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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 that the 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 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 report, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this report.

This report, for which the directors (the “Directors” or individually a “Director”) of
TIMELESS SOFTWARE LIMITED (the “Company”) 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 report is accurate and complete in all material respects and not misleading
or deceptive, and there are no other matters the omission of which would make any
Statement herein or this report misleading.

This report shall remain on the “Latest Listed Company Information” page of the Stock
Exchange’s website at www.hkexnews.hk for at least seven days from the date of its
publication and on the Company’s website at www.timeless.com.hk.
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Chairman’s Statement

On behalf of the board (the “Board”) of directors (“Director(s)”) of the Company, | am pleased to present the annual
results of the Group for the financial year ended 31 March 2022.

Nickel prices experienced extreme volatility in the first quarter of 2022. At the end of the first quarter of 2022, nickel
prices were trading above US$30,000 and have remained at that level. Strong prices in Q1 were caused by strong
consumer demand as reflected by the continued decrease in inventory levels. As nickel prices are expected to
remain at high levels in the coming years, the Group made great effort in speeding up the development of phase
two of the Baishiquan Nickel-copper Mine during the year under review. The supplementary exploration work had
been completed in April 2022 and the verification report of resources and reserves of phase two of the Baishiquan
Nickel-copper Mine is targeted to be submitted to the government authority for review by the end of June 2022. It
is expected that the government approval on the report would be granted by end August 2022 and the Group will
commence its feasibility study after the government approval is obtained.

During the year under review, the Other Business was still operating in the context of uncertainty and market
turmoil generated by the COVID-19 pandemic. The COVID-19 pandemic enters its third year and its enormous
impact on global economy has not lessened. In the face of the fifth wave of COVID-19 in Hong Kong led by the
highly infectious Omicron variant, the government has imposed the strictest social distancing measures. To ensure
the continued health and safety of our staff while maintaining our ability to operate effectively, our Group have
temporarily implemented split-team work arrangement in Hong Kong as preventive measures and some of our
investment projects had been confronted with forced business closure and restrictions. The pandemic has been
gradually easing recently and we have returned to full operation. However, as the pandemic is not yet over, the
Group will remain cautious and maintain our prudent financial policy. In order to maintain a healthy financial position
and improve the Group’s financial and competitive performance, the Group commenced metals trading in February
2022 which has contributed to the profits for operating just two months.

Look ahead, it is expected that uncertainty and volatility will become the new normal. During these challenging
times, keeping up with global trend and turning uncertainty into opportunity will be the main strategy of the Group.
Despite encountering many unexpected difficulties along the way, the Group will continue to prioritize investments
in development of phase two of the Baishiquan Nickel-copper Mine and hygiene and sanitisation technology and
products as their markets are expected to keep rising at a considerable rate in the coming years.

Finally, | would like to express my sincere gratitude to the shareholders of the Company for their ongoing support,
and to the suppliers, customers and business partners for their trust and cooperation. | would also like to take this
opportunity to thank the Board and all staff for their hard work and dedication to our Group and its development.

On behalf of the Board
Felipe Tan
Chairman

Hong Kong, 20 June 2022
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Management Discussion and Analysis

About the Group

The Company is a limited liability company incorporated in Hong Kong and its shares are listed on GEM of
the Stock Exchange. The address of its registered office and principal place of business is Room 2208, 118
Connaught Road West, Hong Kong.

Segmental Information

The Company acts as an investment holding company. The Company and its subsidiaries (the “Group”) are
principally engaged in (i) the exploration and exploitation of mines and trading of metal (“Mining Business”); and (i)
research, development and sale agency of bio and nano materials products as well as software maintenance and
development services (“Other Business”). In addition to these operating segments, the Group has investment in
various projects including e-sports tournament services, nano applications as well as smart farming solution and
services through its associates.

During the year under review, revenue was generated from the Group’s two operating segments, among which,
the Mining Business accounted for 99.5% (2021: 99.5%) while the Other Business accounted for 0.5% (2021:
0.5%).

Business Review and Outlook
Mining Business
Overview

The Mining Business primarily comprises of exploration and exploitation of a nickel-copper mine in Mainland China.
For the year ended 31 March 2022, high-grade nickel-copper ores were the major products sold under the Mining
Business.

During the year ended 31 March 2022, the Group recorded a decrease in gross profit due to decrease in sales of
nickel-copper ores extracted from phase one of the Baishiquan Nickel-copper Mine, the resources of which was
exhausted in March 2021 with minimal activities and costs incurred at mine site. All the remaining inventory was
sold in August 2021 and there was no turnover from the Mining Business thereafter. In view that the mining license
will be expired in September 2022, the Group had commenced the renewal preparation during the year under
review. For phase two mining zone of the Baishiquan Nickel-copper Mine, we have engaged qualified professional
to prepare verification report of resources and reserves with supplementary exploration work completed in April
2022, of which the approval by the regulatory authority is a precedent for the commencement of the feasibility
study. For the year ended 31 March 2022, we have incurred approximately HK$1.6 million (2021: nil) for drilling 13
holes of approximately 3,441 meters. The Group also paid mining royalties of approximately HK$12.3 million for
the Baishiquan Nickel-copper Mine.

For the year ended 31 March 2022, turnover from sales of 18,046 tonnes of high-grade nickel-copper ores
amounted to approximately HK$79.8 million, as compared to turnover of HK$189.0 million by sales of 24,730
tonnes of high-grade nickel-copper ores of HK$80.7 million, 17,471 tonnes of nickel concentrate of HK$83.8
million and 1,846 tonnes of copper concentrate of HK$24.5 million for the year ended 31 March 2021.

TIMELESS SOFTWARE LIMITED
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Management Discussion and Analysis (continuedq)

Business Review and Outlook (Continued)
Mining Business (Continued)

Resource estimates update

As at 31 March 2022, the details of the resource estimates of the mining zone (phase two) are set out below:

Resource category Tonnage Average grade
(tonnes*1,000) (Ni%) (Cu%)
Baishiquan Nickel-copper Indicated 2,880 0.58 0.39
Mine Inferred 2,631 0.61 0.33
Notes:
(1) The resource estimates are prepared by internal experts based on the exploration works done and the new national

standard of the PRC, Classifications for Mineral Resources and Mineral Reserves (GB/T 17766-2020), adjusted from the
JORC resource and reserve estimates previously disclosed.

2 Cut-off grade is 0.3%.

Exploration, Development and Mining Production Activities

Activity
Exploration Development
Baishiquan Nickel-copper Drilling of 13 holes of No material activity No material activity
Mine approximately 3,441
meters
TIMELESS SOFTWARE LIMITED 05
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Management Discussion and Analysis (continuedq)

Business Review and Outlook (Continued)
Mining Business (Continued)
Expenditure Incurred

During the year ended 31 March 2022, the Group had incurred expenditure on exploration, development, mining
and processing activities as follows:

Total
HK$’000

. Capital Expenditure
1.1 Exploration activities
Drilling and analysis 1,628
1.2 Development activities (including mine construction)
Construction of drift -

Total Capital Expenditure 1,628
2. Operating Expenditure for Mining Activities
Staff cost 274
Consumables 6
Fuel, electricity, water and other services 89
Non-income taxes, royalties and other government charges 14
Others 8
Total Operating Expenditure 391
Total Capital and Operating Expenditure 2,019
3. Processing Expenditure -
Total Expenditure 2,019

TIMELESS SOFTWARE LIMITED
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Management Discussion and Analysis (continuedq)

Business Review and Outlook (Continued)

Mining Business (Continued)

Infrastructure projects and subcontracting arrangements

As at 31 March 2022, there was HK$1.0 million commitments in relation to the new contract (2021: nil).
Outlook

Throughout this financial year, we have worked hard to develop phase two mining zone of the Baishiquan Nickel-
copper Mine as these metals will play a major role in the low-carbon future and demand for nickel and copper is
expected to have a rapid growing market.

As we have completed the supplementary exploration work in April 2022, our primary goal in this year is to obtain
the government approval on the verification report of resources and reserves which will be submitted in the end of
June 2022 and proceed to feasibility study. As the COVID-19 pandemic is still ongoing across the world and may
pose great challenge to our operation and business, the Group would timely adjust our plan, keep pace with the
global trend and make progress on our projects in times of uncertainty.

Other Business
Overview

Other Business comprised of research, development and sale agency of bio and nano materials products
as well as software maintenance and development services. For the year ended 31 March 2022, there was
turnover of approximately HK$0.4 million (2021: HK$0.9 million) from Other Business and the segment profit was
approximately HK$0.2 million (2021: HK$1.2 million). The segment profit was mainly contributed by the service
fee income of HK$0.4 million from the provision of sales agency services of bio and nano materials products. The
Group also engaged in the development and sales of water soluble and biodegradable products, which contributed
a revenue of approximately HK$25,000 (2021: HK$16,000) for the year ended 31 March 2022.

TIMELESS SOFTWARE LIMITED
ANNUAL REPORT 2022
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Management Discussion and Analysis (continuedq)

Business Review and Outlook (Continued)

Other Business (Continued)
Outlook

For the Other Business, the year under review was a turbulent year as the development of our investment
projects has been delayed due to the strict anti-epidemic measures imposed by the Hong Kong government.
For the biodegradable material and nano projects, they will still be our investment in the coming years with first
priority as personal and environmental hygiene and sanitization products are the global trend. However, as the
macroeconomic environment remains uncertain under the pandemic, the Group will try its best to cope with the
operational challenges and turn all challenges into opportunities.

Interests in Associates

For the year ended 31 March 2022, the Group recorded share of profit of its associates of approximately HK$0.3
million (2021: loss of HK$0.1 million) which mainly derived from HK$0.6 million and HK$0.9 million cash rebate
received by Nano Bubble Limited and Nano Energy Limited respectively from the Innovation and Technology
Commission where there was no cash rebate in the last year.

Immediately after the subscription of 12,470 shares of CGA Holdings Limited (“CGA Holdings”) by an independent
third party (the “Subscriber”) on 18 October 2021 with the subscription price to provide funding for the proposed
listing of CGA Holdings on an overseas stock exchange (the “Subscription”), the equity interest of CGA Holdings
owned by the Group decreased from 29.97% to 15.28%. CGA Holdings ceased to be an associate of the Group
and was accounted for as financial assets at fair value through profit or loss. The Group recorded a gain on partial
disposal of an associate of approximately HK$7.3 million upon completion of the Subscription. In the event that the
listing is unsuccessful for any reason on or before 18 April 2023, the Subscriber shall transfer all its shareholding in
CGA Holdings to Bloom Explorer Limited (“Bloom Explorer”) and the Group at a consideration of HK$1 so as CGA
Holdings shall be owned as to approximately 70.03% by Bloom Explorer and as to approximately 29.97% by the
Group. Further details of the Subscription are set out in the Company’s announcement dated 18 October 2021.

Pursuant to the subscription agreement dated 16 May 2018, the three founders of CGA Holdings (the “CGA
Guarantors”) guaranteed to the Group that the net profit after tax as shown in the audited consolidated financial
statements of CGA Holdings for the years ended 31 March 2020 and 31 March 2021 shall not be in aggregate less
than HK$32,000,000 (“‘Guaranteed Profit”). As the Guaranteed Profit has not been fulfiled, the CGA Guarantors
are required to pay to the Group a compensation of HK$9,142,400 (“Profit Guarantee Compensation”). On 30
June 2021, the Group and the CGA Guarantors entered into a deed of settlement (“Deed of Settlement”). The
CGA Guarantors jointly and severally undertake to pay to the Group (a) HK$1,000,000 upon the execution of the
Deed of Settlement; (o) HK$8,142,400 on or before 30 June 2023 or such earlier date as may be requested by
the Group; and (c) a further sum accruing at the rate of 5% per annum on the outstanding amount payable by the
CGA Guarantors under (b) above. As security for the due and punctual performance of the obligations of the CGA
Guarantors, Bloom Explorer, which is wholly owned by the CGA Guarantors, executed in favour of the Group a
share charge in respect of 9,090 shares of CGA Holdings, representing about 35.72% of the total shares of CGA
Holdings currently in issue.

