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MANAGEMENT DISCUSSION AND ANALYSIS

CEEVRE V&R

BUSINESS REVIEW

The review of the major business segments of the Group during the period

is as follows:

Property Development

The Group currently holds a property development project — Zhongzhu
Uptown which is situated in Zhuhai, Guangdong Province, the PRC.
Zhongzhu Uptown was developed in two phases. Approximately 97%
properties of Zhongzhu Uptown Phase 1 were sold as at the report date. The
pre-sale of Zhongzhu Uptown Phase 2 began in late 2010, and continued
during 2011 and 2012.

For the six months ended 30 June 2012, total revenue attributable to the
property development business amounted to approximately RMB11,436,000
(2011: RMB46,981,000).

Zhongzhu Uptown Phase 2 has completed the buildings and exterior
construction as well as part of the interior decoration. The management
anticipate the remaining portion of interior decoration and the construction
of public area will be finished in the year, enable the delivery of the properties
starting from late 2012. The pre-sales of Phase 2 began in November 2010.
Up to 30 June 2012, approximately 640 residential units and 12 commercial
properties were contracted for sales or reserved. Despite the stringent control
of the properties market in the PRC, pre-sale of Phase 2 achieved a satisfactory
result. Significant improvement is observed after the Chinese New Year of
2012. The average selling prices was significantly higher than Phase 1 as a

result of the upsurge of properties price in Zhuhai in recent years.

Property Investment

Property investment business represents rental income and capital
appreciation from investment properties held in the PRC and in Hong Kong.
During the period, rental income amounted to approximately RMB3,720,000
(2011: RMB3,729,000) and gain on change in fair value of investment
properties amounted to approximately RMB20,426,000 (2011: loss of
RMB1,112,000).

At 30 June 2012, the investment properties represent the research and
development centre in Shenzhen, the PRC with gross floor area of
approximately 15,084 square metres. During the period, the Group entered
into an agreement to dispose of an investment property in Hong Kong
amounting to approximately RMB6,710,000. The disposal will be completed
in September of the year. The management are of the view that by focusing its
resources in the PRC property development and other high growth business

the Group’s result could be improved.
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MANAGEMENT DISCUSSION AND ANALYSIS

Trading

The Group’s trading business represents distribution of electronic
related components, mobile phone modules and imported automation
products. The total revenue from the trading business during the period
amounted to RMB20,114,000 (2011: RMB97,559,000) due to the weak
non-smartphone mobile market. The Group is going to take various measures
to diversify the product range with an objective to increase its market shares
and further enhance the profit margin, including exploring the opportunity in

trading and licensed distribution in smartphone business.

Technology

The automation and mobile handset projects involve substantial capital
investments and resources while market environment in the short-term to
medium-term still remain uncertain and the competition is very keen. The
management will continue to take a cautious and critical review on potential
business opportunities, and will engage in projects only if the business risks

can be certainly managed and controlled.

MARKET OUTLOOK AND PROSPECTS
A loosening sign in the monetary policy in the PRC in the first half of 2012

is observed. However, overall liquidity, in particular the domestic financing
for the real estate developers, remains tight. The People’s Bank of China
lowered the reserve requirement ratio during the period as well as reducing the
asymmetric interest rate in July 2012. In addition, certain supportive policies
have been launched by some individual local government and supportive
measures are implemented to assist buyers purchasing first property for own
living usage. As a result, the demand in the property market has recovered
after the Chinese New Year in 2012. However, the tightening policies of the
central government have not yet been loosened, which created difficulties for

residential properties developers in acquiring new properties projects.

Looking forward, the management is confident in Zhuhai’s real estate market.
Zhuhai is one of the fastest growing cities with pleasant living environment.
After the completion of the Hong Kong-Zhuhai-Macau Bridge, the local

economy will be greatly enhanced.

Regarding the Zhongzhu Uptown Phase 2, since majority of the properties has
already been contracted for pre-sale at a good price level and the construction
works are going to be completed in a few months, the government policies
and the performance of the properties markets will not significantly affect the

profit and the development plans of the Phase 2.
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MANAGEMENT DISCUSSION AND ANALYSIS

CEEVRE V&R

FINANCIAL REVIEW

For the six months ended 30 June 2012, the Group's turnover is approximately
RMB35,270,000 (2011: RMB148,269,000) which represented a decrease
of approximately 76% as compared to the last corresponding period. The
decrease in turnover is mainly due to majority units of Zhongzhu Uptown
Phase 1 were sold in previous periods while Phase 2 was still in pre-sale
stage as well as the sharp decline in the electronic components and mobile
phone trading business. The management believes that upon the delivery
of Phase 2 properties in the later half of the year, the turnover will be
dramatically boosted. The loss attributable to owners of the Company was
approximately RMB14,832,000 (2011: profit of RMB26,925,000). The
loss is mainly attributable to the loss arising from the change in fair value of
convertible bonds amounted to approximately RMB14,430,000 (2011: gain
of RMB37,397,000) and the equity-settled share-based payment expenses
amounted to approximately RMB3,767,000 (2011: Nil). Excluding the
effect of change in fair value of the convertible bonds and the equity-settled
share-based payments, profit attributable to the owners of the Company of
approximately RMB3,365,000 was recorded (201 1: loss of RMB10,472,000)
which was mainly caused by net effect of gain on change in fair value of
investment properties of approximately RMB20,426,000 (2011: loss of
RMBI,112,000) and expenses for the advertisement and other related
costs for the pre-sale of Phase II of Zhongzhu Uptown of approximately
RMB6,774,000 (2011: RMB6,118,000).

For the first half of 2012, the Group’s operating activities generated a net cash
outflow of approximately RMB24,834,000 (201 1: inflow of RMB240,136,000)
which mainly represents the net effect of payment for the construction works
for Phase 2 and receipts from the pre-sales of Phase 2. At 30 June 2012, the
total amount of bank balances and cash was approximately RMB189,740,000
(31 December 2011: RMB228,991,000), including restricted bank deposits
of RMB121,188,000 (31 December 2011: RMB92,298,000). At 30 June
2012, the total assets of the Group was approximately RMB1,941,947,000
(31 December 2011: RMB1,737,392,000), representing an increase of
approximately 12%. The increase is mainly due to the capitalisation of the cost
for construction of Zhongzhu Uptown Phase I At 30 June 2012, the Group’s
total borrowings decreased to approximately RMB88,232,000 (31 December
2011: RMB99,357,000). At 30 June 2012, the gearing ratio, expressed as a
percentage of total borrowings over net assets was 28% (31 December 2011:
30%). The current ratio was 1.2 (31 December 2011: 1.3).
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MANAGEMENT DISCUSSION AND ANALYSIS

CAPITAL STRUCTURE

The issued ordinary share capital of the Company at 31 December 2011
and 30 June 2012 was HK$85,198,000 divided into 851,980,000 shares
of HK$0.10 each. At 31 December 2011 and 30 June 2012, the issued
convertible redeemable preference shares was HK$35,000,000 divided
into 350,000,000 shares of HK$0.10 each and the convertible redeemable
preference A shares was HK$11,000,000 divided into 110,000,000 shares
of HK$0.10 each. Up to 30 June 2012, none of the convertible redeemable
preference shares and convertible redeemable preference A shares were

converted into ordinary shares.

FOREIGN CURRENCY EXPOSURE

The Group mainly earns revenues and incurs costs in Renminbi, United States
dollars and Hong Kong dollars. The Group’s monetary assets and liabilities are
denominated in Renminbi, United States dollars and Hong Kong dollars. The
Group currently does not have a foreign currency hedging policy. However
management will monitor foreign exchange exposure closely and consider the

use of hedging instruments when the need arises.

CHARGE ON ASSETS

At 30 June 2012, certain of the Group’s assets classified as held for sale,
properties under development and leasehold buildings with an aggregate net
carrying value of approximately RMB1,210,863,000 (31 December 2011:
RMB995,884,000) were pledged to banks for securing revolving loans,
general banking facilities and banking facilities of construction loan granted
to certain subsidiaries of the Company. At 30 June 2012, facilities amounts of
approximately RMB88,232,000 (31 December 2011: RMB99,357,000) were
utilised and approximately RMB818,300 (31 December 2011: RMB810,000)

were unutilised and available for the Group's future financing,

CAPITAL AND OTHER COMMITMENTS

The Group did not have any significant capital commitments as at 30 June
2012. At the end of the reporting period, the Group had the following

commitments for properties under development:

CEYEE V&R

B A&

M ZE et s Hee N e e Ve o o
T H > AN TR EE AT A 2 S 085,198,000
G > 43 £5851,980,000 8% A5 A s Hr0. 10 G Y B 1 o A
e e e R W e e petr R e B
EL B AT Rl g ] i (] 4B 5 B 25 VS H535,000,0000T > 43
£5350,000,000 8 45 5% 5 0,108 A A 473 S ] et e T i (1]
5 JE AT £ 5 111,000,000 7T 110,000,000 % 45 JB 3
0.10TCHI B - HE “F—"4HFENA=1+H » nidn
A B[] 2 % v o AR ] (] B SR AR AT A R
R o

A B J B

ASSE B R B I EE AR B E B DLANRE - R
KRR - AEE R EE KARILARS -
KT L W RS o E A AR 4R B Sl NG A ] S R 3 B
o SR > A8 P E € ) B A AP SRR > AR
BEE R AETA -

& pE

MoE =T HENA ST H > A 52 [ H AR T
# A NRE%12108630007C (ZEBE——HF+ " H=4—
H : N %995884,0007C) IS A FFVES & 2 &
TE F Wy 26 MO B AR R AT AR GRAT » DA R AT SR A1
BARNFE T HEA " Z PEBR AR - — BRI E B X
B TR [EE— ko HI= S H A NI,
A RR932, 000 T (= = 2 i = S Hies ol S S NS
99,357,0007C ) MY Al A £ 8 K 49 N R 818,3000T (-
FE——E+ T HA=+—H : AR¥3100007T) K@ E
B AR H o nBEARER H&ZMA -

A B At R 4

RZE—TFRA =T H > AER N AT =R E
AIRERTE - AIASEH o ARE B EY E R W
A

30.6.2012 31.12.2011

= %

T2 e [ BT 1 e 0

RMB’000 RMB’000

AR ¥ T AR ¥Fi

(unaudited) (audited)

(REHFZ) (RH#Z)

Contracted for but not provided ELZR A E RS A 41,386 144,746
Authorised but not contracted for AL HEE R A 46,544 56,627

China Uptown Group Company Limited Interim Report 2012
HEEREMARAR ZF-ZFhRE

&3

T -
i

1



o

I

b aENRESS

8

MANAGEMENT DISCUSSION AND ANALYSIS

CEEVRE V&R

EMPLOYEE AND REMUNERATION POLICIES

At 30 June 2012, the Group employed S1 full time employees (31 December
2011: 53) in Hong Kong and the PRC. The Group’s emolument policies are
formulated on the basis of market trends, future plans and the performance
of individuals, which will be reviewed periodically. Apart from provident fund
scheme and state-managed social welfare scheme, share options will also be

awarded to employees according to assessment of individuals’ performance.

LITIGATIONS AND CONTINGENT LIABILITIES

(i) On 12 December 2009, the Company received a writ of summons
from Global Tide Limited (“Global Tide”). Global Tide brought
civil action in the High Court of the Hong Kong Special
Administrative Region against the Company for compensation
and damages of approximately HK$8,834,000 (the “Claim”) in
relation to the disposal of its former wholly-owned subsidiary, Magic
Gain Investments Limited. Details of the Claim are set out in the

announcement of the Company dated 16 December 2009.

On 31 January 2012, Global Tide filed an amended statement of
claim in the High Court. Pursuant to which the claim is revised and
reduced to HK$7,967,000. The Company decided to defend against
the Claim and obtained legal advice in respect of the merits of the
Claim. The directors of the Company expect that there will not be
any material adverse financial effect on the earnings, net assets and

liabilities of the Company and its subsidiaries.

(ii) The Group provided guarantees amounted to approximately
RMB299,805,000 (31 December 2011: RMB266,904,000) for the
repayment of the mortgage bank loans granted to purchasers of the
Group's properties. Such guarantees will be released by banks upon
the delivery of the properties to the purchasers or completion of the

relevant mortgage properties registration.

INTERIM DIVIDEND

The Board does not recommend any payment of interim dividend for the six
months ended 30 June 2012.
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DIRECTORS’ INTERESTS AND SHORT
POSITION IN SHARES AND UNDERLYING
SHARES OF THE COMPANY

As at 30 June 2012, the interests and short positions of the Directors or the
chief executive of the Company in the shares, underlying shares or debentures
of the Company and its associated corporations (within the meaning of the
Part XV of the Securities and Futures Ordinance (the “SFO”)) (1) which are
required to be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests or short positions
which they were taken or deemed to have under such provisions of the SFO);
or (2) which are required, pursuant to section 352 of the SFO, to be entered
in the register referred to therein; or (3) which are required, pursuant to the
Model Code for Securities Transactions by Directors of Listed Companies
(“Model Code”) to be notified to the Company and the Stock Exchange,

were as follows:

DISCLOSURE OF INTERESTS

HE 25 9% B

ARy ) 2 T U B AT TR e A i e i B 3¢ A

Ro-ZF-"HFAAZTH ARFAZEERTIENH
NB A A B BB 8w (E 38 576 7 X B o]
([ 782 RS RA]]) SEXVIR) A ~ A BE A M fi
I5 R A (V) AR 95 A8 7 I ) B 1 SR XV R 257 S8 a0
TR AR 7 B S T 2 W i SR 5 B () AR
{52 5 7 K ) B A0 191 5 3 so e 2R e S 1 8 e M o £ %
WA 5 MO)RIE BT RIS #5205 IRy
HI) (TR YE <y JI) 1) T 28 28 A /2 ) R W 32 T 2 . %
WREWT

Number of

Number of shares held options held
ik It £ % A i K e E Approximate
Personal Corporate Personal percentage of
Interest Interest Interest Total shareholding
Name of Director HHEH 1\ HE 43 NGl T\ BE 25 oy RRMAER
Ms. Xia Dan (Note) XiaDanZ 1 (k) = 79,500,000 7,500,000 87,000,000 1021
M Lau Sai Chung ] e 148,000 £ 7,352,000 7,500,000 088
Mr. Chen Xian PR < B 11,500,000 11,500,000 135

Mr. Xong Jianrui RERITH S

(resigned on 29 June 2012) (RZF—CHARHZHILHEHD) 7 f 7,500,000 7,500,000 088
Mr. Poon Lai Yin, Michael R E R = 2 700,000 700,000 008
M Ng Kok Chu, Winfield SR - - 500,000 500,000 006
Mr. Chan Chun Fai BRARH G - = 500,000 500,000 006
Note: Ms. Xia Dan (“Ms. Xia") is taken to be interested in 79,500,000 sharesheldby ~ Fi#E : Xia DanZ &= ([XiaZe 4:1) #% #i 7% #E #7Mega Edge

Mega Edge International Limited which is 100% owned by Ms. Xia. By virtue
of the SFO, Ms. Xia is deemed to have interest of the shares held by Mega Edge
International Limited.

