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GLOSSARY

e

Unless the context otherwise requires, the following terms used under BXEZS BTN THRRIER 18
Corporate Information, Chairman’s Statement, Management Discussion BT - EF 2 BREFE  DEERAR
and Analysis, Biographical Details of Directors, Corporate Governance 4 - E2F @ HfE LM AFUEMEMAA=
Report, Report of the Directors and Five-Year Financial Summary shall  EA B A FAEMN & E T E -

have the respective meanings set out below.

“2017 AGM”
[—E—tFERRBFAE]

“2018 AGM”
T - N\FERRBFAE]

“2019 AGM”
[—E-NFERRBEFAE]

“AGM(s)’
[IRRBEF KR

“Annual Report”
[ %7 ]

“Articles of Association”

(A E2AA

“associate(s)”

R YN

“Audit Committee”

[ERZEE]

“Board”

E5g

“CEQ” or “Chief Executive Officer”
[1T B4 £t

“CFQ” or “Chief Financial Officer”
(BEEYBE]

“CG Code”
[xERTA

Prosper One International Holdings Company Limited

@ Annual Report 2019
Qa0

AGM held on Monday, 16 October 2017
RZEBE—+tF+A+RABERH)BRTHREEFAE

AGM held on Thursday, 25 October 2018
RZEBE-NF+RAZ+THB(EHMRBITNRRBEFRE

AGM to be held on Friday, 18 October 2019
BRZE-—NAFTATNB(EHR)BTHRRBEFAE

annual general meeting(s) of the Company

ARRBERBEFRE

annual report of the Company for the Year

ARRAFEFERS

articles of association of the Company as amended, supplemented or
otherwise modified from time to time
RRAZEBERAA (ETRER] BB ITELE)

has the meaning ascribed thereto under the Listing Rules
BB EmRAETORE

audit committee of the Board

E=gEZEBE

board of Directors

BEFe

chief executive officer of the Company

RRRZITHRBE

chief financial officer of the Company

ARRZEFHBE

corporate governance code contained in Appendix 14 to the Listing Rules
AR BB 8+ W PT E 2  E E R ST A



“Chairman”

[E£%]

“close associate(s)”

[EFmBEAL]

“Company”

AVNCIR

“Company Secretary” or “Secretary”

[REWE IS WE]

“controlling shareholder(s)”

422 P B 2R

“COQ” or “Chief Operating Officer”
[BEFZ2ER]

“Director(s)”

[E%]

“EGM(s)”
[ RFEFRINE ]

“ESG”
[BRE -2 RER

“Executive Director(s)” or “ED(s)”

[ITEE]

“Financial Statements”

[ 75 ¥R &

“Group”
[ & E]

“HKFRS(s)”

(&8 0 7% & 2Rl

GLOSSARY (CONTINUED)
AR ()

chairman of the Board

EFXEER

has the meaning ascribed thereto under the Listing Rules

BB EmRAME T AR E

Prosper One International Holdings Company Limited, an exempted
company incorporated in the Cayman Islands with limited liability, the issued
Shares of which are listed and traded on Main Board of the Stock Exchange
(Stock code: 1470)

E-BEERERAG —HRRAEHESTMKIZEREZBERA
A HEBTRONBERZAER L KX S (B K K5 - 1470)

company secretary of the Company

ARRZ AR WE

has the same meaning ascribed to it under the Listing Rules

BB EMARAPTETHRE

chief operating officer of the Company

ARRBEFEER

director(s) of the Company

KRAPESE

extraordinary general meeting(s) of the Company

ARFERFHKRE

environmental social and governance

e RER

executive Director(s)

MITE=R

consolidated financial statements of the Group for the Year

AEEARFEZEEMBHRE

the Company and its subsidiaries
ZAN/NS DSBS e NG

the Hong Kong Financial Reporting Standard issued by the Hong Kong

Institute of Certified Public Accountants

BEERMAGREM BB @G ER

—=- ﬂi‘?%&
E-HEERZRERA H 3



"HKS’
%5

“Hong Kong”
[&E]

“Independent Auditors”

[ 18 37 %% 2R |
“Independent Non-executive
Director(s)” or “INED(s)”

(B IERITER]
“Listing Rules”
(e 8l
“Model Code”

[ % <5 81

“Nomination Committee”

[R2ZEg

“Prosper One”

)
“PRC” or “China”
[

“Register of Members”
[Ax R & i

“Remuneration Committee”

[FHEzE =]

“RMB” or “Renminbi”
TAR®]

Prosper One International Holdings Company Limited
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GLOSSARY (CONTINUED)
AR ()

Hong Kong dollars, the lawful currency of Hong Kong

BT BEEEER

Hong Kong Special Administrative Region of the PRC
BB RITTHR R

independent auditors of the Company
N RVE S AZ ERD

independent non-executive Director(s)”
BYFEBITES

Rules Governing the Listing of Securities on the Stock Exchange as
amended, supplemented or otherwise modified from time to time
BEAZ PN GIET 2 B 5 AR B (T RER] - A B ITIE1E)

Model Code for Securities Transactions by Directors of Listed Issuers as
contained in Appendix 10 to the Listing Rules
FARAIMSE TS T RTAZTESETERRINFETA

nomination committee of the Board

EFXeRA%EBE

Prosper One Enterprises Limited, a controlling shareholder of the Company
E—NEARAT  ARAIN —BIERRKRE

the People’s Republic of China and, for the purpose of the Annual Report,
excluding Hong Kong, the Macau Special Administrative Region and Taiwan
RFEARENE BAFHHE  TEEEE  BFEBITHREES

pes

register of members of the Company

AR B RR A&

remuneration committee of the Board

ExeFMEEE

Renminbi, the lawful currency of the PRC
ARE FEETEK



“SFO”

