and procurement, manufacturing and
product quality control management (the “OEM
Business”); (ii) apparel retail business segment,
which entails designing, procuring, manufacturing,
marketing and retailing of pure cashmere apparel
and other apparel products as well as accessories
through an established retail network in Hong Kong
under the Group's proprietary trademarks,
“Casimira" and “Les Ailes” (the “Retail Business”)
and (iii) Money Lending Business Segment, which
provides financing to customers for interest income.

OEM Business

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

EEREMRRS I

Retail Business

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

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

Money Lending Business

Since the Group obtained the money lender licence
and commenced money lending business from June
2016, the Group’s money lending business is
expanding quickly and there is high demand for loan.
The Group targets customers who look for substantial
loan amounts with collaterals. During the period, the
Money Lending Business recorded a rapid growth and
it had generated interest income of approximately
HK$7,061,000, representing an increase of
approximately 84.8% as compared to the nine months
ended 31 December 2016.

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

PROSPECTS

For the OEM Business, the management is
committed to strengthen the customer base. The
Group will continue to find new orders and
customers. The estimated revenue of OEM Business
for the period from 1 January 2018 to 31 March 2018
is expected to improve as compared to the same
period of last year. Also, with the implementation of
the new operation model, management expects
there will be a better control of costing and enhance
the profit margin.

BEXEK
WD I T EZHMNERKERFEE
HOBBREREBARBYRARE

FRECe 5N - i BB AR HI 59 R B
EHEL BHBEGELTAARER

BBt HEEEEEERLEY
E—FHTEXBHENAETE -

EEBETNAEZT  AEBECHE
AHERARREREE  SHEHE
MHEBEREELBENEE RER
ERERERA

BAEBER —ZT—RFNARBK
BEAMBITHARMEZESAK K&
BRREESLRER  AEREX
B AEBMEERFABREER
RERKFRIEABETNETS - 8
N REEBRS2EEE - ERF
BUEA#)7,061,000ETT REE-F
—RNE+-A=t+—HILAEAEM
#4784.8% o

PREEMA - REBMERLEE RE
RPN EEREH -

Bl =

FREABREEHTE  BEERS
BRER AEBGEESKFIE
LBEE - RREBREEEBER_Z—N
F—-—A—HE=ZE—NF=A=+—
B AR e 5T IR 25 TB A 8 5 = R R
BATNE - AN BREHRFTLER
A BEIEETEEGAEE B IULEE T
AR FIR o

F=FEFEWE 2017 o LTEBEZERERAR 38



Management Discussion and Analysis

EEREMRRE S

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

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

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

FINANCIAL REVIEW

Revenue

The Group's revenue dropped from approximately
HK$52.6 million for the nine months ended 31
December 2016 to approximately HK$35.1 million for
the nine months ended 31 December 2017,
representing a decrease of approximately 33.2%. The
revenue of OEM Business decreased by approximately
45.0% to approximately HK$24 million for the nine
months ended 31 December 2017 as compared to the
nine months ended 31 December 2016. On the other
hand, the revenue from Retail Business decreased by
approximately 19.6% to approximately HK$3.9 million
for the nine months ended 31 December 2017 as
compared to the nine months ended 31 December
2016.
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Management Discussion and Analysis

EEREMRRS I

The following table sets forth the breakdowns of the
revenue of the Group by segment for each of the nine
months ended 31 December 2017 and 2016.
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Nine months ended
31 December
BZ+=-A=t+—HLEAER

2017 2016
e ZERF
HK$'000 %
T ENlsd
OEM Business [REERIEETE 24,164 68.9 43,933 83.6
Retail Business TEE 3,866 11.0 4,808 9.1
Money Lending  MUEXE
Business 7,061 20.1 3,820 7.3
35,091 100.0 52,561 100.0
cost of Sales and Gross Profit SHEMAKREF
The majority of the Group’s cost of sales was raw 7N [E /) 5 & AN A 389 A R AR
material costs. The Group's cost of sales dropped K- EHZz—_ZT—+F+-_HA=+—H

by 58.4% to approximately HK$24.0 million for the
nine months ended 31 December 2017 as compared
to the nine months ended 31 December 2016. The
gross profit margin increased from approximately
-9.4% for the nine months ended 31 December 2016
to approximately 31.7% for the nine months ended
31 December 2017. The gross profit increased by
approximately 324.9% to approximately HK$11.1
million for the nine months ended 31 December
2017 as compared to the nine months ended 31
December 2016.
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Management Discussion and Analysis