Save as disclosed above, as at 30 June 2012, none of the Directors, chief
executive of the Company nor their associates had any interest or short
position in shares, underlying shares or debentures of the Company or its
associated corporations which were recorded in the register required to be
kept under Section 352 of the SFO or notified to the Company and the Stock
Exchange pursuant to the Model Code.

International Limited IT #F 4579,500,000/% 2 100%1# 5 o
HLR 8 25 B 1 » Xia & - A2 B 1 Mega Edge

International Limited 22 B 25 2 il i o

B ESCUREE S R-F—F A H=1+H &4
GEX V&L I8 ON=VIEIEADESZN  INaw 13/
A ) CHA I B A B~ AR B A R T R A
JHRC AR IR R 75 L 1 B W 19 S5 352 L L AF B 2 %
e SR 48 A5 < JU) 2R A > ) B gt 52 T B A AT
£ o
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DISCLOSURE OF INTERESTS

HE o % 5

SUBSTANTIAL SHAREHOLDERS FERE R

As at 30 June 2012, so far as was known to the Directors, the following e el L Sk s R 2 S NS
persons (other than the Directors or the chief executive of the Company) (RS Al #E RS EEATBN B RN AL 7 B 3k
have interests or short positions in the shares or underlying shares which A B P A AT AR 8 5 B AR ) 28 X VAR B 2 S 343
would fall to be disclosed to the Company under the provisions of division 7B %l € 78 /3 & 3% ZH 50 A MR 95 76 75 S HA B 16 91 5 33611
2 and 3 of Part XV of the SFO, or which were recorded in the register of  ZH & . () B FE it O ME 25 IR B -

substantial shareholder required to be kept by the Company under section
336 of the SFO:

(i) Long position in ordinary shares (i) REERZE
Approximate
percentage of
Capacity and Number of total issued
Substantial Shareholders nature of interest Shares held ordinary Shares
e #1fy
ke EER G A
FERR 54y B i 1 ety 8 H ZMAE S
Mega Edge International Limited (note) Registered Shareholder
Mega Edge International Limited (Kﬁ%{) SRR 79,500,000 9.33
Ms. Wong Sio Leng Registered Shareholder
HAOR L+ At il R 115,000,000 13.50
Mr. Ho Man Hung Registered Shareholder
TS S 2 R 224,800,000 26.39
Note:  Mega Edge International Limited, which is 100% owned by Ms. Xia Dan, g A2 7l Z $i47 # FXia DanK £ fj/;\Mega Edge

an executive Director of the Company. By virtue of the SFO, Ms. Xia
is deemed to have interest of Shares held by Mega Edge International
Limited.

China Uptown Group Company Limited Interim Report 2012
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(ii) Long position in underlying shares

DISCLOSURE OF INTERESTS

(i) A BRI 2 0 A

HE 25 9% B

Approximate
Number of percentage of
Capacity and underlying Shares total issued
Name nature of interest held ordinary Shares
e
PRt EERBA AR
4 B3 B b 5 P Jef % H AT
Preference shares:
RS -
Best Contact Holdings Limited Beneficial owner
(“Best Contact”) (Notes 1 and 2)
Best Contact Holdings Limited HaHifa &
(I Best Contact|) (FffzE1J2) 357894737 4201
Mr. Xu Deliang (Note 2) Interest of a controlled corporation
Xu Deliang 64 (it 3E2) e~ ) 2 HE AR 357,894,737 £201
Convertible bonds:
ATHRIR (57 -
Seaton Limited (Note 3) Beneficial owner
BOEA IR~ A (FHE3) HiEa# 314917,505 3696
Leading Front Limited (Note 3) Interest of a controlled corporation
Leading Front Limited (Fff#k3) LA R 2 M AR 314917,505 3696
Mr. Ho Man Hung (Note 3) Interest of a controlled corporation
et st (BfHaE3) Z R AR 2 fedd 314917,505 3696
Zilver Yuan Investment Partners Ltd. Beneficial owner
(“Zilver Yuan”) (Note 4)
SRR AR ([HL) (Hite) HaAE 271,186,440 3183
Bank of China Group Investment Interest of a controlled corporation
Limited (“BOCGI”) (Note 4)
P EE R EARAT Y AT Z
(THhSRERBE]) (FHkse) 271,186,440 3183
Bank of China Limited (‘BOC”) (Note 4) Interest of a controlled corporation
PRSI RA R ([HBIRAT ) (Misks)  ZEERIA R A 271,186,440 31.83
Central Huijin Investment Ltd. (“Huijin") (Note 4) Interest of a controlled corporation
PRESHEAMBEAR (THES]) (Wite)  ZEHLRZHELR 271,186,440 3183
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DISCLOSURE OF INTERESTS

HE o % 5

Notes:

The Company entered into a subscription and option agreement on 26
May 2006 with Weina and through such agreement and the exercise of
option by the Company, Weina is interested in 350,000,000 convertible
redeemable preference shares of the Company and has the right to
convert the aforesaid shares in 350,000,000 Shares (based on its initial
conversion price). On 2 June 2009, the Company and Weina entered
into a first supplemental agreement to extend the conversion period for
the aforesaid shares for a further 12 months from the expiry date of the
conversion period under the subscription and option agreement. By a
second supplemental agreement dated 23 October 2009, the conversion
period shall be extended automatically for a period of 12 months with
effect from each expiry date of the said conversion period unless (i)
Weina serves a written notice on the Company notifying its intention
of not extending the said conversion period for a further 12 months not
later than 7 days prior to the expiry date of the said conversion period,
and (ii) the Company agrees not to extend the said conversion period
for a further 12 months upon receiving such notice. It is also agreed that
the convertible redeemable preference shares shall become transferable.
On 25 May 2010, Weina transferred 225,000,000 convertible redeemable
preference shares to Best Contact. On 31 August 2010, Weina further
transferred 50,000,000 convertible redeemable preference shares to
certain individuals. On 17 March 2011, Weina further transferred
75,000,000 convertible redeemable preference shares to Best Contact.

Moreover, the Company entered into a sale and purchase agreement
on 17 November 2006 with Weina Holdings Limited and through
such agreement, Weina (as designated by Weina Holdings Limited) is
interested in 110,000,000 convertible redeemable preference A shares
of the Company and has the right to convert the aforesaid preference
A shares into 110,000,000 Shares. Weina Group Limited owns the
entire issued share capital of Weina and is therefore deemed to have
interests in the underlying Shares in which Weina is interested. By a
supplemental agreement dated 23 October 2009, the conversion period
for the aforesaid preference A shares is extended for a further 12 months
from the expiry date of the conversion period; the said conversion period
shall be extended automatically for a period of 12 months with effect
from each expiry date of the said conversion period unless (i) Weina
serves a written notice on the Company notifying its intention of not
extending the said conversion period for a further 12 months not later
than 7 days prior to the expiry date of the said conversion period, and
(ii) the Company agrees not to extend-the said conversion period for a
further 12 months upon receiving such notice. It is also agreed that the
convertible redeemable preference A shares shall become transferable.
On 25 May 2010, Weina transferred 5,000,000 convertible redeemable
preference A shares to Best Contact. On 31 August 2010, Weina further
transferred 70,000,000 convertible redeemable preference A shares
to certain individuals. On 17 March 2011, Weina further transferred
35,000,000 convertible redeemable preference A shares to Best Contact.

In accordance with the terms and conditions of the convertible
redeemable preference shares and the convertible redeemable preference
A shares, the conversion price of the convertible redeemable preference
shares and the convertible redeemable preference A shares will be
adjusted as a result of the issue of the Convertible Bonds to HK$0.38.
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2. Best Contactis legally and beneficially owned by Mr. Xu Deliang. To the
best of the Directors’ knowledge, information and belief and having made
all reasonable enquiries, Mr. Xu Deliang is an independent third party of
the substantial Shareholders and Directors.

S On 3 December 2010, the Company entered into an acquisition
agreement with Seaton Limited and through such agreement and
the exercise of the conversion right of the convertible bonds, Seaton
Limited is interested in 283,425,754 shares of the company (based
on its initial conversion price). The acquisition was completed and
the convertible bonds were issued on 1 March 2011. Reference is
made to the announcement of the Company dated 7 March 2012, the
conversion price of the convertible bonds was adjusted HK$0.73035 with
effective from 1 March 2012. Based on the adjusted conversion price, an
aggregate number of 314,917,505 ordinary shares of the Company can
be converted.

Seaton Limited is 100% owned by Leading Front Limited and Leading
Front Limited is 100% owned by Mr. Ho Man Hung. Accordingly, Mr.
Ho Man Hung and Leading Front Limited are deemed to be interested in
the relevant convertible bonds issued by the Company to Seaton Limited.

4. On 19 September 2010, the Company entered into a subscription
agreement with Zilver Yuan and through such agreement and the exercise
of the conversion right of the convertible bonds, Zilver Yuan is interested
in 271,186,440 shares of the company (based on its initial conversion
price). The subscription is completed and the convertible bonds are
issued on 1 December 2010.

Zilver Yuan is 100% owned by BOCGI and BOCGI is 100% owned by
BOC. Huijin owned 67.53% capital of BOC. Accordingly, Huijin, BOC,
BOCGI are deemed to be interested in the relevant convertible bonds
issued by the Company to Zilver Yuan.

Save as disclosed above, no person had registered interest in the share capital
of the Company that was required to be disclosed under Division 2 and 3 of
the Part XV of the SFO and the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

Save for the shareholders as disclosed herein, the Directors are not aware
of any persons, who, as at 30 June 2012, were entitled to exercise or control
the exercise of $% or more of the voting power at the general meeting of the
Company and were also, a practicable matter, able to direct or influence the
management of the Company.

DISCLOSURE OF INTERESTS

HE 25 9% B

o Best ContactFXu De]iangf‘ﬁi BERERSR - o
R ~ PR KT E AR L — V)G BEA > Xu
DLllang?ﬁﬁiﬁigﬂQ$&%$Z%I%Eﬁ g

3, AT —FEFTA=H > AN FEIBEBEE RS
AT LU TR > 1T 925 8 % T vl S AT T R R
TR RE > B A BRA R A T 19283,425,754
e 0 v A BE 2 R0 45 He () - i
KESERL > TR BREHFE R E——44=H—H
BAT o IR AN RN FE——4F=H L AT
BN TTHRRERRRES &~ 4=
H — R g T 5 7 10.73035 7T o AR A Bk R ik
B > AN A A 314,917,505 B3t 48 A n] 4 o

B A PR EELeading Front Limited & & #EA - 1
Leading Front Limited {1 (5 ] SR S0 2E 2 R -
1 48%) {ﬂﬁﬁtﬁ?ﬁE&Leading Front Limited 45 £ A 7%
) I BSOES A IR 2 ) AT 1) A ] T 468 1 5 v
F s o

4 RIEF-FHEAHTIAE > AR F I LR
B9 o TS M 2 Th ek S AT (6 T R A e ) e 4
BE > SR IT AN B #9271,186,4408% 44 FP AT HE 25
(AR M AE) - REE T 4852 AL > 1 ] $6 1
HFER-FZE—FHET A —HET -

ST AR BT S EHEA o TR B
FIJ phy o R SRAT A HEAT o MRS RUHEA oh B GRAT
Af67.53% o ML > BES ~ HEIERAT ~ I EREE
PR 2 A A ] 1] SRTTEEAT B A B P] HR AR
A AR o
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B O i 1 7R AR R A o I B R 1 5 XV I 5 2 B 3 40
LA W W 5 28 5 T A IR w2 B BRI ([ B B
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DISCLOSURE OF INTERESTS

HE o % 5

RIGHTS TO ACQUIRE COMPANY’S
SECURITIES

Other than as disclosed under the sections “Share Option Scheme” below
and “Directors’ Interests and Short Position in Shares and Underlying Shares
of the Company” above, at no time during the period under review was the
Company or any of its subsidiaries, or any ofits fellow subsidiaries, a party to
any arrangement to enable the Directors or chief executives of the Company
or their respective associates (as defined in the Listing Rules) to have any right
to subscribe for securities of the Company or any ofits associated corporations
as defined in the SFO or to acquire benefits by means of acquisition of shares

in, or debentures of, the Company or any other body corporate.

