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Exchange’s Disciplinary Action against AustAsia Group Ltd. (Stock Code: 
2425), Six Directors and Two Members of Senior Management 
 
SANCTIONS AND DIRECTIONS 
 
The Stock Exchange of Hong Kong Limited (Exchange) 
 
CENSURES:  
(1) AustAsia Group Ltd. (Company); 
 
IMPOSES:  
 
A PREJUDICE TO INVESTORS’ INTERESTS STATEMENT and CENSURE against: 
(2) Mr Edgar Dowse Collins, former executive director (ED) of the Company (Mr Collins);  
(3) Mr Chen Yuan, former chief financial officer and senior management of the Company (Mr 

Chen); 
 
CENSURES:  
(4) Mr Tan Yong Nang, ED and chairman of the Company (Mr Tan); 
(5) Mr Yang Ku, ED of the Company (Mr Yang); 
(6) Ms Gao Lina, former ED and current non-executive director (NED) of the Company (Ms 

Gao);  
(7) Mr Chang Pan, Peter, independent non-executive director of the Company (Mr Chang);  
(8) Mr Hirata Toshiyuki, former NED of the Company (Mr Hirata); and 
(9) Mr Sun Lizhi, former financial controller and senior management of the Company (Mr 

Sun). 
(The directors identified at (4) to (8) above are collectively referred to as the Relevant Directors) 
 
  



 

 
 

 

  

AND FURTHER DIRECTS: 
 
(1) Mr Tan, Mr Yang, Ms Gao and Mr Chang to attend 17 hours of training on regulatory and 

legal topics and Listing Rule (Rule) compliance, including (i) directors’ duties; (ii) the 
Corporate Governance Code; and (iii) the Chapter 2 requirements for information gathering 
and presentation of information, within 90 days; and 

 
(2) Mr Hirata to attend 17 hours of training on regulatory and legal topics and Rule compliance, 

including (i) directors’ duties; (ii) the Corporate Governance Code; and (iii) the Chapter 2 
requirements for information gathering and presentation of information, as a pre-requisite of 
any future appointment as a director of any company listed or to be listed on the Exchange. 

 
SUMMARY OF FACTS 
 
On 1 March 2023, the Company, which operates a dairy business, announced its audited annual 
results for the year ended 31 December 2022 (FY2022), following its listing on 30 December 2022. 
Compared to the final version (Version 12) of the profit and working capital forecast memorandum 
(Forecast Memorandum) submitted with the listing application in December 2022, the published 
annual results reflected a shortfall in net profit of approximately US$42.4 million or a 64.4% decrease 
(Shortfall). This Shortfall was caused by, among other things, (i) lower ancillary business segment 
revenue (US$8 million shortfall); (ii) higher feed costs which resulted in lower gains recognised from 
milk sales (US$21.1 million shortfall); and (iii) higher finance costs (US$9.6 million shortfall). 
 
The Division’s investigation found that, during the Exchange’s vetting process of the Company’s 
listing application (Vetting Process), successive versions of the Forecast Memorandum continued 
to contain outdated figures, despite the availability of more current information as time passed. These 
deficiencies persisted even in Version 12, where the Company continued to adopt (i) a fixed feed 
cost assumption for milk cows; and (ii) a FY2022 forecast net profit figure, which became unrealistic 
based on the figures set out in its internal October and November management reports. The 
information in those reports should have prompted the Company to notify the Exchange of material 
changes or updates to the information previously submitted during the Vetting Process. Instead, the 
Company failed to make such updates even when the Exchange had raised enquiries during the 
Vetting Process. 
 
The Company admitted that during the preparation of the various versions of the Forecast 
Memorandum: (i) the FY2022 forecast was not tested against the most up to date financial 
performance; and (ii) certain underlying assumptions were not reasonably justified. 
 



 

 
 

 

  

Purported workflow of preparation of the Forecast Memorandum 
 
The listing application was led by Mr Collins, the Company’s CEO since 2009. The board delegated 
to him oversight of the Company’s preparation and review of the Forecast Memorandum and 
authorised him to finalise, approve, sign and submit the same.  
 
Mr Collins, who had been delegated by the board to act as the final gatekeeper for information 
submitted to the Exchange, was expected to supervise the finance team and ensure that the 
information in the Forecast Memorandum was up to date prior to submission.  
 
Mr Collins was primarily assisted by Mr Chen in relation to the preparation of the Forecast 
Memorandum. Mr Chen was appointed to lead the Company’s finance team specifically for the listing 
application. He was responsible for overseeing the team and reporting to Mr Collins on the 
preparation of the Forecast Memorandum. Mr Sun assisted Mr Chen. The finance team (led by Mr 
Chen) worked with the joint sponsors to prepare drafts of the Forecast Memorandum for the 
Company’s review and Mr Collins’ approval. 
 