TIMELESS SOFTWARE LIMITED
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Management Discussion and Analysis (continuedq)

Business Review and Outlook (Continued)
Interests in Associates (Continued)

The Group owned 22.53% equity interest in Nano Bubble Limited which is mainly engaged in research and
development for hygienic and sanitisation products and related solutions using the nano-ozone technology. The
hydroponic machine is not only used for replacing chemical detergent to sterilization and disinfection but also be
applied to aquaculture and agriculture to enrich oxygen level in fish and vegetable cultivation media. During the
year under review, the industrial hydroponic machine was still under fine tuning while the nano bubble generator
for domestic use was under assembling. It is expected that the nano bubble generator for hydroponic use can be
launched to the market in 2022. The Group is optimistic on the commercialisation of the research and development
outcome of Nano Bubble Limited as such technology attracted massive positive feedback.

Other Investments

As at 31 March 2021, the Group owned 600,000 ordinary shares of Dragon Silver Holdings Limited (“Dragon
Silver”), representing approximately 8.86% of its issued share capital, at an investment cost of HK$7,800,000.
Dragon Silver is a company incorporated in Hong Kong principally engaged in trading, production, processing and
investment in metals and related products. Pursuant to the subscription agreement dated 29 December 2017, the
founder of Dragon Silver (the “DS Guarantor”) irrevocably guaranteed to the Group that the profit for each of its
financial years ended from 30 June 2018 to 2022 (the “DS Relevant Years”) shall not be less than HK$15,000,000
(“DS Profit Guarantee”). The Group and the DS Guarantor entered into a supplemental agreement on 24 April 2020
to waive the DS Profit Guarantee for the two financial years ended 30 June 2020 and 2021 and the DS Guarantor
agreed to extend the DS Profit Guarantee for three additional financial years ending 30 June 2023, 2024 and 2025.

The DS Guarantor also irrevocably guaranteed to the Group that the amount of dividends declared and paid by
Dragon Silver for each DS Relevant Years shall not be less than HK$1.25 per share. Dragon Silver has not paid any
dividend to the Group for its financial year ended 30 June 2021 (“FY2021”). On 7 October 2021, the DS Guarantor
paid to the Group the compensation of HK$750,000. As such, the Board (including the independent non-executive
Directors) considers that the obligation of the DS Guarantor in respect of the DS Guaranteed Dividend for FY2021
has been fulfilled.

Pursuant to the put option deed dated 29 December 2017, the DS Guarantor has granted to the Group the Put
Option to sell all the 600,000 shares at the consideration of HK$7,800,000 within the period from 29 December
2021 to 28 December 2022. On 16 February 2022, the Group exercised the Put Option to sell all its shares
in Dragon Silver to the DS Guarantor (“Disposal”) and the transfer of the shares was completed with the total
consideration of HK$7,800,000 duly received by the Group. Further details of the Disposal are set out in the
Company’s announcement dated 16 February 2022.

TIMELESS SOFTWARE LIMITED
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Management Discussion and Analysis (continuedq)

Financial Performance Review

For the year ended 31 March 2022, the Group recorded a total turnover of approximately HK$80.2 million (2021:
HK$189.9 million), representing a decrease of 58% as compared with the last financial year. Other income and
gains of approximately HK$5.5 million for the year under review (2021: HK$3.6 million) mainly represented dividend
income, interest income, rental income and profit from disposal of consumables of processing plant. Profit for the
year was approximately HK$36.6 million (2021: HK$50.2 million), was mainly contributed by the Mining Business.

The Mining Business recorded revenue of approximately HK$79.8 million (2021: HK$189.0 million) and segment
profit for the year of HK$44.7 million (2021: HK$76.0 million), representing a decrease of 58% and 41%
respectively as compared with the last financial year. The decrease in revenue and profit was mainly due to the
decrease in sales quantity whereas all the inventory was sold in August 2021.

There was turnover of approximately HK$0.4 million from the Other Business (2021: HK$0.9 million). Segment
profit was HK$0.2 million (2021: HK$1.2 million). The decrease in segment profit of Other Business by 83% was
mainly due to a one-off cash rebate for research and development of HK$0.3 million received in the prior year.
The segment profit of Other Business was contributed by the service fee income from sales of nanofibers related
products and trading gain on sale of water soluble products.

Profit attributable to owners of the Company was approximately HK$6.9 million, as compared to approximately
HK$8.0 million for the last financial year.

The adjusted EBITDA of the Group, a non-HKFRSs financial measure, for the current year decreased by HK$56.1

million to HK$41.8 million as compared to HK$97.9 million last year, details of which is provided on page 39 of this
annual report.

Liquidity and Financial Resources

As at 31 March 2022, the Group had bank balances and cash of approximately HK$127.1 million (2021: HK$116.1
million) and net current assets of HK$122.0 million (2021: HK$117.4 million). Out of the Group’s bank balances
and cash, about 1% was denominated in Hong Kong dollars (2021: 2%) and 99% was denominated in Renminbi
(2021: 98%). The cash denominated in United States dollars is less than 1% (2021: less than 1%).

As at 31 March 2022, the current ratio was 6.19 (2021: 3.33).

The Group generally financed its operations and investing activities with internally generated cash.

As at 31 March 2022, the Group had outstanding borrowings of approximately HK$11.2 million (2021: HK$15.0
million), which mainly represented a loan from a related company.

Capital Commitments

The Group has no significant capital commitment as at 31 March 2022.

TIMELESS SOFTWARE LIMITED
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Management Discussion and Analysis (continuedq)

Gearing Ratio

As at 31 March 2022, the Group’s gearing ratio was approximately 18.34% (2021: 28.42%), based on total
borrowings of approximately HK$11.2 million (2021: HK$15.0 million) and equity attrioutable to owners of the
Company of approximately HK$61.1 million (2021: HK$52.8 million). The decrease in the ratio was mainly due to
profit recognised in the current year which caused the increase in equity attributable to owners of the Company
and also repayment of a loan from a related company.

Employee Information

Particulars of the employee information on the Group are set out in “Business Review” section of the Directors’
Report.

Charge on the Group’s Assets

None of the Group’s assets was pledged as at the date of the report.

Order Book and Prospects for New Business

There was no order book on hand as at 31 March 2022.

Material Acquisitions and Disposals of Subsidiaries, Associates and Joint Ventures

There was no material disposal or acquisition of subsidiaries, associates and joint ventures for the year.

Future Plans for Material Investments

The Group does not have any plan for material investments in the near future.

Exposure to Exchange Risks

Since the Group’s borrowings and its source of income are primarily denominated in the respective group
companies functional currency which are mainly in Hong Kong dollars or Renminbi and the exchange rate of
Renminbi to Hong Kong dollars has been relatively stable throughout the year under review, the exposure to
foreign exchange rate fluctuations is not significant.

Contingent Liabilities

As at 31 March 2022, the Group has no material contingent liabilities.

TIMELESS SOFTWARE LIMITED
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Biographical Details of Directors and Senior Management

Directors
Executive Directors

Mr. Felipe TAN, aged 67, has been re-appointed as an executive Director and Chairman of the Company since
17 March 2021. Mr. Tan was appointed as an executive Director of the Company on 30 September 2012 and
Chairman of the Company on 29 July 2016 and resigned on 12 September 2019. He is also directors of certain
subsidiaries of the Company. He has over 40 years of experience in metals trading including over 22 years of
management experience in mining industry in the People’s Republic of China (the “PRC”). He is also the chairman
of the board, president and chief executive officer of GobiMin Inc. (“GobiMin”), the shares of which are listed
on the TSX Venture Exchange in Canada (symbol: GMN). GobiMin and its subsidiaries are principally engaged
in the investment in equity, debt or other securities as well as direct ownership stakes in projects, including the
development of mineral properties, mainly in Xinjiang, the PRC. He had been an executive director of Loco Hong
Kong Holdings Limited, the shares of which are listed on GEM of The Stock Exchange of Hong Kong Limited (stock
code: 8162), from February 2014 to July 2019 and had been a director of Jiangmen Proudly Water-soluble Plastic
Co., Ltd., the shares of which were traded on the NEEQ (NEEQ:833367) in the PRC, from September 2015 to
December 2019. He is the father of Mr. Ronald Tan, an executive Director of the Company.

Mr. Ronald TAN, aged 30, has been appointed as an executive Director of the Company since 2 October 2019.
He joined the Group in 2016 and is the project manager of the Group, responsible for evaluating and overseeing
different investment projects. He is directors of certain subsidiaries and investment company of the Company. He
is also responsible for strategic planning and international expansion of such investment company. Mr. Ronald
Tan graduated from the University of Hong Kong with a Master degree of Arts. He is the son of Mr. Felipe Tan, an
executive Director and Chairman of the Company.

Independent Non-executive Directors

Ms. CHAN Choi Ling, aged 47, has been appointed as an independent non-executive director (“INED”) since 30
September 2012. Ms. Chan is a qualified solicitor in Hong Kong. She obtained her Bachelor of Laws degree from
the City University of Hong Kong. Ms. Chan has over 15 years’ experience in civil litigation. Ms. Chan currently is a
consultant in two law firms in Hong Kong.

Mr. LAM Kwai Yan, aged 62, has been appointed as an INED since 23 December 2008. Mr. Lam has a degree
in Business Studies from the University of Southern Queensland, Australia. He is a member of the Hong Kong
Institute of Certified Public Accountants, a fellow member of the CPA Australia and Institute of Singapore Chartered
Accountants. Mr. Lam has worked for various large corporations, and has vast experiences with SME’s, including
auditing and consulting on re-organisation and restructuring businesses that have cross-border operations in
China. His work also included advising and consulting for listed public companies.

Ms. TSANG Wai Chun Marianna, aged 67, has been appointed as an INED since 16 October 2003. She is
the Managing Director of TWC Management Limited. She is a Chartered Secretary, a Chartered Governance
Professional and an Associate of both The Chartered Governance Institute in UK and the Hong Kong Chartered
Governance Institute. She is also a member of the Taxation Institute of Hong Kong, the Society of Registered
Financial Planners, the Chartered Institute of Arbitrators, the Institute of Financial Accountants and the Institute
of Public Accountants in Australia and the Association of International Accountants in UK. She obtained a
postgraduate certificate in Professional Accounting. Ms. Tsang had been a member of the Board of Review (Inland
Revenue Ordinance) from 2010 to 2015. She has over 30 years working experience covering the spectrum of
accounting, company secretarial, corporate affairs, and related legal working experience in major commercial
corporations and in professional firms. Ms. Tsang was an INED of Loco Hong Kong Holdings Limited, the shares of
which are listed on GEM of the Stock Exchange (Stock Code: 8162), from 22 July 2014 to 28 June 2019.

TIMELESS SOFTWARE LIMITED
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Biographical Details of Directors and Senior Management (continueq)

Compliance Officer

Mr. Felipe Tan is the compliance officer of the Company.

Company Secretary

Ms. KO Yuen Kwan, aged 57, has comprehensive experience in finance, accounting and compliance matters of
listed companies in Hong Kong and Canada. Ms. Ko joined the Group in November 2014. She is also currently
the chief financial officer, vice president corporate affairs & secretary and director of GobiMin Inc. (“GobiMin”),
the shares of which are listed on the TSX Venture Exchange in Canada (Symbol: GMN). Ms. Ko had been the
company secretary of companies listed on the Main Board and GEM of the Stock Exchange for more than 13
years, responsible for the company secretarial, legal and compliance matters. Ms. Ko holds a Master’s degree in
Professional Accounting from the Hong Kong Polytechnic University and is a member of the Hong Kong Institute
of Certified Public Accountants and the CPA Australia. She is also a Chartered Secretary, a Chartered Governance
Professional and a fellow member of both The Chartered Governance Institute in UK and the Hong Kong Chartered
Governance Institute.