SHARE OPTION SCHEME

A share option scheme was adopted on 20 January 2003 and terminated
on 30 November 2009, (the “Old Scheme”). A new share option scheme
was adopted by the shareholders of the Company at the annual general
meeting of the Company held on 30 November 2009 (the “New Scheme”).
The purpose of the New Scheme is to enable the Company to grant share
options to the participants who, in the sole discretion of the Board, have made
or may make contribution to the Group or any invested entity as well as to
provide incentives and help the Group in retaining its existing employees and
recruiting additional employees and to provide them with a direct economics

interest in attaining the long term business objectives of the Group.
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Particulars of the movement of the options held by each of the Directors, the
employees of the Company in aggregate granted under the Old Scheme and
the New Scheme during the six months period ended 30 June 2012, were
as follows:

DISCLOSURE OF INTERESTS

H 0

BE-F—-"FXNA=ZTHILNEABMERN > BiEE
FE BOH T B T AN R A S R B 2 AR s
5 FEEEIIR ¢

Number of share options
e H
Exercise Held at Granted Transfer Exercised Held at
price 1 January 2012 during during during 30 June 2012
Category of participants Date of grant  Exercise period pershare  R_F—TH the period the period theperiod %4
Tk —H H TRAA TR MR ARZERA
EZUN BTRY S FrEfE i) #y L= ] frd i)
HKS$
Share options granted under the Old Scheme
TR B WAL
M. Chen Xian
¥yt 2182009 2182009-2082012 LIS 3,500,000 x - = 3,500000
Mr. Lau Sai Chung
Bl EE 2182009 2182009-2082012 118 3,352,000 : - = 3,332,000
M. Xion, Jnnrm (remgned on 29 June 2012) (Note)
%ﬁ
REZ—ZFARZFJLARHE) () 2182009 2182009-2082012 118 3,500000 . (3,500,000) z -
Ms. Xia Dan
XiaDanZr 1 21.82009 21.82009-208.2012 LI8 3,500,000 - - - 3,500,000
M. Poon Lai Yin, Michael
i piea 2182009 2182009-2082012 LIS 200000 - 2 , 200000
Employee
B8 21.82009 21.82009-2082012 118 3,200,000 - 3,500,000 - 6,700,000
Share options granted under the New Scheme
ARk 3 T 2 B T
Mr. Chen Xian
5 gited 18.1.2012 18.12012-17.12015 052 - 8,000,000 - - 8,000,000
Mr. Lau Sai Chung
Btk B IEAE 1812012 1812011712015 032 - 4000000 : - 4000000
Mr. Xiong Jianrui (remgned on 29 June 2012) (Note)
BRI T 1812012 1812012-1712015 052 = 4000000 (4000000 B :
(RF—HERAZTHURRHD) ()
Ms. Xia Dan
XiaDanZ £ 1812012 18.12012-17.12015 - 052 - 4,000,000 - - 4,000,000
M. Poon Lai Yin, Michael
AR 1812012 1812012-17.12015 032 = 500000 ; & 500000
Mr.Ng Kwok Chu, Winfield
SR e 1812012 1812012-17.12015 032 < 500,000 2 - 500000
Mr. Chan Chun Fai
e v 18.1.2012 18.12012-17.12015 052 - 500,000 - - 500,000
Employee
8 1812012 1812012-17.12015 052 - 8,500,000 4000000 = 12,500,000
Other eligible pamapants
HAERLHE 1922010 1922010822013 088 10,000,000 . = . 10,000,000
Total
ek 27,252,000 30,000,000 - - 5§7:252,000
Note:  Mr. Xiong Jianrui has resigned as executive Director of the Company on 29 Bzt © RERIEGSCAED R -FE—_4FNA ZTH I ABAEAATF

June 2012, but Mr. Xiong Jianrui remains as an employee of the Company.

During the period under review, 30,000,000 share options were granted and
no share options were lapsed or exercised.

As at 30 June 2012, the total number of outstanding share options under
the Old Scheme and the New Scheme were 17,252,000 share options and
40,000,000 share options respectively.

BUTHE RIS - HRERIE B AN FRS -

A [ B AT 30,000,000173 1 A5 HRE A4 452 i T 41 B S A 2
R R AT o

MEFE—TFRNA=ZTH > FEERTH EHEE T MR
A7 {68 1 S 4 H 43 1 5 17,2.52,000153 K. 40,000,00014
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CORPORATE GOVERNANCE
TEER

COMPLIANCE WITH THE CODE ON
CORPORATE GOVERNANCE PRACTICES

The Stock Exchange has issued the amendments on code provisions set out
in the Corporate Governance Code and Corporate Governance Report (the
“Code”) contained in Appendix 14 to the Listing Rules effective on 1 April
2012.

To fully comply with all the new code provisions set out in the Code contained
in Appendix 14 of the Listing Rules, relevant amendments and adoptions have
been made by the Company on 1 April 2012 including the adoption of a terms

of reference of the Board for the corporate governance functions.

The Group is committed to achieving high standards of corporate governance
to safeguard the interests of all shareholders and to enhance corporate value
and accountability. Throughout the six months ended 30 June 2012, the
Company has complied with the code provisions set out in the Code on
Corporate Governance Practices effective until 31 March 2012 and the Code
as set out in Appendix 14 of the Listing Rules.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as set out in Appendix 10 to
the Listing Rules as its own code of conduct regarding Directors’ securities
transactions. Having made specific enquiry, the Directors of the Company
confirm that they have complied with the required standard as set out in the

Model Code during the period under review.

AUDIT COMMITTEE

The Company established an audit committee (“Audit Committee”) with
written terms of reference in compliance with the Code. The principal duties
of the Audit Committee include the review and supervision of the Group’s
internal control procedures and review of the Group’s financial information.

The existing Audit Committee consists of the following members:

Independent non-executive Directors

Mr. POON Lai Yin, Michael (Chairman)
Mr. CHAN Chun Fai
Mr. NG Kwok Chu, Winfield
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The chief responsibilities of the Audit Committee include making
recommendations to the Board on the appointment, reappointment and
removal of the external auditors and to approve the remuneration and terms
of engagement of the external auditors, and any questions of resignation or
dismissal of such auditors; reviewing the quarterly, interim and annual reports
and accounts of the Group; and supervising the financial reporting process

and effectiveness of internal control system of the Group.

During the period under review, the Audit Committee reviewed and made
recommendation to the Board for approval of the unaudited condensed
consolidated financial statements of the Group for the six months ended 30
June 2012, discussed the accounting policies and practices which may affect
the Group with the management and the Company’s auditors and reviewed

the fees charged by the external auditors.

REMUNERATION COMMITTEE

The Company established a remuneration committee (the “Remuneration
Committee”) with written terms of reference in compliance with the Code.

The existing Remuneration Committee consists of the following members:

Independent Non-executive Directors

Mr. NG Kwok Chu, Winfield (Chairman)
Mr. POON Lai Yin, Michael
Mr. CHAN Chun Fai

The principal responsibilities of the Remuneration Committee include making
recommendations to the Board on the Company’s policy and structure for the
remuneration of Directors and senior management, and reviewing the specific
remuneration packages of all executive Directors and senior management by
reference to the corporate goals and objectives resolved by the Board from

time to time.

NOMINATION COMMITTEE

The Company established a nomination committee (the “Nomination
Committee”) with written terms of reference in compliance with the Code.

The existing Nomination Committee consists of the following members:

Independent Non-executive Directors
Mr. CHAN Chun Fai (Chairman)

Mr. POON Lai Yin, Michael
Mr. NG Kwok Chu, Winfield

CORPORATE GOVERNANCE
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CORPORATE GOVERNANCE
TEER

The Nomination Committee has adopted a written nomination procedure
specifying the process and criteria for the selection and recommendation of
candidates for directorship of the Company. The Nomination Committee
will be based on the criteria in the procedure (such as appropriate experience,
personal skills and time commitment) to identify and recommend proposed

candidates to the Board.

PURCHASES, SALE AND REDEMPTION OF
SECURITY

Neither the Company nor any of its subsidiaries has purchased, sold or
redeemed any of the Company’s listed securities during the six months period
ended 30 June 2012.

CHANGES IN INFORMATION OF DIRECTORS
Pursuant to Rule 13.51B(1) of the Listing Rules, the Company discloses the

changes in information of the Directors as follows:

Mr. Xiong Jianrui (“Mr. Xiong”) has tendered his resignation as executive
Director on 29 June 2012, but Mr. Xiong will remain as an employee of the
Company and is primarily responsible for the general corporate development

of the Group.

Subsequent to the period end date, on 17 August 2012, Mr. Liu Feng has been
appointed as executive Director and the chairman of the Company and Mr.
Chen Xian has been re-designated as the vice-chairman of the Company and

remained as an executive Director.
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REPORT ON REVIEW OF CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS

SHINEWING (HK) CPA Limited
43/F., The Lee Gardens

33 Hysan Avenue

Causeway Bay, Hong Kong

ferkPFa
Shi ne‘ZOing

TO THE BOARD OF DIRECTORS OF CHINA UPTOWN
GROUP COMPANY LIMITED
(incorporated in the Cayman Islands with limited liability)

INTRODUCTION

We have reviewed the condensed consolidated financial statements of China
Uptown Group Company Limited (the “Company”) and its subsidiaries
(collectively referred to as the “Group”) set out on pages 21 to 52, which
comprises the condensed consolidated statement of financial position
as at 30 June 2012 and the related condensed consolidated statement of
comprehensive income, statement of changes in equity and statement of
cash flows for the six-month period then ended, and certain explanatory
notes. The Main Board Listing Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited require the preparation of a
report on interim financial information to be in compliance with the relevant
provisions thereof and Hong Kong Accounting Standard 34 “Interim Financial
Reporting” (‘HKAS 34”) issued by the Hong Kong Institute of Certified Public
Accountants (the “‘HKICPA”). The directors of the Company are responsible
for the preparation and presentation of these condensed consolidated financial
statements in accordance with HKAS 34. Our responsibility is to express a
conclusion on these condensed consolidated financial statements based on
our review, and to report our conclusion solely to you, as a body, in accordance
with our agreed terms of engagement, and for no other purpose. We do not
assume responsibility towards or accept liability to any other person for the

contents of this report.

SCOPE OF REVIEW

We conducted our review in accordance with Hong Kong Standard on Review
Engagements 2410 “Review of Interim Financial Information Performed by
the Independent Auditor of the Entity” issued by the HKICPA. A review
of these condensed consolidated financial statements consists of making
inquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with Hong
Kong Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that might

be identified in an audit. Accordingly, we do not express an audit opinion.
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REPORT ON REVIEW OF CONDENSED

CONSOLIDATED FINANCIAL STATEMENTS

fl B 45 6 o 5 0 AR o DR

CONCLUSION

Based on our review, nothing has come to our attention that causes us to
believe that the condensed consolidated financial statements are not prepared,

in all material respects, in accordance with HKAS 34.

SHINEWING (HK) CPA Limited
Certified Public Accountants

Wong Hon Kei, Anthony
Practising Certificate Number: P0S591

Hong Kong
30 August 2012
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CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

oAs 2 N\ N
fi B &5 & 2 2R R
For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

For the six months ended 30 June

BEAA=THIEAMA

2012 2011
ZE L o~k
RMB’000 RMB’000
AR Tt NG S T
Notes (unaudited) (unaudited)
! (RE#EZ) (R&EHEZ)
Turnover R - 35,270 148,269
Cost of sales B LA (29,129) (142,843)
Gross profit EEvAll 6,141 5426
Other operating income HoAth 38U A 325 6,107
Selling and distribution costs SHE N )88 A (5,660) (7,223)
Administrative expenses 1B (9,098) (11,338)
Change in fair value of investment properties KEY N REHZ B 10 20,426 (R
Change in fair value of convertible bonds A R IR fE 5N (e 2 ) 19 (14,430) 37,397
Equity-settled share-based payment expenses DIHE i 55 58 2 AR A7
Ty FERRE ) SCASFBH 32 (3,767) >
Finance costs BAHS 5 A (5,725) (6,082)
(Loss) profit before taxation BRBLRT (&48) %A (11,788) 9IRS
Income tax expense JIT A58 7 S (4,719) (2,142)
(Loss) profit for the period A (BB18) %A 6 (16,507) 21,033
Exchange differences arising on translation of B O B 2E TS B 3R
financial statements of foreign operations e B 1 REE 5, 25 4E
and total other comprehensive (expense) KR HA AT (SZH)
income for the period e A BB E (3,189) S92
Total comprehensive (expense) N AT (SZi)
income for the period oL (19,696) 26,755
(Loss) profit for the period attributable to: WNTELL (BE18) HA) -
Owners of the Company NNTEZ A N (14,832) 26,925
Non-controlling interests JE e R 25 (1,675) (5,892)
(16,507) 21,033
Total comprehensive (expense) M REAL 2T (SZ)
income for the period attributable to: PN
Owners of the Company VNN YN (18,021) 32,647
Non-controlling interests IE e RE S (1,675) (5,892)
(19,696) 26,755
(Loss) earnings per share & (Ei8) & 8
Basic FEAR RMB(1.74 cents) RMB3.16 cents
N B (1744101 A B3 16l
Diluted v RMB(1.74 cents) RMB(0.48 cents)
N BRWs (1744101 A B (0.481)
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2.

CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

fl A &5 6 B B R L

As at 30 June 2012
RE=Z AN A=4H

30 June 2012

31 December 2011

=
A ARl e R e ]
RMB’000 RMB’000
AR AR¥T 7o
Notes (unaudited) (audited)
i (RRERZ) (REH%)
Non-current assets e B &

Property, plant and equipment W - BEES ek 9 30,858 31,619
Investment properties a2k 10 175,800 162,025
Prepaid lease payments FHETEA A 10 237 240
Goodwill ﬁi% 11 184,231 184,231
Available-for-sale investments Aj it o 12, - =
391,126 SUSSISES

Current assets i B
Inventories ey 6,031 3,540
Properties under development TEEY 2 12 1,186,281 971,642
Properties held for sale FrEYE 55,095 64,762
Trade and other receivables B 5 T LA E YA HE 3k 14 71,785 62,400
Prepaid lease payments FHEFE A I 10 6 6
Held-to-maturity investments FHZEIWARE 12 - X
Held-for-trading investments FEL S gz ®E 90 219
Income tax recoverable BN RES 35,083 D 7%
Restricted bank deposits A BRI ESRITA7E 3K 15 121,188 92,298
Bank balances and cash SRITHE AT M B4 68,552 136,693
1,544,111 1359277
Assets classified as held for sale DB ATHENRE 2 EE 16 6,710 =
1,550,821 158 ST 2747

Current liabilities B £ %
Trade and other payables B 5 Ko LA AT HE Sk 1477 1,175,240 919,642
Income tax payable TEAT R A5 B 809 1,176
Bank borrowings RATEER 88,232 Qe
1,264,281 1,020,175
Net current assets i B A A 286,540 339,102
Total assets less current liabilities B B ) AL 677,666 7
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CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

fi A &5 6 B 5 R L A

As at 30 June 2012
Y e S e 2|

30 June 2012 31 December 2011
2=  -z—&
e e R esa s =
RMB’000 RMB’000
AR¥F0 ANBE¥Fn
Notes (unaudited) (audited)
i (RE#EZ) (RFZ)
Capital and reserves JBe A % it i
Ordinary share capital 98 % AR 18 81,232 81,232
Convertible redeemable preference shares ] AR A A 4 S ik 184,653 184,653
Reserves it (24,773) (10,519)
Equity attributable to owners A oy W) Z B N\ FEAN HE 45
of the Company 241,112 255,366
Non-controlling interests I ol 1 BE 25 73,830 75,505
Total equity i £ AR 314,942 330,871
Non-current liabilities FEU B 2R
Convertible bonds ] AR AR 19 328,588 311,260
Consideration payable JEATACAE 20 - 44,645
Deferred taxation % FE R JE 34,136 30,441
362,724 386,346
677,666 s, 215
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

fl A 45 HE B B B

For the six months ended 30 June 2012

BEZF-"£/A=+HEAEA

Attributable to owners of the Company

AT 2B ML
Convertible
Ordinary redeemable Share Exchange Non-
share Share  preference Capital options  translation General Other  Accumulated controlling
capital premium shares reserve reserve reserve reserve reserve losses Total interests Total
CE:S Ftit
TERRA  BkEE UEEEER  ERRE  BRERE O RERE  REBE RE  ZdER #H [ 2] 45
RMB00O RMB000 RMB000 RMB00O RMB00O RMB000 RMB000 RMB000 RMB000 RMB000 RMB000 RMB000
ARETL  ARETE ARETE ARRTL  ARETL  ARETr  ARETr ARETR ARETL  ARETE  ARETr  ARETR
(Note (2)) (Note (b)) (Note (c))
(M) (H3E (b)) (ft&E (o)
At January 2011 (audited) i o |
(%Y 81232 386529 184653 13841 14378 (13) 9487 3 (358215) 331,732 154733 486465
Proftfor the period il - - - - - - 26905 26905 (5892) 203
Exchange diffrences arising on [R5 S
translation offinancial statements ~ BAHCHEE LR
of| foreign operations ErEH = = i - - S - - - S - S
Total comprehensive income MRARIALE
for the period = = = - 3 S o - 26925 D647 (5892) 26755
Acquisition of non-controlling ¢ 2t id 2]
interests - - - - - - - (110,800) - (110,800) (75293) (186093)
At30June 2011 (unaudited) J
NAZTHA (RBEH) 81231 386529 184653 13841 14378 549 9487 (110300) (331290) 283579 73548 RV
At January 2012 (audied) R B =rH
—A—H (B%EH) 81,232 386,529 184,653 13,841 13,988 11,732 9,487 (110,800) (335,296) 255,366 75,505 330,871
Loss forthe period i - - - - - - - - (14832) (14832) (1,673) (16,507)
Ex(h:{nge dlﬁer?ﬂ(ef ﬁﬂ&mg on ﬁg?k@%i%gt?%
transhation of financialstatements ~ HR LIS
offoreign operations EH - - - - - (3,189) - - - (3,189) - (3,189)
Toml (Umprfhemlve Expeme /ﬂﬁmém‘ﬁﬁi“%gﬁ
for the period - - - - - (3,189) - - (14,832) (18,021) (1,675) (19,696)
Recogaition of equity-setted TR S AL IR
share-based payments (note 21) BEREOR (W) - - - - 3,767 - - - - 3,767 - 3,767
At30]June 2012 (unaudited) g S
AMETE ZEFR) 81,232 386,529 184,653 13,841 17,755 8543 9487 (110800)  (3s50,128) 241112 73,830 314942
Notes: Bt 5
(a) The capital reserve represents the effect of the reorganisation of the Group ©) AN s 85 B 455 A A B R AR (A A ) R 2 A A
through which the Company becomes the holding company of all group AL E 2 A LA R 2 EERA T Bl — [ E
companies comprising the Group and capitalisation of shareholders’ loans OS] 2 RS ROE AL i B A 2 S o
by a subsidiary.
(b) As stipulated by regulations in the People’s Republic of China (the ‘PRC”), (b) Fie i HE N RSN (T AR ) SRR AR E - B A
certain subsidiaries in the PRC are required to appropriate 10% of their N A ZEAEHLBRBLAR s A (BRI BH AR 25 4F 8 2 JBG1E) A
after-tax profit (after offsetting prior year losses) to a general reserve fund until 8 1008 A — A - B 2 %l & eR A B T
the balance of the fund reaches 50% ofits registered capital and thereafter any A 2 50% » T AR 2 BRI BER/EL - — %
further appropriation is optional. The general reserve fund can be utilised fati it 4 T R VEHE 8588 5 4R 2 4R > sl & gk iR
to offset prior year losses, or for conversion into registered capital on the A MR LZEFERE > — B e 5D 04k
condition that the general reserve fund shall be maintained at a minimum of FEIA GE M B AR 259 2 IKF o
25% of the registered capital after such utilisation.
(c) The other reserve represents the difference between the consideration paid (0) Hib AR E _F——F A =+HILHME

and the carrying values of non-controlling interests acquired during the period
ended 30 June 2011.
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

ifGalleREsx

For the six months ended 30 June 2012

BE_F -4/ A=+HEAMEA

For the six months ended 30 June

BEAH=THIEARA

2012 2011
e = S S
RMB’000 RMB’000
AR T ABR¥To0
(unaudited) (unaudited)
(RF%) (REEHEZ)
Net cash (used in) from operating activities A TEE) (T Frig B4R (24,834) 240,136
Net cash used in investing activities 86 B B4 TR (28,592) (83,900)
Net cash used in financing activities Tl i B8 i R B & VR R (14,759) (132,719)
Net (decrease) increase in cash and cash equivalents ¥4 KB & (EHEH 2
(WD) 3G i3 58 (68,185) 23,515
Effect on foreign exchange rate changes [V e A ) 2 7 28 44 (344)
Cash and cash equivalents at 1 January R—A—HZHE&ER
Bl EEE 136,693 123,028
Cash and cash equivalents at 30 June, wosH =1 HzHE R
represented by bank balances and cash HESEHER > Hhads
BATHAF KB 68,552 146,201
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GENERAL
China Uptown Group Company Limited (the ‘Company”) is

incorporated in the Cayman Islands as an exempt company with limited
liability. The shares of the Company are listed on the Main Board of
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

The addresses of the registered office and principal place of business
of the Company are disclosed in the “Corporate Information” section

to the interim report.

Other than the subsidiaries established in the People’s Republic of
China (the “PRC”) whose functional currency is Renminbi (‘RMB”),
the functional currency of the Company and the remaining subsidiaries
are Hong Kong dollars (‘HK$”).

The Group adopted RMB as its presentation currency as the directors
of the Company consider that the major operations are in the PRC
and it is appropriate to present the condensed consolidated financial

statements in RMB.

The principal activity of the Company is investment holding and
the principal activities of its subsidiaries are property development,
property investment, trading of electronic components, mobile phone
modules and automation products, and the provision of technical and
consultancy services including the provision of automation products

on a project basis.

BASIS OF PREPARATION

The condensed consolidated financial statements have been prepared
in accordance with Hong Kong Accounting Standard 34 (‘HKAS
34”) Interim Financial Reporting issued by the Hong Kong Institute
of Certified Public Accountants (the “HKICPA”) as well as with
the applicable disclosure requirements of Appendix 16 to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”).

PRINCIPAL ACCOUNTING POLICIES

The condensed consolidated financial statements have been prepared
on the historical cost basis except for investment properties and certain

financial instruments, which are measured at fair values, as appropriate.

Except as described below, the accounting policies and methods of
computation used in the condensed consolidated financial statements
for the six months ended 30 June 2012 are the same as those followed
in the preparation of the Group’s annual financial statements for the
year ended 31 December 2011.

China Uptown Group Company Limited Interim Report 2012
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi A 45 6 B 5 AR Y

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA
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PRINCIPAL ACCOUNTING POLICIES (Continued)

In the current interim period, the Group has applied, for the first
time, the following amendments to Hong Kong Financial Reporting
Standards (‘HKFRSs”) issued by the HKICPA:

Amendments to HKFRS 1 Severe Hyperinflation and Removal of
Fixed Dates for First-time Adopters
Amendments to HKFRS 7 Financial Instruments: Disclosures —
Transfers of Financial Assets

Amendments to HKAS 12 Deferred Tax — Recovery of Underlying Assets

Except for the below, the directors of the Company anticipate that the
application of the above new or revised HKFRSs in the current interim
period has had no material effect on the amounts reported in these
condensed consolidated financial statements and/or on the disclosures

set out in these condensed consolidated financial statements.

Amendments to HKAS 12 Deferred Tax — Recovery of
Underlying Assets

Under the amendments to HKAS 12 Deferred Tax — Recovery of
Underlying Assets, investment properties that are measured using the
fair value model in accordance with HKAS 40 Investment Property
are presumed to be recovered through sale for the purposes of
measuring deferred taxes, unless the presumption is rebutted in certain
circumstances. This presumption is rebutted if the investment property
is depreciable and is held within a business model whose objective is
to consume substantially all of the economic benefits embodied in the

investment property over times, rather than through sale.

The Group measures its investment properties using the fair value
model. As a result of the application of the amendments to HKAS 12,
the directors reviewed the Group’s investment property portfolios and
concluded that the Group’s investment properties, which are located
in the PRC, are held under a business model whose objective is to
consume substantially all of the economic benefits embodied in the
investment properties over time, and that the presumption set out in
the amendments to HKAS 12 is rebutted.

The investment properties, which are located in Hong Kong, were
not held under a business model whose objective is to consume
substantially all of the economic benefits embodied in the investment
properties over time, and is not subject to any income taxes. The

presumption set out in the amendments to HKAS 12 is not rebutted.

As a result of the application of the amendments to HKAS 12, the
Group does not recognise any deferred taxes on changes in fair value
of the investment properties located in Hong Kong. Based on the
best estimation of the directors of the Company, the Group is not
subject to any income taxes on disposal of its investment properties.
Previously, the Group recognised deferred taxes on changes in fair value
of investment properties on the basis that the entire carrying amounts

of the properties were recovered through use.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi B 5 & Bh 5 AR M

For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

o T B AR & BB R I

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA
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PRINCIPAL ACCOUNTING POLICIES (Continued)

Amendments to HKAS 12 Deferred Tax — Recovery of
Underlying Assets (Continued)

The amendments to HKAS 12 have been applied retrospectively,
resulting in the Group's deferred tax liabilities arising from the change
in fair value of investment properties being decreased by approximately
RMB261,000 as at 31 December 2011, with the corresponding
adjustment being recognised in accumulated losses. In addition, the
application of the amendments has resulted in the Group’s income
tax expense for the six months ended 30 June 2012 and 30 June 2011
being reduced by approximately RMB256,000 and approximately
RMB97,000 respectively and hence resulted in the loss for the six
months ended 30 June 2012 being decreased by RMB256,000 and
profit for the six months ended 30 June 2011 being increased by
approximately RMB97,000.

The effect of changes in accounting policies on deferred tax liabilities
on investment properties was set off against the respective changes in
deferred tax assets related to the tax loss recognised. Hence, no effect
on the Group’s (i) financial results for the current and prior periods;
(ii) financial position as at 1 January 2011 and 31 December 2011; and
(iii) the basic and diluted earnings per share for the six months ended
30 June 2012 and 2011.

TURNOVER AND SEGMENT INFORMATION

Turnover represents the net amounts received and receivable for goods

sold by the Group to outside customers less sales related taxes.

Information reported to the board of directors of the Company,
being the chief operating decision maker, for the purposes of resource
allocation and assessment of segment performance focuses on types of

goods or services delivered or provided.

