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Condensed Consolidated Income Statement

HRASHAEE

For the six months ended 30 September 2013 #Z - F—=#F/LH=+HI~EH

INTERIM RESULTS

The directors (the “Directors”) of Dingyi Group Investment Limited (the
“Company”) hereby announce the unaudited condensed consolidated
interim results of the Company and its subsidiaries (collectively, the
“Group”) for the six months ended 30 September 2013, together with

RHIE A

RESEREARAR([x2A])EX(TE
EBEMABARAREMB AR (5H[XRE
BHEBEEZE-_T—=FAA=THILEREAZRE
ELERAHTMESE ER_FT-—_FRMZ

the comparative figures for the corresponding period in 2012 as follows: EEHEFTHT
Unaudited
six months ended
30 September
RBEX
BEALA=Z+HLEREA
2013 2012
—B—=F T
Note HK$’000 HK$’000
B 5 BT T BT T
Revenue WA 4 26,879 33,254
Cost of sales $H & K AR (6,402) (8,483)
Gross profit E7 20,477 24,771
Realised gain on investments at fair value RIERREAREREZ
through profit or loss, net JREMBDEIR NG FE 4 5,192 2,447
Other income, net Hab Uz H5E 5 246 206
Other gains, net EH AR 1T F5E 6 568 3,356
Other loss — fair value loss on HMBE-TEemaE s
derivative financial liabilities NAEEE (84,385) -
Selling and distribution costs SHE Moy SHAK AN (19,635) (25,034)
General and administrative expenses —RETHER (22,241) (8,962)
Share-based payment expenses ARt B E R 2 TR (15,495) -
Operating loss e (115,273) (3,216)
Finance income, net B iU S o HE 7 3,016 706
Loss before taxation RELRIEE 8 (112,257) (2,510)
Income tax credit Frigiiii e 9 130 4
Loss for the period BN E 18 (112,127) (2,506)
Attributable to: BER:
Equity holders of the Company RABRERFEA (111,648) (1,496)
Non-controlling interests FE B M R 2 (479) (1,010)
(112,127) (2,506)
Loss per share BREEB 10
Basic loss per share (HK cents) BREREE GBI (3.79) (0.06)
Diluted loss per share (HK cents) ERmEEE B (3.13) (0.06)

Dividends

’RE

11 -
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Condensed Consolidated Statement of Comprehensive Income

HRESHGEAWER

For the six months ended 30 September 2013 #Z - F—=%#/1H="+HI~EA

Unaudited
six months ended
30 September
REEER
BEAA=+RHLAEA
2013 2012
—B— =% —E——F
HK$'000 HK$'000
BT T BETIT
Loss for the period HAEIE (112,127) (2,506)
Other comprehensive income Brfiig BB EAb AR A Wan
for the period, net of tax
Exchange difference on translation of REGINHT B A B FT
operations of overseas subsidiary EEZINE R BERE 147 -
Other comprehensive income BREZHAEMES RS
for the period, net of tax 147 -
Total comprehensive loss HRGEFEAE
for the period (111,980) (2,5006)
Attributable to: BERN:
Equity holders of the Company RRFIREREE A (111,501) (1,496)
Non-controlling interests FEPE SR 2 (479) (1,010)
Total comprehensive loss for the period HNGRABIEESE (111,980) (2,506)

Note: Items shown within other comprehensive income have no tax effect.
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Condensed Consolidated Statement of Financial Position

A & O B35 K I =

As at 30 September 2013 R =

E—=FAA=1H

Unaudited Audited
RISE LRz
30 September 31 March
2013 2013
—EB-=F —E—=F
hB=+H —A=+—H
Note HK$’000 HK$’000
e BT T BET T
Non-current assets kRBEE
Plant and equipment = K& iE 12 10,023 3,828
Available-for-sale financial assets AEHESMEE 35,457 -
Non-current deposits ERETF ﬁ e 3,980 1,838
49,460 5,666
Current assets REEE
Inventories FE 875 873
Debtors, deposits and prepayments FEMERR /TA . 7(? Hizse &
SCEDEN 13 201,491 27,882
Amount due from a related company e W — A FQE RNAIFIA 251 248
Investments at fair value through REBEZEEA ﬁfﬁf‘é Bz
profit or loss "E 76,627 50,292
Current income tax recoverable Al Uk Bl & HAPT 15 7 21 21
Cash and cash equivalents RehkIReEEY 186,035 189,922
465,300 269,238
Current liabilities REBAE
Creditors, deposits and accruals FEERFR - FAEE X
EiRE A 14 9,596 7,831
Amount due to non-controlling interests JE ST FE 12 1) 1 4 2 24,749 25,586
Amount due to a related company P& — B R A B IE 2 2
Derivative financial liabilities MTESmAR - 9,947
Current income tax liabilities BEHMGHEaE - 193
Obligation under finance lease rﬂ BERERIE 1,356 -
35,703 43,559
Net current assets REBEEFE 429,597 225,679
Total assets less current liabilities BEERTBEE 479,057 231,345
Capital and reserves BARRFEE
Share capital B A 15 33,046 23,751
Reserves ] 402,550 175,004
Shareholders’ funds R E 5 435,596 198,755
Non-controlling interests FEFE MR = (9,021) (8,542)
Total equity MRS 426,575 190,213
Non-current liabilitess ~~ ¥*#r®se&®
Obligation under finance lease A AR E AR 3,516 -
Convertible bonds AR ES 16 47,989 40,155
Deferred income tax liabilities EEFSMARE 977 977
52,482 41,132
Total equity and non-current liabilities HREZRIIERBARS 479,057 231,345

DINGYI GROUP INVESTMENT LIMITED 6
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Condensed Consolidated Statement of Changes in Equity
EAEHEZEFH R

E—=FAA=1Hi~1EAA

For the six months ended 30 September 2013 # 2=

Convertible Retained
Capital Share Exchange bonds-equity profits/ Non-
Share Share  redemption option Other  fluctuation  conversion (Accumulated controlling Total
capital premium reserve reserve reserve reserve reserve losses) Total interests equity
TRRES RERA/
BE  ROEE EAEERE BRERE  AUEE ENRDRE BERERE (RHER) @i FEHEER E2 3]
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
AETT  BMTR BETR BETR Mt A%t BETR B%TR B%Tr B%TRn BT
At 1 April 2013 W=F-Z4mA-A 23,751 25,249 14 - 5,021 146 69,676 74,898 198,755 (8,542) 190,213
Comprehensiveincome: ~ HAWE:
Loss for the period Bngi - - - - - - - (e (111,648 49 (112127)
Other comprehensive income: HhGak:
Exchange difference on translation of ~ AEENHBLAREK 2 EXEE
operations of overseas subsidiary - - - - - 147 - - 147 - 147
Total comprehensive income/(loss)  HR&GAWE / (F8) 48
for the period - - - - - 147 - (111,648) (111,501) 479 (111,980)
Totalcontributions by owners  EgWERERIZAAT
of the Company recognised BEEARAE
directly in equity
Issue of new shares kg v 4750 187,750 - - - - - - 142,500 - 142,500
Share issuance expenses REHETEX - (1,548) - - - - - - (1,548) - (1,548)
Issuance of convertible bonds - BAAREA-EESABH
equity conversion component - - - - - - 147,172 - 147172 - 147172
Issue of new shares on conversion of - AT R EFFRITHRL
convertible bonds 4,545 148,602 - - - - (108,424) - 44,723 - 44,723
Share-based payment expenses IR BERZ HFRET - - - 15,495 - - - - 15,495 - 15,495
Total contributions by owners of ~ AAFEBALFLE
the Company 9,295 284,804 - 15,495 - - 38,748 - 348,342 - 348,342
At 30 September 2013 RZE-=FNA=1H 33,046 310,053 14 15,495 5,021 293 108,424 (36,750) 435,596 (9,021) 426,575
Convertible
Capital Share Exchange  bonds-equity Non-
Share Share  redemption option Other fluctuation conversion Retained controlling Total
capital premium resernve resernve reserve reserve reserve profits Total interests equity
TR ES
fx  RihEE AAEERE BRERE  A0ER ELRIRR BRiARR £l @i FEsites 2Ex
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
AETT  BETR BETR BETR Mt A%t A%t B%Tr B%Tr B%Tr BT
At 1 April 2012 W-Z--%MA-H 23,751 25,249 14 - 5,021 - - 104,989 159,024 (7,420) 151,604
Comprehensiveloss:  BABR:
Loss for the period HAER - - - - - - - (1,496) (1,496) (1,010) 2,506)
At 30 September 2012 RZE-ZFAA=1H 23,751 25,249 14 - 5,021 - - 103,493 157,528 (8,430) 149,098
SEEEREERAF 7 —F = /- mERHRE



Condensed Consolidated Statement of Cash Flows
HHAEHEEREER

For the six months ended 30 September 2013 #Z - F—=#F/LH=+HI~EH

Unaudited
six months ended
30 September
REEX
BEAA=+RHLAEA
2013 2012
—B— =% —E——F
HK$’000 HK$’000
BT T BT T
Net cash used in operating activities AR Ee s R FE (48,349) (31,799)
Net cash used in investing activities BRIEEEE) 2R F5E (195,625) (287)
Net cash generated from/(used in) financing activites & &, (AR gl & &g 2
R FeE 239,717 ©)
Net decrease in cash and ReRESEEBYRD FHE
cash equivalents (4,257) (832,088)
Cash and cash equivalents at beginning REVIZRE RIS EFEYD
of the period 189,922 103,869
Effect of changes in foreign exchange rates ExgE w8 370 (47
Cash and cash equivalents at end of the period RHRXZHEERBRESZEY 186,035 71,734

DINGYI GROUP INVESTMENT LIMITED 8 INTERIM REPORT 2013/14



Notes to the Condensed Consolidated Financial Statements

BASIS OF PREPARATION

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

, “Interim Financial

Accountants.