[78 7 R B &pl)

“Share(s)”
[ P& 15 ]

“Shareholder(s)”
e

“Stock Exchange”
[ Bt 22 PfT

“subsidiary(ies)”

M) PGl

“Vice-Chairman”
[ EfE]

“Year”

[RFEE

ll%l!
[% ]k [B DL

GLOSSARY (CONTINUED)
AR ()

Securities and Futures Ordinance (Chapter 571 of the laws of Hong Kong) as
amended, supplemented or otherwise modified from time to time
EREDESNEZH LG KR (AT - BHHSITIELE)

ordinary share(s) of HK$0.01 each in the share capital of the Company
RARRARFREECONE L & B

holder(s) of the Share(s)
EUESE=IN

The Stock Exchange of Hong Kong Limited
EEBMAERIHMBER AR

has the same meaning ascribed to it under the Listing Rules
BEAFmAAME THRE

vice chairman of the Board

EXERIER

year ended 30 April 2019
BHE_Z-NFHNA=THILLFE

per cent. or percentage
ERagse

—E-NEER 6
E-EEERERA R



CORPORATE INFORMATION
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BOARD OF DIRECTORS

Executive Directors

Mr. Meng Guangyin (Chairman and Chief Executive Officer)
Mr. Liu Guoqing (Chief Financial Officer)

Mr. Liu Jiagiang

Independent Non-Executive Directors

Mr. Tian Zhiyuan
Mr. Lee Chun Keung
Mr. Wang Luping

BOARD COMMITTEES

Audit Committee

Mr. Tian Zhiyuan (Chairman)

Mr. Lee Chun Keung

Mr. Wang Luping
Remuneration Committee

Mr. Tian Zhiyuan (Chairman)
Mr. Meng Guangyin
Mr. Wang Luping

Nomination Committee

Mr. Meng Guangyin (Chairman)
Mr. Tian Zhiyuan
Mr. Lee Chun Keung

COMPANY SECRETARY

Sir Kwok Siu Man KR, Fcis, Fcs
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CORPORATE INFORMATION (CONTINUED)
~NAElER (&)

AUTHORISED REPRESENTATIVES

Mr. Liu Guoging
Sir Kwok Siu Man KR

INDEPENDENT AUDITORS

Fan, Chan & Co. Limited

PRINCIPAL BANKERS

Bank of China (Hong Kong) Limited

DBS Bank (Hong Kong) Limited

Hang Seng Bank Limited

The Hong Kong and Shanghai Banking Corporation Limited

HEADQUARTERS AND PRINCIPAL PLACE
OF BUSINESS IN HONG KONG

Room 4205, 42th Floor

Office Tower, Convention Plaza
No. 1 Harbour Road

Wan Chai

Hong Kong

REGISTERED OFFICE

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands

REAXR

ZIEE KL
FRXREANFELHE

B % B ED

SEREEETERAA

FEFRET

RERTT(FE)ERAT
ERRT(EB)BARAA
BARITERAR
BELBESRITERAR

BEREBTEERMH

a5

AT

BB
SRESRAKNE
4218 4205 F

AfRER

Cricket Square
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P.O. Box 2681
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CORPORATE INFORMATION (CONTINUED)
NAElER (&)

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE IN THE CAYMAN
ISLANDS

Conyers Trust Company (Cayman) Limited
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

HONG KONG BRANCH SHARE REGISTRAR
AND TRANSFER OFFICE

Boardroom Share Registrars (HK) Limited
Room 2103B, 21/F

148 Electric Road

North Point

Hong Kong

COMPANY’S WEBSITE

Www.prosperoneintl.com

LISTING INFORMATION

Place of Listing:

Main Board of the Stock Exchange

Stock Code
1470

Board Lot
4,000 Shares
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CHAIRMAN'S STATEMENT

ETRW|E

To Our Shareholders,

EHAHRR :

‘ ‘ On behalf of the Board of Prosper One International
Holdings Company Limited, | hereby present the annual
report of the Company for the Year.

FABLREE_BEREARATESE P
B2 RARREEE 2 EH -

MENG GUANG YIN & E R
Chairman =&

ZE-NEFEER
G osey NG
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CHAIRMAN'S STATEMENT (CONTINUED)

FEHRE (B)

During the Year, though the sustained expansion in inbound tourism and
the largely stable local labour market which provided support to retail
sales business, retail sales as well as watches retail remained weak in
Hong Kong. The moderation in watches retail was partly due to the
depreciation of the Renminbi leading to the weakening purchasing
power of the tourists from the Mainland China, and partly due to the
more cautious consumption sentiment because of the trade tensions
between China and the United States and moderating global economic
growth. The franchise licences of the Group’s two major watches brands
expired during the Year, further affecting the performance of this
segment, especially in the second half of the Year when all the above-
mentioned single brand shops had either been closed or were being
handed over to the brand owners.

In March 2018, the Group had commenced its new businesses of trading
of fertiliser raw materials and fertiliser products. The trading businesses
continued to record profits during the Year, which slightly offset the
downtrend impact of watches retail business. As a result of the foregoing,
the Group’s net loss for the Year increased to HK$26.9 million, representing
an increase of approximately HK$6.7 million as compared to a net loss of
approximately HK$20.2 million for the year ended 30 April 2018.

For the Year, our Group recorded a turnover of approximately HK$202.3
million, representing a decrease of approximately HK$113.2 million from
approximately HK$315.5 million as compared to previous financial year.

The loss attributable to owners of the Company increased by
approximately HK$6.7 million or 33.2% from approximately HK$20.2
million for the year ended 30 April 2018 to approximately HK$26.9 million
for the Year.