TIMELESS SOFTWARE LIMITED
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Corporate Governance Report

Corporate Governance Practices

The Company strives to attain and maintain the highest standard of corporate governance as it believes that
effective corporate governance practices are fundamental to enhancing shareholder value and safeguarding
shareholder interests.

The principles of corporate governance adopted by the Group emphasise a quality board, sound internal control,
and transparency and accountability to all its shareholders.

The Company has adopted the code provisions (“Code Provisions”) set out in the Corporate Governance Code
(version up to 31 December 2021) (the “Code”) as set out in Appendix 15 to the GEM Listing Rules. The Company
had complied with all Code Provisions as set out in the Code, throughout the year ended 31 March 2022, except
for Code Provision A.2.1.

Code Provision A.2.1 provides that the roles of the chairman and chief executive officer should be separate and
should not be performed by the same individual. Since the re-appointment of Mr. Felipe Tan as an executive
Director and the Chairman of the Company after the resignation of the Acting Chief Executive Officer on 17 March
2021, the Company has a vacancy for the Chief Executive Officer and the role of the Chief Executive Officer has
been performed by the executive Directors collectively. The Board of the Company will use its best endeavor in
finding a suitable candidate to assume duties as Chief Executive Officer of the Company as soon as possible.

Board of Directors

Composition and Responsibilities

The Board is responsible for directing the strategic objectives of the Company and overseeing the management
of the business. The Directors are charged with the task of promoting the success of the Company and making

decisions in the best interest of the Company.

The Board also takes up the corporate governance functions pursuant to the Code. During the year, the Board as
a whole, is responsible for the following corporate governance functions:

- To develop and review the Company’s policies and practices on corporate governance and make
recommendations to the board;

- To review and monitor the training and continuous professional development of Directors and senior
management;

- To review and monitor the Company’s policies and practices on compliance with legal and regulatory
requirements;

- To develop, review and monitor the code of conduct applicable to employees and directors; and

- To review the Company’s compliance with the Code and disclosure in the Corporate Governance Report.

TIMELESS SOFTWARE LIMITED
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Corporate Governance Report (continued)

Board of Directors (Continued)

Composition and Responsibilities (Continued)

The Board approves and monitors group wide strategies and policies, annual budgets and business plans,
evaluates the performance of the Company, and supervises the management. Management is responsible for the

day-to-day operations of the Group under the leadership of the Chief Executive Officer or the Chairman.

The Board currently comprises five Directors, including two executive Directors and three independent non-
executive Directors.

The composition of the Board is currently as follows:

Executive Directors: Independent Non-executive Directors:
Mr. Felipe TAN (Chairman) Ms. CHAN Choi Ling
Mr. Ronald TAN Mr. LAM Kwai Yan

Ms. TSANG Wai Chun Marianna

Biographical details of the Directors are set out in the “Biographical Details of Directors and Senior Management”
section on pages 12 to 13 of this annual report. To the best knowledge of the Company, save as disclosed under
the section “Biographical Details of Directors and Senior Management”, there is no financial, business, family or
other material or relevant relationships among members of the Board.

Board Meetings
The Board held 7 meetings during the year ended 31 March 2022.
Directors’ Attendance at Board/Board Committee/General Meetings

Here below are details of all Directors’ attendance at the board meetings, board committee meetings and general
meetings held during the year ended 31 March 2022:

2021
Audit Remuneration Nomination Annual
Board Committee Committee Committee General

Meeting Meeting Meeting Meeting Meeting
Number of Meetings Attended/Held

Executive Directors:

Felipe TAN (Chairman) 77 - - - 11
LAM Kai Ling Vincent (note 2) 4/7 = - - -
LAU Yun Fong Carman (note 1) 4/7 - - - -
Ronald TAN 777 - - - 1/1

Independent Non-executive Directors:

CHAN Choi Ling 777 4/4 11 11 11
LAM Kwai Yan 77 4/4 11 11 11
TSANG Wai Chun Marianna 77 4/4 11 11 11
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Corporate Governance Report (continued)

Board of Directors (Continued)

Composition and Responsibilities (Continued)

Directors’ Attendance at Board/Board Committee/General Meetings (Continued)

Appropriate notices are given to all Directors in advance for attending regular and other board or board committee
meetings in accordance with the articles of association (the “Articles of Association”) of the Company. Meeting

agendas and other relevant information are provided to the Directors in advance of board or board committee
meetings. All Directors are consulted to include additional matters in the agenda for such meetings.

Notes:
1. Ms. Lau Yun Fong Carman resigned as executive Director of the Company with effect from 31 August 2021.
2. Mr. Lam Kai Ling Vincent resigned as executive Director of the Company with effect from 13 September 2021.

Appointment, Re-election and Removal

The Company’s Articles of Association provide that all Directors appointed to fill a casual vacancy shall be subject
to election by shareholders at the first general meeting after their appointment and every Director, including those
appointed for a specific term, shall be subject to retirement by rotation at least once every three years.

Each of the executive Directors has entered into service contract with the Company when they are appointed as
Directors. These service contracts will continue thereafter until terminated by either party giving to the other party
not less than one or three months’ notice in writing.

Each of the independent non-executive Directors was appointed for a term of one year, subject to re-election.

Save as disclosed above, none of the Directors proposed for re-election at the forthcoming annual general meeting
(“AGM”) has any service contract with the Company or any of its subsidiaries which is not determinable by the
Group within one year without payment of compensation, other than the statutory compensation.

Confirmation of Independence

The Company confirmed that annual confirmations of independence were received from each of the Company’s
independent non-executive Directors pursuant to Rule 5.09 of the GEM Listing Rules and all independent non-
executive Directors are considered to be independent.

Directors’ Securities Transactions

The Company has adopted a code of conduct regarding the securities transactions by Directors on terms no less
exacting than the required standard of dealings set out in rules 5.48 to 5.67 of the GEM Listing Rules. Having
made specific enquiry of all Directors, all Directors confirmed that they had complied with the required standard
of dealings and the code of conduct regarding securities transactions by Directors adopted by the Company
throughout the year ended 31 March 2022.
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Corporate Governance Report (continued)

Board of Directors (Continued)
Directors’ Participation in Continuous Professional Trainings

During the year under review, the Directors received from the Company from time to time the updates on laws,
rules and regulations which might be relevant to their roles, duties and functions as director of a listed company.

The Directors, namely Mr. Felipe Tan, Mr. Lam Kai Ling Vincent (resigned on 13 September 2021), Ms. Lau Yun
Fong Carman (resigned on 31 August 2021), Mr. Ronald Tan, Ms. Chan Choi Ling, Mr. Lam Kwai Yan and Ms. Tsang
Wai Chun Marianna, confirmed that they have participated in continuous professional development to develop and
refresh their knowledge and skills during the year under review and where applicable, up to the date of cessation as
director.

Directors’ and Officers’ Liabilities Insurance and Indemnity

The Company has arranged for Directors’ and Officers’ Liability Insurance and Indemnity covering liabilities in
respect of the legal actions against the Directors that may arise out in the corporate activities which has been
complied with the Code. The insurance coverage is reviewed on an annual basis.

Board Committees
Audit Committee
The Audit Committee comprises three independent non-executive Directors, namely:

Ms. TSANG Wai Chun Marianna (Chairlady)
Ms. CHAN Choi Ling
Mr. LAM Kwai Yan

The primary duties of the Audit Committee are to review and supervise the financial reporting process, internal
control and risk management systems of the Group.

Under the terms of reference of the Audit Committee, the committee is required, amongst other things, to oversee
the relationship with the external auditors, review the Group’s consolidated financial statements and annual report
and accounts, half-year report and quarterly reports and the connected transactions, monitor compliance with
statutory and GEM Listing Rules requirements, review the scope, extent and effectiveness of the activities of the
Group’s internal control, engage independent legal or other advisers as it determines is necessary and perform
investigations.

For the year ended 31 March 2022, the Audit Committee held 4 meetings. Details of the attendance of the
members of the Audit Committee in the said meetings are set out under the sub-heading “Directors’ Attendance at
Board/Board Committee/General Meetings” above.

The summary of work of the Audit Committee during the year was as follows:
= To make recommendation to the Board on re-appointment of the external auditor;

- To monitor the external auditor’s independence and objectivity and the effectiveness of the audit process in
accordance with applicable standards, and to discuss with the external auditor the nature and scope of the
audit and reporting obligations before the audit commences; and

- To monitor integrity of the Company’s consolidated financial statements and annual report and accounts,
half-year report and quarterly reports, and to review significant financial reporting judgments contained in
them.
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Corporate Governance Report (continued)

Board Committees (Continued)
Audit Committee (Continued)

The Audit Committee has reviewed the accounts for the year ended 31 March 2022 which were audited by HLB
Hodgson Impey Cheng Limited, whose term of office will expire upon the coming AGM. The Audit Committee has
recommended to the Board that HLB Hodgson Impey Cheng Limited will be re-appointed as the auditors of the
Company at the coming AGM. During the year ended 31 March 2022, the Board did not take different view from
the Audit Committee on the appointment of external auditor.

Nomination Committee

The Company has established the Nomination Committee in March 2006 in compliance with the GEM Listing
Rules, terms of reference of which have been adopted by the Company and are consistent with the requirements
of the Code. The Nomination Committee comprises three independent non-executive Directors, namely:

Mr. LAM Kwai Yan (Chairman)
Ms. CHAN Choi Ling
Ms. TSANG Wai Chun Marianna

The primary aim of the Nomination Committee is to review and make recommendation to the Board when the
vacancies occurred. The Nomination Committee meets at least once a year or as needed where vacancies arise at
the Board.

For the year ended 31 March 2022, the Nomination Committee held 1 meeting. Details of the attendance of
the members of the Nomination Committee in the said meeting are set out under the sub-heading “Directors’
Attendance at Board/Board Committee/General Meetings” above.

The summary of work of the Nomination Committee during the year was as follows:

- To review and monitor the structure, size and composition (including the skills, knowledge and experience)
of the Board at least annually and make recommendations to the Board regarding any proposed changes;

- To identify and nominate qualified individuals for appointment as additional Directors or to fill Board
vacancies as and when they arise. The criteria to be adopted by the Board in considering each individual
shall be their ability to contribute to the effective carrying out by the Board of its responsibilities; and

- To make recommendations to the Board on matters relating to the appointment or re-appointment of
Directors and succession planning for Directors in particular the chairman and the chief executive officer.

I Nomination Policy

The Company adopted a nomination policy (the “Nomination Policy”) on 29 January 2019 with retrospective effect
from 1 January 2019 to set out the criteria, process and procedures for the Nomination Committee to recommend
suitable candidates for directorship with a view to ensuring that the Board has a balance of skills, experience and
diversity of perspectives appropriate to the requirements of the Company’s business.

Nomination Process
The Nomination Committee is responsible for ensuring that the selection criteria are being applied consistently

and fairly in the nomination process and confirming the same to the Board when making its recommendation on
appointment.
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Corporate Governance Report (continued)

Board Committees (Continued)

Nomination Committee (Continued)

Nomination Policy (Continued)

Nomination Process (Continued)

i

Procedures for Appointment of New Director

Subject to the provisions in the Company’s Articles of Association, if the Board recognises the need to appoint a
new Director, the following procedures should be adopted:

(@)

The Nomination Committee, with or without assistance from Human Resources Department and external
agencies, identifies candidates in accordance with the selection criteria set out in the Nomination Policy.

The Nomination Committee evaluates the candidates and recommends to the Board the appointment of the
appropriate candidate for directorship.

The Board decides the appointment based upon the recommendation of the Nomination Committee.

