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

GEM has been positioned as a market designed to accommodate small and mid-sized companies to which a
higher investment risk may be attached than other companies listed on the Stock Exchange. Prospective investors
should be aware of the potential risks of investing in such companies and should make the decision to invest only
after due and careful consideration.

Given the emerging nature of companies listed on GEM are generally small and mid-sized companies, there is a
risk that securities traded on GEM may be more susceptible to high market volatility than securities traded on the
Main Board 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 take no responsibility for the contents of this
annual 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
annual report.

This annual report, for which the directors (the “Directors” and each the “Director”) of Union Asia Enterprise
Holdings Limited (the “Company”, together with its subsidiaries, the “Group”) collectively and individually accept
full responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on
GEM of the Stock Exchange (the “GEM Listing Rules”) for the purpose of giving information with regard to the
Company. The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge and
belief, the information contained in this annual 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 annual report misleading.
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CHAIRMAN'S STATEMENT
EEWE

Dear Shareholders,

On behalf of the board of directors (the “Board”) of
the Company, | am pleased to present the annual
report of the Group for the year ended 31 March
2020.

For the year ended 31 March 2020, the Group
recorded a revenue of approximately HK$73.1 million,
which was a year-on-year increase of 4.7% compared
to approximately HK$69.8 million recorded in the
previous financial year. The loss attributable to owners
of the Company for the year ended 31 March 2020
was approximately HK$42.6 million (31 March 2019:
profit attributable to owners of the Company
approximately HK$17.2 million), representing a decrease
of approximately HK$59.8 million as compared with last
year's profit.

Economic outlook of Hong Kong is hindered by various
unfavorable factors, including those stemming from
local social incidents and the outbreak of the COVID-19
pandemic. Various industries including food and
beverage, retail, logistics, hotel and tourism have been
adversely affected. The negative impacts also spilled
over to a variety of business sectors. The Hong Kong
SAR Government has launched several relief measures
to provide immediate assistance to members of the
public and enterprises. Meanwhile, local primary
residential market remained relatively resilient. Despite
weakening market sentiment, the Company is of the
view that the residential market in Hong Kong is likely
to be supported by relatively low mortgage rates and
continuous demands. The Group will closely monitor
potential impact of COVID-19 and local social incidents
on the Group’s businesses and will continue to develop
and strengthen its overall competitiveness and business
growth in the interior design industry in Hong Kong.

Union Asia Enterprise Holdings Ltd Annual Report 2019/20
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CHAIRMAN'S STATEMENT
EFEWRE

On behalf of the Board, | would like to express our
sincere appreciation to the support and trust of our
shareholders, business partners and customers. | would
also extend my gratitude and appreciation to all the
Directors, management and staff for their hard work
and dedication throughout the year. | believe all
members of the Group will dedicate their best efforts
to drive business growth and to deliver enhanced
returns to Shareholders.

Chan Norman Enrique
Chairman and Executive Director

Hong Kong, 23 June 2020
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MANAGEMENT DISCUSSION AND ANALYSIS

B AT M DT

The Board announces the annual results of the Group
for the year ended 31 March 2020 together with the
This
information should be read in conjunction with the

audited corresponding comparative figures.

prospectus of the Company dated 4 November 2019
(the “Prospectus”).

FINANCIAL REVIEW
Revenue

Revenue increased from approximately HK$69.8 million
for the year ended 31 March 2019 to approximately
HK$73.1 million for the year ended 31 March 2020,
representing an increase of approximately HK$3.3
million or 4.7%. The increase was mainly attributable
to a combination of factors, including (i) the increases
in revenue from residentials and show flat and sales
office projects; and (i) a decrease in revenue from

commercial projects.

Cost of services

Cost of services for the year ended 31 March 2019
and 2020 amounted to approximately HK$28.5 million
and HK$30.4 million,
increase of approximately HK$1.9 million or 6.7%. The

respectively, representing an

increase was mainly due to a combination of factors,
including (i) an increase in subcontracting charges; and
(i) a decrease in direct staff costs.

Gross profit and gross profit margin

March 2020, gross profit
which

For the year ended 31
amounted to approximately HK$42.7 million,
increased by approximately HK$1.4 million from
approximately HK$41.3 million for the year ended
31 March 2019. The increase in gross profit was mainly
due to the increase in revenue which increased by
approximately HK$3.3 million as compared with the
same period last year. Gross profit margin decreased
from approximately 59.2% for the year ended
31 March 2019 to approximately 58.4% for the year
ended 31 March 2020.

Union Asia Enterprise Holdings Ltd Annual Report 2019/20
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

Administrative expenses

Administrative expenses increased from approximately
HK$20.9 million for the year ended 31 March 2019 to
approximately HK$22.2 million for the year ended
31 March 2020,
approximately HK$1.3 million or 6.2%. The increase

representing an increase of
was mainly attributable to the increase in legal and
professional fees, which increased by approximately
HK$1.9 million, as compared with the same period last

year.

Listing expense

The amount of approximately HK$57.3 million recorded
during the year ended 31 March 2020 represents the
excess of deemed acquisition cost over the fair value of
the identifiable assets and liabilities of the Company at
date of the completion of the Reverse Takeover. Details
of listing expense are set out in Note 2(d) in the
section of “Notes To The Consolidated Financial
Statements”.

Finance costs

Finance costs increased from approximately HK$1.2
March 2019 to
approximately HK$2.0 million for the year ended

million for the year ended 31

31 March 2020. The increase in finance costs was
mainly attributable to (i) the increase in interest on
lease liabilities by approximately HK$0.2 million during
the year ended 31 March 2020 and (i) additional
interest expenses incurred during the year ended
31 March 2020 on new bank loans of HK$30 million
drawn in September 2019, as compared with the same
period last year.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm &I

(Loss)/Profit before tax

Profit before tax decreased from approximately HK$20.1
million for the year ended 31 March 2019 to loss
before tax of approximately HK$39.5 million for the
year ended 31 March 2020, representing a significant
Such
decrease was mainly attributable to the increases in

decrease of approximately HK$59.6 million.

administrative expenses of approximately HK$1.3

million, the non-recurring listing expense of
approximately HK$57.3 million and finance costs of
approximately HK$0.8 million for the year ended
31 March 2020. Taking out the effect of the
non-recurring listing expense, profit before tax would be
approximately HK$17.8 million for the year ended 31
March 2020 representing a decrease of approximately
HK$2.3 million or 11.4% from approximately HK$20.1

million for the year ended 31 March 2019.

