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1. On 31 July 2017, the company announced that there would be a delay in the publication
of the 2017 Annual Results as the external auditor “require[d] more time to perform and
complete their audit procedures and the Company require[d] more time to provide further
information requested by the Auditor in respect of the Annual Results”.
As the company was unable to publish the preliminary results, the trading of the shares of
the company on The Stock Exchange of Hong Kong Limited was suspended with effect from
9:00 a.m. on 1 August 2017. Trading of the shares was halted and subsequently suspended
on The Singapore Exchange Securities Trading Limited with effect from 1 August 2017 and
3 August 2017 respectively.
On 19 January 2018, the company published the key findings of the independent review,
which included the following:
-

Review of the two sets of sale and purchase agreements
Review of underlying contracts and supporting documents
Staffing arrangement between the Group and NSL
Use of NSL’s domain name
Cash flow management

The company had also published the views of the audit committee, which is reproduced
below:

(Source: Company announcement dated 19 January 2018)

Consequently, the independent auditor issued their report on the financial statements of
the Group for the financial year ended 30 April 2017, highlighting a qualified opinion and
an emphasis of matters.
The audit committee (AC) has noted that “no fraudulent conduct was identified for the sale
and purchase transactions in the course of the Independent Review”.
(i)

Can the AC elaborate further on the efforts it has taken (and the findings, if
any) to investigate and uncover any possible fraud linked to the 14
transactions?

The AC has also stated that it is “not aware of any material impact to the financial
statements of the Company and its subsidiaries or financial loss to the Company and its
subsidiaries due to these arrangements”.
(ii)

While the AC has stated that it is “not aware” of any material impact, has
there been any investigation to quantify the impact or financial loss to the
company and its subsidiaries due to these arrangements?

The AC has also recommended to the board to take appropriate cause of actions against Mr.
Chow Kin Wa (including but not limited to the suspension of his duties as executive
Director and to remove him from the office of Chief Executive Officer of the company).
(iii)

Would the board provide shareholders with an update on the follow-up
actions against the former CEO? Please also provide a timeline.

Separately, on 9 August 2018, the company has announced that Shinewing Risk Services
Limited had on 22 July circulated the preliminary draft Internal Control Review report to
the Company.
(iv)

Would the company consider publishing the report or the key findings
from the report by Shinewing?

In the 2016 Annual Report, the board, with the concurrence of the AC, had the opinion that:
the Group’s internal control was adequate and effective to address the financial,
operational and compliance, information technology control and risk management
systems to meet the needs of the Group in its current business environment.
(v)

Has the board and the AC evaluated its own processes and approach to
evaluate the adequacy and the effectiveness of the internal control and
risk management systems of the group?

2. In the company’s Corporate Governance Report, the directors’ attendance at general
meetings of the company is shown as follows:

(Source: Company annual report 2017)
(i)

Would the company help shareholders understand if there were
extenuating circumstances that led to the directors not being able to
attend the EGMs?

(ii)

Is there a company policy to require directors to attend all general
meetings?

Furthermore, as shown in the table below, only three out of the six directors attended the
2015 AGM:

(Source: Company annual report 2016)

(iii)

How can the company, the company secretary and the directors improve
the scheduling of general meetings so that all directors can be present?

3. As mentioned in the Chairman’s Statement, the group is restarting its tinplate
manufacturing operations in Taizhou, Jiangsu following months of preparation. It was
further disclosed that the group is targeting an annual production volume of 130,000150,000 tonnes, with an estimated value of HK$1billion by December 2019.
In addition, the group has received orders in the April-May 2018 period for tin-plate
products worth RMB15.0 million and in June 2018 for over 60,000 tons tin-plate products.
(i)

What is the strategy for management to scale up the tinplate
manufacturing operations? How is the group going to secure orders? What
would be the group’s value proposition and how would the group
distinguish itself from its competitors?

(ii)

Can management help shareholders understand the size of the
addressable market and the key drivers of tinplate manufacturing?

(iii)

How is the group going to fund the capital expenditure and the working
capital required to scale up the tinplate manufacturing operations given
that its gearing ratio (calculated as a percentage of total liabilities to total
assets) was 98.9% as at 30 April 2017?

Separately, the group subscribed to new ordinary shares of Organic Beer Hong Kong
Limited effective 8 September 2017. The HK$8,000,000 investment represents 60% of the
issued share capital of Organic Beer Hong Kong Limited and the company will be
consolidating the results of the new company with effect from 8 September 2017.
(iv)

Can management help shareholders understand the level of commercial
due diligence carried out by the group prior to the investment?

(v)

What is the level of involvement of the independent directors in the due
diligence process?

(vi)

What is the track record and/or experience of the management team in the
production and marketing of beer and in the running of a brewery?