The letter of appointment or the key terms and conditions of the appointment should be approved by
Remuneration Committee.

The Company Secretary or his or her designated delegate shall ensure all disclosure obligations under the
GEM Listing Rules regarding the appointment or re-election are duly complied.

Procedures for Re-election of Director at General Meeting
The Nomination Committee reviews the overall contribution to the Company of the retiring Director.

The Nomination Committee also reviews and determines whether the retiring Director continues to meet the
selection criteria set out in the Nomination Policy.

The Nomination Committee shall recommend to the Board which shall then make recommendation to
shareholders in respect of the proposed re-election of Director at the general meeting.

Procedures for Nomination by Shareholders

The Company’s website sets out the procedures for shareholders to propose a person for election as a
Director.

For any person that is nominated by a shareholder for election as a Director at the general meeting of the
Company, the Nomination Committee shall evaluate such candidate based on the selection criteria set
out in the Nomination Policy and to determine whether such candidate is qualified for directorship and
where appropriate, the Nomination Committee shall recommend to the Board which shall then make
recommendation to shareholders in respect of the proposed election of Director at the general meeting.
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Corporate Governance Report (continued)

Board Committees (Continued)
Nomination Committee (Continued)
l. Nomination Policy (Continued)
Selection Criteria

The Nomination Committee will propose a candidate for nomination or a Director for re-election based on merit
and the following considerations:

(@) The board diversity policy, which was adopted by the Company on 29 January 2019, and the requirements
under the GEM Listing Rules.

(b)  The expected contribution the candidate would add to the Board and to ensure the Board has a balance of
skills, experience and diversity of perspectives appropriate to the requirements of the Company’s business.

(c) The candidate or the re-elected Director is able to commit and devote sufficient time and attention to the
Company'’s affairs.

(d)  The level of independence from the Company, and potential or actual conflicts of interest of the candidate or
the re-elected Director.

(e) Other relevant factors considered by Nomination Committee on a case-by-case basis.

These factors are for reference only, and not meant to be exhaustive and decisive. The Nomination Committee has
the discretion to nominate any person as it considers appropriate.

Il Board Diversity Policy

The Company adopted a board diversity policy (the “Diversity Policy”) on 29 January 2019 with retrospective effect
from 1 January 2019 to set out the approach to achieve diversity on the Board of the Company.

Summary of the Diversity Policy

With a view to achieving a sustainable and balanced development, the Company sees increasing diversity at the
Board level as an essential element in supporting the attainment of its strategic objectives and its sustainable
development. In designing the Board’s composition, Board diversity has been considered from a number of aspects,
including but not limited to gender, age, cultural and educational background, 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.

Measurable objectives

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, knowledge and length of service. The ultimate
decision will be based on merit and contribution that the selected candidates will bring to the Board. The Board’s
composition (including gender, age, and length of service) will be disclosed in the Corporate Governance Report
annually.
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Corporate Governance Report (continued)

Board Committees (Continued)
Nomination Committee (Continued)

Il Board Diversity Policy (Continued)
Monitoring and Reporting

The Nomination Committee reviewed the Board’s composition under diversified perspectives, and monitored the
implementation of the Diversity Policy annually.

As at the date of this report, the Board’s composition under major diversified perspectives was:

Board Diversity

Designation Executive Director Independent Non-executive Director

Gender Male Female

Age Group Over 60 41-50

Length of Service (year) Over 15 11-15

Professional Industry Metal Trading Financial

=)
-
IN
o

2 3
Number of Directors

Remuneration Committee

The Remuneration Committee was set up in March 2006 and comprises three independent non-executive
Directors, namely:

Ms. CHAN Choi Ling (Chairlady)
Mr. LAM Kwai Yan
Ms. TSANG Wai Chun Marianna

The primary aim of the Remuneration Committee is to formulate transparent procedures for developing
remuneration policies and compensation packages for the employees of the Group.

For the year ended 31 March 2022, the Remuneration Committee held 1 meeting. Details of the attendance of
the members of the Remuneration Committee in the said meeting are set out under the sub-heading “Directors’
Attendance at Board/Board Committee/General Meetings” above.

The summary of work of the Remuneration Committee during the year was as follows:

- To determine the policy for the remuneration of executive Directors, assessing performance of executive
Directors and approving the terms of executive Directors’ service contracts;

- To make recommendations to the Board on the Company’s policy and structure for all remuneration of
Directors and senior management and on the establishment of a formal and transparent procedure for
developing policy on such remuneration and to place recommendations before the Board concerning the
total remuneration and/or benefits granted to the Directors from time to time; and

- To review and approve the senior management’s remuneration proposals with reference to the corporate
goals and objectives resolved by the Board from time to time.
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Corporate Governance Report (continued)

Auditors’ Remuneration

For the year ended 31 March 2022, the fees paid/payable to the auditors in respect of the audit and non-audit
services were as follows:

Types of services Amount (HKS)

Annual audit services 620,000

Accountability and Audit
Directors’ Responsibility for the Consolidated Financial Statements

The following statements, which set out the responsibilities of the Directors in relation to the consolidated financial
statements, should be read in conjunction with, but distinguished from, the Independent Auditors’ Report on pages
49 to 53 of this annual report which acknowledges the reporting responsibilities of the Group’s auditors.

The Directors acknowledge that they are responsible for the preparation of consolidated financial statements
which give a true and fair view. In preparing the consolidated financial statements which give a true and fair view,
the Directors consider that the Group uses appropriate accounting policies that are consistently applied, makes
judgments and estimates that are reasonable and prudent, and that all applicable accounting standards are
followed. The Directors are responsible for ensuring that the Group keeps accounting records which disclose the
financial position of the Group and enable the preparation of consolidated financial statements in accordance
with Companies Ordinance (Chapter 622 of the laws of Hong Kong) (“Hong Kong Companies Ordinance”) and
the applicable Hong Kong Financial Reporting Standards issued by the Hong Kong Institute of Certified Public
Accountants. The Directors are responsible for taking all reasonable and necessary steps to safeguard the assets
of the Group and to prevent and detect fraud and other irregularities. Having made appropriate enquiries, the
Directors consider that the Group has adequate resources to continue in operational existence for the foreseeable
future and that, for this reason, it is appropriate to adopt the going concern basis in preparing the consolidated
financial statements. The Directors in particular consider the adequacy of resources, qualifications and experience
of staff to the Group’s accounting and financial reporting function, and their training programmes and budget.

Review of Risk Management and Internal Control

The Audit Committee has designated staff with relevant experience and knowledge to oversee the internal control
and internal audit function. The designated staff regularly (i) evaluate with our senior management on the risk
assessment and risk mitigation measures; (i) assess the effectiveness of the internal control and risk management
systems and ensure they are properly followed; and (i) submit periodical reports to the audit committee for
review and approval. The Audit Committee also assists the Board in meeting its responsibilities for maintaining the
effective systems of risk management and internal control. It reviews the process by which the Group evaluates its
control environment and risk assessment process, and the way in which business and control risks are managed.

The Board recognises its responsibility for maintaining the adequate systems of risk management and internal
control and prompt and transparent reporting of the Company’s activities to the shareholders and to the public.

The Board has conducted annually the review of the effectiveness of the risk management and internal control
systems and considered that the systems facilitate the effectiveness and efficiency of operations, safeguard assets
against unauthorised use and disposition, ensure the maintenance of proper accounting records and the truth and
fairness of the consolidated financial statements, and ensure compliance with relevant legislation and regulations.
It aims to achieve reasonable assurance against material misstatement or loss in the management of the Group’s
business activities.
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Corporate Governance Report (continued)

Accountability and Audit (Continued)
Review of Risk Management and Internal Control (Continued)

The Group regulates the handling and dissemination of inside information according to the “Guidelines on
Disclosure of Inside Information” published by the Securities and Future Commission in June 2012 to ensure
inside information remains confidential until the disclosure of such information is appropriately approved, and the
dissemination of such information is efficiently and consistently made. The Company regularly reminds the Directors
and employees about due compliance with all policies regarding the inside information. Also, the Company keeps
Directors, senior management and employees appraised of the latest regulatory updates. The Company shall
prepare or update appropriate guidelines or policies to ensure the compliance with regulatory requirements.

Company Secretary

The Company Secretary has day-to-day knowledge of the Company’s affairs and plays an important role in
supporting the Board by ensuring that Board policy and procedures, all applicable laws, rules and regulations are
followed. The Company Secretary reports to the Chief Executive Officer or the Chairman on corporate governance
matters and is accountable to the Board for matters relating to the Director’s duties.

For the year ended 31 March 2022, the Company Secretary undertook over 15 hours’ professional training to
update her skill and knowledge in compliance with the Code.

Changes in Constitutional Documents
For the year ended 31 March 2022, there was no change in its constitutional documents.
Shareholders’ Rights

According to the Company’s Articles of Association and as provided by the Hong Kong Companies Ordinance,
shareholders of the Company holding at the date of deposit of the requisition not less than 5% of the total voting
rights of all the members of the Company carrying the right of voting at general meetings of the Company shall at
all times have the right, by written requisition to the Board, to require an extraordinary general meeting to be called
by the Board for the transaction of any business specified in such requisition. Such meeting shall be held within
three (3) months after the deposit of such requisition. If within twenty-one (21) days of such deposit the Board fails
to proceed to convene such meeting, the requisitionist(s) himself (themselves) may do so in the same manner, and
all reasonable expenses incurred by the requisitionist(s) as a result of the failure of the Board shall be reimbursed to
the requisitionist(s) by the Company.

If a shareholder wishes to propose a person other than a Director retiring for election as a Director at the coming
AGM, the shareholder should deposit a written notice of nomination and also a notice signed by the person to be
proposed of his willingness to be elected at the registered office of the Company within 7-day period commencing
from the day after the dispatch of the AGM notice (or such other period as may be determined and announced by
the Directors from time to time).
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Corporate Governance Report (continued)

Communication with Shareholders

The Company recognises the importance of maintaining an on-going communication with shareholders to ensure
that shareholders are kept well informed of the business activities and direction of the Group.

According to the shareholders’ communication policy, the Company uses a range of communication tools
including various announcements, circulars, annual, interim and quarterly reports, general meetings including AGM
to disseminate relevant information to shareholders as well as by making all the disclosures submitted to The
Stock Exchange of Hong Kong Limited available on the Company’s website on a timely basis. Separate resolutions
are proposed at general meeting on each substantially separate issue, including the re-election of Directors. The
Chairman of the Board and the chairman of all board committees, together with the external auditor, shall attend
the AGM to answer the enquiries of shareholders. In compliance with the Code E.1.3, the notice of AGM will be
sent to shareholders at least 20 clear business days before the meeting.

Shareholders of the Company and the public can make enquiries to the Company directly through the email
info@timeless.com.hk or in writing to the Company’s registered office in Hong Kong.

Dividend Policy

1. The Company adopted a dividend policy (the “Dividend Policy”) on 29 January 2019 in compliance with E.1.5
of the Code with retrospective effect from 1 January 2019, which decides whether to propose a dividend
and in determining the dividend amount, the Board shall take into account, inter alia:

(a) the Group’s actual and expected financial performance;

(b) shareholders’ interests;

(c) retained earnings and distributable reserves of the Company and each of the other members of the Group;

(d)  the level of the Group’s debts to equity ratio, return on equity and financial covenants to which the Group is
subject;

(e) possible effects on the Group’s creditworthiness;

(M any restrictions on payment of dividends that may be imposed by the Group’s lenders;

(@  the Group’s expected working capital requirements and future expansion plans;

(h) liquidity position and future commitments of the Group at the time of declaration of dividend;
(i) taxation considerations;

() statutory and regulatory restrictions;

(K) general business conditions and strategies;

() general economic conditions, business cycle of the Group’s business and other internal or external factors
that may have an impact on the business or financial performance and position of the Company; and

(m)  other factors that the Board deems appropriate.