Income tax

Income tax increased by approximately HK$0.2 million
or 6.7% from approximately HK$3.0 million for the
year ended 31 March 2019 to approximately HK$3.2
March 2020. Such
increase was mainly attributable to the increase in

million for the year ended 31
revenue which increased by approximately HK$3.3
million as compared with the same period last year.

(Loss)/Profit and total comprehensive income

Loss and total comprehensive income for the year
ended 31
HK$59.8 million, from profit attributable to owners of
the Company for the year ended 31 March 2019 of
approximately HK$17.2 million to loss attributable to

March 2020 decreased by approximately

owners of the Company for the year ended 31 March
2020 of approximately HK$42.6 million. Such decrease
was mainly attributable to the combined effect of the
aforementioned items.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

Charges over assets of the Group

As at 31 March 2020, the Group’s banking facilities are
secured by the Group’s key management insurance
policies at fair value of approximately HK$16.5 million.

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 March 2020, the total borrowings and lease
liabilities of the Group was approximately HK$54.7
March 2019:
The Group’s borrowings which contain a

million (31 approximately HK$33.1
million).
repayment on demand clause are classified as current

liabilities.

As at 31 March 2020, the Group had total assets of
March 2019:
approximately HK$68.8 million), including cash and cash

approximately HK$114.0 million (31

equivalents of approximately HK$58.1 million (31 March
2019: approximately HK$20.3 million).

CURRENT RATIO AND GEARING RATIO

As at 31 March 2020, the Group had a current ratio of
March 2019:
Gearing ratio, calculated as

approximately 1.4 times (31
approximately 1.2 times).
net debt (total bank loans and lease liabilities less cash
and cash equivalents) divided by total equity, was
approximately 39% as at 31 March 2019. Gearing ratio
as at 31 March 2020 was not applicable as the Group

was in net cash position.

COMMITMENTS

As at 31 March 2020, the Group did not have any
material capital commitment (31 March 2019: Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm &I

CONTINGENT LIABILITIES

As at 31 March 2020, the Group had no material
contingent liabilities (31 March 2019: Nil).

CAPITAL STRUCTURE

During the vyear under review, the Company has
implemented the reorganisation of the share capital of
“Capital

the Company (the Reorganisation”) as

follows:

(i) share premium cancellation: the entire amount in
the sum of approximately HK$3,661,406,000
standing to the credit of the share premium
account of the Company was cancelled to set off
against part of the total accumulated losses of the
Company;

(i)  share consolidation: every fifty (50) issued shares
of HK$0.08 each was consolidated into one (1)
consolidated share of HK$4.0 each in the issued
share capital of the Company, so there was a
total of 68,303,955 consolidated shares in issue
upon share consolidation;

(iii)  capital reduction: upon share consolidation taking
effect, (a) any fractions of shares arising out of
the share consolidation were cancelled; and (b)
the nominal value of the issued consolidated
shares was reduced from HK$4.0 to HK$0.0001
each (the “Share(s)”) by cancelling the paid-up
capital to the extent of HK$3.9999 each, and the
total credit of approximately HK$273,208,990
arising therefrom was applied to further set off
the accumulated losses of the Company;

(iv) unissued share capital cancellation: upon the

capital reduction taking effect, all the authorised

but unissued share capital of the Company was

cancelled in their entirety; and

Union Asia Enterprise Holdings Ltd Annual Report 2019/20
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

(v) authorised share capital increase: upon the
unissued share capital cancellation taking effect,
the authorised share capital of the Company was
increased to HK$10,000,000 divided into
100,000,000,000 Shares.

Following the implementation of the Capital

Reorganisation, the Shares are traded in board lots of

40,000 Shares.

Further, during the year under review, (i) 760,000,000
Shares were allotted and issued to Whistle Up Limited
on 13 November 2019 as consideration pursuant to the
terms and conditions of the sale and purchase
agreement (the “Acquisition Agreement”) dated
15 September 2017 (as amended and supplemented on
9 November 2017 and 28 June 2018, and as amended
and restated on 23 November 2018 and 16 May 2019)
and entered into between the Company and Whistle Up
Limited in relation to the acquisition of the entire
issued share capital of Absolute Surge Limited; (ii)
94,736,842 Shares were allotted and issued to Whistle
Up Limited on 13 November 2019 by way of
capitalisation pursuant to the terms and conditions of
the loan agreement (the “Investor Loan Agreement”)
dated 5 December 2017 (as amended and restated on
23 November 2018 and 16 May 2019) and entered into
between the Company and Whistle Up Limited; (iii)
70,331,984 Shares were allotted and issued to the
Scheme SPC (as defined below) on 13 November 2019
for the settlement of Creditors Schemes consideration;
and (iv) 227,679,850 Shares were allotted and issued
on 13 November 2019 pursuant to the Share Offer (as
defined below).