PRINCIPAL ACCOUNTING POLICIES

Except as described below, the accounting policies applied
are consistent with those of the annual financial statements for
the year ended 31 March 2013, as described in those annual
financial statements.

New standards and amendments to existing standards that are
effective for the first time for the financial year beginning 1 April
20183 and are relevant to the Group’s operations:

HKAS 1 (Amendment) Presentation of items of other

comprehensive income

HKAS 19 (2011) Employee benefits
Hong Kong Financial Disclosure — offsetting financial
Reporting Standards assets and financial liabilities

(‘HKFRS”) 7 (Amendment)

HKFRS 10 Consolidated financial
statements

HKFRS 12 Disclosure of interests in other
entities

HKFRS 13 Fair value measurements

Annual improvements Improvements to HKFRSs

projects (2011) published in June 2012

Except as described below, the application of the above new
and amendment in the current interim period has had no material
effect on the amounts reported or disclosed in this condensed
consolidated interim financial information.
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Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R B =

PRINCIPAL ACCOUNTING POLICIES (Continued)
HKFRS 13 FAIR VALUE MEASUREMENT

HKFRS 13 establishes a single source of guidance under HKFRS
for all fair value measurements. HKFRS 13 does not change
when an entity is required to use fair value, but rather provides
guidance on how to measure fair value under HKFRS when fair
value is required or permitted. The application of HKFRS 13 has
not materially impacted the fair value measurements carried out
by the Group. HKFRS 13 also requires specific disclosures on fair
values, some of which replace existing disclosure requirements
in other standards, including HKFRS 7 Financial Instruments:
Disclosures. Some of these disclosures are specifically required in
interim financial statements for financial instruments; accordingly,
the Group provides these disclosures in note 3.2.

HKAS 1 (AMENDMENT) PRESENTATION OF
FINANCIAL STATEMENTS

The amendments to HKAS 1 introduce a grouping of items
presented in other comprehensive income (“OCI”). Items that
could be reclassified to profit or loss at a future point in time now
have to be presented separately from items that will never be
reclassified. The adoption of these amendments only affected
presentation and had no impact on this condensed consolidated
interim financial information.

DINGYI GROUP INVESTMENT LIMITED 1 O

FESITHEEER (8)
ERMBBREERFE1IE QA RER

=

ERVBRELNFIRREIRETEN
BREEINHAE R EFTEZE—EIK
R BEMBREENF1SRALERE R
BAEAREFTANNE MELEEAR
EHXAFFEBRALER  RENFAIREES
MBRELAFERREZES - EREE
MBmELEEIFMBAKEET 2N
EFfEXYBEREATE -BEMHREE
AFISRTRE AR BN ERE  Hh—
LRREMEANTHRARBERER BFF
BUBREENETREMTE  RE-EFT
RZERBI NP HRPBRERPENLERT
BRE - A NREBERMES 2R HZFR

==

=

0

BB EREIR (B4R M
RZZ5
BEGFEANENR BT E—EREAM
el ([Hitmakas]) 252188 -
ERREEREAEH D BERE CHER
HENSEHF OB BB DR EAZ
FEEFEZY) I TSEAHRAHP
MY HERERTE -

INTERIM REPORT 2013/14



Notes to the Condensed Consolidated Financial Statements

PRINCIPAL ACCOUNTING POLICIES (Continued)

HKAS 1 (AMENDMENT) PRESENTATION OF
FINANCIAL STATEMENTS (Continued)

The following new standards and amendments to existing
standards relevant to the Group have been issued but are not
effective for the financial year beginning 1 April 2013 and have
not been early adopted.
HKFRS 9 Financial instruments®

HKFRS 7 and HKFRS 9
(Amendments)

Mandatory effective date and
transition disclosures®

Amendments to HKFRS Investment entities”
10, HKFRS 12, HKAS 27

(2011)

HKAS 32 (Amendment) Financial instruments:
Presentation — Offsetting
financial assets and financial
liabilities”

HKAS 36 (Amendment) Impairment of assets”

m Effective for the Group for annual period beginning on 1 April 2014

@ Effective for the Group for annual period beginning on 1 April 2015

The Group plans to adopt the above new/revised standards and
amendments to existing standards when they become effective
and are expected to have no material impact to the Group’s
financial statements.
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Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R Bf =

3

FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES

3.1

3.2

ESTIMATES

The preparation of interim financial statements requires
management to make judgements, estimates and
assumptions that affect the application of accounting
policies and the reported amounts of assets and liabilities,
income and expense. Actual results may differ from these
estimates.

In preparing these condensed consolidated interim
financial statements, the significant judgements made by
management in applying the Group’s accounting policies
and the key sources of estimation uncertainty were the
same as those applied to the consolidated financial
statements for the six months ended 30 September 2013.

FAIR VALUE ESTIMATION

The Group uses the following hierarchies for determining
and disclosing the fair values of financial instruments:

Level 1:  Quoted prices (unadjusted) in active markets for
identical assets or liabilities

Level 2: Inputs other than quoted prices included within
level 1 that are observable for the asset or liability,
either directly (that is, as prices) or indirectly (that
is, derived from prices)

Level 38: Inputs for the asset or liability that are not based
on observable market data (that is, unobservable
inputs)

DINGYI GROUP INVESTMENT LIMITED 1 2
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Notes to the Condensed Consolidated Financial Statements

& M B | R M

3 FINANCIAL RISK MANAGEMENT OBJECTIVES 3 W%EREIRBIZERBER (8
AND POLICIES (Continued)

3.2 FAIR VALUE ESTIMATION (Continued) 3.2 AREMLE (@)
Assets and liabilities measured at fair value as at 30 A-_E—=FNA=1+HZRANET
September 2013: EvEERBE:
Level 1 Level 2 Level 3
Al — HBI= HAE=
HK$’000 HK$’000 HK$’000

BET T BETT BT

Assets BE
Investments at fair value RIERREAREREZ
through profit or loss ®E
— Listed equity investments — FRAREE 51,627 - -
— Derivative financial —TEemI A
instruments
— WP Put Option —WPRRJH B i - - 25,000

51,627 - 25,000

SEERBEERAT 13 —E—= /- MERERE



Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R B =

3 FINANCIAL RISK MANAGEMENT OBJECTIVES 3
AND POLICIES (Continued)

3.2 FAIR VALUE ESTIMATION (Continued)

Assets measured at fair value as at 31 March 2013:

B % B s IR B AR MR ()

3.2 AREMLE (@)

Level 1 Level 2 Level 3
FAl— FRI= FAI=
HK$’'000 HK$’000 HK$'000
BT T BT T BT T
Assets BE
Investments at fair value RIERREAREREZ
through profit or loss 4
— Listed equity investments — FRAREE 25,265 - -
— Derivative financial —TEEHMIE
instruments
— WP Put Options — WP ## - - 25,000
— Convertible bonds — AR E 5
— conversion option — R R,
component - - 27
25,265 - 25,027
4 REPORTABLE SEGMENTS 4 BT EZWmMHDEE

Reportable segments are identified and reported in the manner
consistent with internal reports that are regularly reviewed by
the chief operating decision-marker (the Executive Directors
collectively) in order to assess performance and allocate
resources. The chief operating decision-maker accesses the
performance of the reportable segments based on the revenue
and profit/loss presented.

The Group has two reportable segments (i) food and beverages
including restaurants and bars business and (i) securities trading
business. Segment revenue is measured in a manner consistent
with that in the consolidated income statement.

DINGYI GROUP INVESTMENT LIMITED 1 4
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Notes to the Condensed Consolidated Financial Statements

5 B & B B 75 3R R B =

REPORTABLE SEGMENTS (Continued) 4 BTE2HEODE #E)
Reportable segment information is presented below: BTERMI>BPERZINNWOT
For the six months ended 30 September 2013 BE-E—=FAA=1+HLXEA
Food and
beverages -
restaurants Securities
and bars trading
business business Total
ER-BE HHEE
AL LES S 4 wmEs
HK$’000 HK$’000 HK$’000
BT T BT T BT T
Segment revenue FERA
Group revenue SEEWA 26,879 - 26,879
Realised gain on investments at FT@@%E’A/L@J&%@Z
fair value through profit or loss, &K E &8 W - F 5
net - 5,192 5,192
Segment (loss)/profit 28 (B8R FE (977) 5,548 4,571
Included in segment (loss)/profit 48 (&518) /FIEE#E
are:
Depreciation of plant and WMEREEIITE
equipment (977) - (977)
Unrealised gain on investments at ~ RiBERIZ A ERIEZ
fair value through profit or loss, net & KR B I8 W 25 - F 58 - 274 274
Dividends income from REGEEAAEREZ
investments at fair value through FEMRE W=
profit or loss - 294 294
Segment assets PEEE 13,783 59,006 72,789
Included in segment assets are: DB EEBIE:
Additions to non-current 3F/m§b§§/mﬁ (2MITAR
assets (other than financial EIEFTIS I E ERRAIN)
instruments and deferred
income tax assets) 1,485 - 1,485
The Group had no inter-segment sales for the periods ended 30 REE-Z—=FF_ZF——-FNLA=1+H
September 2013 and 2012, IEEAR - NE B B L 2 AEPEE o