Specifically, the Group’s reportable segments under HKFRS 8 are as

follows:
Property —  Development of properties in the PRC.
development
Property —  Rental income arising from investment
investment properties situated in the PRC and
in Hong Kong.
Trading —  Trading of electronic components, mobile
phone modules and automation products.
Technology —  Provision of technical and consultancy

services including the provision of

automation products on a project basis.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi B 5 & Bh 5 AR M

For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

4. TURNOVERAND SEGMENT INFORMATION 4. B¥HERIHER (4)

(Continued)
(a) Segment revenues and results (a) Vig: L\ ONE 3
The following is an analysis of the Group's revenue and results AEEEESNHAHZTHIEASHEA ZIRA K
by reportable and operating segment for the six months ended 4 2 A MTHE RS BB R AR
30 June:
Property development Property investment Trading Technology Consolidated
ES WERE ) P A
2012 2011 2012 2011 2012 2011 2012 2011 2012 201
I i Ty <R A SR s MYk Sl e Loy N M o Y o, i
RMBOOO  RMBOO RMBOOD  RMBON) RMBOOD  RVBON RMBOOO  RMBOO  RMBOOO  RMBONO
ARMEFE AREFT ARMFL AREFL ARMFE AREFE ARMFG ARETT AREFL AR
(unaudited)  (unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited)
(RBEH) (REEH) (REER) REER) (REHH) (RE%EH) (REEH) REEG) (RBERK) (RE%R)
Tumorer BEE L4668 30 A 004 959 - - Bl 18
Segment profit ([os nitl () (4606)  (9609) 23,152 391 (L04) 26 - - s (W)
Change in fairvalue of MBS
convertible bonds UNINIva L] (14430) 37397
Change n fairvalue of bRy N e
held-for-trading investments REN GRS (131) (523)

Discount received on eatly AR R RS
settlement of consideration BRI 0

payable - 993
Equity-settled share-based DiEREH

payment expense DU B A

A (3,767) .

Interest income FIBA 308 662
Unallocated corporate expenses KA (5,565) (5330)
Finance costs FHRS iU (5,729) (6082)
(Loss) profit before taxation BBt (B4 A (11,788) 8175
Segment profit/loss represent the profit/loss of each segment G ¥l /Eii T8 8 1) 2 4 TE 4035 9 i /
without allocation of change in fair value of convertible K48 > REFATHR B SR A RE ) - FRE
bonds, change in fair value of held-for-trading investments, Lo AEZHEN R EHET - ik R EE
discount received on early settlement of consideration payable, JEAHACE W IR 2 40~ DAGE 25 4555 2 DU
equity-settled share-based payment expense, interest income, Py £ FERRE Y S AT B S~ FIE A ~ A ey
central administration costs, directors” emoluments and finance B~ B B RS AR - BT B
costs. This is the measure reported to the chief operating decision RAEEM FEKERKE (EHg) ARE
maker (board of directors) of the Group for the purposes of VR 53 e 1 43 8 2= BLE AL 1 15 e

resource allocation and performance assessment.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi A 45 6 B 5 AR Y

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

4. TURNOVERAND SEGMENT INFORMATION 4.

(Continued)

(b) Segment assets

The following is an analysis of the Group’s assets by reportable

BEERTRER ()

(b) ZrHEBERE
AL EE 2 i A RS ERE BT

segment:
Property development  Property investment Trading Technology Consolidated
ET LIPS Hh BHt il
At30 At3l At30 At3l At30 A3l At30 At3l At30 At3l
June 2012 December2011  June 2012 December2011  June 2012 December201l  June 2012 December2011  June 2012 December 2011
I3 i it it I3
Bk S 3 B ZF—F e S e S
i, S SHS e Spiod SO Sl R et e S S oo e S5 T p
AR = e s T o H = s o B = e e = S ==
RMB'000 ~ RMBOOO  RMB'000  RMBOOO  RMB'000 -~ RMBOO0O RMB'000  RMBOOO RMB'000  RMBO0O
ARMTRE ARWTT ARMFE ARWTT ARMTE ARMTT ARBTE ARWTT ARMTE ARETT
(unaudited)  (adited) (unaudited)  (audited) (unaudited)  (audited) (unaudited)  (audited) (unaudited)  (audited)
(RE&H) (HEW) (REEW) (HEW) (REER) (KFW) (REER) (HEH) (REFR) (HER)
Seqmentasets MG 1488371 1235 184791 1306 15105 I3 - - 1686267 L4902
Unallocated corporate assets FARbEEE
- Income tax recoverable s E e 35,083 w17
- Heldortrading nvestments  — FfEC 51
@ 9 09
~Restricted bank deposits = AR T EsK 121,188 9209
— Bank balances and cash - BHERELHE 68,552 136,693
- Others —Hth 30767 3149
Consolidated total assets EAREME 1,941,947 1737392

For the purpose of monitoring segment performance and
allocating resources between segments, all assets are allocated
to reportable segments other than income tax recoverable,
held-for-trading investments, restricted bank deposits and bank
balances and cash. Assets used jointly by reportable segments
are allocated on the basis of the revenues earned by individual

reportable segments.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

&G aMBERERE 2

For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

5. INCOME TAX EXPENSE 5. BBl ? *
For the six months ended 30 June -
BEAH=ZTHIEAHEA n
2012 2011
B S 2 —EF A
RMB’000 RMB'000
AR¥T 5 PN & T
(unaudited) (unaudited)
(RBHEE) (CR&EHEZ)
Current tax HHARLIE
Hong Kong Profits Tax T s BT 15 B - 156
PRC Enterprise Income Tax (‘PRC EIT”) r B A 2 i 15 B0
([ B A2 P AL 1) 877 2,723
877 2,879
PRC Land Appreciation Tax (‘LAT”) PR L B (E R
([ L b3 (R ])
— Current year e R 96 989
973 3,868
Deferred taxation A% A T 3,746 (1,726)
4,719 2,142
(a) Hong Kong Profits Tax is calculated at 16.5% of the estimated () BHBHEHREBRE_F - _F——
assessable profit for the six months ended 30 June 2012 and 2011. N H = B RS 2 A6 5T R A
PABLHE16.5%RT 5
No Hong Kong Profits Tax has been provided for in the 2 A e S S = Syl = et o = W | s evat [ |
condensed consolidated financial statements for the six months S JHE SR A5 A Ak 2 RERR AL A > I 4
ended 30 June 2012 as no assessable profit was derived from A% 30 ] 2 187 WA 45 A BA B 0 R AR S A s
Hong Kong during the period. TSR o
Hong Kong Profits Tax has been provided for in the condensed P 7 B 00 JE S A A 3 5 A 4 [ A JE s 4R T
consolidated financial statements for the six months ended 30 ey R E = ——F A=+ HIE
June 2011 as the assessable profits of the Group was partially AR A 2 B A B RS R A A v R4S
setoff against tax losses brought forward. Tl fE A o
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi A 45 6 B 5 AR Y

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

S

INCOME TAX EXPENSE (Continued)

(b)

(©

(d)

Under the Law of the People’s Republic of China on Enterprise
Income Tax (the “EIT Law”) and Implementation Regulation of
the EIT Law, the tax rate of certain subsidiaries of the Company

was 25% for both periods.

The provision of LAT is estimated according to the requirements
set forth in the relevant PRC tax laws and regulations. LAT has
been provided at progressive rates ranging from 30% to 60%
on the appreciation value, with certain allowable deductions
including land costs and the relevant property development
expenditures. According to the State Administration of Taxation’s
official circulars, LAT shall be payable provisionally upon sales of
the properties, followed by final ascertainment of the gain at the

completion of the properties development.

Pursuant to the PRC EIT Law, withholding tax is imposed on
dividends declared by PRC subsidiaries of the Group in respect
of profits earned from 1 January 2008 onwards.

At 30 June 2012 and 31 December 2011, no deferred taxation
has been provided for the portion of profits that are expected to
be distributed by the PRC subsidiaries and no deferred taxation
has been provided for the remaining profits as the Group is able

to control the timing of the distribution in the foreseeable future.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

&G aMBERERE 2

For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

(LOSS) PROFIT FOR THE PERIOD 6. WA (&) G ? »
For the six months ended 30 June -
BEAH=ZTHIEAHEA I.
2012 2011
B S 2 —EF A
RMB’000 RMB'000
AR Tt AR¥TT
(unaudited) (unaudited)
(RBHEE) (RBHHZ)
(Loss) profit for the period has been Bk (FEA) BATF & TE I A
arrived at after charging (crediting): (Fate) A
Amortisation of prepaid lease payments TS LA R 2 8 3 3
Change in fair value of held-for-trading investments FrEAS 5 A%
Z BB A 131 523
Cost of inventories recognised as expenses TR 2% 32 A7 B LA
(included in cost of sales) (FEAS B RLAS) 30,231 147,677
Depreciation of property, plant and equipment W2 ~ Wl Bk 2 e 930 966
Impairment loss recognised in respect of properties 137 5 4 3 £ ffE 58 2 Yk (€
held for sale (included in cost of sales) FEHE (FF A& AR) - 3,880
Bad debt recovered B i [ 352 A - (1,676)
Discount received for early settlement of R R R A UE
consideration payables (note 20) Wz P4 (Bt sE20) - (993)
Gain on disposal of investment properties HEREY 2 I - (2,544)
Interest income FLE A (308) (662)
Reversal of impairment loss recognised A7 & B HERR 2 D s 15 8
in respect of inventories (10) -
Reversal of impairment loss recognised R 2E B fERR 2 W (H
in respect of properties held for sale fEtagEE ml (G SH & BLAR)
(included in cost of sales) (1,339) (5,200)
INTERIM DIVIDEND 7. HBHIRE
No dividends were paid, declared or proposed during the interim AR A > SIS A - BIREIRIRAT AT LS o
period. The directors of the Company do not recommend the payment KAFEERAERIRERE T A =1
of an interim dividend for the six months ended 30 June 2012 (six HIEAMBEAZPRE (BE_F——F A=
months ended 30 June 201 1: nil). THIEREA - 8 -
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

o T B AR & BB R I

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

|

- ? 8. (LOSS) EARNINGS PER SHARE 8. I (i) B
i The calculation of basic and diluted (loss) earnings per share AN Z G N B AR R i (E518) &
attributable to the owners of the Company is based on the following FITIARIELL N BEFHE
data:
(Loss) earnings figures are calculated as follows: (E18) AR AT

For the six months ended 30 June

BEAH=THIEAMA

2012 2011
T T S
RMB’000 RMB’000
ANR¥ETF7t ANR¥F0
(unaudited) (unaudited)
(R H%) (CRE8HH%)
(Loss) earnings (lE48) Z=A
(Loss) earnings for the purpose of basic (loss) AR T 2 A NEAG
earnings per share for the period attributable to REEAR (fE1E) ZA)
the owners of the Company mMEz (i) ZF (14,832) 26,925
Effect of dilutive potential ordinary shares: VB e 2
Interest on convertible bonds CIE Y3z P - 2,688
Change in fair value of convertible bonds AT A 2 2 A S AE S ) - (37,397)
Loss for the purpose of diluted loss per share BT R T S 2 S8 (14,832) (7,784)
2012 2011
’000 ‘000
T THx
Number of shares i qE|
Weighted average number of ordinary shares for 5 R I RESE 2 8 (b
the purpose of basic (loss) earnings per share HA (BH) BAmME) 851,980 851,980
Effect of dilutive potential ordinary shares:  # il Y8 75 37 3 Jit =2 5% %8¢ :
Share options issued by the Company (note ) AN T AT
ZIBHE (P T 30,000 ¥
Conversion of convertible bonds (note b) G T S (F5ED) - 271,186
Conversion of convertible redeemable HH A i [ S AR
preference shares 484,211 484211
Weighted average number of ordinary shares 28 BN HEST- 24 85
for the purpose of diluted loss per share (i Fg B s a5 1,366,191 1,607,377

3 4 China Uptown Group Company Limited Interim Report 2012
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(LOSS) EARNINGS PER SHARE (Continued)

Notes:

(a)  The computation of diluted loss per share does not assume the exercise
of the Company’s outstanding share options as the exercise price of these
options was higher than the average market price of the Company’s shares
for the six months ended 30 June 2011.

(b)  The computation of diluted loss per share does not assume the conversion
of the Company’s outstanding convertible bonds as the exercise price of
these convertible bonds was higher than the average market price of the
Company's shares for the six months ended 30 June 2012.

Diluted loss per share was the same as the basic loss per share for the
sixmonths ended 30 June 2012 since the conversion of the Company’s
share options and convertible redeemable preference shares has an

anti-dilutive effect to the loss per share.

PROPERTY, PLANT AND EQUIPMENT

During the six months ended 30 June 2012, the Group acquired assets
with a cost of approximately RMB10,000 (2011: nil).

On 11 January 2006, the Group obtained a court order from the
People’s Intermediate Court of Shenzhen to freeze certain buildings
of the Group with a carrying value of approximately RMB11,811,000
(31 December 2011: RMB11,964,000) (“Freeze Buildings”) as a result
of certain litigations against a subsidiary of the Group in relation to
certain alleged guarantees and overdue bank borrowings (“Outstanding
Amounts”). During the year ended 31 December 2010, such litigations
were concluded and the Group undergone debt restructuring in the
form of issuing convertible bonds to settle Outstanding Amounts

(note 19a).

During the year ended 31 December 2011, the relevant seizure had
been released and the assets were no longer frozen by the relevant
authorities as at 30 June 2012 and 31 December 2011.

As at 30 June 2012, the Group is in the progress of applying for the
building ownership certificates of the Freeze Buildings. Subsequently,
the Group has obtained the building ownership certificates of the Freeze
Buildings before the date of approval of these condensed consolidated

financial statements.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi B 5 & Bh 5 AR M

For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA
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10. INVESTMENT PROPERTIES/PREPAID LEASE

PAYMENTS
During the six months ended 30 June 2011, the Group disposed of

certain investment properties with an aggregate carrying amount of
HK$52,600,000 (equivalent to approximately RMB44,184,000) (2012:
nil), resulting a gain on disposal of approximately HK$3,029,000
(equivalent to approximately RMB2,544,000) (2012: nil).