(v)  HEICETERA : R RBETRAERE AR
Bl 2K FERR A E ¥ %E10,000,0008 7T 2 A
100,000,000,0000% J& {5 ©

RETIRAEMR - I IASF 40,0000 SELE

=5

=

B REBFER )DR_T—hF+—A+=B" R
EARE EWhistle Up Limited® —Z—+tF L A+AHB
AUt & Absolute Surge Limited 2 2 B TRR ARG 2 B
Emzm((WBEHSE] R_Z2—t+E+—-—AFhBER-Z
—NFRAZTNB&ETRER  ERZE—N\F
+T—AZ+=ARZE-NFRA+ALETRET)
2GR R I A B B K £ 17760,000,000 % A% 13 F Whistle
Up LimitedfERRE (VW —hEFE+—HA+=H "
RiEA A FEEWhistle Up Limited® —ZE—+F+_-AH
Al 2 ExRB#((REFEERBR] RZ2Z—N\F
T—AZT=BRZZE-NAFAATBLEETRE?)
NG R AGHF LA E AR 77 A BL 3 [2 3517 94,736,842 R iR
3 FWhistle Up Limited ; (iR =ZE—NLF+—A+=
H 70,331,984 e fn R 3 R BT TR KRB HRA
A (ERRTX) MENBERAZHERE KR
—NE+—AT=8 BEBERNHEE (EERL T
K 847227,679,850 & AZ {5 °
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm &I

USE OF GROSS PROCEEDS FROM SHARE
OFFER

As disclosed in the Prospectus, on 22 November 2018,
the Company, Messis Capital Limited and Kingston
Securities Limited entered into the underwriting
agreement (as amended and restated on 16 May 2019,
the “Underwriting Agreement”) in relation to the
share offer (the “Share Offer”) comprising:- (i) the
public offer of 113,839,925 Shares for subscription by
members of public; and (i) the preferential offering of
113,839,925 Shares to the qualifying shareholders (the
“Shareholder(s)”) of the Company on an assured

basis.

Completion of the Share Offer took place on
13 November 2019. An aggregate of 227,679,850
Shares (the “Offer Share(s)”) of HK$0.0001 each with
value of HK$22,767.985 were
allotted and issued to members of public and the

aggregate nominal

qualifying Shareholders at the offer price of HK$0.19
per Offer Share pursuant to the terms and conditions
of the Underwriting Agreement. The Offer Shares were
allotted and issued pursuant to the specific mandate
granted by the independent Shareholders at the
extraordinary general meeting of the Company held on
24 June 2019. As disclosed in the Prospectus, the gross
proceeds from the Share Offer of approximately
HK$43.2 million will be applied as to (i) approximately
HK$24.7 million for settlement of the professional fees
and expenses in relation to the reverse takeover and
deemed new listing of the Company including
underwriting commission under the Underwriting
Agreement; and (ii) the balance of approximately
HK$18.5 million as general working capital of the
Company (including but not limited to the repayment
of the outstanding amount of loan in excess of
approximately HK$18 million (if necessary) under the

Investor Loan Agreement.
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MANAGEMENT DISCUSSION AND ANALYSIS
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The utilisation of the gross proceeds as at 31 March

2020 is set out as follows:

W-B-BF=A=t+—AZH

FEnT

Intended use of

Amount of the
gross proceeds

==

1=F 3K

BB ABERE

Balance of the
gross proceeds

Nature HE proceeds utilised unutilised
Fri8E EBAZ RBAZHAEXR
BRERZE FriSsIE A% BB RR
Settlement of the A B R R W AR A
professional fees and ARG LTz EE
expenses in relation to the EARAZ(BER
reverse takeover and SHIZIE T 2 B
deemed new listing of the )
Company including
underwriting commission
under the Underwriting HK$24.7 million  HK$24.5 million HK$0.2 million
Agreement 207BEBTT 2458&B T 02BE&EETT
General working capital of ~ ARQRZ—REEES
the Company (including (BEBTRNER
but not limited to the BEK18EEBITL
repayment of the AEEREEENS
outstanding amount of H(MBEFE))
Investor Loan in excess of
approximately HK$18 HK$18.5 million HK$2.4 million  HK$16.1 million

million (if necessary))

18 5B BT

24B8BT

16.1B&B T

Total:

@i

HK$43.2 million
432BEABTT

HK$26.9 million
2698 BB

HK$16.3 million
16.3 8 &8 7T

The Company expects to utilise the remaining gross

proceeds from the Share Offer as general working

capital of the Company within the next financial year

ending 31 March 2021. The actual use of proceeds

from the Share Offer is consistent with the proposed

use of proceeds disclosed in the Prospectus.

ARAEHASREBE_"T _—F=A=T—"HLEFER
(AT —EHRFE) RSBRNBEE ZERHAEHRIAR
BIERARRZ—REEES - BROBEMFIHEZE

KRG EBRERMKEZAER
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm &I

MATERIAL ACQUISITION AND DISPOSAL
OF SUBSIDIARIES, ASSOCIATES AND
AFFILIATED COMPANIES

On 15 September 2017, the Company as purchaser
entered into the Acquisition Agreement (as amended
and supplemented on 9 November 2017 and 28 June
2018, and as amended and restated on 23 November
2018 and 16 May 2019) in relation to the sale and
purchase (the “Acquisition”) of the entire equity
interest in Absolute Surge Limited at the consideration
of HK$144.4 million, which shall be settled by
allotment and issue of 760,000,000 new Shares. The
Acquisition constituted a very substantial acquisition and
a reverse takeover for the Company under Chapter 19
of the GEM Listing Rules. Further, the Acquisition also
constituted a connected transaction for the Company
under Chapter 20 of the GEM Listing Rules. As such,
the Acquisition was subject to the reporting,
announcement and independent shareholders’ approval
requirements pursuant to the GEM Listing Rules and
approval of the new listing application of the Company

by the GEM Listing Committee.