SEERBEERAT 15 —E—= /—MERERE



Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R B =

4  REPORTABLE SEGMENTS (Continued)
For the six months ended 30 September 2012

4 ATZE

&E/]/\#

BE-_ZE——HFhA=1+HIEAREAR

Food and
beverages -
restaurants Securities
and bars trading
business business Total
BR—BE BHEEE
PSES Ei @z
HK$'000 HK$'000 HK$'000
BT T BT T BT T
Segment revenue FERA
Group revenue EEKA 33,254 - 33,254
Realised gain on investments at  RIBRRE AR EREZ
fair value through profit or loss, &K E ZR % - F5E
net - 2,447 2,447
Segment (loss)/profit 28 (BE) FE 2,113) 5,785 3,672
Included in segment oD% (B8) FBeRE
(loss)/profit are:
Depreciation of plant and WEREEIITE
equipment (2,327) - (2,327)
Amortisation of trademarks P 7 B 5 (26) - (26)
Unrealised gain on investments at ~ MBI IRIEA R ERE Z
fair value through profit or loss, net & AR EIR U zS - F5E - 2,642 2,642
Dividends income from REZEREAAERERE Y
investments at fair value through HERRE K
profit or loss - 696 696
Segment assets PEEE 16,278 30,303 46,581
Included in segment assets are: D IBEEBIE:
Additions to non-current FMBEERE
assets (other than financial (&I ARELT
instruments and deferred FriSti & ERRIN)
income tax assets) 241 - 241

DINGYI GROUP INVESTMENT LIMITED 1 6
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Notes to the Condensed Consolidated Financial Statements

5 B & B 1 5 3R R B =

4  REPORTABLE SEGMENTS (Continued) 4 BYEBRBDE(®)

N

Reconciliation of segment profit to loss before taxation is SEFHHERBAESEZEHEEMROAT:
provided as follows:

Six months ended
30 September
BEAA=1THLAXEA

2013 2012
—B—=F —E——F
HK$’000 HK$'000
BT T BT T
Segment profit 2 EFE 4,571 3,672
Unallocated corporate income RKOBE R BIUWA - 18
Unallocated corporate expenses KOBERRER (20,073) (6,906)
Fair value loss on derivative financial liabilites ~ T4 2@ B & A EEE (84,385) -
Share-based payment expenses ARG D BERE 2 MR F X (15,495) -
Finance income B 5 Uk e 9,860 708
Finance costs B 7% & (6,735) @
Loss before taxation BrTi Al &R (112,257) (2,510)
GEOGRAPHICAL INFORMATION i EER
Both in current and prior period, the Group’s operations in food RAMBER EESE AEEHREBRSE
and beverages business and securities trading business are BREGRFHFEEES-

carried out in Hong Kong.

SEERBEERAT 17 —E—= /—MERERE



Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R B =

5 OTHER INCOME, NET

5 HEftlas

~

Nordbe

Six months ended

30 September
BEAA=1THIEXEAR
2013 2012
—E—=F —E—F
HK$’000 HK$’000
BT T BET T
Sponsorship income from suppliers REHERZEBIKA 36 -
Others EHAh 210 206
246 206

6 OTHER GAINS, NET

6 HEMAE FHE

Six months ended

30 September
BZEAA=+HLEAEA
2013 2012
—E—=F —E—_4F
HK$’000 HK$'000
BT T BT T
Unrealised gain on investments at REGEREAAEREZEERN
fair value through profit or loss, net REBRW FHE 274 2,642
Dividends income from investments at fair REREEAABEREREZ
value through profit or loss RERKRE MG 294 696
Exchange gain, net b 5 % JF 5 - 18
568 3,356

DINGYI GROUP INVESTMENT LIMITED 1 8
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FINANCE INCOME, NET

Notes to the Condensed Consolidated Financial Statements

i i & M B | R M &

Six months ended
30 September
BEAA=+HLAEA

2013 2012
—E—=F —E—F
HK$’000 HK$'000
BT T BT
Interest income from bank deposits IRITE R F B Mz 527 6
Interest income from loans receivable FEREF Z F B 9,038 702
Effective interest income on convertible bond  AJ # % &% 2 BB F B8 U A
— loan receivable component — FEIE SR EB D 295 -
Interest expenses on bank borrowings RITERZHEER (1,235) ©)
Effective interest expenses AmRES
on convertible bonds R BHAX
— liability component (note 16) —B &I, (MiE16) (5,609) -
3,016 706

SEERBEERAT 19 —E—= /—MERERE



Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R B =

8 LOSS BEFORE TAXATION

8 FRTATEE

Six months ended

30 September
BEAA=+HLAEA

2013 2012
—E—=F —E—F
HK$’000 HK$'000
BET T BT T
Loss before taxation has been arrived at after ~ BEEFIEED B, (5t A)
charging/(crediting) the following: T5I %18 -
Cost of inventories recognised as expenses WRAY T2 FEKA 6,402 8,483
Depreciation of plant and equipment WEREEITE 994 2,335
Amortisation of trademarks IR 2 B - 26
Gain on disposal of plant and equipment BERE K& E 2 W= - (262)
Staff costs B TITRA 10,370 11,541
Operating lease payments ARMEENTIER 2
in respect of leasing of E M E IR
— Premises —1&F
— under minimum lease payments —&EBEERK 5,383 5,588
— under contingent rent Vi 772 975
— Equipment — & 94 90

DINGYI GROUP INVESTMENT LIMITED 20 INTERIM REPORT 2013/14



Notes to the Condensed Consolidated Financial Statements

5 B & B B 75 3R R B =

9 INCOME TAX CREDIT 9 MEHER
Six months ended
30 September
BEALA=+THLEXEA
2013 2012
—EB—=f —E—_F
HK$’000 HK$’000
BT T BEEF T
Current income tax EHFEH
Overseas NSEAN 30 -
Over-provision in prior periods B AR R B (160) -
(130) -
Deferred income tax EIEPISH
Origination and reversal of temporary TR ER 7 EERER
differences - (4)
Income tax credit FTiSBiE & (130) )
Hong Kong profits tax is calculated at the rate of 16.5% (2012: EENGBDHRBESER AR Z (R
16.5%) on the estimated assessable profits after offsetting losses FER AT BB B R IR T %E16.6% (ZE——
brought forward of each individual company. F:16.5% )5 & -
Overseas taxation in prior period including Australia and Mainland R BB 2 /8N I8 B35 RN K A B A i
China taxation was calculated based on the rates applicable in FRIB ZERIB T BE T R R AR &
the relevant jurisdiction on the estimated assessable profits. R AEBERMER B ETE-

m
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Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R B =

10 LOSS PER SHARE
(A) BASIC LOSS PER SHARE

Basic loss per share is calculated by dividing the loss
attributable to equity holders of the Company as set out
below by the weighted average number of ordinary shares

in issue during the period.

10 FREE
(A) BEREXEE

BERERBERIIRE T XAHARR
PR ABIE BRI ARHRD %
1T EBAZ MHEFIEGETE -

Six months ended
30 September
BZAA=1THLAXEA

2013 2012
—E—=F —E——F
HK$’000 HK$’000
BT T BT
Loss attributable to owners of RABHE ANELEBE
the Company (111,648) (1,496)
Number of Number of
shares shares
g = B0 & H
000 000
T % T
Weighted average number of BEITLEKR
ordinary shares in issue (thousands) I8 (FAR) 2,943,078 2,375,095
Basic loss per share (HK cents) FlRERNEE GBI (3.79) (0.06)

(B) DILUTED LOSS PER SHARE

Diluted loss per share is calculated by adjusting the
weighted average number of ordinary shares outstanding to
assume conversion of all dilutive potential ordinary shares.
The Company has two categories of dilutive potential

(B) BERWEEIR

ordinary shares: share options and convertible bonds.

DINGYI GROUP INVESTMENT LIMITED
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Notes to the Condensed Consolidated Financial Statements

10 LOSS PER SHARE (Continued)

(B) DILUTED LOSS PER SHARE (Continued)

5 B & B B 75 3R R B =

10 BIRETE (8

During the period ended 30 September 2013, share
options were granted by the Company which have potential

dilutive effect on its ordinary shares.

During the period ended 30 September 2013, the
Company issued convertible bonds which have potential
dilutive effect on its ordinary shares (note 16). The

convertible bonds are assumed to have been converted
into ordinary shares, and the net loss is adjusted to
eliminate the interest expense less the tax effect.

(B) BRFHEEE (&)

REBE-_T—=FNAA=+THILLHHE"
ARARFRHEHEBRABECRE
FEZERE-

RBE-FT-=FhA=1tHILHH"
ARABTHEALBRAEECERE
FEZAUBREES (KE16)  ATER
BErRReBR TR MERFE
B H 8 B LA S 3 N B SOR R 7% 7
@,

Six months ended

30 September
BEAA=THLEXEA
2013 2012
—E—=F —E—_4F
HK$’000 HK$'000
BT T BT T
Loss attributable to owners of the Company NABIHEE AEMLEE (111,648) (1,496)
Interest expense on convertible bonds AwmRES 2 FEMAXT
(net of tax) (NBRTHIR) 4,684 -
(106,964) (1,496)
Number of Number of
shares shares
igrid =] IR & B
‘000 ‘000
F & Fh&
Weighted average number of ordinary shares B %17 @& 2 M F 15
in issue (thousands) (FA) 2,943,078 2,375,095
Adjustments for: MTINFIBIELHTFE
— Assumed conversion of —BREBRATRRES
convertible bonds (thousands) (F%) 380,030 -
— Assumed share options exercised — BRI R 93,952 -
Weighted average number of ordinary shares ~ FREEEEZ @R 2
for diluted loss per share (thousands) IEFEHE (FTR) 3,417,060 2,375,095
Diluted loss per share (HK cents) BRmEEBE (B (3.13) (0.086)

REEHEKREBRRAR
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Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R B =