TIMELESS SOFTWARE LIMITED
ANNUAL REPORT 2022



Corporate Governance Report (continued)

Dividend Policy (Continued)

2. Pursuant to the Dividend Policy, the declaration and payment of dividends shall remain to be determined
at the discretion of the Board and subject to all applicable requirements under the Hong Kong Companies
Ordinance and the Articles of Association of the Company. Except for the interim dividend which can be
declared and distributed by the discretion of the Board, any dividends declared by the Company must be
approved by an ordinary resolution of shareholders at the general meeting and must not exceed the amount
recommended by the Board.

3. The Company will continually review the Dividend Policy and reserves the right in its sole and absolute
discretion to update, amend and/or modify the Dividend Policy at any time, and the Dividend Policy shall in

no way constitute a legally binding commitment by the Company that dividends will be paid in any particular
amount and/or in no way obligate the Company to declare a dividend at any time or from time to time.

Voting by Poll

All resolutions put to the AGM will be voted by poll at the meeting in accordance with the requirements of the GEM
Listing Rules.

To ensure that shareholders are familiar with the detailed procedures for conducting a poll, the chairman of the
meeting will explain the detailed procedures for conducting a poll at the commencement of the meeting and then

answer any questions from shareholders regarding voting by way of a poll.

At the conclusion of the AGM, the poll results will be published on the GEM website and the Company’s website.
The Procedures for Sending Enquiries to the Board

Specific enquiries from shareholders to the Board can be sent in writing to the Company at our registered office in
Hong Kong or by email through info@timeless.com.hk as stated on the Company’s website.
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Environmental, Social and Governance Report
For the Year ended at 31 March 2022

About this Report

Pursuant to the Environmental, Social and Governance Reporting Guide (“ESG Reporting Guide”) under Appendix
20 to the Rules Governing the Listing of Securities on GEM of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) (the “GEM Listing Rules”), this Environmental, Social and Governance Report (the “ESG Report”)
confirms and discloses information on the environmental, social and governance issues and key performance
indicators of Timeless Software Limited (“Timeless” or the “Company”) and its subsidiaries (collectively, the “Group”)
for the year ended 31 March 2022.

The Company is a company registered in Hong Kong with limited liability under the Companies Ordinance (Chapter
622 of the laws of Hong Kong) (“Hong Kong Companies Ordinance”). The Company’s shares are listed on GEM of
the Stock Exchange.

The Group is principally engaged in the exploration and exploitation of mines and trading of metal (“Mining
Business”) and research, development and sale agency of bio and nano materials products as well as software
maintenance and development services (“Other Business”). The Mining Business includes exploration and
exploitation of mines and processing and sale of the outputs from the mines in Xinjiang, the People’s Republic of
China (“PRC”). Nickel-copper products are the main products sold under the Mining Business.

During the year from 1 April 2021 to 31 March 2022 (the “Reporting Period”), the Mining Business accounted
for 99.5% of the Group’s turnover, and the remaining turnover was recorded from the Other Business. This ESG
Report covers the information and activities of our Mining Business for the year ended 31 March 2022.

The ESG Report shall highlight our approaches and strategies implemented in pursuit of sustainability during the
Reporting Period. This ESG Report covers the performance and measures for sustainability of our Mining Business,

unless otherwise specified. The content is in compliance with the applicable disclosure requirements of the Hong
Kong Companies Ordinance and the “ESG Reporting Guide” under Appendix 20 to the GEM Listing Rules.

Quality of Working Environment
Employment (B1)

Employee remuneration and dismissal, recruitment and promotion, working hours, holidays, equal opportunities,
diversification and other benefits and welfares are determined under the following policies and regulations:

1. Remuneration of employees is determined in accordance with the staff salaries management measures.

2. Employees are recruited, promoted and dismissed pursuant to the “Labour Law of the PRC” ( (FZEAR
MEEENE ) ) and the “Employment Contract Law of the PRC” ( {FhEEA RIEFBIAEH SRR ).

Sk Flexible employee leave policies are established based on the relevant requirements by the government and
are in place to provide the Group’s employees with sufficient rest time and work life balance, depending on
their plans and needs.

4, Equal opportunities are promoted within the Group so every candidates and employees are treated equally
when it comes to recruitment and promotion.
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Environmental, Social and Governance Report (continued)
For the Year ended at 31 March 2022

Quality of Working Environment (Continued)
Employment (B1) (Continued)

B Various welfares and benefits are provided to all the employees pursuant to the requirements as stipulated
by local governments where our enterprises are located, including endowment insurance, medical insurance,
unemployment insurance, work-related injury insurance, maternity insurance and housing provident
funds which are equivalent to 16%, 6%, 0.5%, 1.52%, 0.5% and 5% of the relevant monthly basic salary
respectively.

6. Various leisure facilities including basketball courts, table tennis rooms and snooker rooms are made
available to employees during their spare time. Prior to the outbreak of COVID-19, the Group organized
various travel trip and cultural performances banquet for its employees.

Laws, regulations and relevant systems and requirements mentioned above were strictly compiled with an aim to
provide a favourable working environment for all of our employees.

Following the completion of mining and processing activities during the year ended 31 March 2021, the Group
dismissed a total of 97 employees pursuant to the “Labour Law of the PRC” ( (FEEA RAFEILEL)) and the
“Employment Contract Law of the PRC” ( (ZEARKEMBILEIS[FE)E) ). The following charts summarised the
composition of the Group’s employees for its Mining Business:

DISTRIBUTION OF EMPLOYEE AGE GROUP EMPLOYEES’ GENDER
(AT 31/3/2022) (AT 31/3/2022)

Between
30-39
27%

Above 50
33%

Between
40-49
40%

We respect culture of all races and do not tolerate any acts of discrimination of any kind and we value and promote
equal opportunities for all employees.

For the year ended 31 March 2022, there was no violation of relevant codes, rules and regulations.
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Environmental, Social and Governance Report (continued)
For the Year ended at 31 March 2022

Quality of Working Environment (Continued)
Health and Safety (B2)

In previous years, we strictly complied with the “Work Safety Law of the PRC” ( (FZEARKMBELZEEEL)),
the “Safety Regulations for Metal and Nonmetal Mines” ( { £ BIE2 BiEILZ2RFE) ) and the “Code for Design of
Nonferrous Metal Mining” ( (B &% /EBIERIERETRE8) ). There are no history of violation of the relevant codes, rules
and regulations. Following the completion of mining and processing activities in the prior year, the risk relating to
health and safety resulting from the Group’s mining operation had been reduced significantly.

In Xinjiang, COVID-19 pandemic has been under control and no large-scale outbreak is noted. Nevertheless, the
Group s still cautious in terms of its working environment and distributes anti-epidemic items to employees every
month, including masks, disinfection products, protective clothing, gloves, medical safety goggle, etc.

However, the pandemic in Hong Kong has been worsening since January 2022 due to the outbreak of Omicron
variant. In view of the situation, management of the Group has implemented the following policies:

(1) Adoption of flexible working arrangement that allowed staff to work at their home in order to reduce flow of
people and social contacts in the community. Staff was arranged to work from home as far as possible.

@) Purchase of various anti-epidemic items, including face masks, disinfection items and rapid antigen test kits
for employees.

(3) Provide special leaves to employees for taking vaccination to ensure they have sufficient rest time.
4) Perform more frequent cleaning and disinfection of the office premises.

For the year ended 31 March 2022, there was one reported case of infection and the related employee recovered
within 2 weeks.

Development and Training (B3)

To further enhance the employee’s quality, meet the development needs and fully utilise the strengths of talents,
talent cultivation and acquisition were treated as the only way to a strong enterprise, which help create a favorable
atmosphere of respecting knowledge and talent. We have established rules on the employee re-education and
training. We also offer training sponsorship for self-study and obtaining recognised academic diplomas and
reimburse tuition and examination fees relating to work-related training programme and acquisition of professional
qualifications.

For the year ended 31 March 2022, due to the completion of the mining and processing activities and dismissal of
mining staff, the Group only provides training to its finance staff in Mainland China for the preparation of phase two
work. It involves 2 staff and the average training hours amounted to 65 hours.

TIMELESS SOFTWARE LIMITED
ANNUAL REPORT 2022



Environmental, Social and Governance Report (continued)
For the Year ended at 31 March 2022

Quality of Working Environment (Continued)
Labour Standards (B4)

As for the prevention of child labour or forced labour, we have established recruitment control procedures for
employees. During the recruitment process, the identity card is verified in order to eradicate false identity. We
strictly complied with laws and regulations, including the “Labour Law of the PRC” ( (A R EMBEILEE) ), the
“Labour Contract Law of the PRC” ( {(FRZEAR LB EE[F)E)), “Law of the PRC on the Protection of Minors”
( (FPEARFEFMBIARKFEAREL)), “Order No. 619 of the State Council of Special Rules on the Labour Protection
of Female Employees” ( % T & RERRIIRE (BB <56195%) )), “Order No. 364 of the State Council of
Provisions on the Prohibition of Using Child Labour’( {2 1HFBZETRRE (BiEFR<5E3645%) )).

The Group has fulfilled all its obligations to its employees and there was no labour disputes nor litigations during
the year ended 31 March 2022.

Environmental Protections
Emissions (A1)

The wastes disposed under the Mining Business were mainly barren rocks, exhaust gas and dust. During the
process of waste disposal, we mainly complied with the stipulations of relevant laws, regulations and policies, such
as the “Environmental Protection Law of the PRC” ( (A RLFIBIRIFREE)); “Order No. 11 of the State
Environmental Protection Administration” ( (EIZIRIZRELRRSHE115%)); the “Provision on the Administration of
Prevention and Treatment of Environmental Pollution by Tailings” ( (B aBIE5RIRREIRIRTE) ); the “Regulations
on the Administration of Environmental Protection of Construction Project” ( {278 BIRIFREEIEEHI)); and

Srap

the “Provision on Environmental Design for Metallurgy” ( 8 & IRBEFTHRIE) ).

The compliance with the aforementioned national laws, regulations and policies enabled us to improve the
recycling and utilisation of the wastes and strive to reduce wastes disposal.

For the year ended 31 March 2022, there was no violation of relevant codes, rules and regulations.

Upon completion of mining and processing activities, a significant reduction in waste emission was noted in the
current year. The Group’s waste emission for the past 3 years was summarised below:

WASTE EMISSION
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Environmental, Social and Governance Report (continued)
For the Year ended at 31 March 2022

Environmental Protections (Continued)
Use of Resources (A2)

For the year ended 31 March 2022, due to completion of mining and processing activities, the Group’s utility
consumption decreased significantly as follows:

ELECTRICITY CONSUMPTION (kWh) WATER CONSUMPTION (m?)
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8,000,000 100,000
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During the year, the Group has commenced the exploration and evaluation of phase two of the Baishiquan
project. In selecting service provider, the Group has compared various quotations and selected the most suitable
one. Other than typical considerations such as contract terms, financial position and qualifications, the Group
also evaluated the track record of service providers in terms of their compliance with the PRC government
environmental requirements. Service providers with history of failure to comply with the relevant requirements
imposed by the PRC government will not be considered.

In addition, the Group, since February 2022, promoted environmentally friendly policies by converting most of its
paper documents into electronic form. In designing the work flows and procedures, management made effort to
reduce the consumption of paper as far as possible.

The Environment and Natural Resources (A3)

According to the regulations on environmental protection and restoration and governance of mine production by
the national competent department of environmental protection and department of land and resources, we have
compiled with the “Environmental Impact Assessment Report of Construction Projects” ( ( E:BRRIBZE1E
]EE) ) and the “Proposal of Restoration, Governance and Protection of Mines Environment (with Reclamation)”
( CBUBREME RIBRE R (FE51E2R) )), and, in the construction, completion and production stages, in strict
accordance with the “three simultaneous” requirements. In other words, the pollution preventive measures of the
construction project and the main project must be designed, constructed and operated at the same time. Before
the commencement of operation or use of the construction project, facilities to prevent and control pollution must
be inspected and accepted by environmental protection department which has approved the original report on the
environmental impact.