Annual Report 2019
Prosper One International Holdings Company Limited

e fes 2
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CHAIRMAN'S STATEMENT (CONTINUED)
TREHmE (E)

The Board does not recommend the payment of any dividend for the
Year.

Due to the continuous integration of fertilizers industry and elimination of
backward capacity, China’s fertilizer industry showed signs of recovery
during the Year. Under the background of capacity structure adjustment,
the over-capacity situation in the fertilizers industry has been alleviated,
which provided certain support to the fertilizer price with the support of
growing demand in agricultural and industrial usages. It is expected that
the overall fertilizers industry will see further improvement in the coming
year. The Group will dedicate to the promotion of product diversification
and the assurance of product quality, so as to strengthen the relationship
with key customers and diversify our customer base, aiming to gain more
business opportunities and further expand our operations into huge
market.

As regards the retail of watches, the Group will remain cautious in
controlling its expenses in particular the rental expense as it still
comprises a major part of the Group’s operating expenses. Inventory
level has been monitored to ensure a stable and healthy financial position.
Under-performed shops will either be closed or relocated to another
location with much cost effectiveness. On the other hand, the Group will
take initiative move to promote and boost its sales through advertising on
television, better liaison with brand owners and also practising more
online marketing by placing advertisements on major social media
platforms such as Facebook and Wechat.

EXSTERMAFRIRMNEMABE -

HRIEMTERBEES LBKRERER
RERNTEEHTEHREETR - EE
EEEBHABNESSR T EHRITERERER
MBERESIGER REERIEZEAEREX
BEHENHNZHEEHERER -ENX
B EHERBEMTERRERE K
= AKE KB ITEE RS R RER
EmEENERRTIBEPNBEALS K
LHEMANEFER SEHEESEZHNER
HeLE-—SERSEZFTEMOMS -

TMETEMS  ASEBE B EEIEH HHA
YO LHEEHeRYX  BARENAMENKASE
EREAYNEERD RMBHELT
FEXKEFUBREBEERBEOMBFEAMRNR -
XERENEHEBEEBERIIREEZT A
AEENS—FH - F—FH AEEBR
MEEFEE BRBTERLERES  BEHE
BRHEBART BB RBREELIE
B8 ¥ & (20 Facebook & Wechat) 1% B &
BETEZMNEREHEREERBHEHES -

“E-NFER
BERERARAA
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CHAIRMAN'S STATEMENT (CONTINUED)
EREHRE (8)

As usual, we shall grasp opportunities to proactively expand our
businesses by seeking target-oriented acquisitions. It is believed that all
of our management and staff continue working cohesively and marking
concerted effort under the strong leadership of the Board to create better
returns for the Shareholders. By leveraging on our core competitiveness,
we can create a promising future.

APPRECIATION

On behalf of the Board, | would like to take this opportunity to extend my
heartfelt gratitude to the Board members, management and employees
for their wholehearted contributions that enable the Group to face the
challenges during the Year. Last but not least, | wish to express my
sincere thanks to our Shareholders, customers and other business
partners for their ongoing trust and support.

Meng Guangyin
Chairman
Hong Kong, 30 July 2019

@: Annual Report 2019
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MANAGEMENT DISCUSSION AND ANALYSIS
BEERN W R D

FINANCIAL REVIEW

Revenue

The Group’s revenue for the Year was approximately HK$202.3 million,
representing a decrease of approximately HK$113.2 million or 35.9%
from approximately HK$315.5 million for the year ended 30 April 2018.
Revenue derived from watches business decreased by approximately
HK$130.1 million or 42.0% from approximately HK$309.4 million for the
year ended 30 April 2018 to approximately HK$179.3 million for the Year.
The decrease in revenue derived from watches business was mainly due
to the expiry of the franchise licences of the Group’s two major watches
brands during the Year. In addition, the weakening purchasing power of
the tourists from the Mainland China and the cautious consumption
sentiment adversely affected the performance of this segment. Due to
the commencement of the trading of fertilisers businesses in March 2018,
revenue from it has slightly offset the decrease in revenue of watches
retail business.

Cost of sales

Our cost of sales primarily consists of cost of inventories sold and
reversal of provision or provision for slow-moving inventories. Our cost of
sales decreased by approximately HK$98.7 milion or 46.7% from
approximately HK$211.4 million for the year ended 30 April 2018 to
approximately HK$112.7 million for the Year. During the Year, the Group
recorded a reversal of provision for slow-moving inventories of
approximately HK$6.0 million (2018: provision of approximately HK$1.1
million) to profit or loss. The provision for slow-moving inventories as at
30 April 2019 amounted to approximately HK$17.8 million (As at 30 April
2018: approximately HK$23.8 million).

After eliminating the effect of reversal of provision or provision for slow-
moving inventories, cost of sales decreased by approximately HK$91.6
million or 43.6% from approximately HK$210.3 million for the year ended
30 April 2018 to approximately HK$118.7 million for the Year. The
decrease was mainly due to the decline in sales of watches and in line
with the decrease in revenue of watches retail business for the Year.