11 DIVIDENDS 11 g B
The board (“Board”) of Directors has resolved not to declare any EEe ([EE® ) EERATEREEZ
interim dividend for the six months ended 30 September 2013 :inﬁ =+ HIERER 2 E A HRE
(2012: nil). —E-C—F @)
12 PLANT AND EQUIPMENT 12 HFE KR
For the six months ended 30 September 2013, the Group HE_Z—=FNLA=THLEAREA &K&
acquired plant and equipment at a cost of HK$7,190,000 8RB KRR i 2 PR &8 7,190,000
(HK$241,000 for the six months ended 30 September 2012), T(HEZZ—=—FNA=1THLE~EAR
including the acquired motor vehicle with a net carrying value HH241,0007T) - B BIEREREREE
amounted to HK$5,667,000 (For the six months ended 30 EHAZRmFEABES,667,0007T (HE
September 2012: nil) held under a finance lease. This asset is —E-ZFNAR=FTHIEAEARA:E)ZA
pledged to secure the Group’s obligation under a finance lease. B b THEED TN R AERASE 2 5l
BHERE-
13 DEBTORS, DEPOSITS AND PREPAYMENTS 13 BWERF - FHIRE RFENTKIE
As at As at
30 September 31 March
2013 2013
R=ZB—=F RZE=—=F
hA=+HA =A=+—H
HK$’000 HK$'000
BT T BT
Trade debtors (A) B 5 RIERRA) 284 636
Loans receivable (B) FEREFRB) 176,694 1,581
Other debtors, deposits and prepayments HEf RN FHZE R
TR RIE 24,513 12,984
Convertible bond — loan receivable component A $# % {& % — FE U & FK 20 (5 - 12,681
201,491 27,882
(A) TRADE DEBTORS (A) B S EWERMN
The Group has established different credit policies for ﬁ%lﬁﬁxﬂﬁlbﬁi‘%zgﬁ B
customers in each of its core businesses. The credit period TRZEEEEK -BREREEE 2 B8
granted to trade debtors ranges from 30 — 45 days except ﬁ%’%ExLﬁE S EEE SN GhE B IR
for sales of food and beverages at restaurants and bars, MELZEEBN FI0E45K

which are mainly on cash basis.

As at 30 September 2013 and 31 March 2013, all the trade RZE—=FhLA=FTHERZ=ZZE—=
debtors are aged under 60 days based on due date. F=A=+—0 REINHE -FEE
5 EWER K 2 BR#e 19 L 7R60R o

DINGYI GROUP INVESTMENT LIMITED 24 INTERIM REPORT 2013/14
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Notes to the Condensed Consolidated Financial Statements

i i & M B | R M &

DEBTORS, DEPOSITS AND PREPAYMENTS 13 JEWERFR - Fhike RFEN IR
(Continued) (&)
(B) LOANS RECEIVABLE (B) EWER
The loans receivable are due from independent third EWER T EKEBLIE=7" 7% E3
parties, which are unsecured. The carrying amounts are o BREMAENNBEETEENAE
denominated in HK$ and approximate their fair values. JiEES
CREDITORS, DEPOSITS AND ACCRUALS 14 ENERF - FARSLERER
As at As at
30 September 31 March
2013 2013
R=FB—=F R-F—=
hB=+B =A=+—H
HK$’000 HK$'000
BT T BT
Trade creditors 2 F MR 2,061 2,198
Other creditors, deposits and accruals HEMEAER TARER
TEIRE A 7,535 5,633
9,596 7,831
As at 30 September 2013 and 31 March 2013, all the trade RZE—=FNA=THAE=ZZT—=%=H
creditors are aged under 60 days based on invoice date. —+—H REBREHH MEEZREMNE

o Rk P60 -
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Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R B =

15 SHARE CAPITAL 15 IR
Number of
shares
R EE
‘000 HK$'000
Fhx BT T
Authorised ordinary shares: EEEBR:
At 31 March 2013, 1 April 2013 of RZEBE—=F=A=+—8"
HK$0.01 per share —E-=FMA—-—HEK
FE#£0.017T 3,500,000 35,000
Increase on 3 September 2013 (note (1)) RZZE—=FNA=HEM
CPR#EG)) 7,000,000 70,000
At 30 September 2013 of HK$0.01 per share WK _-_Z—=FHLA=+HEK
FE#£0.017T 10,500,000 105,000
Issued and fully paid ordinary shares: BEITABERR 2 EBR:
At 31 March 2013 and 1 April 2013 of R-ZE—=F=A=+—"HK
HK$0.01 per share —E-=ZFNA—HEK
710.017T 2,375,095 23,751
Issue of shares (note (ii)) BT (MIEEG)) 475,000 4,750
Issue of shares on conversion of EHmIBRRESETRG
convertible bonds (note (iii)) (B & Gii) ) 454,545 4,545
At 30 September 2013 of HK$0.01 per share WR_ZE—=FALA=+HEK
FB#£0.017T 3,304,640 33,046

DINGYI GROUP INVESTMENT LIMITED 26
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Notes to the Condensed Consolidated Financial Statements

SHARE CAPITAL (Continued)

Notes:

(i) On 3 September 2013, the authorised share capital of the Company
was increased from HK$35 million to HK$105 million by the creation of
an additional 7,000,000,000 ordinary shares of HK$0.01 each which
rank pari passu with the existing shares in all respects.

(ii) The Company allotted and issued 475,000,000 new shares to
independent third parties on 28 May 2013. The proceeds of the issue
of shares before expenses amounted to HK$142,500,000. The net
proceeds of the issue of shares amounted to HK$140,953,000 after
deducting the expenses of the issue.

(iii) On 26 June 2013, the convertible bonds in the aggregate amounted to
HK$100,000,000 were converted into 454,545,454 ordinary shares of
HK$0.01 each at the fixed conversion price of HK$0.22 per share.

CONVERTIBLE BONDS

The Group issued convertible bonds with a coupon rate of 2%
per annum at a total principal value of HK$100,000,000 on 28
March 2013 and at a total principal value of HK$100,000,000
on 31 May 2013 to four independent third parties (the
“bondholders”). The convertible bonds will mature at 27 March
2018 and 30 May 2018 respectively at its principal amount or
can be converted into 909,090,908 shares at the bondholder’s
option at rate of HK$0.22 per share.

On 26 June 20183, 454,545,454 conversion shares were
allotted and issued to two bondholders pursuant the exercise of
conversion rights attaching to the convertible bonds issued on 28
March 2013 and 31 May 2013 respectively.

The fair values of the remaining convertible bonds was
HK$156,413,000 based on the valuations by an independent
valuer as at 28 March 2013 and 31 May 2013 respectively. The
convertible bonds comprise a liability component and an equity
conversion component.

SEEEREERAT 27
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5 B & B B 75 3R R B =

PR (1)

B 5 -

(i) RIE—=ZFNA=ZH AR ZEERAK
# 18 2% 58 91 7,000,000,000% 5 A% @ (B 7 &
0.017T 2 & 38 A% M 78 #:35,000,0007T 12 = 74 #
105,000,0007T * 5% 5 E @A FTE 7 EERE
BRHOZHEREHEz-

(ii) AKRralR—_E—=FRA=-_+ N \BRABZ
% = 7 Bo 3 & 3 17 A #475,000,0000% 1 f%
BoBAIAMZBRMDETABRIEESE
142,500,0007T ° IR0 B 1T 2 FTiS SRIB FREEE
#140,953,0007T (4L MBREEITHE) ©

iy MZZTE—Z=ZFNAZF+A BEEFTBEY
100,000,0007T 2 7] 2 A% (& 55 LA | B 74 #50.22
TC 2 [E IR (E 6 i 5454,545,454/% & IR
EBE0OITTZ EEAR -

AR E 75
AEEBR-_ZE—=F=ZA=-F+NAET
K& 4258 57 #100,000,000t MR ZF
—=FRA=THBTERSRERABE
100,000,0007T R B R BEF2% .2 Al AR E
ETMEBUE= ([BHFEHFEAL) - i
BEFBIIR - E—NE=ZA-_++tBER
- N\ERA=THRERSENE
HRBAERRERBE0227T 2 th R
¥ /909,090,908R% A% 15 °

RZZ—=FE A=+ B BETED
BN - E—=F="A-_+N\BAR-_ZT—=
FRA=ZT—HBETZALKRESH S 2
ERE CmmaEseE AR KRBT
454,545,454 8 A % 17 o

#R TN AR (E 5 2 A s B #5156,413,000
T HRBLEEMSNR T —=F=A
—HtNBERZE—=FRA=+—RHETH
B A RRESBIEEE D RiERER

%o

J—HFE R ERE



Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R B =

16 CONVERTIBLE BONDS (Continued)

16 AR ES (8)

The fair values of the unlisted bond component were calculated
by using a market interest rate of similar non-extendable and
non-convertible bonds. The fair values of the convertible bonds
were valued by using the Binomial Option Pricing Model. The
residual amount, representing the value of the equity conversion
component, is included in the convertible bond-equity conversion

reserve under equity attributable to equity holders of the

FEEMEZFERD

RAETI AR AT E
MR BBRESR 2 TSN R E - AT ]
BHF 2 RAETER ZIEN HiE T ERES
ThE-RE (RERERBRIH 2EE)
TRt AR DRI SR A ARG ESEE T 2R
BERES SR e

Company.
Equity
Liability conversion
component component Total
BEDHL  EEERIBH 5T
HK$’ 000 HK$ 000 HK$'000
BT BT BT
Cash received on 28 March 2013 = —=F=H =+ /\H
Bl RE 100,000 - 100,000
Fair values of derivative MESRBEZANE
financial liabilities 9,939 - 9,939
Fair values of convertible bonds W-—E—=F=H=-+ \H%
issued on 28 March 2013 TZABRERZ AAE 109,939 - 109,939
Legal and professional EREERBEXEHR
fee paid (212) - (212)
Equity conversion component S E (69,676) 69,676 -
Fair value at 28 March 2013 NR_E—=F=A=+\H
(note) ZAE (M) 40,051 69,676 109,727
Effective interest expenses ERF SR 104 - 104
At 31 March 2013 R-ZE—=F=ZA=+—H 40,155 69,676 109,831

DINGYI GROUP INVESTMENT LIMITED
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Notes to the Condensed Consolidated Financial Statements

16 CONVERTIBLE BONDS (Continued)

5 B & B B 75 3R R B =

16 AR ES (&)

Equity
Liability conversion
component component Total
BEHNN EmEnn BEt
HK$'000 HK$'000 HK$'000
BETIT BT BT
Cash received on 31 May 2018 MR- Z—=%HA=+—H
BB e 100,000 - 100,000
Fair values of derivative financial T4 & @B EZ A RE
liabilities 94,332 - 94,332
Fair values of convertible bonds RZ-ZE—=FHA=+—H%
issued on 31 May 2013 TABmRES 2 AAE 194,332 - 194,332
Legal and professional ERERRBEXEEHR
fee paid (212) - (212)
Equity conversion component EmEmEGm (147,172) 147172 -
Fair value at 31 May 2013 (note) R—_ZE—=FHA=+—H82Z
NaE (M) 46,948 147,172 194,120
Total fair values before effective IR F 85 3 & & %
interest expenses and ordinary  EIAF] 2 A SLEEEE
shares conversion 87,103 216,848 303,951
Effective interest ERFER (M5E7)
expenses (note 7) 5,609 - 5,609
Converted into ordinary shares ¥ &L @A (44,723) (108,424) (153,147)
At 30 September 2013 RZE-—=FhA=+AH 47,989 108,424 156,413
Note: B 5

As at the 30 September 2013, the fair value of the unlisted bond component
of the convertible bonds that were issued on 28 March 2013 and 31 May
2013 are calculated using cash flows discounted at a rate based on the
discount rate of 23.5% and 20% respectively (31 March 2013: 23.7%).