As disclosed in the announcement of the Company
dated 13 November 2019, all the conditions precedent
to completion of the Acquisition (the “Acquisition
Completion”) had been fulfilled and the Acquisition
Completion took place on 13 November 2019. Upon
the Acquisition Completion, 760,000,000 new Shares
were allotted and issued to Whistle Up Limited, and
Absolute Surge Limited became a wholly-owned
subsidiary of the Company.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

As part of the proposed restructuring of the Group, on
13 November 2019, the Company transferred (the
“Disposal”) its interests in all of its then subsidiaries
(the “Schemes Companies”) immediately prior to
Acquisition Completion to a special purpose vehicle (the
“Scheme SPC") incorporated and held by the scheme
administrator of the schemes of arrangement (the
“Creditors Schemes”) entered into between the
Company and its creditors pursuant to Sections 666 to
675 of the Companies Ordinance of Hong Kong
(Chapter 622 of the Laws of Hong Kong) and Section
86 of the Companies Law (2018 Revision) of the
Cayman Islands. Upon completion of the Disposal, all of
the Schemes Companies ceased to be subsidiaries of
the Company.

DEBT RESTRUCTURING AND REDEMPTION
OF CONVERTIBLE BONDS

As part of the proposed restructuring of the Group, the
Company and its creditors entered into the Creditors
Schemes pursuant to Sections 666 to 675 of the
Companies Ordinance of Hong Kong (Chapter 622 of
the Laws of Hong Kong) and Section 86 of the
Companies Law (2018 Revision) of the Cayman Islands,
which become effective upon the filing of the court
orders sanctioning the Creditors Schemes with the
relevant companies registries in Hong Kong and the
Cayman Islands respectively on 13 November 2019.

Upon the Creditors Schemes becoming effective, the
5-year convertible bonds in an aggregate principal
amount of US$50,000,000 and bear interest at the rate
of 2% per annum issued on 12 May 2015 which
would expire on 12 May 2020 and convertible into
225,433,526 shares of the Company immediately prior
to the Capital Reorganisation having become effective,
were cancelled in full.

ERASBEREBEEE 28D R_FT—NF+—H
T=A ARAER ((HESER)) ARNERWEFHE -
RETERZ AAMB AR ([RHEQR ) 2R TARF

E675REHASEE RADAE86IR (ZF— \FEF]) T
V2EBHETHRE((ERARE]) 25 8182 AGEMK
VUHBEZBHRENAR(RFERKBENATF]) - K
O ERIRR - TBERHRARTHEARARZHBRR -

EREAREETRRES

ERASEZREEN—#n AAREEBEARE
T AP R 6228 E B R AEDIF 666 £675(F K FH =2 A
ERADEFOIR (—F— \FEFT) AILBEEALR - H
RIZE-NAF+—A+=A25RAEELH=ESZE
BAREMESXHEBRARE AR SRER -

PEEAZHEE N - A€ 42%850,000,000FE T2 AF
A RREFRFNER2%EE - RZE—hFhA+=
B#T BR-ZE-_TERA+_BEM TAREE
fi% 7K 8 48 A4 S AT 8848 5 225,433,526 R AR R AR 0 B
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm &I

LITIGATION
On 2 November 2017, the Company received a
demand letter from Kesterion Investments Limited

("Kesterion”) requesting repayment of a loan

amounting to approximately HK$93 million.

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

the Company as the 2nd Defendant.

representatives respectively received another Writ of
Summons issued by Kesterion in the High Court of the
Hong Kong Special Administrative Region under Action
2662 of 2017 against the Company
(collectively, the "Hong Kong Writs”).

Number

The Hong Kong Writs are in relation to the repayment
of a loan facility originally advanced by Kesterion to the
Company. On 4 November 2016, the Company was
notified by CAAL that CAAL and Kesterion had entered
October 2016
pursuant to which all loan facility originally advanced by

into a deed of assignment on 31

Kesterion were assigned to CAAL.

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

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

Pursuant to the consent order dated 28 February 2020,
it was ordered, among others, that (i) the consolidated
action commenced by the Hong Kong Writs be
discontinued against the Company and CAAL on the
condition that Kesterion be precluded from bringing the
same and/or substantially the same cause of action; and
(ii) there be no order as to cost.

Save as discussed above,
31 March 2020,
engaged in any litigation or arbitration of material

during the year ended
no member of the Group was

importance and no litigation, arbitration or claim of
material importance was known to the Directors to be
pending or threatened against any member of the
Group.

RESUMPTION OF TRADING

During the year under review, the Company completed
a series of corporate exercises including, but not limited
to, the Capital Reorganisation, the Creditors Schemes,
the Acquisition, the Disposal and the Share Offer.
Accordingly, the resumption conditions of the Company
were fulfilled on 13 November 2019 and the trading of
Shares was resumed on 14 November 2019.

FOREIGN EXCHANGE RISK

The Group is mainly exposed to the foreign exchange
risk of US$, RMB, Japanese yen and New Taiwan
dollars. Under the pegged exchange rate system, the
financial impact on exchange difference between HK$
and US$ will be immaterial as all US$ denominated
monetary assets and liabilities are held by group entities
having HK$ as their functional currency. For RMB,
Japanese yen and New Taiwan dollars, as the amount
involved is insignificant, the foreign currency risk arising
from RMB, Japanese yen and New Taiwan dollars is
immaterial.

BEAPA-Z-_ZEF-_A-+NBZRES  &ES
(BB ()ZEEBSMHERRFTRCAALRAZA
PR E R I 151 BKesterion NEEHAER &=
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BETZERNFD  FHEER -
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CEFAR > ARBIEZEX—RIRARTE  BRENR
RIRAER  BREAZH  WESEE HEFEMRED
BEFHt ARRAR-_E-NEFE+—-A+=REXE
Ry BERONR_Z-—NAF+—A+HB®ERE-

SMNEE [ B
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MANAGEMENT DISCUSSION AND ANALYSIS
EREHHRAM

CREDIT RISK

The Group's credit risk is primarily attributable to its key

management insurance policies, trade and other
receivables, contract assets, amount due from a director
and bank balances. The Group’s credit risk on key
management insurance policies held and bank balances
is limited since the counterparty is a top-tier financial
service provider with good reputation and banks with
high credit-ratings. In respect of trade receivables and
contract assets, individual credit evaluations are
performed on all customers, which focus on the
customer’s reputation and past history of making

payments. In addition, management reviews the
recoverable amount of each individual trade debt and
contract asset regularly to ensure that adequate
impairment losses are recognised for irrecoverable
debts. For other

periodic individual and collective assessments on the

receivables, management makes
recoverability of other receivables based on historical
settlement records and past experience. In this regard,
the Group's credit risk is significantly reduced.