Bt % [E B8

i &=

AEENWEBREE T \FOA=1+
HIEFEMA31558 BB LMEEL113.28
E B TH359%E R FEMHA 20238 &
B MEEFNABSREREE=_F—
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TNPEH1801 B BB L 842.0% 2 KN F E K
#9179.3 8 B 7B 7T © B &k X 7% AT 15 W 25 Rk
TEZHRAER/ W EE Z &R ED
B RS ERAFEERH - 1IN R E
R A R R E R 55 R EE R
BRE HZIBNEEENTHEE -
REZZFE—NF=ZAHABEHESELE H
TSRS iE e maE T EE B ET
B o

HE B A
RPMEERAETERREEEFREREAK
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

B E A wm &

Gross profit and gross profit margin

The overall gross profit decreased by approximately HK$14.5 million or
13.9% from approximately HK$104.1 million for the year ended 30 April
2018 to approximately HK$89.6 million for the Year. Our gross profit of
the watches business decreased by approximately HK$31.4 million or
32.0% from approximately HK$98.0 million for the year ended 30 April
2018 to approximately HK$66.6 million for the Year. Our gross profit
margin of the watches business increased from approximately 31.7% for
the year ended 30 April 2018 to approximately 37.1% for the Year. The
increase was mainly attributable to the reversal of provision for slow-
moving inventories during the Year and the higher gross profit margin of
the new single brand shops opened in the Year.

After eliminating the effect of reversal of provision or provision for slow-
moving inventories, the gross profit margin of the watches business
increased from approximately 32.0% for the year ended 30 April 2018 to
approximately 33.8% for the Year.

Selling and distribution costs

Our selling and distribution costs decreased by approximately HK$11.8
million or 12.8% from approximately HK$92.3 million for the year ended
30 April 2018 to approximately HK$80.5 milion for the Year. The
decrease was primarily attributable to the decreases of operating lease
expenses of retail outlets, sales staff’s salaries and allowances, bank
charges and insurance premiums. This decrease was partially offset by
the increases in depreciation, freight, repairs and maintenance, provision
for onerous operating leases recognised and impairment loss on
property, plant and equipment recognised. The decrease in operating
lease expenses of retail outlets was mainly related to better rental rates
negotiated on our lease renewals and the decrease in the number of
retails outlets.

@: Annual Report 2019
(M3 Prosper One International Holdings Company Limited
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

B E A wm &

Administrative expenses

Our administrative expenses increased by approximately HK$5.6 million
or 20.8% from approximately HK$26.9 million for the year ended 30 April
2018 to approximately HK$32.5 million for the Year. The increase was
primarily attributable to the increases in the operating lease expenses of
office premises, consulting fee, administrative staff’s salaries, allowances
and other employee benefits and write-off of prepayment and receivables.
This increase was partially offset by the decrease in auditors’
remuneration, Directors’ emoluments and legal and professional
expenses during the Year.

Other expense

Other expense was the break fee paid to Macquarie Bank Limited (the
“Subscriber”) for early redemption of 0.8% convertible notes due 2019
issued by the Company on 31 July 2018.

Finance costs

Our finance costs decreased by approximately HK$0.5 million or 83.3%
from approximately HK$0.6 million for the year ended 30 April 2018 to
approximately HK$0.1 million for the Year. The decrease was primarily
attributable to a decrease in the level of borrowings during the Year.

Loss before tax and loss attributable to owners of
the Company

As a result of the foregoing, our loss before income tax increased by
approximately HK$6.9 million or 43.9% from approximately HK$15.7
million for the year ended 30 April 2018 to approximately HK$22.6 million
for the Year.

The loss attributable to owners of the Company increased by
approximately HK$6.7 million or 33.2% from approximately HK$20.2
million for the year ended 30 April 2018 to approximately HK$26.9 million
for the Year.

An analysis of the Group’s performance for the Year by operating
segment is set out in Note 6 to the Financial Statements.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)
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FINANCIAL POSITION

The Group’s primary source of funds were cash inflows from operating
activities and bank borrowings.

As at 30 April 2019, the Group’s total cash and cash equivalents were
approximately HK$22.5 million (30 April 2018: approximately HK$54.6
million), most of which were denominated in HK$ and RMB. The current
ratio (calculated by dividing current assets by current liabilities) of the
Group decreased from approximately 1.7 times as at 30 April 2018 to
approximately 1.3 times as at 30 April 2019. The gearing ratio (calculated
by dividing net debt by total equity) was not applicable as the Group
maintained at a net cash position as at 30 April 2019 and 30 April 2018.

USE OF NET PROCEEDS FROM THE LISTING

The net proceeds from the listing of the Shares on 12 May 2015 (the
“Listing Date” and the “Listing”, respectively) (after deducting the
underwriting fees and related expenses) amounted to approximately
HK$107.5 million, which have been intended to be applied in the manner
as disclosed in the prospectus of the Company dated 28 April 2015.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)
BIE B AT ()

During the period from the Listing Date to 30 April 2019, the Group has R EHTHHEHZ_-_Z— L FWNWA =+ H I

applied the net proceeds from the Listing as follows: M- A&EEEH LETmAEREFERIEN
TH#® :

Amount Amount

utilised unutilised

as at as at

30 April 2019 30 April 2019
R=ZFB—HIE R=ZZF-—IF

mMA=+H mMA=+H
EBAZRE XBAZNE

HK$ 000 HK$'000

FAT AT

Expand our retail and sales network BEREMNZTEREEESK 33,640 3,973

Improve our same-store sales growth and HERMHOEEHESEERRAEX

profit margin 12,896 =
Improve our supplier network and enhance ERMEEE M NS

the knowledge of our sales $HE B T A Al 1,381 2,918

Increase our marketing effort INsR T 5 & B 7,227 206

Repay a short-term bank loan with interest EERRRTERENE 37,613 —
Working capital and other general L EESREM—KREERASE

corporate purposes 6,940 582

Total #Et 99,697 7,769

The unutilised net proceeds from the Listing are placed as deposits with T 2 K EB IS KB F B IEATFRFEN
licensed banks in Hong Kong. REBHEFEIEIT -

—E-hEER '| 7
= ERERAERAT



o8]
()=
il
1]