The convertible bonds — liability component are classified under non-current
liabilities. The carrying amounts of convertible bonds — liability component are

denominated in HKS.

”u
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RZTE—=FhLA=+H 5

BR=—ZTE—=F=A

THNRRCE-ZFREA=+-BETZAHRRE

HZIEETEFENZ AR

CETHE BRI IR =D 5
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Notes to the Condensed Consolidated Financial Statements

5 PR & B B 75 3R R Bf =

17 CONTINGENT LIABILITIES 17 B EE
As at 30 September 2013, the Group had no contingent liabilities RZE—=FNA=1+8 FNEEBRELM
(31 March 2013: ni). SBEE(ZE—=F=A=+—H:8)-
18 RELATED PARTY TRANSACTIONS 18 BEAEATZRS
Six months ended
30 September
BENAA=1tRHL~HEA
2013 2012
—B—=F —E——F
HK$’000 HK$’'000
BT T BEE T
Ultimate holding company BRAERAT
Management fee paid ENEEE (465) (469)
Non-controlling interest JE 2 I M RE 2
Management fee paid BENERES (1,606) (1,993)
Purchase of food and beverages BEIRE (1,932) -
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Management Discussion and Analysis

BUSINESS REVIEW

The Group’s revenue from its continuing operations amounted to
HK$27 million during the six months ended 30 September 2013. This
represents a decrease of 18% on HK$33 million achieved in the same
period last year. There was a loss attributable to the Company’s equity
holders of HK$112 million, compared to HK$1 million in last year.
The loss during the period was mainly due to the fair value loss on
derivative financial liabilities and the share-based payment expenses.

Loss per share amounted to HKB3.79 cents during the six months
ended 30 September 2013, compared with HKO.06 cents for the same
period last year.

FOOD AND BEVERAGES

The food and beverages segment generated a revenue of HK$27
million during the period under review. This was 18% lower than the
amount for the corresponding period last year. The segment reported
a decrease of loss to HK$1 million (2012: HK$2 million) for the six
months period ended 30 September 2013. The restaurants and bars
and kiosks of the Group are operated by 3 subsidiaries (collectively, the
“World Pointer Group”). As of 30 September 2013, the World Pointer
Group operated five restaurants and bars and three kiosks including
but not limited to Watermark, The Boathouse, Pier 7 Café & Bar and
Café de Paris (Soho) in Hong Kong.

Cafe Deco Holdings Limited, a former subsidiary of the Group, provides
general administrative and management services to the restaurants
and bars and kiosks under the World Pointer Group such as operation
management, preparation of books of account, maintenance of
premises of restaurants and bars, and repairs and decorations up to 15
February 2014 under a management agreement.

SECURITIES TRADING

During the period, the Group has substantial performance in the
securities trading business. The Group recorded a realised gain on
investments at fair value through profit or loss of HK$5 million (2012:
HK$2 million) and reported a profit of HK$6 million (2012: HK$6 million)
during the period under review.

SEEEREERAR 31
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EY E=
REBEE-_ZT—=ZFAA=Z1+HIL~EA KA&EH
IR B E TSRS A B 27,000,0007T * 8%
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Management Discussion and Analysis
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COMPLETION OF THE ISSUE OF HK$200 MILLION
2% CONVERTIBLE BONDS UNDER SPECIFIC
MANDATE AND ALLOTMENT AND ISSUE OF
CONVERSION SHARES

On 12 October 2012, after trading hours, each of Mr. Li Xuan (the
“Subscriber 1”), Mr. Leung Chiu (the “Subscriber 2”) and Mr. Yang
Dongjun (the “Subscriber 3”) entered into a subscription agreement
with the Company in respect of the issue of and subscription for
the convertible bonds in the aggregate principal amount of HK$150
million (the “First Subscription Agreements”). On 17 October 2012,
after trading hours, Mr. Lei Chong (the “Subscriber 4”) entered into
a subscription agreement with the Company in respect of the issue
of and subscription for the convertible bond in a principal amount of
HK$50 million (the “Second Subscription Agreement”).

Completion of the issue of and subscription for the convertible bonds
in the principal amount of HK$50 million each by the Subscriber 2 and
the Subscriber 3 under the First Subscription Agreements took place
on 28 March 2013 (the “First Completion”).

On 31 May 2013, the issue of and subscription for the convertible
bonds in the principal amount of HK$50 million each by the Subscriber
1 under the First Subscription Agreements and by the Subscriber
4 under the Second Subscription Agreement was completed (the
“Second Completion”). The net proceeds from the issue of the
convertible bonds to the Subscriber 1 and the Subscriber 4, are
approximately HK$99.95 million, which are placed in an interest
bearing account with a financial institution pending for funding the
partial payment of the Proposed Offer (as defined below) or other
possible future investments, for financing the development of the Group
and for using as the general working capital of the Group.

Details of the First Subscription Agreements, the Second Subscription
Agreement, the First Completion and the Second Completion were
disclosed in the announcements of the Company dated 12 October
2012, 17 October 2012, 20 November 2012, 31 December 2012, 31
January 2013, 28 March 2013 and 31 May 2013 respectively and the
circular issued by the Company dated 2 November 2012.

On 26 June 2013, 227,272,727 conversion shares were allotted and
issued to each of the Subscriber 1 and the Subscriber 2 pursuant the
exercise of conversion rights attaching to the convertible bonds issued
on 28 March 2013 and 31 May 2013 to the Subscriber 2 and the
Subscriber 1 respectively.
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GRANT OF SHARE OPTIONS

On 19 April 2013 and 26 April 2013, the board of the Directors (the
“Board”) granted 85,050,000 share options and 20,000,000 share
options respectively to the eligible employees/eligible participants as
defined in the share option scheme adopted by the Company on 21
September 2012 (the “Share Option Scheme”) at an exercise price of
HK$0.375 per share.

Details of the above grant of share options were disclosed in the
announcements of the Company dated 19 April 2013, 26 April 2013
and 3 May 2013 respectively.

PLACING OF NEW SHARES UNDER GENERAL
MANDATE

On 25 April 2013, after trading hours, Kingston Securities Limited
(the “Placing Agent’) and the Company entered into a placing
agreement (the “Placing Agreement”), pursuant to which the
Company has conditionally agreed to place, through the Placing Agent
on a best effort basis, a maximum of 475,000,000 placing shares at
a price of HK$0.30 per placing share to not fewer than six placees
who and whose ultimate beneficial owners, if any, are third parties
independent of and are not connected with the Company and its
connected persons (as defined in the Listing Rules) (the “Placing”).
The net proceeds from the Placing, after deducting related placing
commission and other related expenses in connection with the
Placing, is approximately HK$140.9 million, which are placed in an
interest bearing account with a financial institution pending for funding
the partial payment of the Proposed Offer or other possible future
investments. The Placing was successfully completed on 28 May
2013.

Details of the Placing were disclosed in the announcements of the

Company dated 25 April 2013, 2 May 2013 and 28 May 2013
respectively.
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PROPOSED ISSUE OF 5% CONVERTIBLE BONDS
AND WARRANTS DUE 2015 UNDER SPECIFIC
MANDATE

On 20 June 2013, after trading hours, Hantang Resources
Investment Limited (£ & &R1% E B A Al) (‘Hantang”) as the
subscriber and the Company entered into a subscription agreement
(the “Subscription Agreement”) in respect of the issue of and
subscription for the convertible bonds in the aggregate principal
amount not exceeding HK$620,000,000 at an initial conversion price
of HK$0.33 per conversion share and the warrants in the aggregate
principal amount of HK$155,000,000 at an exercise price of HK$0.35
per warrant share, respectively (the “Proposed Issue of the New
Convertible Bonds and the Warrants”). The Subscription Agreement
and the transactions contemplated thereunder, including the allotment
and issue of the conversion shares and the warrant shares under a
specific mandate of the Company, are subject to the approval by the
shareholders (the “Shareholders”) at a special general meeting of the
Company.

The estimated net proceeds of the issue of the convertible bonds (after
deducting the fees and expenses) will be approximately HK$619.5
million and the exercise in full of the warrants will result in further net
proceeds of approximately HK$155 million. The total net proceeds are
intended to be used for funding the partial payment of the Proposed
Offer or other possible further investments.

A circular containing, among other things, details about the Proposed
Issue of the New Convertible Bonds and the Warrants is expected to
be despatched to the Shareholders on or before 31 December 2013.