The Group’s investment properties as at the end of the reporting
periods were valued by an independent professional valuer, Vigers
Appraisal & Consulting Limited (“Vigers’). The fair value of the
investment properties is determined by direct comparison approach
assuming sale of property in its existing state by making reference to
comparable sales transactions as available in relevant market. The
resulting increase in fair value of investment properties of approximately
RMB20,426,000 has been recognised directly in profit or loss for the six
months ended 30 June 2012 (1 January 2011 to 31 December 2011:
increase of approximately RMB12,999,000).

On 11 January 2006, the Group obtained a court order from the
People’s Intermediate Court of Shenzhen to freeze certain buildings of
the Group which are included in investment properties with a carrying
value of approximately RMB179,396,000 as at 30 June 2012 (31
December 2011: RMB155,700,000) (“Freeze Investment Properties”)
and prepaid lease payments with a carrying value of approximately
RMB243,000 as at 30 June 2012 (31 December 2011: RMB246,000)
as a result of certain litigations against a subsidiary of the Group in
relation to certain alleged guarantees and overdue bank borrowings
(“Outstanding Amounts”). During the year ended 31 December
2010, such litigations were concluded and the Group undergone
debt restructuring in the form of issuing convertible bonds to settle

Outstanding Amounts (note 19a).

During the year ended 31 December 2011, the relevant seizure had
been released and the assets were no longer frozen by the relevant
authorities as at 30 June 2012 and 31 December 201 1.

As at 30 June 2012, the Group is in the progress of applying for the
building ownership certificates of the Freeze Investment Properties.
Subsequently, the Group has obtained the building ownership
certificates of the Freeze Investment Properties before the date of

approval of these condensed consolidated financial statements.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi A 45 6 B 5 AR Y

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

10. BEWE MG HASKE
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

11. GOODWILL AND IMPAIRMENT TESTING ON
GOODWILL

fi B 5 & Bh 5 AR M

For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

11, 7 e v 5 B B

(a) GOODWILL (a) T
RMB'000
ANRHET 6
CQNE AR
At 1 January 2011, MNoFE——FE—H—H -
31 December 2011 and 30 June 2012 s e s ol e H U
= e B R R 184,231
CARRYING VALUE M T {E
At 30 June 2012 and 31 December 2011 TN i S = ) = i o B 1)
R i e e 184,231

(b) IMPAIRMENT TESTING ON GOODWILL

For the purpose of impairment testing, goodwill set out above
has been allocated to one individual cash generating unit, the

property development segment.

The directors of the Company are of the opinion that, based
on the business valuation report of the property development
segment as at 30 June 2012 issued by Norton Appraisals Limited
(“Norton”), an independent professional valuer not connected to
the Group, the recoverable amount of the property development
segment exceeds its carrying amount in the condensed
consolidated statement of financial position and therefore, no

impairment loss is necessary.

The recoverable amount of the cash generating unit is
determined from the income-based approach calculation as
extracted from Norton’s valuation report for the recoverable
amount as at 30 June 2012. The Group prepared cash flow
forecast derived from the most recent available financial budgets
approved by management and extrapolated over eighteen months
(31 December 2011: two years). In preparing the forecasts,
management made references to project area for the real
estate development. The key assumptions for the value-in-use
calculation were those regarding discount rates and anticipated

changes to future selling prices, as follows:

o Projected cashflow forecasts are based on development

plans of real estate projects.

- Management used a discount rate which is derived as the
Company’s weighted average cost of capital, representing
the expected return on the Company’s capital, and assigned
a discount rate of 15.25% (31 December 2011: 15.95%).

. Future selling prices were estimated with reference to
existing and past selling prices in the real estate industry
in the PRC.

(b) T Z AR WK
AR E R TS > DL B8 R
B R 9 Bl 7 A B — WS BRIE A o

KARERBE > BPR_F—_HFH
= H iy LA 4 [ S 4 2 ST B
(L R 35 220 B % A A BR A ) (T35 5 )) g
2 W A IR R A iR - R
J& 435 2 n ] i 4 B v A LA R PR 45 A B
BIRUL R 2 DR TAI(E > SCHEZE 1 I (BB 1R

B 4 7 AR R 2 AT [ s ARG A Bk B
RBE_ZF—-_FARA=THZAHEHK:
BT Al (0 DL A R R BT - A 4R
B 2 B < U T 0 T AR 4B i 20 A A B At
EREBET/EA (CF——F+ A=
+—H W) B AEEE R o R R
ST W By > 4 BEE W5 R b5 A BRI H
ZIHHME - GHEEREEZ EZBRA
W07 B 50 A R T 1 S e oK AR B B A A TR

g 2 R

—  CHEFFR B RERI N H
ENibE IR Es i
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

o T B AR & BB R I

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

12. AVAILABLE-FOR-SALE INVESTMENTS/
HELD-TO-MATURITY INVESTMENTS

Available-for-sale investments and held-to-maturity investments

1
b =il

represent investments in unlisted equity interests in a R company
and funds placed with an independent trust company in the PRC

respectively, which were fully impaired in previous years.

13. PROPERTIES UNDER DEVELOPMENT

12. W ERE A RN A 8RE

AL ERE R A EBH A R EER T E AR
LTI AR ) B R AR HOR B SR REA R E

& W DAEAFE B S BUsE -

13. ek

30 June 2012 31 December 2011

e e S

AHZ+E +oA=—H

RMB’000 RMB’000

AR T AR%TIT

(unaudited) (audited)

(RBHEZ) (%)

At the beginning of the period/year S ) 971,642 737,095
Additions VNICR 211,863 216,706
Interest capitalised B FI B 2,776 17,841
At the end of the period/year AH AR 1,186,281 971,642

Properties under development are classified as current assets as the
construction period of the relevant property development project is

expected to be completed in the normal operating cycle.

14. TRADE AND OTHER RECEIVABLES

AR BRI ¥ 26 58 R YH H 2 s SR T AT AE — e A 0 A o
B B B ) SR U B E

14. B 5% B Bt W Rk

30 June 2012 31 December 2011

e T S

O L | & e P E L e |

RMB’000 RMB’000

ANR#T 5t AR#FIT

(unaudited) (audited)

(REBHFZ) (83 4%)

Trade receivables B 5 MEHE 2k 26,835 29,429
Less: Impairment loss recognised o R BEEE (5,230) (5,187)
21,605 24,242

Prepayment, deposits and other receivables TEATRIE ~ 14 K

HoAth B UCHR K 52,759 40,733
Less: Impairment loss recognised B R BEEE (2,579) (2,575)
50,180 38,158

71,788 62,400
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

14.

1S.

TRADE AND OTHER RECEIVABLES (Continued)

Customers from the trading segment are normally required to settle
the debts within one to two months upon issue of invoices, except for
certain well established customers where the terms are extended to

two to three months.

Trade receivables from rental income are due for settlement in
accordance with the terms of the underlying agreements entered into

with the tenants.

Trade receivables from the sale of properties are received in accordance
with the terms of the related sales and purchase agreement. The Group

does not hold any collateral over these balances.

The following is an aged analysis of trade receivables net of impairment

loss recognised presented based on invoice date at the end of the

14.

fi B &5 6 B 5 ¥k A i
For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

¥ 5 B LAt WOk ()

KERHN L EF WEIRER - —REE—E
T A RS > B T TR RIFBIR 2 %
P REME=MA -

FH WA B B 5 B S SR 2R AR B 5 T S A9 A+
R h el ek 2 A AT -

R A Y32 B 5 MBSO AR T 49 1 B B
ZAGERMCHR o A4 I 51 08 A % 56 A Bk R A AT 4K
Hidh

DA 7 58 5 ME USRS 1 45 L 1 Bk 2 e Bl
iR ARE AT (R R H 2 51) -

reporting period:
30 June 2012 31 December 2011
2k ———iF
AR R 4 S h e R
RMB’000 RMB’000
AR¥ Tt YNGSL:
(unaudited) (audited)
(REBH) (R %)
Within 60 days 60K AN 21,605 23423
Over 365 days 365K - 819
21,605 24242

Included in the Group’s trade receivables is an amount of
RMB16,700,000 (31 December 2011: RMB16,700,000) derived from
the sales of properties. In accordance with the terms of the sales and

purchase agreement, this receivable is repayable by installment.

RESTRICTED BANK DEPOSITS

The restricted bank deposits are represented by the guarantee deposit
for construction of projects. In accordance with relevant documents
issued by the PRC local State-Owned Land and Resource Bureau,
the Group's property development is required to place the proceeds
received from pre-sale of properties as guarantee deposits for
construction of properties. The deposits can only be used to pay for
construction fees and purchase costs or expenses incurred in the
construction materials when approvals are obtained from the PRC
local State-Owned Land and Resource Bureau. The restriction will
be released after the construction is completed or estate ownership

certificate of the pre-sold properties is issued, whichever is earlier.

1S.

ERDERD AN = 078 1 5O PN
16700000t et e R H L b
#16,700,0000C) TR A $HEY) 2 o IR E Rk
Ko A MENGKIE ME S A S A5 -

A IR SRAT 17k

A BRI SRAT AE 38 SR TR X RaB Hc & - B
1B b7 B A YR B R B A AR BRSO A
A BRI TEU A W) 6 P A R DR A B e s 2 1 R
AT o MU It 5 A M R B R AL
HEAR > 3% 0 ] TR ST B SR BN
B 1 R B S o I TR R 1 6 7% 8 5 TR S SRR 1
FEY S AR (LIRS ) RIFER -
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

o T B AR & BB R I

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

1
b =il

On 28 June 2012, the Group entered into a preliminary agreement
for the sale of an investment property with a carrying amount of
HK$8,200,000 (equivalent to approximately RMB6,710,000) to
an independent third party for a consideration of approximately
HK$8,300,000 (equivalent to approximately RMB6,792,000). The
final sales and purchase agreement was entered into on 30 July 2012.

The respective property will be disposed of in September 2012.

16. ASSETS CLASSIFIED AS HELD FOR SALE 16.

AR AEREHEZEE

e S e e S e e AGHE

ASE R

TA] {H ¥ 58,200,0000C (#H 45 it ) A R %6,710,000
gt) Z LAY T = e Ak o A
1B % 7 15 %58,300,00000 (AH 45 1 #9 A B #56,792,000

56) B EE RN

iy sy S|

FI0L o BRRAMIEMIN —F—_F A E -

17. TRADE AND OTHER PAYABLES 17. B 5% o Bt A5 MRk

30 June 2012 31 December 2011
R o =
P led el = =]
RMB’000 RMB’000
ARW¥TE ANRMT T
(unaudited) (audited)
(R H %) (REHF%)
Trade payables & 5 REAT IR X 57,156 26,288
Receipts in advance (note (iii)) FE WK (Kﬁﬁ}_(m)) 1,058,142 883,572
Consideration payable (note 20) JEATARAE (Fff5E20) 47,323 -
Accrued expenses and other payables JREAST B =7 N HL A AT B 3 12,619 9,782
1,175,240 919,642

Notes: st -

(i)  The Group normally receives credit period from suppliers ranging from

30 days to 90 days.

(i)  Anaged analysis of the trade payables at the end of the reporting period
based on invoice date is as follows:

(i) ASEE T — e LR R O BR AR 2 30 R B 90 K o

(i) RIS B 2 B 5 AT R B SR A AR B 2 7 dn

i

30 June 2012 31 December 2011

S S TEE

o ] L e [ U R ST

RMB’000 RMB'000

AR T AR¥TT

(unaudited) (audited)

CRBER) (K%

Within 60 days 60K LA 56,442 25,447
61 - 90 days 61 90K 25 =
91 - 120 days 91E 120K 47 =
Over 365 days 365K 642 841
57,156 26,288

(iii) Receipts in advance represents sales proceeds received from buyers in
connection with the Group's pre-sale of properties at the end of the
reporting period.

40 China Uptown Group Company Limited Interim Report 2012
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

18.

19.

ORDINARY SHARE CAPITAL

fil B 45 & B 5 % M ot

For the six months ended 30 June 2012

18. ¥ IE e A

BE_F -4/ A=+HEAMEA

Ordinary share of HK$0.10 each 5 B w5 0.1070 2 3% 4 i
Number of
shares Equivalent to
B B H LRSS
‘000 HKS$'000 RMB'000
T T T ANREF70
Authorised: S
At 1 January 2011, ISR
31 December 2011 o e e B e e
and 30 June 2012 D ST 2 S| ] 3,000,000 300,000 281,070
Issued and fully paid: BT RESE
At 1 January 2011, i e S et =
31 December 2011 Pl e S o i T e -]
and 30 June 2012 N e L NS e B 851,980 85,198 81,232
CONVERTIBLE BONDS 19. Wl E %
30 June 2012 31 December 2011
e T
7 H=cl= Hpt sl s =i
RMB’000 RMB’000
AR¥ Tt ANR¥ET 70
(unaudited) (audited)
(RBEFER) (R FZ)
Convertible bonds issued by the Company: AN R AT 2 AT MR S
At the beginning of the period/year AR AR 311,260 184,391
Exchange realignment [ 58, 7= %1 2,898 (13,831)
Issue of convertible bonds during the period/year AR A R B AT W] R R 25 — 186,093
Change in fair value of convertible bonds Al IR AE 5N R E 2 S ) 14,430 (45,393)
At the end of the period/year R A 328,588 311,260

Convertible bonds are designated at fair value through profit or loss.

A BRI 7 (B0 A i M| B 4R 5 7
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi A 45 6 B 5 AR Y

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

19. CONVERTIBLE BONDS (Continued)

(a)

On 1 December 2010 (“Issue Date I”), the Company
issued convertible bonds (“CB I") in the principal amount
of HK$160,000,000 (equivalent to
RMB136,000,000) to Zilver Yuan Investment Partners Limited,

a wholly-owned subsidiary of Bank of China Group Investment

approximately

Limited. The net proceeds from the issue of the CB I were used
to settle the entire outstanding amount due to Bank of China,
Shenzhen Branch. CB I is secured by a guarantee and share
charge over Usualink Development Limited (“Usualink”), a

wholly-owned subsidiary of the Company.