RO\ AN o 4 T

MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

w
’)‘; X

i v‘ﬂ

v\

a

{
vy A

EIEE 5 RS T (E)

EARLY REDEMPTION OF CONVERTIBLE
NOTES

On 31 May 2018, the Company and the Subscriber entered into a
conditional subscription agreement (as supplemented by an amendment
agreement dated 20 June 2018 and the second amendment agreement
dated 4 July 2018) (collectively, the “Subscription Agreements”),
pursuant to which the Company had conditionally agreed to issue, and
the Subscriber had conditionally agreed to subscribe for, the 0.8%
convertible notes in a principal amount of up to HK$80,000,000 due
2019 (the “Notes”) under a specific mandate granted by the Shareholders
at an extraordinary general meeting held on 26 July 2018. The Notes
comprised two tranches. Each tranche would be in an aggregate
principal amount of HK$40,000,000. Based on the Floor Price of
HK$0.80 (as defined in the Subscription Agreements), the maximum total
number of ordinary shares of the Company to be issued pursuant to the
exercise of conversion rights attached to the Notes (the “New Shares”)
would be 100,000,000. The Floor Price was subject to adjustment.

Each Note entitled the holder of the Note to convert the Note into New
Shares at any time during the Conversion Period (as defined in the
Subscription Agreements) at the Conversion Price (as defined in the
Subscription Agreements), provided that no Conversion Right (as defined
in the Subscription Agreements) might be exercised at a Conversion
Price lower than the Floor Price.

All the conditions precedent set out in the Subscription Agreements have
been fulfilled and completion of issue of the first tranche of the Notes to
the Subscriber in the principal amount of HK$40,000,000 took place on
31 July 2018 in accordance with the terms of the Subscription
Agreements. On 19 October 2018, the Company early redeemed the first
tranche of the Notes in the principal amount of HK$40,000,000, and the
Notes have been fully redeemed. As at the date of redemption, the net
proceeds from the issue of the first tranche of the Notes have not been
utilized.

For further details, please refer to the announcements of the Company
dated 31 May, 20 June, 4 July, 26 July, 31 July and 19 October 2018
and its circular dated 11 July 2018.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)
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MATERIAL ACQUISITIONS AND DISPOSAL
OF SUBSIDIARIES AND ASSOCIATED
COMPANIES

On 26 April 2019, Treasure Ascent International Limited (“Treasure
Ascent”), an indirect wholly-owned subsidiary of the Company, entered
into the sale and purchase of shares agreement with Mr. Lam, the sole
director of Treasure Ascent, pursuant to which Treasure Ascent has
agreed to purchase and Mr. Lam has agreed to sell 100% equity interests
in Fulham Corporation Limited at a consideration of HK$4 million.
Completion of the share transfer took place on the same date. Details are
set out in the section headed “Connected Transactions and Continuing
Connected Transactions” contained in the Report of Directors of the
Annual Report.

EMPLOYEES AND REMUNERATION
POLICIES

As at 30 April 2019, the Group had a total of 118 (2018: 140) employees
including Independent Non-executive Directors. The total remuneration
costs incurred by the Group for the Year were approximately HK$35.4
million (2018: approximately HK$36.5 million). We review the performance
of our employees annually and use the results of such review in our
annual salary review and promotion appraisal, in order to attract and
retain valuable employees. Remuneration packages are generally
structured by reference to market norms, individual qualifications, relevant
experience and performance.

The Company has adopted a share option scheme (the “Share Option
Scheme”) to enable the Board to grant share options to eligible
participants with an opportunity to have a personnel stake in the
Company. As at the date of the Annual Report, there was no outstanding
share option granted under the Share Option Scheme.
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DEBTS AND CHARGE ON ASSETS

The Group had no borrowings as at 30 April 2019 whereas those as at
30 April 2018 were approximately HK$6.6 million. Borrowings of
approximately HK$0.8 million as at 30 April 2018 were fixed at interest
rates from 2.90% to 3.09% per annum.

The carrying amounts of the Group’s borrowings were denominated in
HK$ and unsecured and approximated to their fair values.

As at 30 April 2019, the Group did not have any foreign exchange
contracts, interest or currency swaps or other financial derivatives.

As at 30 April 2019, the Group had aggregate banking facilities of
approximately HK$24.0 milion (As at 30 April 2018: approximately
HK$23.5 million) for overdrafts and loans. Unused facilities as at the
same date amounted to approximately HK$24.0 million (As at 30 April
2018: approximately HK$17.7 million). The banking facilities were granted
to the subsidiaries of the Company and were subject to an annual review
and guaranteed by unlimited guarantees from certain of its subsidiaries.

FOREIGN CURRENCY

The Group does not have a significant foreign exchange exposure and
has currently not implemented any foreign currency hedging policy. The
management will consider hedging against significant foreign exchange
exposure should the need arise.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)
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FUTURE PLANS FOR MATERIAL
INVESTMENTS AND CAPITAL ASSETS

On 13 June 2018, the Company entered into a non-legally binding
memorandum of understanding with Lithium Chile Inc. (the “MOU”) in
relation to the Equity Investment (as defined in the MOU) and the Norte
Program (as defined in the MOU). Due to the less than satisfactory
progress in the negotiations between the parties, the Equity Investment
and the Norte Program had been terminated and hence the investments
will not materialize.

As at 30 April 2019, the Group did not have any plans for material
investments and capital assets.

SIGNIFICANT INVESTMENT HELD

The Group did not hold any significant investment in equity interest in any
other company as at 30 April 2019.

CAPITAL COMMITMENTS

The Group had no capital commitments as at 30 April 2019 (As at 30
April 2018: Nil).

CONTINGENT LIABILITIES

The Group did not have any significant contingent liabilities as at 30 April
2019 and 2018.