EEREMRRE S

Expenses

Selling and administrative expenses for the nine
months ended 31 December 2017 was
approximately HK$16.3 million (nine months ended
31 December 2016: approximately HK$90.6 million),
representing a decrease of approximately HK$74.3
million. The decrease was mainly due to there was
approximately HK$37.0 million share option
expenses and approximately HK$10.1 million
professional expenses incurred in relation to legal
proceedings and a voluntary conditional offer by
Favorite Number Limited, in the same period of last
year.

Loss for the period

The loss for the nine months ended 31 December
2017 was approximately HK$256.2 million. The loss
for the nine months ended 31 December 2016 was
approximately HK$123.6 million.

SHARE CONSOLIDATION, CHANGE IN
BOARD LOT SIZE AND INCREASE IN
AUTHORISED SHARE CAPITAL

On 6 September 2017, the Board proposed to (i)
consolidate every twenty (20) issued and unissued
share of HK$0.002 each will be consolidated in to
one (1) consolidated share of HK$0.04 each; (i) to
change the board lot size for trading on the Stock
Exchange from 8,000 shares to 24,000 consolidated
shares conditional upon the share consolidation
becoming effective and (iii) increase the authorised
share capital of the Company from HK$100,000,000
divided into 2,500,000,000 consolidated shares to
HK$500,000,000 divided into 12,500,000,000
consolidated shares by the creation of additional
10,000,000,000 consolidated shares, which shall
rank pari passu in all aspects with the consolidated
shares in issue. The above share consolidation and
increase in authorised share capital were approved
by the Company’s shareholders at the extraordinary
general meeting on 6 October 2017 and became
effective on 9 October 2017.
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Other Information
HahZFHE

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

As at 31 December 2017, none of the Directors and
chief executive of the Company had any interests or
short position in any shares, underlying shares or
debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the
SFO (i) as required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and
8 of Part XV of the SFO (including interests and/or
short positions which they are taken or deemed to
have under such provisions of the SFO), or (ii) as
required to be recorded in the register required to
be kept by the Company pursuant to Sections 352
of the SFO, or (iii) as otherwise notified to the
Company and the Stock Exchange pursuant to the
required standard of dealings by directors of listed
issuers as referred to in Rule 5.46 of the GEM Listing
Rules.
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Other Information
HahZFHE

SUBSTANTIAL SHAREHOLDERS' AND
OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE
COMPANY

As at 31 December 2017, the following persons
(other than the Directors or chief executive of the
Company) had interests or short positions in the
shares and underlying shares of the Company which
would fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO
or as required to be recorded in the register
required to be kept under 336 of the SFO:

Ordinary Shares of the Company
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Percentage
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Lau LanYing Interest in a controlled
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MR EE R
Wwong Kwan Mo Interest in a controlled
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REEEE R
Strong Light Investments Beneflcial owner
Limited ERBEBA
Ge Qingfu Beneficial owner
EER E=mEEA
Notes:

Q) All interests stated are long positions.

6,446,296,000 25.18%
6,446,296,000 25.18%
5,993,880,000 23.41%
2,565,324,000 10.02%
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Save as disclosed above, as at 31 December 2017,
the Company had not been notified by any person
(other than the Directors or the chief executive of
the Company) who had, or was deemed to have,
interests or short positions in the shares or
underlying shares of the Company which would fall
to be disclosed to the Company under provisions of
Divisions 2 and 3 of Part XV of the SFO or were
required to be recorded in the register required to
be kept by the Company under section 336 of the
SFO.