LIQUIDITY RISK

The Group’s policy is to regularly monitor current and
expected liquidity requirements to ensure that it
maintains sufficient reserves of cash to meet its liquidity

requirements in the short and longer term.

INTEREST RATE RISK

The Group’s exposure to interest-rate risk arises
primarily from its bank loans. These bank loans bear
interests at variable rates varied with the then prevailing

market condition.

For further details on the Group’s exchange rate risk,

credit risk, liquidity risk and interest rate risk
management policies and practices, please refer to note

6 in the consolidated financial statements.

Union Asia Enterprise Holdings Ltd Annual Report 2019/20

EERR

AEBZEERRIERANEIEZEEEABRE B
SLEEMBKIE - GRNEE  BUEFFENRITE
e REBAMAMBEIEEBASRERRITEARZE
ERRBEAR REARXZUTBRAARGBEZIAM
CRREHEBRLRAESEETRZRT -HESHEK
REMGNEEMS  SYMATFPETENEER
% SRREPZBEBREHNRZBELE ° 1IN -
EEEERRNERENEZERMANEEZATKRE
TR WAL AR EERERTHRERRE - @R
HEWHIE  EEEREELEELCERAEESR -
5 H fth R YRR IR 2 R MR B 1 1T E HE R M SR R AT o
RS AREZEERRDERERD -

RENE SRR
AEEYREATHERENRERADESER I
BB ARESHBRRANESRRES Y R E
SER-

R R E 2

AEBEBZNEREREZREERITER - ZFRIT
ERBRBEEMMAES ZFHH KRS -

EHALEERAE EERKR - RBESERRFIE
EREEBRRELERZE—SHE  BLHGEAUKR
ELETE



MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

EMPLOYEES

As at 31 March 2020, the Group had 67 employees (as
at 31 March 2019: 81 employees). Total staff costs for
ended 31 March 2020 amounted to
approximately HK$34.0 million (for the year ended
31 March 2019: approximately HK$35.5 million). Their
remuneration, promotion and salary review are assessed

the year

based on each employee’s qualifications, relevant
experience, position and seniority. The employees in
Hong Kong joined the mandatory provident fund

scheme.

SIGNIFICANT INVESTMENT

Apart from the Acquisition, the Group has the
following investment during the year ended 31 March
2020:

The Group entered into a key management life
insurance policy with investment elements at a single
premium of approximately HK$8,054,000 during the
year ended 31 March 2020. The investment is classified
under financial assets at fair value through profit or
loss. As at 31 March 2020, the fair value of this key
management life insurance policy amounted to
approximately HK$8,169,000.

The Group is entitled to interest at a rate of 5% per
annum applied on the balance of the cash value for
two years from the date of the payment of the
premium. Commencing from the third year, the interest
rate for the policy is 1.25% per annum plus a premium
determined by the insurance company on an annual
basis. After the first ten policy years, no guaranteed

minimum interest rate is applied on the cash value.

FUTURE PLAN FOR MATERIAL
INVESTMENTS AND CAPITAL ASSETS

The Group does not have any concrete plan for
material investments or capital assets for the coming
year.
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MANAGEMENT DISCUSSION AND ANALYSIS
EREHHRAM

DIVIDENDS

The Board does not recommend the payment of any
dividend by the Company for the year ended 31 March
2020 (31 March 2019: nil).

BUSINESS REVIEW AND PROSPECTS

The Group is principally engaged in provision of interior
design and execution services to premises including
private residences, corporate offices, service apartments,
hotels, residential clubhouses, show flats and sales

galleries.

The Group’s goals are to achieve sustainable growth
and further strengthen its overall competitiveness and
business growth in the interior design industry in Hong
Kong. The Directors of the Company are of the view
that the Group’s capability to understand customers’
requirements and transform far-fetched concepts into
visionary solutions that embrace functionality and
aesthetics has gained trust and appreciation from
customers and enabled the Group to be one of the
reputable players in the interior design industry in Hong
Kong.

remained

Hong Kong's primary residential market

relatively resilient in recent months surrounded by
various social incidents and the coronavirus outbreak
recently. Despite weakening market sentiment, the
Company is of the view that the Hong Kong residential
market is likely to be supported by relatively low

mortgage rates and continuous demand.

The Group will continue to capitalise on opportunities
by leveraging the Group’s competitive strengths and
implementing the following strategies: (i) maintain and
strengthen market position in Hong Kong; (ii) enhance
brand recognition and strengthen marketing efforts;
and (iii) continue to recruit talents and enhance internal
training to support future growth.
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CORPORATE GOVERNANCE REPORT
RERAMS

CORPORATE GOVERNANCE PRACTICES

The Stock Exchange issued the Corporate Governance
Code (the "CG Code”) contained in Appendix 15 to the
GEM Listing Rules which sets out the principles and the
code provisions which listed issuers are expected to
apply and comply.

The Company considers the maintenance of a high
standard of corporate governance important to the
continuous growth of the Group. The Board sets
appropriate policies and implements corporate
governance practices appropriate to the conduct and
growth of the Group’s business based on the principles
and code provisions as set out in the CG Code. In the
opinion of the Board, other than the deviation from
code provision A.2.1 (as disclosed in the paragraph
headed “"CHAIRMAN AND CHIEF EXECUTIVE” below),
A.6.7 (as disclosed in the paragraph headed “BOARD
COMMITTEES” below),

complied with the code provisions of the CG Code as

and C.2.5, the Company has

set out in Appendix 15 to the GEM Listing Rules
throughout the year ended 31 March 2020.