FINAL DIVIDEND

The Board has resolved not to recommend the payment of any final
dividend for the Year (2018: Nil).
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BIOGRAPHICAL DETAIL
EEEE

EXECUTIVE DIRECTORS

Mr. Meng Guangyin (F/ZE$R) (“Mr. Meng”), aged 53, was appointed as
our Executive Director on 7 September 2017 and as the Chairman on 28
September 2017. He has been re-designated as an Executive Director,
the Chief Executive Officer and the Chairman on 1 April 2018. He is also
the chairman of the Nomination Committee and a member of the
Remuneration Committee.

Mr. Meng had been the chairman and the general manager of Ruixing
Group Company Limited* (s 2 & EHBR A ) since October 2003, and
has been re-designated as the chairman and the chief executive officer
since February 2013. He has more than 20 years of experience in
manufacturing of biochemical products for the agricultural industry. He
holds an associate degree in business administration from Shandong
Economics Management College* (|| 5874 £ & 38 # 38 2205%) in the PRC.

Mr. Meng is the brother-in-law of Mr. Liu Guoging, an Executive Director.
In addition, he is the sole director of Prosper One.

Mr. Liu Guoqing (2| &), aged 48, was appointed as our Executive
Director on 7 September 2017, as the Chief Financial Officer on 28
September 2017 and as a Co-chief Executive Officer on 18 October
2017; and was subsequently re-designated as an Executive Director and
the Chief Financial Officer on 1 April 2018. He obtained a Bachelor’s
degree in corporate management from Beijing Business Management
College* (It REEEIRHEER) in the PRC in July 2005. He joined
Ruixing Group Company Limited* (2 £EAKH AR A=) in August
2003 with his current position as the manager of finance department and
as a deputy general manager since January 2016. He has three years of
managerial experience in financial matters and nine years of managerial
experience in procurement and logistics operations in Ruixin Group
Company Limited.

Mr. Liu Guoging is the brother-in-law of Mr. Meng, the Chairman, the
Chief Executive Officer and an Executive Director.
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Mr. Liu Jiagiang (21/n3&), aged 46, was appointed as our Executive
Director on 7 September 2017. He obtained an associate degree in
finance from Shandong Agricultural University* (15 22 A2 in January
2016. He has over 20 years of working experience, and spent seven
years thereof in a managerial role. He has worked in Ruixing Group
Company Limited* (3 2 &£ E {7 AR 2 7l) since December 1995 and
has served as the general manager in the investment department and the
manager in the capital operations department since November 2016.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Tian Zhiyuan (&) (“Mr. Tian”), aged 48, was appointed as our
INED on 20 September 2017. Mr. Tian is also the chairman of each of
the Remuneration Committee and Audit Committee and a member of the
Nomination Committee. Mr. Tian has over 20 years of working experience
in the fields of accounting and audit.

Mr. Tian joined ShineWing Certified Public Accountants Jinan Branch* ({5
KR MG AN =TSR (R IR BB A R) BRI 72 PT) in September 1994 and
has been the director of management consultancy department since July
2016, being responsible for the business development and technical
support of consultancy service projects.

Mr. Tian obtained a diploma in financial accounting from Beijing Jiaotong
University (1t773538AE2) (now known as JERZ@AE) in July 1994,
Mr. Tian is a registered certified public accountant of the Chinese Institute
of Certified Public Accountants.

Mr. Wang Luping (E£& ) (“Mr. Wang”), aged 50, was appointed as
our INED on 27 December 2018. Mr. Wang is also a member of each of
the Audit Committee and the Remuneration Committee. Mr. Wang
completed his legal speciality studies at it RRiEAZ (Beiing Jinggiao
University*) in 1990 and his undergraduate legal studies at China
University of Political Science and Law in 2005. He is a qualified lawyer in
the PRC and has worked as a legal professional for more than 25 years.
He has been a director of |IERAHEZRMERHT (Shandong Faya Law
Firm*) since 2008.
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BIOGRAPHICAL DETAILS OF DIRECTORS (CONTINUED)

EXEE(E)

Mr. Lee Chun Keung (Z485&) (“Mr. Lee”), aged 42, was appointed as
our INED on 14 December 2018. Mr. Lee is also a member of each of the
Audit Committee and the Nomination Committee. Mr. Lee obtained a
degree of Bachelor of Science in Electrical Engineering from Lehigh
University in Pennsylvania, United States in 1997, a Postgraduate
Certificate in Business Administration from the Open University of Hong
Kong in 2000, and a Certificate in Business (Accounting) from the
University of Hong Kong School of Professional and Continuing Education
in 2007. He is a member of the Hong Kong Institution of Engineers. He is
currently the Vice Party Chairman of the Liberal Party in Hong Kong and
has been an elected member of the Eastern District Council since 2012.

*  The English transliterations of the Chinese name are for identification purpose only
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CORPORATE GOVERNANCE REPORT

E A
1

The Company is committed to fulfilling its responsibilities to its
Shareholders and protecting and enhancing Shareholders’ value through
good corporate governance. The Directors recognise the importance of
incorporating elements of good corporate governance in the
management structures, internal control and risk management
procedures of the Group so as to achieve effective accountability.

CORPORATE GOVERNANCE PRACTICES

The Board recognises the importance of incorporating elements of good
corporate governance in the management structures, internal control and
risk management procedures of the Group so as to achieve effective
accountability. The Company has adopted and adhered to the principles
as set out in the CG Code contained in Appendix 14 to the Listing Rules.

In the opinion of the Board, the Company has adopted and complied
with all applicable code provisions as set out in the CG Code throughout
the Year and up to the date of the Annual Report save for code
provisions A.1.1, A.2.1 and E.1.2 of the CG Code as disclosed in the
Annual Report.

SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as its own code of conduct
governing the securities transactions by the Directors. Following a
specific enquiry made by the Company on each of the Directors, all
Directors have confirmed that they had complied with the Model Code
during the Year.
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BOARD OF DIRECTORS

Responsibilities

The Board is primarily responsible for overseeing and supervising the
management of the business affairs and the overall performance of the
Group. The Board sets the Group’s values and standards and ensures
that the requisite financial and human resources support is in place for
the Group to achieve its objectives. The functions performed by the
Board include but are not limited to formulating the Group’s business
plans and strategies, deciding all significant financial (including major
capital expenditure) and operational issues, developing, monitoring and
reviewing the Group’s corporate governance practices and all other
functions reserved to the Board under the Articles of Association. The
Board has established Board committees and has delegated to these
Board committees various responsibilities as set out in their respective
terms of reference. The responsibilities of these Board committees
include monitoring the Group’s operational and financial performance,
and ensuring that appropriate internal control and risk management are
in place. The Board may from time to time delegate certain functions to
management of the Group if and when considered appropriate. The
management is mainly responsible for the execution of the business
plans, strategies and policies adopted by the Board and assigned to it
from time to time.

The Directors have full access to information of the Group and the
management has an obligation to supply the Directors with adequate
information in a timely manner to enable the Directors to perform their
responsibilities. The Directors are entitled to seek independent
professional advice in appropriate circumstances at the Company’s
expense.

Composition

The Company is committed to holding and implementing the view that
the Board should include a balanced composition of Executive Directors
and Independent Non-executive Directors so that there is a strong
independent element on the Board, which can effectively exercise
independent judgment.
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As at 30 April 2019, the Board comprised six Directors, of which the
INEDs in aggregate represented more than one-third of the Board
members. The composition of the Board during the Year is set out below:

Executive Directors

Mr. Meng Guangyin

Mr. Liu Guoqging

Mr. Liu Jiagiang

Mr. Meng Bo (ceased to act on 28 November 2018)*

Mr. Liao Pin Tsung (ceased to act on 18 October 2018)**

INEDS
Mr. Tian Zhiyuan
Mr. Lee Chun Keung (appointed on 14 December 2018)

Mr. Wang Luping (appointed on 27 December 2018)
Mr. Chan, Yee Ping Michael (resigned on 27 December 2018)

Mr. Hu Jinrui (resigned on 1 August 2018)
Mr. Gao Jizhong
(appointed on 22 August 2018 and retired on 25 October 2018)***

Mr. Meng Bo passed away on 28 November 2018.

Mr. Liao Pin Tsung ceased to act as an Executive Director, the Vice-Chairman
and the COO on 18 October 2018 owing to the expiry of his director’s service
contract.

e Mr. Gao Jizhong retired at the conclusion of the 2018 AGM.

The biographical details of each of the Directors are set out in the section
headed “Biographical Details of Directors” of the Annual Report.

Mr. Meng Guangyin is the brother-in-law of Mr. Liu Guoging. Save as
disclosed, there was no financial, business, family or other material
relationship among the Directors.
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The INEDs have brought in a wide range of business and financial
expertise, experience and independent judgement to the Board. Through
active participation in the Board meetings and serving on various Board
committees, all INEDs will continue to make various contributions to the
Company.

Throughout the Year (save for the disclosure in the section headed
“Compliance with the Listing Rules/Code Provisions” below), the
Company had three INEDs, which was in compliance with the
requirement of the Listing Rules that the number of INEDs must represent
at least one-third of the Board members, and that at least one of the
INEDs has appropriate professional qualifications or accounting or related
financial management expertise.

The Company has received a confirmation of independence in writing
from each of the INEDs pursuant to Rule 3.13 of the Listing Rules. Based
on such confirmation and not aware of the occurrence of any event that
would impair the independence of the INEDs, the Company considers
that all the INEDs are independent and have met the independence
guidelines as set out in Rule 3.13 of the Listing Rules.

During the Year, the Chairman, being an Executive Director, at least held
one meeting with the INEDs without the presence of other Executive
Directors.

Proper insurance coverage in respect of legal actions against the
Directors’ liability has been arranged by the Company.
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COMPLIANCE WITH THE LISTING RULES/
CODE PROVISIONS

Immediately following the resignation of Mr. Hu Jinrui as an INED on 1
August 2018, the Company had only two INEDs, hence failing to meet
the requirements of having (i) at least three INEDs on the Board under
Rule 3.10(1) of the Listing Rules; (i) INEDs who represent at least one-
third of the Board under Rule 3.10A of the Listing Rules; (iii) the minimum
number of non-executive Directors for the formation of the Audit
Committee under Rule 3.21 of the Listing Rules; and (iv) a majority of
INEDs for the Nomination Committee under code provision A.5.1 of the
CG Code. On 22 August 2018, the Company appointed Mr. Gao Jizhong
as an INED and fulfilled the aforesaid requirements of the Listing Rules
and the above code provision.

Immediately following the retirement of Mr. Gao Jizhong as an INED on
25 October 2018, the Company had only two INEDs, hence failing to
meet the requirements of having (i) at least three INEDs on the Board
under Rule 3.10(1) of the Listing Rules; (i) INEDs who represent at least
one-third of the Board under Rule 3.10A of the Listing Rules; (i) the
minimum number of non-executive Directors for the formation of the
Audit Committee under Rule 3.21 of the Listing Rules; and (iv) a majority
of INEDs for the Nomination Committee under code provision A.5.1 of
the CG Code. On 14 December 2018, the Company appointed Mr. Lee
Chun Keung as an INED and fulfilled the aforesaid requirements of the
Listing Rules and the above code provision.