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

During the nine months ended 31 December 2017
and up to the date of this report, save for the
deviation from code provision A.2.1 of the Code
which explained below, the Company has applied
the principles and complied with all the applicable
code provisions of the Code contained in Appendix
15 to the GEM Listing Rules.

CHAIRMAN AND CHIEF EXECUTIVE
OFFICER

Under the code provision A.2.1 of the Code, the
roles of the Chairman and the chief executive officer
should be separate and should not be performed by
the same individual. Mr. Ng Ka Ho had appointed as
the Chairman on 22 April 2016 who provides
leadership to the Board. Mr. Yang Si Hang was the
chief executive officer of the Company and he
resigned on 3 March 2017. The Company has not
appointed CEO since then, and the roles and
functions of the CEO have been performed by the
Chairman. The Board believes that vesting the roles
of both Chairman and CEO in the same individual
can provide the Company with strong and
consistent leadership and allows for effective
planning and implementation of business decisions
and strategies.
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LR AR ER 15 A8k A9 2 X VR ST A
(T=FRID) 9 R A B ST BRSO AR Y -

RBE-_T—tF+-A=+—H1t
NEARBEERREBE - BT
[ 12 1 B T AU RO ST AR SR A2 R
S AR R E R R R AR
SRS PRE A STRIRA - BB
B3 ST AR

EFRRERMITE

RIBETFRITANEXE A2 - £fE
LEEHNTENACETRES T
JEHR— AT  RRFEEN-Z
—RNENMA-+-_AEEFTAETFE
BETEEFS BFHEEEREAR
AEERTE  FR_E—tF=8
“HEHMTE Bt ARRHAKREEE
FHITE  MERRITENACLE
REEHmEFEET - ESZTCHE £/F
LEEANTEACHR —AREAA
AARRBIETEENESE  FEK
TRIE M ERBE ] B RBUR B R BTT o

F=FEFERE 2017 o KTEBEZERERAR 44



Other Information
HahZFHE

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

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

Upon the Group's specific enquiry, each Director
confirmed that he/she had fully complied with the
required standard of dealings and there was no
event of non-compliance during the nine months
ended 31 December 2017 and up to the date of this
report.

PURCHASE, SALES OR REDEMPTION
OF THE COMPANY'S LISTED
SECURITIES

Neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s
listed securities for the nine months ended 31
December 2017.

DIRECTORS' INTEREST IN COMPETING
BUSINESS

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

AUDIT COMMITTEE

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

The Audit Committee consists of 3 independent
non-executive Directors, namely Mr. Li Kin Ping, Mr.
Ma Chi Ming and Ms. Guo Yan Xia. Mr. Li Kin Ping is
the chairman of the Audit Committee.
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The Audit Committee has reviewed the accounting
principles and policies adopted by the Group and
the unaudited condensed consolidated financial
statements of the Group for the nine months ended
31 December 2017 and is of the opinion that the
preparation of such statements complied with the
applicable accounting standards, GEM Listing Rules
and that adequate disclosures have been made.

CHANGE OF DIRECTORS AND

COMPANY SECRETARY

1. Mr. Li Kin Ping was appointed as an
independent non-executive Director,
chairman of the Remuneration Committee
and the Nomination Committee, and a
member of the Audit Committee of the
Company with effect from 20 April 2017. He
has been re-designated to the chairman of
the Audit Committee of the Company with
effect from 26 September 2017.

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

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

4. Mr. Ng Kai Shing was resigned as an
independent non-executive Director,
chairman of the Audit Committee, and a
member of each of the Remuneration
Committee and the Nomination Committee of
the Company with effect from 26 September
2017.
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5. Mr. Leung Tze Wai was resigned as the Chief
Financial Officer, Company Secretary and
Authorised Representative of the Company
with effect from 29 September 2017.

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

7. Ms. Lai Wai Ha has been appointed as the
Authorised Representative of the Company
with effect from 29 September 2017.

By Order of the Board

L & A INTERNATIONAL HOLDINGS LIMITED
Ng Ka Ho

Chairman and Executive Director

Hong Kong, 14 February 2018

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