CB I entitles the holders to convert them into ordinary shares of
the Company at any time on or after three months from Issue
Date [ up to ten business days prior to 30 November 2013 (the
“Settlement Date 1”) in multiples of HK$5,000,000 (equivalent
to approximately RMB4,250,000) at an initial conversion price
of HK$0.59 (equivalent to approximately RMB0.50) (subject
to adjustments) per conversion share. If CB I has not been
converted, they will be redeemed on the Settlement Date I at
par. Interest of 4% per annum will be paid semi-annually up until

the Settlement Date 1.

Pursuant to the CB I subscription agreement, the conversion
price of the CB I shall be adjusted on each of the first and second
anniversaries of the Issue Date I if the volume weighted average
price of the shares over the preceding calendar month is less than
85% of the applicable conversion price. The new conversion price
will then be adjusted to a price equal to 85% of the conversion

price immediately before the adjustment.

The fair value of the CB I at 30 June 2012 and at 31 December
2011 is HK$180,360,000 (equivalent to approximately
RMB147,589,000) and HK$175,640,000 (equivalent to
approximately RMB142,428,000) respectively, which is
determined taking into account a valuation carried out by Vigers,
an independent professional valuer not connected to the Group,

using the binomial model.

China Uptown Group Company Limited Interim Report 2012
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19. WS (40

()

NoFE—FF+H—H ((BfTHHID >
AN H) BE AT AR 4 R W 15160,000,0000T (A
S & N R #5136,000,0000G) 2 Al #2 B fE
% ([n] e (s 251)) FER oo & A R A
(Bank of China Group LimitedZ 4 & M JB 2
Fl) o BEAT AT HABAR S5 12 T AT B TE AR
AT AT H B SR AT RN 44T 2 A iR R A R
RIA o MRS AR AE R R AN R 2 E
W JeS 2 w2 e e A R A W) ([ 28 B ]) 19 i
By HTEAE AR -

nf R U T RE A A RERS B 4T H R
FE=MARZBEE_E—=FT—H=1
H (T SZAF AT Al -0 2 2 F 3 ] b el
A A 140 s H5,000,00000 (FR 28 118 £ A
R 54,250,00070) 2 A% B4 7 AR\ w58
JBE > A0 U o S A5 o 5 S A I8 143 4 0,59 7T
(FZE RN B ¥0.s008) (AT T %) o fil ]
AR S AR RIS A 24 B %
1A B [0 o 5 4F 45 2 RIS A 2 AT YR A —
WE AT HILE -

R A 1 6 I AE 5 R I T e - 0 e (0 8 B8 47
H L o8 B 28 AR 3 4 H W 2 A fE A ik
14 S oA T 257 4 /A 908 46 Bt 22 85%
B AT o 5 45 S 1 ) 8 95 i 2B L 2 3 4 H 3
AR o T R S M 51 o o R 2 A A T BB
BB AE 5% 2 (EH ©

S aE e El e R B e e e S Sl

Ty S e S = N S
Al %7 5 #s 5 180,360,0007T (FH 5 ik 41 N R
147,589,0000C) K & #175,640,00000 (AR &5 it
#IN R W 142,42800000) > HT5E8 % i A% i
(b B 7S £ (8] 7 A ) 2 2 48 7 ik (L il ) R )
IR T A (BT AT



NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

19. CONVERTIBLE BONDS (Continued)

(Continued)
The fair value of the CB I at the end of the reporting period

(2)

was calculated using the market value basis. Major parameters

adopted in the calculation of the fair value are summarised below:

fi B 5 & Bh 5 AR M

For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

19. W R (40
() (48)
REEH > AT E R A R E TR T E
HESE - FIAANRERFANFEESH
BEFE AT -

30 June 2012 31 December 2011

—g——k ey S
A R B s e e e B

Share price JBc (A% HKS$0.55 HKS$0.54
#o.5570 w0540

Conversion price o A HK$0.59 HK$0.59
#¥o.5970 HH0.597T

Expected volatility (note i) TE R E (FfFEED) 55% 48%
Expected life (note i) TEHAAG R (FfF=Ei) 17 months 23 months
1718 A 2318 H

Risk-free rate (note iii) e B EE 2 (P i) 0.168% 0.34%
Expected dividend yield (note iv) FEHI IR B s % ([ aEiv) 0% 0%

Notes:

©)

(if)
(i)

(iv)

Expected volatility was determined by calculating the historical
volatility of the Company’s share price.

Expected life was the expected remaining life of the option.
The risk-free rate is determined by reference to the yield of the
Hong Kong Exchange Fund Notes with duration similar to the

life of the CB 1.

The expected dividend yield was based on the historical dividend
payment record of the Company.

B L -

(®

(ii)
(i)

(iv)

TEL ST R 20 308 B A ) A R A 2 JRE
Pl A

FA SO R i e 2 FHER T A R0 -
e | i A1) 23 T 227 Bl W] A AR R LR A AR A
AR 2 A Y A R 4 SRR N 2 R E

TEUUI e B A AR R AR 2 R A 1 IR B T Bk
fiEE o
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi A 45 6 B 5 AR Y

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

19. CONVERTIBLE BONDS (Continued)

(b) On 1 March 2011 (“Issue Date II"), the Company issued

convertible bonds (‘CB II") in the principal amount
of HK$230,000,000 (equivalent to approximately
RMB191,112,000) at zero coupon rate to Seaton Limited
(“Seaton”), a connected party of the Group, for the settlement of
the consideration payable to Seaton in relation to the acquisition
of the entire issued share capital of Armando Investments
Limited (“Armando”) during the year ended 31 December
2011. Armando is a company incorporated in the British Virgin
Islands which holds 25% equity interest in Zhuhai Zhongzhu Real
Estate Development Co,, Ltd. (“Zhuhai Zhongzhu”). Following
the acquisition, the Group holds 75% equity interest in Zhuhai
Zhongzhu.

CB I holders are entitled to convert CB II into ordinary shares of
the Company at any time on or after three months from the Issue
Date II up to ten business days prior to 28 February 2014 (the
“Settlement Date II”) in multiples of HK$5,000,000 (equivalent
to approximately RMB4,1S0,000) at an initial conversion price
of HK$0.8115 (equivalent to approximately RMB0.674) (subject
to adjustments) per conversion share. If CB II have not been

converted, they will be redeemed on Settlement Date II at par.

Pursuant to the CB II subscription agreement, 90% of the
applicable conversion price of the CB II shall be adjusted on each
of the first and second anniversaries of the Issue Date II if the
volume weighted average price of the shares over the preceding

30 days is less than 85% of the applicable conversion price.

The Company may at any time after 12 months of the Issue
Date II and before the Settlement Date II with prior notice to
the bondholder(s) redeem all, but not some only, of the CB II at
110% of the outstanding principal amount of the CB IL.

On 1 March 2012, the conversion price in force of the 2011 CB
II has been reset to HK$0.7303S per conversion share as the
volume weighted average of the closing prices of the shares over
the preceding 30 trading days of the first anniversary of the date
of issue of the CB IL is less than 85% of the conversion price, the
original conversion price of HK$0.8115 will be adjusted to be
equivalent to 90% of the then applicable conversion price. The
details are set out in the announcement of the Company dated
7 March 2012.
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19. WS (40

(b)

e e IS s (e AT
Ay ) B AT AS A U 1230,000,0007C (AH
F AN R H191,112,00000) 2 & 5 A #
B Z ([T & Z50]) T RS A FRA A
(THUE] > ALBBENT) - Dhgh =k
e S e A Gl S [ A
# Armando Investments Limited ([ Armando )
1 42 F8 2 AT I AS [ o8 S A A5 AR o
Armandofit 9% J&§ JiE 2 #¥ B s 8L > A
Zhuhai Zhongzhu Real Estate Development Co., Ltd.
([ Zhuhai ZhongzhuJ) 25% M0 HE M 55 o Wi B
1% » AL REA Zhohai Zhongzhuﬂ"]%%ﬂ}i*g*g
2% o

A R BB SRR A A R S5 AT H M 51
=HARzEEz—_F-NE—H —+ N\ H
(T2 A H ) A 18 2 22 H 1Y [ B 7 A%
A A 5 114 7 55,000,000 (25 R 49 A
R 4,150,00070) 2 A% Bl 75 AR\ 7] 5 0
J&E > A ke 4 AR o 4 AR B 35 T 0.8115
JC (FA%E 4 N R 0.67470) (F] T 3%) o
A0 AT R AR AR A0 ) A A G 5 JU) S A S A H
HH 1A% T (B ] -

R 1] H0 IR A 5 LI 5 e M IR iR B 4 7
H 1 o B B 5 — AR A 4 H A RT30R Y
B IR 218 0 5 P R AT 22 85% »
AT i 5 A A TR R 46 B 15 1) 9096 28 S I %l 4
AF H R

AN T A A EEAT B AR T 1208 A& 2 AT
F A 1T o R 1] 25 o A 3 o 2 T 2 0
2 HH A T 4 A 1 R AR AR SR 110%
BRG] A0 CHEAS ] (48 0 [0 3R 478 ) T 3t
JRAFZF ©

MoZE—THFE=ZH—H > AR OEER
] PR BB SR 1A T H O 2 4 AT RT3 0 i 58
S F 2 NAEST- 25 Wi v 8 2D i B 22 85%

JEr e FOE 8 0.8 115 70 71 49 o8 R 5 A 465 A
I i FIE A 22 9096 » il — % — —4E A R
112 $ A8 2 T o 22 5 IR 4 St IS s
0.730357C ° A BFIEHFR A AR H A =
e HOH 2 A



19. CONVERTIBLE BONDS (Continued)
(b)  (Continued)

The fair value of the CB I at 30 June 2012 and at 31 December
2011 is HK$221,190,000 (equivalent to approximately
RMB181,000,000) and HK$208,200,000 (equivalent to
approximately RMBI 68,832,000) respectively, which is
determined taking into account a valuation carried out by Vigers,

using the binomial model.

The fair value of the CB II at the inception date and at the end of

the reporting period was calculated using the market value basis.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi B &5 6 B 5 ¥k A i
For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

19. W R (40

(b) (&

et e S R R T R e e
o=l e R B R SR A IR (Hk
Al By #s #221,190,0007C (FH 25 7 49 N R
181,000,0000C) K 7 208,200,0007C (FH &5 it
)N R 5168,832,0007C) > FoT5 4875 fi8 Jg 4% 1
I A A A T A (BT 7 7 o

EAT B R & A AT RAE R A A lE
Jyg i (EHAAERH A o 5 A (E T 5RO Y

Major parameters adopted in the calculation of the fair value are R ¢
summarised below:
30 June 2012 31 December 2011
G S 3 e
TN AL ) B Pt T L e
Share price JB (B A% HK$0.55 HKS$0.54
w¥0.5570 0,540
Conversion price i A HK$0.8115 HK$0.8115
#¥o.81157C #¥0.81157C
Expected volatility (note i) TE AP I (PR ED) 53% 47%
Expected life (note i) FE A R (B aEi) 20 months 26 months
2018 H 268 H
Risk-free rate (note iii) e A B EL 2R (i aEiii) 0.179% 0.377%
Expected dividend yield (note iv) FE I B 2s % (B 3Eiy) 0% 0%
Notes: (T

(i)  Expected volatility was determined by calculating the historical
volatility of the Company’s share price.

(i)  Expected life was the expected remaining life of the option.
(iii)  The risk-free rate is determined by reference to the yield of the
Hong Kong Exchange Fund Notes with duration similar to the

life of the CB I

(iv) ~ The expected dividend yield was based on the historical dividend
payment record of the Company.

() TR MR 4 A G AS 8 R BB AR 2 R o

PR o

(i)  FEHAA BON A0 e 2 B BR T A0

(i) JBEJE\ B A 32 75 22 75 B AT e B A R LLEL A AR
AR 2 A W A R < SRR A A R S o

(iv)  TEI B AR SRR AR 20 W8 A% IR B T Bk

i
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi B & & B 5 ¥k o i
For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

20. CONSIDERATION PAYABLE

20. EAHRHE

30 June 2012 31 December 2011
=
I e I P s E R (e
Notes RMB’000 RMB’000
Rt 5 AR¥F L ANR¥F0
At the beginning of the period/year S =] 44,645 SHNBS
Exchange realignment [ifE 50, 25 A 417 (2,340)
Early settlement IR ER (ii) - (19,651)
Discount received on early settlement R RAER O P dn (i) - (982)
Interest expense charged during the period/year /"4 (X 1| 5 37 2,887 18,638
Nominal interest expense charged W AERN LT B S
during the period/year (626) (147)
Gain on extinguishment of G55 AR 2 Ui s
consideration payable (iii) - (6,006)
At the end of the period/year AR AR 47,323 44,645
Analysed for reporting purposes as: DA A B B 19434
Current liabilities (note 17) mEAME (MEE17) 47,323 >
Non-current liabilities JEE) B A& - 44,645
47,323 44,645
Notes: ffsE -
(i)  The amounts represented the deferred payment in relation to the () FEZEFAAR _FTIET— H S g
acquisition of the entire equity interest in Boom Lotus Holding Limited, PR 2N &) S HL BB S Bl AR 3% & A BR A 7 S Bk g b
and its subsidiaries, Pine Global Holdings Limited and Zhuhai Zhongzhu R E PR R AT (Hifs [HERER ) 22
(collectively refers to as “Boom Lotus Group”) in November 2009. HE AT A 2 BT o
Pursuant to the sales and purchase agreement dated 11 August 2009, WA _FEZEHNENHAT+—HZEE = >
the consideration of HK$343,200,000 (equivalent to approximately 5 ¥343,200,00000 (FH 28 18 % A R ¥5302,016,00070)
RMB302,016,000) (“Cash Consideration”) was unsecured, non-interest 28 ((HRERE]) BIEES - Z2FE &FEA
bearing and originally were payable by the Group on or before 19 EhHAEER _-ZE——F+— AT+ LASRZAI X
November 2011. i o
(i)  On 10 March 2011, the Group and the vendor of Boom Lotus Holdings (i) MZ-FE——%F=H1+H > 2% E HBoom Lotus

Limited (the “Vendor”) entered into a supplementary agreement
that Vendor agreed to provide a cash discount of approximately
HK$1,183,000 (equivalent to approximately RMB982,000) to the Group
for early settlement of HK$23,650,000 (equivalent to approximately
RMB19,651,000) of the remaining Cash Consideration (“Early
Settlement”).
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Holdings LimitedZ X ([HEFK ) & Ol
W o PRI AR IR — A 1,183,00008 (H
LA % N B H5982,00000) 2 B4 411 AR 45 8] A
AE B AR 42 [ 1 B AR R R 1 B4 ARAE V5 523,650,000
It (MR N R 1965100000) ZIrdn (T4 5
Bkl -



NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

20.