The major environmental impacts of mine production are the accumulation of mining barren rocks, the covering
or damage of the land, and the pollution due to domestic sewage and other emissions. In the past, we used the
mining barren rock for underground filling of mines and established garbage pools, public toilets and other facilities
in the living area for garbage and wastes collection and classification. The wastes were processed or disposed, as
appropriate, on a regular basis. The restoration work of mine had been substantially completed in the prior year.
With the commencement of exploration of phase two of the Baishiquan project, the Group is in the process of
assessing the potential impact of restoration when the project is completed and will arrange sufficient resources to
fulfill its obligation of restoration in the future.
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Environmental, Social and Governance Report (continued)
For the Year ended at 31 March 2022

Environmental Protections (Continued)
The Environment and Natural Resources (A3) (Continued)

Starting from the year ended 31 March 2021, the Group launched the sales of water soluble bags as one of
its principal activities. We aimed to reduce the consumption of traditional plastic bags as those plastic is not
environmentally friendly and takes more than 100 years to decompose. The water soluble bags sold by us are
100% biodegradable and make no harm to the environment. Depending on the reaction from the market, the
Group intended to expand such business in the coming 2 to 3 years.

Climate Change (A4)

The Group’s Mining Business is located in the Xinjiang region. Under normal circumstances, Xinjiang has relatively
large temperature variation and low rainfall during the year. However, it ever happened that torrential rain triggering
floods in the extreme climate. Floods may cause damage to machines, inventories or production materials,
resulting in interruption of production activities and additional maintenance expenses. Since the Group has
completed production and related mining activities, the expected impact of climate change on the Group is limited.

Operating Practices
Anti-corruption (B7)

In order to comply with the relevant national laws, regulations and requirements, we established corresponding
management systems after considering facts and circumstances affecting the Group’s operations. These systems
are formulated to prevent illegal and criminal activities such as bribery, extortion, fraud and money laundering.

Senior management personnel and relevant departments jointly set up a bidding group. In order to prevent the
above illegal activities, the bidding group reviews the bidding process involved in the bulk material procurement,
construction projects execution and major investment projects. The bidding group also monitors, inspects and
manages the contract joint signing system.

If employees identified violations of national laws and regulations in the production and business activities, they can
report to the senior management personnel or other disciplinary departments. After investigation and verification,
the case will be dealt with in accordance with established policies. For serious cases involving huge sum, we will
refer the case to the judicial authorities.

We have established a whistleblowing system which is open to all employees for supervision and whistle-blowing
on illegal and criminal activities such as bribery, extortion, fraud and money laundering. Employees may report to
the Chairman of the Board of Directors and the Chairlady of the Audit Committee.

For the year ended 31 March 2022, we have not received any report on illegal and criminal activities and were not
involved in any illegal and criminal cases.
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Environmental, Social and Governance Report (continued)
For the Year ended at 31 March 2022

Operating Practices (Continued)
Supply Chain Management (B5)

Our suppliers provide various types of products, but with different quality. We adopted both normal price enquiry
and review approach and tender approach for all procurement. Strictly in compliance with the management
system, for each type of materials, the operating department nominates two to three suppliers and forms a supplier
selection team, which consists of the operating department, production department and finance department.
Supply cooperation agreements are signed with the selected suppliers, which specifically stipulated the rights
and obligations of both parties and the mutually benefited terms of cooperation. We regularly visit, communicate
with and investigate suppliers to assess their product quality and credibility. The suitability, quality and price of the
supplier’s products will be evaluated. Supply cooperation agreements will be terminated if the suppliers fail to meet
our requirements. We adopt tendering approach for material procurement or construction projects involving large
amounts.

Product Responsibilities (B6)
Mineral raw materials such as high-grade nickel-copper ores are the main products we sold during the year.

The sale of high-grade nickel-copper ores is determined with reference to the metal quantities converted according
to the analytical grade of the products received by customers. Analysis of product quality and mineral content will
be performed by the customers to ensure the products satisfy their requirement. Such transactions are settled
based on factors including the quoted price by the Shanghai Metals Market and the applicable average prices of
electrolytic nickel and electrolytic copper at the month which the transactions intended to be settled as well as the
pricing terms agreed in the sales contract.

In accordance with the agreement/sales contract, both parties conduct inspection and analysis on the products
with samples retained. In the event of any dispute, the samples may be sent to the recognised testing institutions
for analysis and inspection. Settlement takes place according to the analysis results and transaction price.

In order to maintain product quality, all suppliers are selected carefully during our procurement process and
employees are required to conduct examination on the purchased materials.

For the year ended 31 March 2022, there was no complaints nor product recall due to quality or health issues.
Community Involvement

Community Investment (B8)

The Group bears in mind its social and community responsibilities and obligations and devoted to social welfare
activities. We are also committed to creating jobs opportunities in the jurisdictions in which we operate to help the
local people develop their career and enhance the overall local workforce. We strive to promote social development

and improvement, and also encourage employees to contribute to local and national charity work through
donations or participating in charitable work.
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Directors’ Report

The Directors present their annual report and the audited consolidated financial statements for the year ended 31
March 2022.

The principal activity of the Company is investment holding.

The principal activities of the Company’s principal subsidiaries are set out in note 33 to the consolidated financial
statements.

Business Review
Review of Business and Performance

A review of the business of the Company and a discussion and analysis of the Group’s performance during the
year and outlook of Company’s business are set out in the Management Discussion and Analysis on pages 4 to
11. The discussion forms part of this Directors’ Report.

Principal Risks and Uncertainties

The Group’s performance may be directly or indirectly affected by risks and uncertainties relating to the Group’s
businesses. The followings are the principal risk factors facing the Company as required to be disclosed pursuant
to the Hong Kong Companies Ordinance and are those that could result in the Group’s business performance,
financial condition, operations results or development prospects materially different from expected or historical
results.

Mining Business
(i) Metal Prices

There are various factors that can affect the copper and nickel prices and demand in the international markets,
including uncertainty in global political stability, social situation and global economy. Any of these uncertainty
factors may, individually or jointly, result in fluctuation of the commodity prices and it is impossible to predict
copper and nickel price movements in the future. The COVID-19 outbreak and lockdowns, since the beginning of
2020, continued to cause uncertainty to the global economy. The decline in real GDP and consumer spending may
have adverse impact on the industrial production and reduce metals demand which ultimately results in increased
uncertainty in metal prices. Uncertain situation regarding tariff-related tension between the US and China creates
instability in metal demand and prices. The volatility is further enhanced with the global political tension in recent
years. The profitability of the Group may be significantly affected by the changes in the market prices of metals.
The Group aims to mitigate this risk by maintaining close relationship with customers and by timely adjusting
production layout, improving the production system flexibility and strengthening the cost control. The Group closely
monitors commodity prices and potential impacts on cash flow and project development. Capital expenditure plans
are aligned to prevailing and anticipated market conditions.

(ii) Currency Risks

The Group’s operating expenses and revenues from the mining business are in RMB, one of the main currencies
used by the Group. Exchange rate fluctuations in RMB may adversely affect the Group’s financial position and
operating results. These fluctuations became more unpredictable under the current global political and economic
situation and the quantitative easing policies adopted by different countries. The Group does not currently engage
in foreign currency hedging activities.
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Directors’ Report continued)

Business Review (Continued)
Mining Business (Continued)
(i) Currency Risks (Continued)

Under current regulations, there is no restriction on foreign exchange conversion of the RMB on the current
account, although any foreign exchange transaction on the capital account is subject to prior approval from the
State Administration of Foreign Exchange (“SAFE”) or review by the payment bank in accordance with regulations
issued by SAFE. However, even on the current account the RMB is not a freely convertible currency. Foreign invested
enterprises in China are currently allowed to repatriate profit to their foreign parents or pay outstanding current
account obligations in foreign exchange but must present the proper documentation to a designated foreign
exchange bank in order to do so. There is no guarantee that foreign exchange control policies will not be changed
S0 as to require government approval to convert RMB into foreign currency on the current account or repatriate
profits. These limitations could affect the ability of the Group to pay dividends, obtain foreign exchange through
debt or equity financing, or to obtain foreign exchange for capital expenditures. The Group closely monitors the
latest development of the foreign exchange control policies and will take timely and appropriate actions should
there be any potential change be anticipated.

(i) Exploration, Development and Operating Risks

The exploration and development of mineral deposits involves significant risks over a significant period of time.
Such risks may not be eliminated even with a combination of careful evaluation and extensive experience and
knowledge. Few properties that are explored are ultimately developed into producing mines. Major expenditures
may be required to establish mineral reserves through drilling, to develop metallurgical processes and to develop
the mining and processing facilities and infrastructure at any site chosen for mining. No assurance can be given
that minerals will be discovered in sufficient quantities to justify commercial operations or that funds required for
development can be obtained on a timely basis. The economic viability of a mineral deposit depends on various
factors, including size, grade, cost of operations, metal prices, cost of processing equipment, and continuing
access to smelter facilities on acceptable terms, government regulations, land tenure, and environmental
protection. The exact effect of these factors cannot be measured but the combinations of these factors may
impact the success of the Group’s mineral exploration, development and acquisition activities. Even after the
commencement of mining operations, such operations may be subject to risks and hazards such as environmental
hazards, industrial accidents, cave-ins, rock bursts, unusual or unexpected geological formations, ground control
problems and flooding. The occurrence of any of the foregoing could result in damage to or destruction of mineral
properties and production facilities, personal injuries, environmental damage, delays or interruptions of production,
increases in production costs, monetary losses, legal liability and adverse government action.

To mitigate the above risks, the Group has developed and maintained policies appropriate to set and adjust the
stage of development of its various projects. Since the Group has ceased the mining extraction and processing
activities in March 2021, these risks were kept at acceptable level.

It is not always possible to obtain insurance against all such risks and the Group may decide not to insure against
certain risks because of high premiums or other reasons. Should such liabilities arise, they could reduce or
eliminate any further profitability and result in increasing costs and a decline in the value of the securities of the
Group. The Group does not maintain insurance against political or environmental risks.

The Group’s mining properties are generally located in the Xinjiang region, a sector which has in the past
experienced seismic activity on the Richter scale. Therefore, planning for mines and infrastructures must consider
seismicity in the design and there exist a risk that seismic activities may cause significant damages to the Group’s
infrastructures and operations in the area.
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Directors’ Report (continued)

Business Review (Continued)
Mining Business (Continued)
(i) Exploration, Development and Operating Risks (Continued)

There are inherent risk associated with the development of mining properties. The Group may not have sufficient
technical or financial resources to complete the projects. Costs over-runs are common in mining projects and may
pose a risk for the Group.

(iv) Uncertainty of Ore Reserves and Resource Estimates

There are numerous uncertainties associated with estimating mineral resources and mineral reserves. Such
estimations are subjective processes. The accuracy of any mineral resources and mineral reserves estimate
is a function of the quantity and quality of available data and of the assumptions made and judgments used in
engineering and geological interpretation. These amounts are only estimates and the actual level of recovery
of minerals from such deposits may be different. Differences between management’'s assumptions, including
economic assumptions such as mineral prices and market conditions, and actual events could have a material
adverse effect on the Company’s mineral reserve and mineral resource estimates, financial position and results of
operations.

For some of its properties, the Group may prepare its own mineral reserves and resources estimate only in
accordance with the former China Ministry of Geological and Mineral Resources (“CMGMR”) classification system.
The CMGMR classification system may not compliant with the recognised standard acceptable to the Stock
Exchange. These figures are only estimates and there cannot be any assurance given that the estimated mineral
reserves and resources will be recovered or that they will be recovered at the rates estimated. Mineral reserve
and resource estimates are determined based upon assumed commodity prices and operating costs. These
factors may in the future render certain mineral reserves and resources unproductive and may ultimately result in a
significant reduction in reserves and resources.