Details of the Proposed Issue of the New Convertible Bonds and the
Warrants were disclosed in the announcements of the Company dated
20 June 2013, 19 July 2013, 30 August 2013, 30 September 2013
and 14 November 2013 respectively.
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CONNECTED TRANSACTION - PROPOSED ISSUE
OF CONVERTIBLE BONDS AND WARRANTS
UNDER SPECIFIC MANDATE

On 28 June 2013, after trading hours, Wincon Capital Investment
Limited (“Wincon”), the controlling shareholder (as defined in the
Listing Rules) of the Company, as the subscriber and the Company
entered into a subscription agreement (the “Wincon Subscription
Agreement”’) in respect of the issue of and subscription for the
convertible bonds in the aggregate principal amount not exceeding
HK$620,000,000 at an initial conversion price of HK$0.33 per
conversion share and the warrants in the aggregate principal amount
of HK$155,000,000 at an exercise price of HK$0.35 per warrant share,
respectively (the “Proposed Issue of the New Wincon Convertible
Bonds and the Wincon Warrants”). The Wincon Subscription
Agreement and the transactions contemplated thereunder, including
the allotment and issue of the conversion shares and the warrant
shares under a specific mandate of the Company, are subject to the
approval by the Shareholders at a special general meeting of the
Company.

The estimated net proceeds of the issue of the convertible bonds (after
deducting the fees and expenses) will be approximately HK$619.5
million and the exercise in full of the warrants will result in further net
proceeds of approximately HK$155 million. The total net proceeds are
intended to be used for funding the partial payment of the Proposed
Offer or other possible further investments.

A circular containing, among other things, details about the Proposed
Issue of the New Wincon Convertible Bonds and the Wincon Warrants
is expected to be despatched to the Shareholders on or before 31
December 2013.

Details of the Proposed Issue of the New Wincon Convertible Bonds
and the Wincon Warrants were disclosed in the announcements of
the Company dated 28 June 2013, 19 July 2013, 30 August 2013, 30
September 2013 and 14 November 2013 respectively.

SEERBEERAT 35

Management Discussion and Analysis

EHEEE RS

FERX S -EBREBEFHIRERITA
BRE 75 N R A R

RZE—=ZFNAZ+N\ARZEEE AT

TR (EER EMHRA) KBEAREGRA
AI(TkB]) (ERREF)EBARNTEIL—MHR
Bipa ((KESRABHERE])  ARBEIRZRYL
BRETRBBEGBB0IBTETERBEAS
TR B8 620,000,0007T 2 AT AN (E 5 M 4%
TEETRABRIEE D B0 TEITRAE
4858 278 %155,000,0007T 2 R HEE ([
ROHFABIRKRESFRKSEARER]) -k
RERELEETEHETZR S (BEREARA
AR RS RBITIRRARG R RIREE R
) BFRENRARRREFIAS EHER A
AEE-

BITAMRES 2 EET S RIBFE (KK E
A EFAZ%) 4 A %619,500,0007T * 1M & &
TERREE S EEE—PERIEFELBE
155,000,000 ° & R BHIB FREAIEAER
R BT REEMATERRIREREES -

—EE (AT ERE) BRERERTH KT A Bk
BEHFFEOKERBER ZFB 2 BRERBR -F
—=F+ZA=t+—HRZATETRR-

BREBITHOKE AR RES KoK RRER 2 5F
BERARRBHSRA-_ZS—=FA=Z+N
H ZE—=FtA+hhA ZE—=F/\A=+
B ZE—=FhA=THEZZ—=F+—H
OB ZAMAREE-

J—HFE R E RS



Management Discussion and Analysis

BB W RS

PROPOSED OFFER MADE BY THE COMPANY
TO ELEMENTAL MINERALS LIMITED AND THE
ELEMENTAL LEAD INVESTMENT

On 1 July 2018, the Company entered into (1) a bid implementation
agreement with Elemental Minerals Limited (“Elemental”) pursuant
to which the Company agreed to make an off-market takeover
offer to acquire all the issued shares of Elemental (the “Elemental
Shares”) at AUDO.66 per Elemental share (the “Proposed Offer”);
and (2) pre-bid purchase agreements with the key shareholders of
Elemental (together, the “Proposed Acquisition”), together with
other documents including documents relating to the financing of the
Proposed Acquisition. The Company also announced that on 1 July
2013, the Company and Elemental entered into the Elemental Share
Placement Agreement and the Dingyi Convertible Note Facility (i.e. the
Elemental Lead Investment, as defined and mentioned with details in
the Company’s announcements dated 13 August 2013, 12 September
20183, 15 October 2013 and 15 November 2013, respectively (the
“Elemental Lead Investment Announcements”)) pursuant to which
the Company agreed to make a lead investment in Elemental to provide
Elemental with interim working capital for its business during the offer
period for the Proposed Offer. The completion of the Elemental Share
Placement took place on 30 August 2013. 14,676,163 Elemental
Placement Shares have been issued to the Company at a price of
AUDOQ.3407 (approximately HK$2.41) per Elemental Placement Share
pursuant to the terms and conditions of the Elemental Share Placement
Agreement. The Elemental Placement Shares issued to the Company
represent approximately 4.84% of the total issued share capital of
Elemental as enlarged by such issue.

As set out in the Elemental Lead Investment Announcements, the
circular in respect of the Elemental Lead Investment containing, among
other things, (i) further details of the Elemental Lead Investment; (ii) the
Competent Person’s Report; and (jii) the Valuation Report (together, the
“Circular”) is expected to be despatched to the Shareholders on or
before 31 December 2013.
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Elemental is an advanced mining exploration and development
company dual listed on the Australian Stock Exchange and the Toronto
Stock Exchange. It is currently developing the Sintoukola potash
project located in the Republic of Congo.

The Proposed Acquisition constitutes a very substantial acquisition
for the Company and is therefore subject to the approval by the
Shareholders at a special general meeting of the Company by way
of poll under the Listing Rules. The announcement relating to the
Proposed Acquisition has been submitted to the Stock Exchange for
vetting and will be published by the Company as soon as practicable.

STRATEGY AND OUTLOOK

Apart from the existing businesses of food and beverages and
securities trading, the Group will continue to explore other potential
investment opportunities with reasonable returns that meet the
Company’s criteria. This will not only strengthen our core business
but also increase the Company’s equity holders’ values. The Group
has been exploring a few investment opportunities. Since early 2012,
the Company has been negotiating with a mining company (i.e.
Elemental) with principal place of business in Africa in respect of the
possible acquisition of a strategic shareholding interest by stages in
this mining company and its potash project and is actively proceeding
the aforesaid possible acquisition, details of which are set out in the
paragraph headed “Proposed offer made by the Company to Elemental
Minerals Limited and the Elemental Lead Investment” in this report. The
Company is also exploring the investment opportunities in other mining
projects.
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Financial Review
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SHAREHOLDERS’ EQUITY AND FINANCIAL RATIOS

As at 30 September 2013, the Group’s net assets attributable to
equity holders of the Company amounted to HK$436 million (31 March
2013: HK$199 million), an increase of HK$237 million. Such increases
were mainly caused by issued of new shares of HK$141 million, the
issuance of convertible bonds equity conversion component of HK$147
million, granted of share options of HK$16 million, issued of new shares
on conversion of convertible bonds of HK$45 million less the loss
attributable to equity holders of HK$112 million.

As at 30 September 2013, total debt to equity ratio was 0.12 (31
March 2013: 0.21) and net debt to equity ratio were zero (31 March
2013: nil) which were expressed as a percentage of total convertible
bonds and finance lease obligations and net convertible bonds and
finance lease obligations respectively, over the total equity of HK$427
million (31 March 2013: HK$190 million).

BORROWINGS

As at 30 September 2013, the Group’s finance lease obligations
amounted to HK$5 million, of which most of them was repayable more
than one year. The finance lease obligations are denominated in Hong
Kong dollars and subject to fixed interest rate (31 March 2013: nil).
Cash and deposits at bank amounted to HK$186 million (31 March
2013: HK$190 million).

TREASURY POLICIES

The Group adopts conservative treasury policies in cash and financial
management. To achieve better risk control and minimise cost of funds,
the Group’s treasury activities are centralised. Cash is generally placed
in short-term deposits mostly denominated in Hong Kong dollars or
US dollars or Renminbi or Australian dollars. The Group’s liquidity and
financing requirements are frequently reviewed. In anticipating new
investments, the Group will consider new financing while maintaining
an appropriate level of gearing.
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CONTINGENT LIABILITIES

At the end of the reporting period, the Group had no contingent
liabilities.

CAPITAL COMMITMENT

At the end of the reporting period, the Group had no capital
commitments.

CHARGES ON THE GROUP’S ASSETS

The Group had pledged its asset with net book value of HK$5.67
million (31 March 2013: nil) to secure finance lease obligations.

INCREASE IN AUTHORISED SHARE CAPITAL

Pursuant to an ordinary resolution passed by the Shareholders at the
annual general meeting held on 3 September 2013, the authorized
share capital of the Company was increased from HK$35 million to
HK$105 million by the creation of an additional 7,000,000,000 ordinary
shares of HK$0.01 each which rank pari passu with the existing shares
in all respects.
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Other Information
Hih &R

INTERIM DIVIDEND

The Board has resolved not to declare any interim dividend for the six
months ended 30 September 2013 (2012: nil).

DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS
IN SECURITIES

As at 30 September 2013, the interests and short positions of the
Directors and the chief executive of the Company in the shares,
underlying shares and debentures of the Company and its associated
corporations, within the meaning of Part XV of the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (the
“SFO”), which were 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 and short positions which were taken or deemed to
have taken under such provisions of the SFO), or which were required
to be recorded in the register to be kept by the Company pursuant to
Section 352 of the SFO or as otherwise were required to be notified to
the Company and the Stock Exchange pursuant to the Model Code
for Securities Transactions by Directors of Listed Issuers (the “Model
Code”) as set out in Appendix 10 to the Listing Rules were as follows:

Long positions in ordinary shares and underlying shares of the
Company
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Approximate
percentage of

Number of Number of issued share
ordinary underlying capital of
Name of Directors Capacity shares shares Total the Company
VNG
ERTRAZ
EEpns =gvi) ERBRHE MHEROHAE my BB
%
(Note 1)
(H5E1)
Mr. Li Kwong Yuk (“Mr. Li") Interest of controlled 1,662,882,530 2,321,645,020  3,984,527,550
corporation (Note 2) (Note 3)
FTHEEE ([FRE]) XEHEEE R (PHEE2) (PH3E3)
Beneficial owner - 13,300,000 13,300,000
(Note 4)
ExBEAA (FfizE4)
3,997,827,550 120.98%
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DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS &EEZNTEBTHABZEAREZ (@)
IN SECURITIES (Continued)

Approximate
percentage of

Number of Number of issued share
ordinary underlying capital of
Name of Directors Capacity shares shares Total the Company
HARAT
BRTREZ
BEEMA 227 EEREE MHEARGHAB wmy BABDE
%
(Note 1)
(PH3E1)
Mr. Su Xiaonong Beneficial owner - 23,750,000 23,750,000 0.72%
(Note 4)
BREERTE ERBEBA (PH3E4)
Mr. Cheung Sze Ming Beneficial owner - 7,000,000 7,000,000 0.21%
(Note 4)
KRBT A ERBEEA (PHH3E4)
Mr. Cheng Xiusheng Beneficial owner - 1,000,000 1,000,000 0.03%
(Note 5)
BEELE ERBEEA (Pf3ES5)
Mr. Sun Dongsheng Beneficial owner - 1,000,000 1,000,000 0.03%
(Note 5)
BRARE EnBEAA (P3E5)
Mr. Chow Shiu Ki Beneficial owner - 1,000,000 1,000,000 0.03%
(Note 5)
BEELE ERBEEA (PH3E5)
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS
IN SECURITIES (Continued)

Notes:

1. Based on 3,304,640,624 ordinary shares of the Company issued as at 30
September 2013.

2. These shares held by Wincon Capital Investment Limited (“WCIL”), which
is wholly-owned by Mr. Li. Pursuant to the SFO, Mr. Li is deemed to be
interested in these shares.

3. These 2,321,645,020 underlying shares comprise (i) a total of 1,878,787,878
conversion shares at the initial conversion price of HK$0.33 will be issued and
allotted upon full conversion of the convertible bonds in the aggregate principal
amount of HK$620,000,000; and (i) a total of 442,857,142 warrant shares at
the exercise price of HK$0.35 will be issued and allotted upon exercise in full
of the warrants in the aggregate principal amount of HK$155,000,000.

4, All underlying shares are share options granted by the Company on 19 April
2013 under the Share Options Scheme at the exercise price of HK$0.375 per
share.

5. All underlying shares are share options granted by the Company on 26 April
2013 under the Share Options Scheme at the exercise price of HK$0.375 per
share.

Save as disclosed above, as at 30 September 2013, so far as is known
to the Directors and the chief executives of the Company, no other
person has interests or short positions in the shares, underlying shares
and debentures of the Company and any of its associated corporations
(within the meaning of Part XV of the SFO) which 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 and short positions which
were taken or deemed to have taken under such provisions of the
SFO); or were required, pursuant to Section 352 of the SFO, to be
recorded in the register referred to therein; or were required, pursuant
to the Model Code, to be notified to the Company and the Stock
Exchange.
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SHARE OPTION SCHEME

On 21 September 2012, the Company adopted the Share Option
Scheme, which is valid and effective for a period of ten years and will
be expired at the close of business on 20 September 2022.

During the period under review, a total of 105,050,000 shares options
were granted by the Company under the Share Option Scheme.

The movements in the share options granted under the Share Option
Scheme during the period under review are shown below:

Number of share options

Other Information

Hith & #}

RoF——FNA=+—B  AD TR
B HEMRARZ BRATE RER B
+ BB AR E -

4y !
=+
N
[l

REESHE AR CREERETERHA &
105,050,00017 & A% # -

5 B AR - R R AR M B B BT AR 2 PR IR
BRFENTRAR

BREZE
Granted Exercised Cancelled Lapsed
during during during during Date of Validity Exercise
At the period  the period  the period  the period At grant of period price
Name or category 1 April under under under under 30 September share of share of share
of participant 2013 review review review review 2013 options options options
R R®
ZE-ZFf REESE ROESE ROBESE ROESH —Z2-=F% BRiE BRE BRE
SEAMAHER mA—H R e i X% NA=tH REBH AR THE
(Note) HK$
(B5E) B
per share
B8R
Executive Directors
HTES
Mr. Li Kwong Yuk - 13,300,000 - - - 13,300,000 19-04-2013  19-04-2013 to 0.375
18-04-2018
FREEE —T-=% —T-=F
mA+HhEBE WA+HhBZE
—E-N\F
mA+/\H
Mr. Su Xiaonong - 23,750,000 - - - 28,750,000 19-04-2013  19-04-2013 to 0.375
18-04-2018
BRREAE —T-=% —T-=%
mA+AE WATAHZE
—Z-N\5F
mA+/\H
Mr. Cheung Sze Ming - 7,000,000 - - - 7,000,000 19-04-2013  19-04-2013 to 0.375
18-04-2018
REFGEE —T-=% —T-=%
mA+HAB MWMATARZE
—Z-N\F
mA+\H
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SHARE OPTION SCHEME (Continued)

Number of share options

MR REET 2 ()

BREZE
Granted Exercised Cancelled Lapsed
during during during during Date of Validity Exercise
At the period  the period  the period  the period At grant of period price
Name or category 1 April under under under under 30 September share of share of share
of participant 2013 review review review review 2013 options options options
R R®
ZE-ZF REESE ROESE ROBSE ROEHHE —E-=F§ BRiE BRE BRE
SEABALER mA—H R 6L i ¥ NA=tH REBH BN THE
(Note) HKS
(B5E) B
per share
B8R
Independent
Non-executive
Directors
BYFHITES
Mr. Cheng Xiusheng - 1,000,000 - - - 1,000,000 26-04-2013  26-04-2013 to 0.375
25-04-2018
BEEEE —T-=% —T-=%
MAZ+RB WA=+ BEZE
—Z-N\F
MA-+hA
Mr. Sun Dongsheng - 1,000,000 - - - 1,000,000 26-04-2013  26-04-2013 to 0.375
25-04-2018
BRARE —E-=F —E-=F
MA=Z+/<BE MAZ+/ EE
—T-N\F
MA-+EA
Mr. Chow Shiu Ki - 1,000,000 - - - 1,000,000 26-04-2013  26-04-2013 to 0.375
25-04-2018
BEELE —T-=F —E-=F
MA=+/<B MA=t+XBE
—T-N\E
MAZ+%A
Sub-total - 47,050,000 - - - 47,050,000
et
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SHARE OPTION SCHEME (Continued) BENSREST 2 (@)
Number of share options
BREZE
Granted Exercised Cancelled Lapsed
during during during during Date of Validity Exercise
At the period  the period  the period  the period At grant of period price
Name or category 1 April under under under under 30 September share of share of share
of participant 2013 review review review review 2013 options options options
R R®
ZE-ZF REESE ROESE ROBSE ROEHHE —E-=F§ BRiE BRE BRE
SEABALER mA—H R 6L i ¥ NA=tH REAH BN THE
(Note) HKS
(B5E) ok
per share
B8R
Substantial
Shareholders
FERR
Mr. Leung Chiu - 2,375,000 - - - 2,375,000 19-04-2013  19-04-2013 to 0.375
18-04-2018
2% —E-=F —E-=F
mA+AE WA+HhBEZE
—T-N\F
mA+N\R
Mr. Li Xuan - 2,375,000 - - - 2,375,000 19-04-2013  19-04-2013 to 0.375
18-04-2018
FHESE ZZT-=F —E-=%
MA+AE WATAHZ
ZE-N\F
mA+\H
Mr. Yang Dongjun - 2,375,000 - - - 2,375,000 19-04-2013  19-04-2013 to 0.375
18-04-2018
BRELE —T-=% —T-=%
mA+HAB MWATAREZE
—Z-N\F
mA+\H
Sub-total - 7,125,000 - - - 7,125,000
NEt

PSS

BRERR DA
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SHARE OPTION SCHEME (Continued) FERREST & ()
Number of share options
BREZE
Granted Exercised Cancelled Lapsed
during during during during Date of Validity Exercise
At the period  the period  the period  the period At grant of period price
Name or category 1 April under under under under 30 September share of share of share
of participant 2013 review review review review 2013 options options options
i R®
“E-ZF REESE ROESE ROBHE ROEHH —E-=F§ BRE BRE BRE
SEARALER mA—H R e i K% NA=+H REAH BN THE
(Note) HKS
(B5E) B
per share
B8R
Others
Hits
Employees - 4,000,000 - - - 4,000,000 26-04-2013  26-04-2013 to 0.375
25-04-2018
EE —T-=% —E-=F
MA=+/<B MA=t+XBE
—T-N\E
MAZ+%A
Other eligible participants - 33,875,000 - - - 33,875,000 19-04-2013  19-04-2013 to 0.375
18-04-2018
HitaBR2mA —T-=fF —Z-=F
MA+AE WATAHZ
ZE-N\F
mA+/\H
- 13,000,000 - - - 13,000,000 26-04-2013  26-04-2013 to 0.375
25-04-2018
et —E-=F
MA=Z+/~B MAZ+X EE
—T-N\F
MA-+EA
Sub-total - 50,875,000 - - - 50,875,000
it
Total - 105,050,000 - - - 105,050,000
it