DIRECTORS’ INDUCTION AND CONTINUING
PROFESSIONAL DEVELOPMENT

Each of the newly appointed Directors has received a formal,
comprehensive and tailored induction on the first occasion of his
appointment to ensure that he has a proper understanding of the
Company’s operations and business and is fully aware of the Director’s
responsibilities under statute and common law, the Listing Rules, legal
and other regulatory requirements and the Company’s business and
governance policies.
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Pursuant to code provision A.6.5 of the CG Code, all Directors should
participate in continuous professional development to develop and
refresh their knowledge and skills. This is to ensure that their contribution
to the Board remains informed and relevant. The Company will from time
to time fund and arrange suitable training to all Directors to develop and
refresh their knowledge and skills in relation to their duties and
responsibilities, such that their contribution to the Board remains informed
and relevant. All Directors are also encouraged to attend relevant training
courses at the Company’s expense and they have been requested to
provide the Company with their training records. According to the training
records maintained by the Company, the continuing professional
development programmes received by each of the Directors during the
Year is summarised as follows:

)
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Name of Director

Exps

Executive Directors
Mr. Meng Guangyin
Mr. Liu Guoging
Mr. Liu Jiagiang
Mr. Meng Bo
(ceased to act on 28 November 2018)*
Mr. Liao Pin Tsung
(ceased to act on 18 October 2018)**

INEDs
Mr. Tian Zhiyuan
Mr. Lee Chun Keung
(appointed on 14 December 2018)
Mr. Wang Luping
(appointed on 27 December 2018)
Mr. Chan, Yee Ping Michael
(resigned on 27 December 2018)
Mr. Hu Jinrui
(resigned on 1 August 2018)
Mr. Gao Jizhong
(appointed on 22 August 2018
and retired on 25 October 2018)***

Type of training
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Mr. Meng Bo passed away on 28 November 2018.
Mr. Liao Pin Tsung resigned as an Executive Director, Vice-Chairman and the
COO on 18 October 2018 owing to the expiry of his director’s service contract.

e Mr. Gao Jizhong retired at the conclusion of the 2018 AGM.

A: attending training sessions, including but not limited to, in-house/external
seminars, briefings, conferences, forums and workshops

B: reading materials relating to the economy, general business, corporate
governance and directors’ duties and responsibilities

C: reading newspapers and journals relating to the corporate governance matters,
environment and social issues or director’s duties and responsibilities

MEETINGS OF THE BOARD AND DIRECTORS’
ATTENDANCE RECORDS

Code provision of A.1.1 of the CG Code provides the Board should
meets regularly and board meetings should be held at least four times a
year at approximately quarterly intervals. Notice of at least 14 days will be
given to the Directors in advance. For all other Board meetings, notice
will be given in a reasonable time in advance. The Directors are allowed
to include any matter in the agenda that is required for discussion and
resolution at the meeting. To enable the Directors to be properly briefed
on issues arising at each of the Board meetings and to make informed
decisions, an agenda and the accompanying Board papers will be sent
to all Directors at least three days before the intended date of the Board
meeting, or such other period as agreed. The Company Secretary is
responsible for keeping all Board meetings’ minutes. Draft and final
versions of the minutes will be circulated to the Directors for comments
and record respectively within a reasonable time after each meeting and
the final version is open for the Directors’ inspection.

During the Year, two regular full Board meetings have been held and the
Board has made resolutions by circulation of written resolutions for all the
Directors’ execution from time to time. In view of the simplicity of the
Group’s businesses, regular Board meetings have not been held at about
a quarterly interval during the Year. The Group’s audited consolidated
annual results for the year ended 30 April 2018 and unaudited
consolidated interim results for the six months ended 31 October 2018
together with all corporate transactions (except for the continuing
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connected transactions under the Listing Rules) of the Company made
during the Year have been reviewed and discussed amongst the
Directors at the full Board meetings held in the Year. Together with the
circulation of written materials to keep the Board informed throughout the
Year, sufficient measures had been taken to ensure that there was
efficient communication among the Directors. The attendance of each
Director at the Board meeting for the Year, the 2018 AGM held on 25
October 2018 and the EGM held on 26 July 2018 is set out below:

Name of Directors

EEHE

Executive Directors HITES

Mr. Meng Guangyin T EREAE

Mr. Liu Guoging BB S A

Mr. Liu Jiagiang 2 hns& 5 &

Mr. Meng Bo (ceased to acton & iREE (R =-F— /1 F

28 November 2018)*
Mr. Liao Pin Tsung (ceased to act

+—AZ=+HHE)"
Bkt R -_F—-—NF

on 18 October 2018)** + A+ )\ HHE)*
INEDs BIYKHITES
Mr. Tian Zhiyuan EREE

FHBEER -_F-NF
T-ATHEEZE)
FBFRER=_F-NF
T-A-+tHEZE)
REAFEER=_F-NF
T A=+t HEE)
HEHEtE(R=_F-NF

Mr. Lee Chun Keung (appointed
on 14 December 2018)

Mr. Wang Luping (appointed on
27 December 2018)

Mr. Chan, Yee Ping Michael
(resigned on 27 December 2018)

Mr. Hu Jinrui (resigned on

1 August 2018) JAA—HEHE)
Mr. Gao Jizhong (appointed on SEREER=-_ZFE—NF
22 August 2018 and retired on /1 A=+ =ZHEZF
25 October 2018) *** WR=ZFE-NF+H
ZF+AHAEME)
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Meeting(s) 2018 AGM 26 July 2018
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Mr. Meng Bo passed away on 28 November 2018.
Mr. Liao Pin Tsung resigned as an Executive D