Mr Collins, Mr Chen and Mr Sun 
 
At all material times, Mr Collins, Mr Chen and Mr Sun had first-hand access to operational and 
financial information and sat at the centre of the information flow. They were uniquely placed as the 
Company’s primary interface working with the joint sponsors and other professional advisers. In 
particular, Mr Collins and Mr Chen could: 
 
(1) assess whether the information and the projections in the Forecast Memorandum were up to 

date and remained achievable and realistic at the relevant times; 
 
(2) question assumptions and projections and direct further inquiries, whether through the 

finance team and/or the joint sponsors, to ensure that actual information of the Company’s 
performance was properly reflected in the Forecast Memorandum; and 

 
(3) direct information in the Forecast Memorandum to be updated or corrected. 
 
Mr Sun was involved in (among other things) the review of the joint sponsors’ revisions to the 
Forecast Memorandum, identifying and, where necessary, raising issues with Mr Chen.    
 
The Division’s investigation identified the following issues: 
 



 

 
 

 

  

(1) Mr Collins did not conduct a proper review of each version of the Forecast Memorandum 
prior to submission to the Exchange; he unreasonably relied on his subordinates without 
independently verifying whether the figures in the Forecast Memorandum were consistent 
with the most up to date information in the Company’s possession; 

 
(2) Despite being aware of (i) the Exchange’s enquiries regarding rising feed costs; (ii) the 

Company’s deteriorating performance; (iii) various factors negatively affecting profitability; 
and (iv) the impact of weaker performance, Mr Collins and Mr Chen did not take sufficient 
steps to ensure the above factors had been appropriately reassessed and reflected, where 
necessary, in the Forecast Memorandum. They were unable to explain (i) why certain figures 
in the Forecast Memorandum were only modestly adjusted, and (ii) why other figures were 
not updated at all; and 

 
(3) Mr Sun did not perform an adequate review of revised versions of the Forecast Memorandum 

prior to approving some of them for submission as directed by Mr Chen.  
 
Relevant Directors 
 
During the preparation of the Forecast Memorandum, the board failed to exercise collective oversight 
of a delegated but critical listing task. The Relevant Directors and Mr Collins were ultimately 
responsible for the accuracy and completeness of the Forecast Memorandum and were expected to 
take reasonable steps to monitor the IPO submissions and ensure information provided to the 
Exchange remained up to date. 
 
At the material time, the Relevant Directors possessed contemporaneous materials which showed 
that feed costs were at an all-time high and were expected to persist at elevated levels. The Relevant 
Directors also knew that there was downward pressure on milk prices which could materially impact 
the Company’s net profit and other line items. However, there was no evidence that the Relevant 
Directors had made reasonable inquiries to Mr Collins and/or Mr Chen to question whether (i) the 
Forecast Memorandum accurately reflected the latest financial data; and/or (ii) the assumptions in 
the Forecast Memorandum remained valid.  
 
There is also no evidence that the Relevant Directors reviewed the final Forecast Memorandum 
before its submission on 15 December 2022. Had they done so, they could have identified that 
outdated forecast figures had been used. 
 
The Relevant Directors submitted that they relied on Mr Collins, Mr Chen and/or the professional 
parties to alert them to material changes. This passive reliance was insufficient. Given their roles 



 

 
 

 

  

and the information available to them, they should have taken proactive steps to assess the accuracy 
and completeness of the Forecast Memorandum, including requesting supporting materials and 
explanations to satisfy themselves that the financial information provided to the Exchange remained 
current and reliable. 
 
SETTLEMENT 
 
The Company, Mr Collins, Mr Chen, Mr Sun and the Relevant Directors did not contest their 
respective breaches and agreed to the sanctions and directions imposed on them, as set out in this 
statement. 
 
LISTING COMMITTEE’S FINDINGS 
 
The Listing Committee found that: 
 
Company 
 
The Company breached Rule 9.11A by failing to notify the Exchange and provide it with updated 
information in the Forecast Memorandum, together with the reasons for such changes as soon as 
practicable after its relevant officers became aware of information in the Company’s internal October 
and/or November management reports.  
 
Mr Collins 
 
As the delegate of the board with responsibility for the Forecast Memorandum, Mr Collins breached 
Rules 3.08 and 3.09B as he failed to exercise the skill, care and diligence reasonably expected of a 
person in his role and with his experience.  
 
Mr Collins should not have relied uncritically on Mr Chen without independent analysis. Such reliance 
did not discharge his duty to inquire once information was available indicating that projections or line 
items in the Forecast Memorandum might no longer be up to date. Specifically, he failed to: 
 
(1) supervise and monitor Mr Chen to ensure there were effective checks and balances on the 

delegated task; 
 
(2) engage actively with the assumptions in the Forecast Memorandum when faced with 

contemporaneous evidence;  
 



 

 
 

 

  

(3) review and approve each version of the Forecast Memorandum before submission; and 
 
(4) proactively alert the joint sponsors to the latest development and/or direct a holistic review of 

the final version of the Forecast Memorandum before it was submitted to the Exchange. 
 