(v) Capital Requirements

The Group does have limited financial resources. Although the Group believes it will be able to fund the
development of its mineral properties through existing working capital, and a combination of debt and equity, there
can be no assurance the Group will be able to raise additional funding if needed. Failure to obtain such additional
funding could result in the delay or indefinite postponement of the exploration and development of some of the
Group’s properties.

(vi) Permits and Licences

The operations of exploration and mining require specific licences and permits e.g., mining licence for mining
activities and exploration licence for exploration activities. Any changes in regulations imposed by the governments
due to any reasons are beyond the control of the Group and may adversely affect its business and its ability or
retain title to its property and obtain some of the necessary licences. The changes of regulations may include, but
not limited to, varying degrees of those with respect to stricter restrictions on production, price controls, export
controls, income taxes, and expropriation of property, employment, land use, water use, environmental legislation
and mine safety.

TIMELESS SOFTWARE LIMITED
ANNUAL REPORT 2022

35



36

Directors’ Report continued)

Business Review (Continued)
Mining Business (Continued)
(vi) Permits and Licences (Continued)

The Group’s exploration and mining licences are subject to annual audit by the Department of Natural Resources
of Xinjiang, China. The Group’s compliance with relevant laws and regulations will be assessed by the authorities
during their annual audit. If the Group fails to meet relevant requirements or materially breaches any laws or
regulations, it may not pass such audit. In some cases, the Group will be given a deadline to rectify the deficiencies.
The Group may subject to penalties, in accordance to applicable laws, and the penalties amount will be subjected
to the seriousness of non-compliance and the result of rectification. In serious cases, the Group may have its
permits and licences revoked. While the Group has never encountered such problems in the past, there can be no
assurance that it will pass future audits. Should permits or licences be suspended or revoked, the Group’s mining
business and results of operations could be materially affected.

(vi) Environmental Regulation

The mining operations of the Group are subject to environmental regulations promulgated by relevant
governments. The relevant environmental regulations impose restrictions and prohibitions on spills, or handling
of various substances produced during mining or processing operations. In addition, approval of environmental
impact assessment for certain types of the mining operations are required. In breach of such regulations or
failure of the governmental approval may result in the imposition of fines and penalties. The costs of compliance
with environmental regulations, such as advanced equipment which is environmental friendly, may reduce the
profitability of future operations. To mitigate the risk, the Group regularly reviews developments in the relevant
legislation and monitors compliance with the required standards.

(viii) Competition

There is significant and increasing competition within the mining industry for the discovery and acquisition of
properties considered having commercial potential. The Group competes with other mining companies, some
of which have more financial resources, and as a result, the Group may not be able to acquire mineral interests
on terms it considers acceptable. As well, the Group competes for the recruitment and retention of qualified
employees and other personnel. The current economic growth in China and the corresponding creation of a more
liquid market for skilled employees may lead to future problems in retaining local Chinese management. As a
result, the Group may not be able to acquire additional mineral interests and hire or retain qualified personnel for its
projects. In order to mitigate such risk, the Group reviews and improves the recruitment and retention practices on
a regular basis in order to retain competent staff. The Group provides competitive remuneration package to retain
their services.

Other Business
Business Risks

The Group operates in a highly competitive industry which faces rapid changes in market trends, consumer
preferences and constantly evolving technological advances in hardware models, software features and
functionalities. The risks are mitigated through continual reviews of market trends, including hardware changes,
software updates and emerging technologies. We also commit to innovate and build a broad coverage on various
operating environment.
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Directors’ Report (continued)

Business Review (Continued)
Other Business (Continued)
Business Risks (Continued)

The Group’s sales agency income derived from the sale and marketing of products from a business partner. Any
shortage or delay in the supply of the products from them may adversely impact our business. In addition, the
continuous supply of their products depends on our sales performance and the market. There is no assurance that
we will achieve the sales target as the business partner’s products is an emerging industry with high uncertainties
and there is keen competition in the market. In the event that the Group fail to obtain the supply of the products,
we cannot assure that we are able to find alternative business partner on comparable commercials terms within a
short period of time and as such, our customers may choose to buy products from alternative sellers, causing a
shortfall in our sales that could materially affect our business and financial results.

Compliance with the Relevant Laws and Regulations

The Group has compliance policies and procedures in place to ensure adherence to applicable laws, rules and
regulations, in particular, those have a significant impact to the Group. The Audit Committee is delegated by
the Board to review and monitor the Group’s policies and practices on compliance with legal and regulatory
requirements. During the year, there was no material breach of or non-compliance with the applicable laws and
regulations by the Group.

Environmental Policies and Performance

The Group is committed to the long term sustainability of the environment and communities development in which
it operates and is aware of the potential impact that its subsidiaries may have on the environment.

The Group closely monitors the evolving environmental legislation and requirements, adopts measures to
enhance environmental sustainability and ensures that it and its subsidiaries comply with the relevant regulatory
requirements with regard to the environment.

The Group endeavored to maintain safety standard and environmental protection by adhering to targets such
as “zero work casualty, zero environmental incident”, energy conservation and emission reduction, etc. It also
made efforts to contribute the development of local communities. More details are set out in the “Environmental
Protections” section of Environmental, Social and Governance Report on pages 26 to 32, which form part of this
Directors’ Report.

Summary Financial Information

A summary of the results and the assets and liabilities of the Group for the last five financial years, as extracted
from the audited consolidated financial statements and reclassified as appropriate, is set out on page 134. The
summary does not form part of the audited consolidated financial statements.

Financial Key Performance Indicators

We assess our performance against the following financial key performance indicators (“KPIs”), each of which
is linked to our long-term strategy. The Directors consider it is appropriate to use the following KPIs to monitor
progress in the delivery of the Group’s strategic objectives, to assess actual performance and to provide aid for
business management. The underlying data are sourced from internal information and information contained in the
Group’s consolidated financial statements. Some of the KPIs presented are not mandatorily required by the Hong
Kong Financial Reporting Standards (“HKFRSs”)*, including those derived from our reported results that reduce
factors that distort year-on-year comparisons.
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Directors’ Report continued)

Business Review (Continued)

Financial Key Performance Indicators (Continued)

For the year ended

31 March
2022 2021
The Group
1. Earnings per share — basic and diluted HK cents 0.25 0.28
2.  Adjusted Earnings Before Interest, Taxes, Depreciation and
Amortisation (“EBITDA”)* HK$’000 41,788 97,852
3.  Operating cash flows per share* HK cents 1.73 3.03
4.  Current ratio* times 6.19 3.33
5. Gearing ratio % 18.34 28.42

Mining Business

6. Nickel-copper ores extracted tonnes - 158,456
7. Cash mining cost per tonne of nickel-copper ores extracted HK$ - 214
8.  Cash processing cost per tonne of nickel-copper ores
processed HK$ - 140
Other Business
9.  Sales conversion rate % 72.22 58.33
* These KPIs are not mandatorily required by HKFRSs that should be considered in addition to, instead of a substitute for,
measures of the Group’s financial performance prepared in accordance with HKFRSs. Definition of these non-HKFRSs
financial measures may be different across different companies.
1. Earnings per share - basic and diluted
The basic and diluted earnings per share amounted to HK0.25 cents for the year ended 31 March 2022
(2021: HKO.28 cents).
Relevance to Strategy: It is calculated by dividing the profit attributable to the owners of the Company of
approximately HK$6,948,000 in 2022 (2021: HK$7,976,000) by the weighted average of the number of
ordinary shares in issue. It measures the Group’s profit or loss per outstanding ordinary share. It is often used
as an important indicator to determine the Company’s share price and value.
2. Adjusted EBITDA

The adjusted EBITDA of the Group decreased by HK$56.1 million from approximately HK$97.9 million for
the year ended 31 March 2021 to approximately HK$41.8 million for the year ended 31 March 2022. The
decrease was mainly attributed to the decrease in revenue from the sales of nickel-copper products from
HK$189.0 million to HK$79.8 million in current year.
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Directors’ Report (continued)

Business Review (Continued)
Financial Key Performance Indicators (Continued)

2. Adjusted EBITDA (Continued)

For the year ended

Reconciliation of the Adjusted EBITDA from profit for the year 31 March
2022 2021
HK$°000 HK$’000
Profit for the year 36,632 50,173
Income tax expense 8,441 20,067
(Gain)/loss on disposal/write-off of property, plant and equipment (319) 661
Impairment loss on other receivables 557 -
Loss on fair value changes of an investment property 700 2,240
Loss/(gain) on fair value changes of financial assets at fair value
through profit or loss 1,894 (1,126)
Loss on derecognition of financial assets at fair value
through profit or loss 2,258 -
Gain on partial disposal of interests in an associate (7,272) (407)
Interest income (3,769) (989)
Government grants - (944)
Depreciation and amortisation 2,009 27,498
Finance costs 657 679
Adjusted EBITDA 41,788 97,852

Relevance to Strategy: Adjusted EBITDA is considered a non-HKFRSs financial measure. Adjusted EBITDA
should be considered in additional to, rather than as a substitute for, profit for the year as a measure
of the Group’s performance. It stands for earnings before interest income and expense, income taxes,
depreciation, amortisation, and other non-cash items listed on the reconciliation table. These items were
excluded from the calculation of adjusted EBITDA as these items do not reflect the operating decision of
the Group while adjusted EBITDA focuses on operating performance of the Group. It is an indicator of the
Group’s ability to generate operating cash flows to fund working capital and capital expenditures and to
serve debt obligations. It also provides additional insight into the financial performance of the Group after
excluding non-recurring items, such as fair value adjustments which should not be considered as normal
operational costs.

3. Operating cash flows per share

The operating cash flows per share decreased to HK1.73 cents per share for the year ended 31 March 2022
(2021: HK3.03 cents). The decrease was mainly due to the decrease in net cash from operating activities,
resulting from the decrease in turnover during the year.

Relevance to Strategy: Operating cash flows per share is considered a non-HKFRSs financial measure
and should be considered in addition to, rather than as a substitute for, earnings per share as a measure
of the Group’s performance. It is computed by dividing net cash from operating activities of approximately
HK$48,676,000 (2021: HK$85,267,000) by the weighted average of the number of ordinary shares in issue.
It helps measure the ability to generate cash from the Group’s principal activities. Operating cash flows per
share eliminated significant non-cash items such as depreciation and amortisation expenses, impairment
loss and fair value changes of various financial and non-financial assets. Operating cash flows per share
is useful in comparing our operating performance with other companies in similar industries although our
measures of operating cash flows per share may not be directly comparable to similar measures used by
other companies.
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Directors’ Report continued)

Business Review (Continued)

Financial Key Performance Indicators (Continued)

4.

Current ratio

The current ratio increased from 3.33 as at 31 March 2021 to 6.19 as at 31 March 2022. The increase in
current ratio was mainly due to the increase in the balance of bank balances and cash and decrease in
payables balance, which was driven by the net cash from operating activities of HK$48,676,000 during the
year.

Relevance to Strategy: Current ratio is considered a non-HKFRSs financial measure which is calculated
by dividing the current assets of approximately HK$145,429,000 (2021: HK$167,752,000) by the current
liabilities of approximately HK$23,478,000 (2021: HK$50,326,000). It measures the short-term liquidity of
the Group and provides insight of the availability of the Group’s resources to meet its debts and obligations
falling due within 12 months from the end of the reporting period.

Gearing ratio

The gearing ratio decreased from 28.42% as at 31 March 2021 to 18.34% as at 31 March 2022. The
decrease was mainly due to the increase in equity attributable to owners of the Company following the
improvement in profitability during the year and also repayment of a loan from a related company.