Under Code Provision C.2.5 of the CG Code, the
Group should have an internal audit function. The
Group conducted an annual review on the need for
Given the
Group's simple operating structure, instead of setting

setting up an internal audit department.

up an internal audit department, the annual review on
the risk management and internal control systems of
the Group has been conducted by a professional third
party and reported to the members of the Audit
Committee. The review covered material controls,
including financial, operational and compliance controls
and risk management functions of the Group. The
Board is of the view that appropriate measures have
been put in place to manage the risks and no major

issue was raised for improvement during the review.
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The key corporate governance principles and practices
of the Company are summarised as follows:

CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS AND RELEVANT EMPLOYEES

The Company has adopted the code of conduct for
securities transactions by Directors set out in Rules 5.48
to 5.67 of the GEM Listing Rules as its own code of
conduct regarding securities transactions by Directors.
The Company periodically issues notices to its Directors
4 times a year reminding them of the general
prohibition on dealing in the Company’s listed securities
during the blackout periods before the publication of
announcements of quarterly, interim and annual results.
The Company confirms that, having made specific
enquiry of all Directors, all Directors have complied with
the required standard of dealings set out in Rules 5.48
to 5.67 of the GEM Listing Rules during the year
ended 31 March 2020.

The Company has adopted the same code of conduct
for securities transactions by relevant employees to
regulate certain employees of the Group who are
deemed to be in possession of unpublished inside
information of the Company when dealing in the
securities of the Company.
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BOARD OF DIRECTORS
Responsibilities

The Board is responsible for the leadership and control
of the Company and oversees the Group’s business,
strategic decisions and performances and is collectively
responsible for promoting the success of the Company
by directing and supervising its affairs. In practice, the
Board takes responsibilities for decisions making in all
major matters of the Company include approving and
monitoring of all

policy matters, the setting of

objectives, annual budgets and overall strategies,
material transactions, appointment of directors and
other significant financial and operational matters. The
day-to-day management, administration and operation
of the Company are delegated to the senior
These

implementation of decisions of the Board, the

management. responsibilities include the
co-ordination and direction of day-to-day operation and
management of the Company in accordance with the
management strategies and plans approved by the
Board. Approval has to be obtained from the Board
prior to any significant transactions entered into by
these senior management and the Board has the full
support of them to discharge its responsibilities. In
addition,
responsibilities to the Board committees. Further details

the Board has also delegated various

of these committees are set out in this corporate
governance report.

The Board
performing the corporate governance duties as set out
in the code provision D.3.1 of the CG Code, which
include:

is also responsible for, among others,

— to develop and review the Group’s policies and
practices on corporate governance and make
recommendations;

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

Exg

BE

ESRREARAZAEREE YEEAKEZE
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PEERRE
— review and monitor the Group’s policies and — BRI RERANEEBEFETEIZNETRT IR
practices on compliance with legal and regulatory HRER

requirements;

— to develop, review and monitor the code of — HIE BAMEREANREENREE Z21TATH
conduct and compliance manual (if any) ReERFM@E) : &

applicable to the Directors and employees; and

— to review the Group's compliance with the CG — BRI AEEETLEELRTAREEEOWMEZ
Code and disclosure in the corporate governance HEE -
report.

The Company has arranged appropriate liability AAGERZEEZLTHABZETRE > BEQAFE
insurance coverage for all the Directors, including % -{EBEH EECEEMN #FAE FL HEKEAEG
company securities, employment practices, reqgulatory RAHEEZL  VWALSESTHBT -

crisis event, investigation, litigation, tax liabilities and

public relation, etc., which is to be reviewed by the

Board on a regular basis.

Composition AR

As at the date of this annual report, the Board RAFHRAL BEHSHARESEMAR MESEAZ
comprises five Directors and their respective details are 1B AT :
set out as follows:

Length of
Name Position Age Gender Ethnicity services
® A A Fie M5 B BR 7% £F 5
Executive Directors Mr. Chan Norman Chairman & Chief 59 Male Chinese 24 years
Enrique executive officer
WITES PREE X St TIERITAEE = a3 244
Mr. Lee Alex 55 Male Chinese 24 years
Kam-fai
FRBELE = ae 244
Independent Mr. Kwong U Hoi Chairman of Remuneration 54 Male Chinese  Less than
non-executive Andrew Committee 1 year
Directors
BIMIEHITES BFHEE FMEESTE ES 1 NS
Mr. Wong Chairman of Nomination 51 Male Chinese  Less than
Jonathan Committee 1 year
mERBELE REZEGTE ES 1 NS
Mr. Chi Chi Hung Chairman of Audit 51 Male Chinese  Less than
Kenneth Committee 1 year
FEHEE EREEGTE ES 1 NS
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Save as disclosed in this annual report, none of the
Board members have financial, business, family or other
material/relevant relationship with each other.

Biographical details of the Directors are set out in the
section headed “Biographies of Directors and senior
management” on pages 82 to 89 of this annual report.

Board Diversity Guideline

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

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

knowledge and length of service.

All Board appointments will be based on meritocracy,
and candidates will be considered against objective
criteria, having due regard for the benefits of diversity
on the Board.

Selection of candidates will be based on a range of
diversity perspectives, including but not limited to
gender, age, cultural and educational background,
professional experience, skills and knowledge. The
ultimate decision will be made upon the merits and
contribution that the selected candidates will bring to
the Board.

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

continued effectiveness.
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APPOINTMENTS, RE-ELECTION AND
REMOVAL

The Board has established the Nomination Committee
in March 2012 with details set out in the paragraph
headed “Nomination Committee” on page 30 of this
annual report.

According to the Article 83(3), the Board shall have the
power from time to time and at any time to appoint
any person as a Director either to fill a casual vacancy
on the Board or as an addition to the existing Board.
Any Director appointed by the Board to fill a casual
vacancy shall hold office until the first general meeting
after his appointment and be subject to re-election at
such meeting and any Director appointed by the Board
as an addition to the existing Board shall hold office
only until the next following annual general meeting of
the Company and shall then be eligible for re-election.