21.

CONSIDERATION PAYABLE (Continued)
Notes: (Continued)

(iii) On 18 November 2011, the Group and the Vendor entered into a
supplementary agreement to extend the repayment period for 15
months from 20 November 2011 to 20 February 2013 for the remaining
Cash Consideration of approximately HK$61,666,000 (equivalent to
approximately RMBS51,240,000) on 19 November 2011 with nominal

interest of 2.5% per annum.

Upon the extension of the repayment period of the consideration
payable, the fair value of the consideration reduced to approximately
HK$54,439,000 (equivalent to approximately RMB4$,234,000), leading
to a gain on extinguishment of consideration payable of approximately
HK$7,227,000 (equivalent to approximately RMB6,006,000) recognised
during the year ended 31 December 2011.

(iv)

The effective interest rate of the consideration payable is 12.6% (31
December 2011: 12.6%) per annum.

SHARE-BASED PAYMENT TRANSACTIONS
A share option scheme was adopted by the Company on 20 January
2003 (2003 Share Option Scheme”). The 2003 Share Option Scheme

was replaced by a new share option scheme adopted by the shareholders
on 30 November 2009 (2009 Share Option Scheme”).

The table below discloses movement of the Company’s share options

held by the Group’s directors and employees:

20.

21.

fi B 5 & Bh 5 AR M

For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

WEAHRIE 42

Bk - ()

REF——F+—HTNH AEHRERES
— TR - B N B R T ——
AE+—H T JUH % 7% Fre1,666,00070 (FH 5% JiA £
A R HE51,240,00070) » B FEFFN 2R F52.5%) Z 3K
P _ZE———Ft—-A_tHERISHAZE &
s e S o

(iii)

R AT 2 B R IUMEZ A REWREL
s H54,439,00070 (FHEE A #9 N R 45,234,00078) >
30 s et o ey = ety W B o o4
PO AT AR 2 e g A0 5 8 7,227,00000 (R AE
#1 N R ¥6,006,0007T) °

FEAHUE 2 TR R B 12.6% (T ——4HF+—
e e aiElies 12169005

DLty B 22 XA 5

AAFE A TR =4~ A H R —TEE
MEET B ([20034F BERERERTE] 1) © 20034 B B E BT
HE W BT AE+—H =1 H R HEE B A
2 BE I RERT 3 ([ 20094F IS AE ST 3] 1) BRAT o

(iv)

TR S B AT 2 A T 2
i :

Number of share options

il s
Outstanding as at 1 January 2012 A e e e s = e B e S 27,252,000
Granted during the period P INE g 30,000,000
Outstanding as at 30 June 2012 MNoE——HENH =1+ HERITE 57,252,000

The closing price of the Company’s shares immediately before
18 January 2012, the date of grant, was HK$0.52 (equivalent to
approximately RMB0.42).

In the current period, 30,000,000 share options were granted on 18
January 2012. The fair value of the options determined at the dates of
grant using the Trinomial Option Pricing Model was approximately
HK$4,637,000 (equivalent to approximately RMB3,767,000).

AN T AR s BRI AR B — A —
A /N B iz i (8 £ A i 05208 (A&
#NERW04270) o

AHAR A > 30,000,00007 i B FE A =% — Z4FE— H
TN BB o %5 MR RHE N 4% 0 H HA DL = JH 5K
TR i o A 5 v 4 63700000 (RIS N 89 N R
3,767,0007%) °
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi A 45 6 B 5 AR Y

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

21. SHARE-BASED PAYMENT TRANSACTIONS 21. ARy BREZ T2 5 4)
(Continued)

The following assumptions were used to calculate the fair values of Wi R 2 N PO AE RO T DA ARRBK:

share options:

18 January 2012

S Bl

Grant date share price = H H AR E HK$0.52

W ¥0.5270

Exercise price ATl HK$0.52

W ¥0.5270

Expected life TE A 200 3 years

3¢F

Expected volatility FE % s 64.05%

Dividend yield BB 2R 0%

Risk-free interest rate A o gz 1L % 0.475%
The Trinomial Option Pricing Model has been used to estimate the fair TR 2 8 e (E )5 ) = JE ARG o 51H0E
value of the options. The variables and assumptions used in computing JRERE LS F B Y 38 B T AR 5% T DA 3 S 1) B AR A =1 25
the fair value of the share options are based on the directors’ best SR o S B AR R 1Y) 5 ) AT B SO SR B S A

estimate. Changes in variables and assumptions may result in changes g -

in the fair value of the options.

China Uptown Group Company Limited Interim Report 2012
W EREMARAE T ZFhBRE



NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi B &5 6 B 5 ¥k A i
For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

22. COMMITMENTS

a)

22, R

Commitments under operating leases a) KB ARSE
The Group as lessor AIE B 7 R
Property rental income earned for the six months ended 30 June BRE-ZX—-_"H#AHA=THIEAMARNY
2012 was approximately RMB3,720,000 (six months ended L& WAL A N R 7200000C (B 2
30 June 2011: RMB3,729,000). The investment properties D e e e S B AN B R o, A T
generated rental yields of 423% (31 December 2011: 4.35%) 3,729,0000G) ° A 457 48 4% o5 FE Bl 1 % =L/ES
per annum on an ongoing basis. The investment properties held T EE AR A A A IR 35 R F423% (T F——4F
have committed tenants for the next one year (31 December SRRt Fh R A 00 Sos A R S
2011: one year). HERwmEAR - FE(CEF T A=
—H %) BEHAE -
At the end of the reporting period, the Group had contracted with RIS H > AR EERARERAELHIEWT ¢
tenants for the following minimum lease payments:
30 June 2012 31 December 2011
e ey
TR A b o s I o 1 )
RMB’000 RMB’000
ANR¥T It AR®Tt
(unaudited) (audited)
(REHFZ) (RHH%)
Within one year Rl 1,537 784
In the second to fifth years inclusive WEE TN (BT REHRE) 37 i
1,574 784
The Group as lessee I E 2 AR RN
The Group leases certain of its equipment under operating leases 7 45 [ D) AR FH 4 A A TR o 1A ER
arrangements. Leases are negotiated for a term ranging from one E’J *ﬂggﬁ jl\ ? Bt QE EE i 413 ( :2** f:ﬁ + =
to five years (31 December 2011: one to five years) and rentals A=+—H: —F£E2HF) MEECEE -
are fixed. None of the leases includes contingent rentals and WA GG ol k4 - WHARERT
terms of renewal were established in the leases. WA o
At the end of the reporting period, the Group had commitments RS H > A5 [ AT ] 2 A w] BROE 22 &8
for future minimum lease payments under non-cancellable S AR SRR T
operating leases which are payable as follows:
30 June 2012 31 December 2011
= A
N, = il e el [ ||
RMB’000 RMB'000
AR¥ET0 NG T
(unaudited) (audited)
(REH) (RFHH%)
Within one year ST 21 21
In the second to fifth year inclusive MEZHAEN (BHE EMSE) 29 33
50 54
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi A 45 6 B 5 AR Y

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

22. COMMITMENTS (Continued) 0L

b) Commitments

At the end of the reporting period, the Group had the following

commitments for properties under development:

R¥E ()
b) R

A H > AEEERYERIEMT

30 June 2012 31 December 2011

=g —E—F

oo sl e e Hi i

RMB’000 RMB’000

AN R¥ET I AR¥Fi0

(unaudited) (audited)

(REHFZ) (RHH%)

Contracted for but not provided in the condensed & FIEMERAE G 4RSS
consolidated financial statements BAHSHR e th B 41,386 144,746
Authorised but not contracted for EHLHEH R ET 4 46,544 56,627
23. PLEDGE OF ASSETS 23. BIKWE =
At the end of the reporting period, certain assets of the Group were TAHA%E H o ASAE 2 T8 E O T4 1T - DI
pledged to secure banking facilities granted to the Group as follows: EERATEET ¢

30 June 2012 31 December 2011

=&  —F—f

5 e i E fadld sl e ]

RMB’000 RMB’000

NG T AR¥T

(unaudited) (audited)

(RE#EZ) (RFHH%)

Leasehold land and buildings TH & £ 3 pg 17,872 17917

Investment properties j’& g\%% - 6,325

Properties under development TE Y26 1,186,281 971,642

Assets classified as held for sale HFEHNEEE 6,710 =

1,210,863 995,884
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

24. CONTINGENT LIABILITIES

a)

b)

On 12 December 2009, the Company received a writ of
summons from Global Tide Limited (“Global Tide”). Global
Tide brought civil action in the High Court of the Hong
Kong Special Administrative Region against the Company for
compensation and damages of approximately HK$8,834,000 (the
“Claim”) in relation to the disposal of its former wholly-owned
subsidiary, Magic Gain Investments Limited. Details of the
Claim are set out in the announcement of the Company dated
16 December 2009.

On 31 January 2012, Global Tide filed an amended statement
of claim in the High Court. Pursuant to which the claim is
revised and reduced to HK$7,967,000. The Company decided
to defend against the Claim and obtained legal advice in respect
of the merits of the Claim. The directors of the Company expect
that there will not be any material adverse financial effect on
the earnings, net assets and liabilities of the Company and its

subsidiaries.

The Group provided guarantees amounted to approximately
RMB299,805,000 (31 December 2011: RMB266,904,000) for
the repayment of the mortgage bank loans granted to purchasers
of the Group's properties. Such guarantees will be released by
banks upon the delivery of the properties to the purchasers or

completion of the relevant mortgage properties registration.
p gage prop g

In the opinion of the directors of the Company, the fair values of
the financial guarantee contracts of the Group are insignificant
at initial recognition and at the end of the reporting period on
the basis of short maturity periods and possibility of low default
rate. Accordingly, no value has been recognised in the condensed
consolidated statement of financial position as at 30 June 2012
and 31 December 2011.

fi B 5 & Bh 5 AR M

For the six months ended 30 June 2012
BE_F -4/ A=+HEAMEA

24. BRI

a)

b)

REZZNEFZA+ZH » A2 TR
TaRARAT ([1EK]) BFREAR o 167
T WS P AT BRI 1 5 92 o 1) A W 4 A
M 834000t Z R FRME ([RME) - A
A B A 4 R A BB A FR A W] Magic
Gain InvestmentsLimited ° 7 B & 8 2 5 1% 41
WA AR B A —ZRIETZH A

oSl e

R_FE-CH—HA=+—H > BRAE%
%P 2 BERT AR sk o SRk - A B RME
S RERAE T B AR 235 %57,967,0007C © AL
) B AE £ I R R AR AR e e SRR
B o RAFEHER A GH AL
A K HL O A w3~ R E K AR
AT AT B K T A A 2

REEERRE TAEEMYEE R 2 kB
POERzBERETREEHHARKE
DOORROSIN00T T, (e St [ o H el i
H : AN KR %266904,00070) 2 ¥4 - 176
7 i ) 3 58 AT B R Sk 58 I B AR 4B ) 2
2B ROR IR IR L SR -

AN EEEE S BN A B A R 2 R
Ji B AR BE > B0 AP R R A
Ao A2 HBEREREFEZ A REEAR
S NS e e ey W ek o2 Y1
“E——+_A=1+—H  WERMH
SR A MBS AR DL e Rd A Bl (I (-
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fi A 45 6 B 5 AR Y

For the six months ended 30 June 2012
BEZF-"£/A=+HEAEA

25. RELATED PARTY AND CONNECTED PARTY 25. B A L% 5 KR 5

TRANSACTIONS

a)  The balances with related parties at the end of the reporting a)
period are disclosed elsewhere in the condensed consolidated

financial statements.

b)  On 1 March 2011, the Group completed the acquisition of the b)
entire issued share capital of Armando from Seaton, a connected
party of the Group.

c)  The remuneration of directors and other members of key <)

management during the six months ended 30 June 2012 and

2011 are as follows:

A H > BRE L3 5 i 8RR C 7E il Y

AR B B IR -

AR ARBEREE
45 [ 2 Bt OB Ui Armando 2 A BB EL

BATIEAS -

FHENHMEEEHMABRE T4
E_F——HEANA=Z+THILAEAZHME

W

For the six months ended 30 June

BEAH=THILAEA
2012 2011
g ciptals
RMB’000 RMB’000
AR¥ Tt AR¥T6
(unaudited) (audited)
(REFEZ) (%)
Salaries and other benefits in kind W4 R HABE Y A 75 2,063 2,047
Retirement benefits scheme contributions SBRARAE A s 2 Atk 117 12
2,180 2,059
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