The closing prices of the Company’s shares immediately before the

ERBERERDA#RN (M -_F-=FM@A+N

date on which the share options were granted, i.e. 18 April 2013 and BEZE—=FMNAZ+HA)AQAGRH T

25 April 2013, were HK$0.37 per share respectively.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN
SECURITIES

As at 30 September 2013, so far as is known to the Directors and the
chief executives of the Company, the interests and short positions of
the persons or corporations other than a Director or chief executive
of the Company, in the shares or underlying shares of the Company
as recorded in the register required to be kept by the Company under
Section 336 of the SFO were as follows:

Long positions in ordinary shares and underlying shares of the

Other Information

Hith & #}

|

TERRZESERS

RIE—=FNA=1TH REFREARAEE
TTBABMA THALHAR (BEFHARAE
BITHABRRIN) AR BRI 248 B8 A fn 7
BERERARAIRERE S &I E G £3361%
EFzERMAZEEARIT

RELDEERREERG 2FR

Company
Approximate
percentage
of issued
Number of Number of share capital
Name of ordinary underlying of the
substantial Shareholders Capacity shares shares Total Company
RN
ERTRAZ
TERRZER 514 ERREE MHEROHE mct BRBSL
%
(Note 1)
(P&E1)
WCIL (Note 2) Beneficial owner 1,662,882,530 2,321,645,020  3,984,527,550 120.57%
(Note 3)
KBEAR (KFE2) EnEAA (P 5E3)
Mr. Leung Chiu Beneficial owner 241,732,727 229,647,727 471,380,454
(Note 4)
2 lpete ERBEEA (Ffizt4)
Through a controlled 6,715,000 - 6,715,000
corporation (Note 5)
BRI PAEGEE (F%E5)
478,095,454 14.47%
Mr. Li Xuan Beneficial owner 227,272,727 2,375,000 229,647,727 6.95%
(Note 6)
FHELE ERBEAA (Ffizre)
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN TERRIESER (&)

SECURITIES (Continued)

Approximate

percentage
of issued
Number of Number of share capital
Name of ordinary underlying of the
substantial Shareholders Capacity shares shares Total Company
RN
ERTRAZ
TERRZEB ogvi) ERKRHE MHEROHAE gt BB
%
(Note 1)
CE
Mr. Yang Dongjun Beneficial owner - 229,647,727 229,647,727 6.95%
(Note 7)
BRELE ERBEA (P 5E7)
Hantang Resources Investment Beneficial owner - 2,321,645,020  2,321,645,020 70.25%
Limited (‘Hantang Resources”) (Note 8)
EEERBREBRARA ERBEA (Ffizx8)
(EEER])
China-Africa Development Fund Interest though controlled - 2,321,645,020 2,321,645,020 70.25%
(“China-Africa corporation (Note 9)
Development Fund”)
FHEERESBERAA BRXMEGER R (Ffizr9)
(ThFzRES])
HeRAREELNA Interest though controlled - 2,321,645,020 2,321,645,020 70.25%
(TEm<e]) corporation (Note 9)
BRXEHER 2 R (Ffi¥9)
China Development Interest though controlled - 2,321,645,020  2,321,645,020 70.25%
Bank Corporation corporation (Note 9)
(“China Development Bank”)
BlRFAZERITROBRAA] BRXFEGHER 2 ER (PH3T9)
([EREBET])
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN TERBEZEFER

SECURITIES (Continued)

Notes:

(%)

B aE

Based on 3,304,640,624 ordinary shares of the Company issued as at 30
September 2013.

WCIL is wholly-owned by Mr. Li Kwong Yuk. Under the SFO, Mr. Li Kwong Yuk
was deemed to be interested in these shares and underlying shares.

On 28 June 2013, WCIL entered into a subscription agreement with the
Company in respect of the issue of and the subscription for (i) the convertible
bonds in a principal amount of HK$620,000,000 at a conversion price of
HK$0.33 per conversion share will be allotted and issued 1,878,787,878
shares upon full conversion of the convertible bonds; and (i) the warrants in
the aggregate principal amount of HK$155,000,000 at the exercise price of
HK$0.35 per warrant share will be allotted and issued 442,857,142 shares
upon exercise in full of the warrants.

On 17 October 2012, Mr. Lei Chong entered into a subscription agreement
with the Company in respect of the issue of and subscription for the 2%
coupon convertible bonds in a principal amount of HK$50,000,000 at a
conversion price of HK$0.22 per conversion share. On 12 July 2013, Mr. Lei
Chong transferred his right attaching on the 2% coupon convertible bonds to
Mr. Leung Chiu. Upon full conversion of the convertible bonds, a maximum
of 227,272,727 shares will be allotted and issued. In addition, 2,375,000
underlying shares are share options granted by the Company on 19 April 2013
under the Scheme at the exercise price of HK$0.375 per share.

These shares were registered in the name of Luckyhood Limited, which
is wholly-owned by Mr. Leung Chiu. Under the SFO, Mr. Leung Chiu was
deemed to be interested in these shares.

These 2,375,000 underlying shares are share options granted by the
Company on 19 April 2013 under the Scheme at the exercise price of
HK$0.375 per share.

On 12 October 2012, Mr. Yang Dongjun entered into a subscription agreement
with the Company in respect of the issue of and subscription for the 2%
coupon convertible bonds in a principal amount of HK$50,000,000 at a
conversion price of HK$0.22 per conversion share. Upon full conversion of
the convertible bonds, a maximum of 227,272,727 shares will be allotted and
issued. In addition, 2,375,000 underlying shares are share options granted
by the Company on 19 April 2013 under the Scheme at the exercise price of
HK$0.375 per share.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN
SECURITIES (Continued)

Notes: (Continued)

8. On 20 June 2013, Hantang Resources entered into a subscription agreement
with the Company in respect of the issue of and the subscription for (i)
the convertible bonds in a principal amount of HK$620,000,000 at a
conversion price of HK$0.33 per conversion share will be allotted and issued
1,878,787,878 shares upon full conversion of the convertible bonds; and
(i) the warrants in the aggregate principal amount of HK$155,000,000 at
the exercise price of HK$0.35 per warrant share will be allotted and issued
442,857,142 shares upon exercise in full of the warrants.

9. Hantang Resources is wholly-owned by China-Africa Development Fund
which is in turn wholly-owned by Bl 7 € &2. Bl € &lin turn wholly-owned by
China Development Bank. Under the SFO, China-Africa Development Fund,
B¢ 8 and China Development Bank are deemed to be interested in the
underlying shares held by Hantang Resources as mentioned in Note 8 above.

Save as disclosed above, as at 30 September 2013, so far as is known
to the Directors and the chief executives of the Company, no other
person has interests or short positions in the shares or underlying
shares of the Company as recorded in the register required to be kept
by the Company under Section 336 of the SFO, or, were directly or
indirectly, interested in 5% or more of the nominal value of any class
of share capital carrying rights to vote in all circumstances at general
meetings of the Company.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed under the heading “DIRECTORS’ AND CHIEF
EXECUTIVE'S INTERESTS IN SECURITIES”, at no time during the
period were rights to acquire benefits by means of the acquisition
of shares in or debentures of the Company granted to any Directors
or their respective spouse or minor children, or were any such
rights exercised by them; or was the Company or any of its holding
companies, subsidiaries or fellow subsidiaries a party to any
arrangements to enable the Directors to acquire such rights in any
other body corporate.
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EMPLOYEES AND REMUNERATION POLICIES

The Group employed 80 full-time staffs under its subsidiaries as at 30
September 2013. Total staff costs amounted to HK$10,370,000 for the
period under review. The remuneration policies are reviewed periodically
on the basis of the nature of job, market trend, company performance
and individual performance. Other staff benefits include bonuses
awarded on a discretionary basis, medical schemes, retirement schemes
and the Share Option Scheme.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

There was no purchase, sale or redemption of listed securities of the
Company by the Company or any of its subsidiaries during the six
months ended 30 September 2013.

CORPORATE GOVERNANCE

In the opinion of the Directors, the Company has complied with the
code provisions as set out in the Corporate Governance Code (the
“CG Code”) contained in Appendix 14 to the Listing Rules throughout
the six months ended 30 September 2013, save as disclosed below.

Code provision A.6.7 of the CG Code requires that the independent
non-executive directors should attend general meeting and develop a
balanced understanding of the views of the Shareholders. During the
period, Mr. Cheng Xiusheng and Mr. Sun Dongsheng did not attend the
Company’s annual general meeting held on 3 September 2013 due to
other business engagements.

MODEL CODE FOR SECURITIES TRANSACTIONS

The Company has adopted the Model Code as the Company’s code
of conduct regarding Directors’ securities transactions. Following a
specific enquiry, each of the Directors confirmed that he has complied
with the Model Code throughout the six months ended 30 September
2013.
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AUDIT COMMITTEE

During the period, the audit committee of the Company has reviewed
with the management the accounting principles and practices
adopted by the Group and discussed auditing, internal controls, risk
management systems of the Group and financial reporting matters
including the review of the unaudited condensed consolidated financial
statements for the six months ended 30 September 2013.

APPRECIATION

| would like to take this opportunity to express our sincere appreciation
of the support from our customers, suppliers and Shareholders. | would
also like to thank my fellow Directors for their valuable contribution and
the staff members of the Group for their commitment and dedicated
services throughout the period under review.

By order of the Board
DINGYI GROUP INVESTMENT LIMITED
LI Kwong Yuk

Chairman

Hong Kong, 25 November 2013
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Dingyi Group Investment Limited

FEEEREARAF

Units 2703-6, 27th Floor BREMBEBELE
Convention Plaza - Office Tower ZRESPFAEKIE

1 Harbour Road, Wanchai 27127036

Hong Kong

Tel : +852 2845 5188 EE: +852 2845 5188

Fax: +852 2824 3188 {EH: +852 2824 3188
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