According to the Article 84(1), at each annual general
meeting one-third of the Directors for the time being
(or, if their number is not a multiple of three (3), the
number nearest to but not less than one-third) shall
retire from office by rotation provided that every
Director shall be subject to retirement at annual general
meeting at least once every three years. The Company
believes that such practice meets the same objective
and no less exacting than those prescribed under code
provision A.4.2 of the CG Code.

The procedures and process of appointment, re-election
in the
memorandum and articles of association of the

and removal of Directors are laid down

Company.
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BOARD MEETINGS

The Board regularly meets in person or through other
electronic means of communication at least four times
every year to determine overall strategic direction and
objectives and approve quarterly, interim and annual
results, and other significant matters. All Directors are
given an opportunity to attend and include matters in
the agenda for discussion. During the year under
review, at least 14 days’ notice were given to all
Directors for a regular board meeting in order to
comply with the relevant code provision of the CG
Code. The Board and Board committees members are
supplied with comprehensive meeting papers and
relevant materials within a reasonable period of time in
advance of the intended meeting date (in any event no
less than 3 days before the date of the meeting). All
Directors and the Board committees members are given
opportunities to include matters in the agenda for
regular Board and Board committees meetings and/or
their
decision-making process, the Directors and the Board

meetings, if required. To facilitate the
committees members are free to have access to the
management for enquiries and to obtain further
information, when required.

Apart from regular meetings, our senior management
from time to time provides Directors with information
on activities and development of the businesses of the
Group. The company secretary of the Company (the
“"Company Secretary”) takes detailed minutes of the
meetings and keeps records of matters discussed and
decisions resolved at the meetings. Individual
attendance records of each Director at the respective
Board and committee meetings are set out in the

following section.

ExEea
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DIRECTORS’ ATTENDANCE RECORD AT

MEETINGS

Details of the attendance of the Directors at the
meetings of the Board and its respective committees

EENER 2 HERLE

EERNEE—_T—
HiffdZEgg

during the year ended 31 March 2020 are as follows:

ZEE-ZA=THLFEREZER
BZHFEFEBENAT

il

Annual Extraordinary

Board Audit Remuneration Nomination General General
Name of Director Meeting Committee ~ Committee Committee  Meeting Meeting
BRR
B4 ESZ283 ENZEE FMZEEE REZEE BFEXE RRBIXE
Executive Directors HTES
Mr. Chan Norman Enrique BEXEE (R=F—NF
(Appointed on 13 November 2019) F—AT=AEZHF) 5/5 — — — — —
Mr. Lee Alex Kam-fai FREFE(R-F-NF
(Appointed on 13 November 2019) FT—ATZARZEL) 5/5 — - - - -
Ms. Yip Man Yi REeat (RFE-N%F
(Resigned on 13 November 2019) F—A+=AFHE) 447 — — — 1/1 0N
Mr. Shiu Chi Tak, Titus BEREE(R-F-NF
(Resigned on 13 November 2019) +—H+=HE) 17 — — — 1N 1
Ms. Hung Wai Man HEBL L (R-E-NF
(Resigned on 13 November 2019) F—AT=HEF) 17 — — — 11 11
Independent non-executive BYKHTES
Directors
Mr. Kwong U Hoi Andrew BFEREE(R=F-NEF
(Appointed on 13 November 2019) FT=AT= E/’ﬁ% 1£) 4/5 3/4 11 11 — —
Mr. Wong Jonathan BEBEE (R=ZF-NF
(Appointed on 13 November 2019) F—A1+=HEZHF) 5/5 44 11 11 — —
Mr. Chi Chi Hung Kenneth FEREE(RZF-NF
(Appointed on 13 November 2019) F—A+=HEZHE) 5/5 4/4 171 17N — —
Dr. Wan Ho Yuen, Terence BEREL (R=F-NF
(Resigned on 13 November 2019) F—A+=HEH) 207 3/4 17 17 0n 17
Mr. Li Kwok Chu FERAE(RZF-NF
(Resigned on 13 November 2019) F—ATZAEL) 717 414 1n N 1N 1n
Mr. Lau Shu Yan AMAEE (R=F—NF
(Resigned on 13 November 2019) F—AT=HEE) 6/7 44 11 1/1 11 0N
Apart from the said meetings, matters requiring Board [ EMiE@HIN TEEFeREZSECHEEMN 2B
approval were arranged by means of circulation of SHEMEEEIRERZHALHE -

written resolutions of all Board members.
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In addition to regular Board meetings, under Code
Provision A.2.7 of the CG Code, the chairman should at
least annually hold meetings with the independent
non-executive Directors without the presence of other
Directors (the “Chairman and Independent
non-executive Directors Meeting”). During the year,
one Chairman and Independent non-executive Directors
Meeting was held.

All business transacted at the Board meetings and by
written resolutions were well documented. Minutes of
the Board meetings and written resolutions are kept by
the Company and are available to all Directors.

DIRECTORS’ TRAINING

All Directors have participated in continuous
professional development for the year ended 31 March
2020 by attending training courses on the topics
related to corporate governance and regulations to
comply with the relevant code provision. For those
Directors who did not attend a structured course, the
Company has arranged the Company Secretary to
provide in-house training to such Directors and
maintained a record of training. All Directors are
continually updated with legal and regulatory
developments, and the business and market changes to
facilitate the discharge of their responsibilities.

Each newly appointed Director receives comprehensive,
formal and tailored induction on the first occasion of
his appointment, so as to ensure that he has
appropriate understanding of the Group structure,
Board and Board Committees meetings procedures,
business, management and operations of the Company,
etc. and that he is fully aware of his responsibilities and
obligations under the GEM Listing Rules and relevant
regulatory requirements in the Cayman Islands and
Hong Kong. During the vyear, all the Directors
participated in the induction program regarding
directors’ responsibilities and obligations under the GEM
Listing Rules conducted by the Company’s legal adviser,
which covered, among other topics, the CG Code, GEM
Listing Rules and directors’ continuing obligations.