Given the above, had Mr Collins remained on the Company’s board of directors, the retention of 
office by him would have been prejudicial to the interests of investors. 
 
Mr Chen 
 
As senior management, Mr Chen caused by omission the Company’s contravention of Rule 9.11A 
and is therefore liable under Rule 2A.10B(3) as he did not take sufficient steps, in light of the 
information available to him at the relevant times, to procure the Company’s compliance. 
 
Despite numerous opportunities to review and consider whether assumptions and projections in the 
Forecast Memorandum remained up to date, Mr Chen was involved in the submission of versions of 
the Forecast Memorandum that did not reflect the most up to date information available. In view of 
the clear information available which warranted further reassessment, his inaction caused or 
contributed to the breaches. Over-reliance on the joint sponsors for ensuring the accuracy of the 
Forecast Memorandum in this particular scenario was not sufficient or appropriate. 
 
By reason of his conduct, had Mr Chen remained a member of the Company’s senior management, 
his retention of office would have been prejudicial to the interests of investors.  
 
Mr Sun 
 
In his role as senior management supporting Mr Chen, Mr Sun caused by omission the Company’s 
contravention of Rule 9.11A and is therefore liable under Rule 2A.10B(3) as he did not take sufficient 
steps, in light of the information available to him at the relevant times, to procure the Company’s 
compliance. 
 
Relevant Directors 
 
The Relevant Directors failed to exercise reasonable skill, care and diligence, and failed to use their 
best endeavours to procure the Company’s compliance with Rule 9.11A, in breach of Rules 3.08 
and 3.09B. Their collective inaction permitted the continued filing of outdated forecasts with the 
Exchange. They were expected to: 
 



 

 
 

 

  

(1) supervise and/or monitor Mr Collins — having delegated the preparation and supervision of 
the Forecast Memorandum to Mr Collins, there was no evidence the Relevant Directors had 
proactively reviewed the Forecast Memorandum to ensure Mr Collins had effectively 
discharged the delegated functions; 

 
(2) review the Forecast Memorandum in a timely manner — the Relevant Directors were unable 

to demonstrate they had clear knowledge about the preparation of the Forecast 
Memorandum. The board has a collective responsibility for the accuracy of information 
submitted to the Exchange – as such, it should have carefully reviewed the Forecast 
Memorandum but failed to do so; and 

 
(3) act on available information — despite being in possession of information indicating that key 

assumptions (such as feed costs and milk prices) had materially changed, the board relied 
passively on Mr Collins and Mr Chen to identify and escalate issues, instead of taking active 
steps to satisfy themselves that the Forecast Memorandum reflected the Company’s actual 
financial performance. 

 
CONCLUSION 
 
The Listing Committee decided to impose the sanctions and directions set out in this Statement of 
Disciplinary Action. 
 
For the avoidance of doubt, the Exchange confirms that the above sanctions and directions apply 
only to the Company, Mr Collins, Mr Chen, Mr Sun and the Relevant Directors, and not to any other 
past or present directors of the Company. 
 
Hong Kong, 8 May 2026 
 
  



 

 
 

 

  

NOTES: 
 
1. Rule 9.11A provides that if a new applicant subsequently becomes aware of any material 

changes to the information provided to the Exchange, it should notify the Exchange and 
provide it with the updated information and the reasons for such changes as soon as 
practicable. 

 
2. Under Rules 3.08, 3.16 and 13.04, the board of directors is collectively responsible for the 

listed issuer’s management and operations, and the directors are collectively and 
individually responsible for the listed issuer’s compliance with the Listing Rules.  

 
3. Rule 3.08 provides that the Exchange expects directors, both collectively and individually, 

to fulfil fiduciary duties and duties of skill, care and diligence to a standard at least 
commensurate with the standard established by Hong Kong law. These duties include, 
among others, duties to act honestly and in good faith (Rule 3.08(a)), act for proper 
purpose (Rule 3.08(b)), be answerable to the issuer for the application or misapplication of 
its assets (Rule 3.08(c)), and apply such degree of skill, care and diligence as may 
reasonably be expected of a person of his/her knowledge and experience and holding 
his/her office within the issuer (Rule 3.08(f)).  

 
4. Rule 2A.10B(3) provides that when a party has failed to discharge obligations or 

responsibilities expressly imposed on that party by a specific Listing Rule, the Listing 
Committee may impose the sanctions in Rule 2A.10 on any of the parties named in Rule 
2A.09, if it finds the party has: -  

 
(a) failed to comply with a requirement imposed by the Listing Division or the Listing 

Committee;  
 
(b) contravened an undertaking given to or breached an agreement with the Exchange 

in relation to a listing matter; or 
 
(c) caused by action or omission or knowingly participated in a contravention of the 

Listing Rules or a requirement referred to in (a) above. 