Relevance to Strategy: It is calculated by dividing the total borrowings of the Group of approximately
HK$11.2 million (2021: HK$15.0 million) by the equity attributable to owners of the Company of
approximately HK$61.1 million (2021: HK$52.8 million). It measures the Group’s financial leverage and assists
in monitoring the capital structure of the Group.

Nickel-copper ores extracted

There was no nickel-copper ores extracted during the year (2021: 158,456 tonnes) upon the completion of
ores extraction of phase one mining zone in December 2020.

Relevance to Strategy: It is one of the key measures used to track activities level of the Mining Business.
Cash mining cost per tonne of nickel-copper ores extracted

There was no cash mining cost per tonne of nickel-copper ores extracted as there was no nickel-copper
ores being extracted in current year (2021: HK$214 per tonne).

Relevance to Strategy: It is calculated by dividing the aggregate cash mining cost by the quantity of nickel-
copper ores extracted. Aggregate mining cash cost is computed by excluding depreciation and amortisation
from the total extraction expenditure. It is used to monitor the cost efficiency of extraction activities and is used
as a reference in designing the mining plan.
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Business Review (Continued)
Financial Key Performance Indicators (Continued)
8. Cash processing cost per tonne of nickel-copper ores processed

There was no cash processing cost per tonne of nickel-copper ores processed as there was no processing
activities in current year (2021: HK$140 per tonne).

Relevance to Strategy: It is calculated by dividing the aggregate cash processing cost by the quantity of
nickel-copper ores processed. Aggregate cash processing cost is computed by excluding depreciation and
amortisation from the total processing expenditure. It is used to monitor the cost efficiency of the processing
activities.

9. Sales conversion rate

During the year, the Group commenced the business engaging in the provision of sales and marketing
agency services for the nanofibers related products and continuing development of bio and nano new
materials. Customer conversion rate in relation to the Group’s Other Business for the year ended 31 March
2022 is 72.22% (2021: 58.33%).

Relevance to Strategy: It is calculated by dividing the number of sales orders or contracts eventually
confirmed by the number of sales quotations delivered to potential customers. The Group uses this KPI to
monitor the performance of sales team as well as assessing the effectiveness of marketing channel used by
the Group.

Relationship with Employees, Suppliers and Customers
(i) Major Customers and Suppliers

The Group values long standing relationships with its customers and suppliers. The Group aims at delivering high
quality products and services to its customers and developing mutual trust and enhancing commitment between
the Group and the suppliers.

In terms of the Group’s revenue from the Mining Business, the top customer is a large enterprise located in Gansu.
We maintained stable relationship with our customer since 2018. All the trade receivables from it has been fully
collected and no provision is necessary for the year ended 31 March 2022.

The Group puts strong emphasis on the reliability of suppliers for stable production. The Group maintain a stable
relationship with the suppliers. The Group’s practice of making prompt payments to suppliers benefited us for
enjoying better service and maintaining long term stable relations with the suppliers.

During the year, the aggregate sales attributable to the Group’s five largest customers comprised 100% (2021:
98%) of the Group’s total sales while the sales attributable to the Group’s largest customer was approximately
99% (2021: 42%) of the Group’s total sales.

The aggregate purchases during the year attributable to the Group’s five largest suppliers comprised 100% (2021:
40%) of the Group’s total purchases while the purchases attributable to the Group’s largest supplier was 100%
(2021: 18%) of the Group’s total purchases.

Save as disclosed above, none of the Directors, their associates or any shareholder, which to the knowledge of the
Directors owned more than 5% of the Company’s total issued shares, had any interest in the share capital of any
of the five largest customers or suppliers of the Group.
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Business Review (Continued)
Relationship with Employees, Suppliers and Customers (Continued)

(ii) Emolument Policy

The emolument policy of the employees of the Group is set up on the basis of their merit, qualifications and
competence.

The emoluments of the Directors of the Company are decided by the Remuneration Committee, having regard to
the Company’s operating results, individual performance and comparable market statistics.

The Company has adopted share option schemes as an incentive to Directors and eligible employees, details of
the share option schemes are set out in note 31 to the consolidated financial statements.

(i) Competing Interest

Mr. Felipe Tan holds shareholding and directorship in GobiMin. Its subsidiaries are principally engaged in
investment in equity, debt or other securities as well as direct ownership stakes in projects, including the
development of mineral properties, mainly in Xinjiang, the PRC. GobiMin is mainly engaged in gold exploration or
prospecting, whereas the mineral resources that are currently exploring by the Group are nickel-copper. In this
regard, Mr. Felipe Tan is considered to have interests in business which might compete, either directly or indirectly
with the businesses of the Group.

The abovementioned competing business is operated and managed by a company with independent management
and administration. In addition, the Board is independent from the board of the abovementioned company.
Accordingly, the Group is therefore capable of carrying on business independently, and at arm’s length from the
said competing business.

(iv) Management Contract

No management contract in force during the year for the management and administration of the whole or any
substantial part of the Group’s business subsisted at the end of the year or at any time during the year.

(v) Employee information

As at 31 March 2022, the Group employed a total staff of 22 (2021: 35). The decrease in staff number was due
to the staff layoff in the mine site and the processing plant upon completed extraction of mineral resources in the
current mining zone (phase one) and also expiration of the tenancy of its processing plant. Staff remuneration
is reviewed by the management of the Group from time to time and increases are granted normally annually or
by special adjustment depending on length of service and performance when warranted. In addition to salaries,
the Group provides staff benefits including medical insurance and provident fund. Share options and bonuses
are also available to employees of the Group at the discretion of the Directors and depending upon the financial
performance of the Group. The Group also concerns on work safety to the employees. During the year ended 31
March 2022, there was no serious work safety issue on our Group’s employees.
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General Information
Results and Appropriations

The results of the Group for the year are set out in the consolidated statement of profit or loss and other
comprehensive income on page 54.

The Directors do not recommend the payment of dividend nor transfer of any amount to reserves (2021: nil).
Share Capital

Details of the movement in share capital of the Company during the year are set out in note 29 to the consolidated
financial statements.

Reserves

Details of the movements in reserves of the Group and the Company during the year are set out on page 56 and
note 39 to the consolidated financial statements, respectively.

The Company had no reserves available for distribution to shareholders as at 31 March 2022 (2021: nil).
Property, Plant and Equipment

Details of the movements in property, plant and equipment of the Group during the year are set out in note 13 to
the consolidated financial statements.

Directors and Directors’ Service Contracts

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

Executive Directors: Independent Non-executive Directors:
Felipe TAN (Chairman) CHAN Choi Ling
Ronald TAN LAM Kwai Yan

TSANG Wai Chun Marianna

Each of the executive Directors has entered into a service contract with the Company when he or she is appointed as
a Director of the Company. These service contracts will continue thereafter until terminated by either party giving to
the other party not less than one or three months’ notice in writing.

Each of the independent non-executive Directors was appointed for a term of one year.
Save as disclosed above, none of the Directors proposed for re-election at the forthcoming AGM has any service

contract with the Company or any of its subsidiaries which is not determinable by the Group within one year
without payment of compensation, other than statutory compensation.
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Directors and Directors’ Service Contracts (Continued)

Other than the existing Directors named above, the following persons were the directors of the subsidiaries
undertakings during the financial year ended 31 March 2022 or during the period beginning on 1 April 2021 and
ending on the date of this report:

1. GUO Tao 5 LI Jianping

2. HAN Zhaoju 6. LIN Ka Man
8. HU Caixia % TAN Qingfeng
4. KO Yuen Kwan 8. ZHU Jing

Permitted Indemnity Provision

The Company maintains directors’ and officers’ liability insurance, which gives appropriate cover for any legal
actions against its Directors and officers of the Group. The permitted indemnity provision is in force for the benefit
of the Directors as required by section 470 of the Hong Kong Companies Ordinance when this report prepared by
the Directors is approved in accordance with section 391 of the Hong Kong Companies Ordinance.

Directors’ and Chief Executive’s Interests and Short Positions in Shares and Underlying
Shares of the Company

As at 31 March 2022, the interests and short positions of the Directors and the chief executive of the Company and
their associates in the shares, underlying shares or debentures of the Company and its associated corporations,
as recorded in the register maintained by the Company pursuant to Section 352 of the Securities and Futures
Ordinance (“SFQ”), or otherwise notified to the Company and the Stock Exchange pursuant to Rule 5.46 of the
GEM Listing Rules, were as follows:

Long positions
(@) Interests in the shares of the Company

Number of ordinary shares held
in the capacity of

Beneficial Controlled  Total number Percentage of
Name of Directors owner corporation of shares  shareholding

Executive Director
Felipe TAN 159,128,000 678,074,400* 837,202,400 29.76%

Independent Non-Executive Directors
CHAN Choi Ling 1,200,000 = 1,200,000 0.04%
LAM Kwai Yan 1,200,000 = 1,200,000 0.04%

The shares were held by Starmax Holdings Limited (“Starmax”) which is beneficially owned by Mr. Felipe Tan. By virtue
of the SFO, Mr. Felipe Tan is deemed to have interests in the shares held by Starmax.
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Directors’ and Chief Executive’s Interests and Short Positions in Shares and Underlying
Shares of the Company (Continued)

Long positions (Continued)

(b) Interests in shares of associated corporation of the Company

Percentage
of interest
in the
registered
Number capital
of shares/ of the
Name of associated registered associated
Name of Director corporation Capacity capital corporation
Felipe TAN Goffers Management Limited Interest of 200 49%
controlled
corporation
Goffers Resources Limited Interest of 1,000 100%
controlled
corporation
Kangshun HK Limited Interest of 1,000 100%
controlled
corporation
MEBEREEXERAEAR Interest of RMB36,000,000 51%
Z3A] Xinjiang Tianmu Mineral controlled
Resources Development Co. corporation
Ltd.
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Directors’ and Chief Executive’s Interests and Short Positions in Shares and Underlying
Shares of the Company (Continued)

Long positions (Continued)

(c) Options to subscribe for ordinary shares of the Company

Particulars of the Directors’ interests in share options to subscribe for shares in the Company pursuant to the
Company’s 2013 share option schemes were as follows:

Number of share options and underlying shares

Vestir!g and Exerc?se . During the year .
exercisable price Outstandng = ° = Qutstanding
Name of Directors Date of grant period pershare at1.4.2021  Cancelled Lapsed Reclassified at 31.3.2022
HKS
Executive Directors
Felipe TAN 02.03.2017  02.03.2017 - 0.1080 2,000,000 = = - 2,000,000
01.03.2027
LAU Yun Fong Carman 03.10.2013  03.10.2013 - 0.1435 2,075,676 - (2,075,679) = =
02.10.2023
17022014 17.02.2014 - 0.1329 415,135 = (415,135) = =
16.02.2024
02.03.2017  02.03.2017 - 0.1080 1,000,000 - (1,000,000) = =
01.03.2027
Ronald TAN 02.03.2017  02.03.2017 - 0.1080 2,000,000 = = - 2,000,000
01.03.2027
Independent Non-Executive Directors
CHAN Choi Ling 02.03.2017  02.03.2017 - 0.1080 1,000,000 = = = 1,000,000
01.03.2027
LAM Kwai Yan 02.03.2017  02.03.2017 - 0.1080 1,000,000 = = = 1,000,000
01.03.2027
TSANG Wai Chun Marianna~ 02.03.2017 ~ 02.03.2017 - 0.1080 1,000,000 = = = 1,000,000
01.03.2027
10,490,811 - (3490,811) - 7,000,000
Notes:
1. Ms. Lau Yun Fong Carman resigned as Executive Director with effect from 31 August 2021.
2. No share options have been granted under the share option schemes during the year ended 31 March 2022.
S, No share options granted under the share option schemes were exercised during the year ended 31 March 2022.
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