All Directors have provided that Company with their
respective training records in compliance with code
provision A.6.5 of the CG Code.

REHMEZEEEIRN  REBELEERTTAKRIS
A7 EFEEEIBFEEMBESEFE T ERBILIFHN
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A summary of the training received by the Directors for
the period under review according to the records
provided by the Directors is as follows:

RIEEEIRME 28 ESNOEHRNES ZEIIH
aans

Attending training

Name of Directors

courses/seminars/
reading materials

HEEAIRE

EEpHE EEBEME
Executive Directors BITES
Mr. Chan Norman Enrique e e

(Appointed on 13 November 2019) (RZFB-NFA—H+=ZHEZE) v
Mr. Lee Alex Kam-fai = h e

(Appointed on 13 November 2019) (RZFB—-NFA—HA+=ZHEZ) v
Ms. Yip Man Vi BHaa+

(Resigned on 13 November 2019) (R-ZZFE—NF+—H+=HEHT) N
Mr. Shiu Chi Tak, Titus BE/EE

(Resigned on 13 November 2019) (R=ZF—NF+—H+=HFF) v
Ms. Hung Wai Man LEGx L

(Resigned on 13 November 2019) (R=ZZF—NF+—H+=HET) J
Independent non-executive Directors BMYFHTESE
Mr. Kwong U Hoi Andrew BR 5 5 A&

(Appointed on 13 November 2019) (RZFB-NFA—H+=ZHEZE) v
Mr. Wong Jonathan EHBEE

(Appointed on 13 November 2019) (RZFB—-NFA—H+=ZHEZ) v
Mr. Chi Chi Hung Kenneth TR E

(Appointed on 13 November 2019) (R=ZF—NFF+—A+=HEZF) Y
Dr. Wan Ho Yuen, Terence BERE L

(Resigned on 13 November 2019) (R=ZF—NF+—H+=HEFF) v
Mr. Li Kwok Chu TEEEE

(Resigned on 13 November 2019) (R=ZZF—NF+—H+=HET) J
Mr. Lau Shu Yan kPN

(Resigned on 13 November 2019) (R=ZF—NF+—H+=HEHT) v

Besides, the Company keeps circulating information and
materials to develop and refresh Directors’ knowledge
and skills from time to time. All the information and
materials are relevant to the Group’s business, the
economy, corporate governance, rules and regulations,
accounting, financial or professional skills and/or
directors’ duties and responsibilities. There are also
arrangements in place for providing continuing briefing
and professional development to each Director. All
Directors are encouraged to attend relevant training
courses at the Company’s expense. The company
secretary is responsible to keep records of training
taken by each Director.

Union Asia Enterprise Holdings Ltd Annual Report 2019/20

ZIN ARBFEEREHRTE - ATEER R EH
EZZHBNXE - -MEEREMBTIIBARAREX
BB eEER RAUNER &5t BBEHEXE
ek FEFRERBE - ARANITAELHREE
ERUABEENREEXRR - 2REFRIBHLFERH
BIRIE BRBAQRAR RAWERERTFRE
SETHIZ AR -



CORPORATE GOVERNANCE REPORT
TREAWE

CHAIRMAN AND CHIEF EXECUTIVE

Code provision A.2.1 of CG Code provides that the
roles of chairman and chief executive officer should be
separate and should not be performed by the same
individual. The Company deviates from this provision as
Mr. Chan Norman Enrique acts as the chairman and the
chief executive officer during the year under review. In
view of Mr. Chan Norman Enrique being one of the
founders of BTR WORKSHOP LIMITED, and his
responsibilities in overall management and major
decision-making, the Board believes that it is in the
interests of both the Group and the Shareholders to
have Mr. Chan Norman Enrique taking up both roles
for effective management and business development.

The Board also believes that vesting the roles of both
chairman and chief executive officer in the same person
has the benefit of ensuring the consistent leadership
within the Group and enables more effective and
efficient overall strategic planning of the Group. The
Board considers that the balance of power and
authority for the present arrangement will not be
impaired and this structure will enable the Company to
make and implement decisions promptly and effectively.

The Board will continue to review and consider splitting
the roles of chairman of the Board and chief executive
officer of the Company at a time when it is appropriate
and suitable by taking into account the circumstances
of the Group as a whole.
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INDEPENDENT NON-EXECUTIVE
DIRECTORS

Pursuant to Rule 5.05 of the GEM listing Rules, the
Company must have three independent non-executive
Directors (the “INED(s)”); one of them must have
appropriate professional qualification or accounting or
related financial management expertise.

The Company has received annual written confirmations
from Mr. Kwong U Hoi Andrew, Mr. Wong Jonathan
and Mr. Chi Chi
independent non-executive Directors as at the date of

Hung Kenneth, all being the
this annual report, in respect of their independence
pursuant to Rule 5.09 of the GEM Listing Rules. The
Company considers all the independent non-executive
Directors to be independent.

As Mr. Chi Chi
professional

Hung Kenneth has appropriate
qualification or accounting or related
financial management expertise, the Company has also
complied with the requirement under Rule 5.05(2) of
the GEM Listing Rules.

BOARD COMMITTEES

The Board has established three Board Committees,
namely, the audit committee (“Audit Committee”), the
remuneration committee (“Remuneration Committee”)
and the nomination committee (“Nomination
Committee”), for overseeing particular aspects of the
Company’s affairs. All Board Committees have been
established with defined written terms of reference,
the GEM's

www.hkgem.com and the Company’'s website at

which are posted on website at

www.unionasiahk.com. All the Board Committees
should

recommendations made.

report to the Board on their decisions or

The practices, procedures and arrangements in
conducting meetings of Board Committees follow in line
with, so far as practicable, those of the Board meetings

set out above.
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