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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW AND OUTLOOK

Elife Holdings Limited (the “Company”, together with its subsidiaries, the
“Group” or “Elife Group”) is principally engaged in the provision of esmart
terminal services for retail stores in the PRC and trading businesses across
Asia. It has been developing its business into the consumer product market
conforming to the Group’s business principle of “making life easier and
benefiting people’s livehood” (Z45E * BRAE).

The Group has been managing the following businesses:

COMMODITIES TRADING BUSINESS

During the period from 1 April 2018 to 30 September 2018 (the “Period”),
the Group continues to focus on sourcing of overseas and domestic quality
products for sales to retail channels or lower-tier agents in the PRC. To rapidly
expand the customer base and trading volume, the Group continues to adopt
the low margin strategy which attracts more sales channels for cooperation.
The profit margin for trading business has been improved during the Period
and the Group will seek to increase gross profit margin from direct sales or
develop customized products to improve the Group’s overall profitability.

ESMART TERMINAL BUSINESS

Since June 2017, the subsidiary of the Company has started developing the
Esmart Point-of-Sale (POS) software for the Esmart Terminals. The software
was designed to be different from traditional POS system: (i) it emphasizes
on data collection, so it uses state-of-the-art cloud computing technologies
to make sure all the Esmart terminals are connected to and able to send data
to the cloud; (ii) it was built as Software-as-a-Service (SaaS), instead of as
traditional software. The Esmart POS software was readily to be used as soon
as it connects to the internet, which provides great convenience for the users;
(iii) it was built based on mobile developing framework and the user interface
is very similar to ordinary mobile app, therefore it requires little learning effort
from users; and (iv) it was designed as an open platform and can be easily
integrated with other SaaS systems, such as mobile payment processing
system, membership system, and Enterprise Resource Planning (ERP) system
etc.

The Esmart POS system and the integrated store management system
provided store owners a full range of services, including point-of-sale service,
payment processing service, inventory management service and sale data
analysis service etc. Since the integrated hardware/software system was
introduced to the market in November 2017, the software system has been
constantly upgraded base on the user feedback, and a new version of
hardware was designed and introduced in August 2018.

As announced on 28 September 2018, the Company’s indirectly wholly-owned
subsidiary, Esmart Technology Co., Ltd. (“Esmart Technology”) and China
Tobacco Hunan Industrial Co. Ltd. (“Hunan Tobacco”) entered into a strategic
cooperation agreement (the “Strategic Cooperation Agreement”) for a term of
five (5) years. Pursuant to the Strategic Cooperation Agreement, the parties
agreed to initiate cooperation in various areas, including but not limited to the
followings: 1) retail science research; 2) business innovation; 3) data mining;
4) new technology; 5) knowledge sharing; and 6) smoking customers sector.
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MANAGEMENT DISCUSSION AND ANALYSIS
o B vk i S o0

Since then, more than 2,001 Esmart integrated hardware/software systems
have been used by convenience store owners. In September 2018, the
aforesaid two companies worked together to build a co-branding marketing
platform, which was released in November 2018.

We also started cooperation with a big stated owned enterprise in the PRC,
with the goal of providing Esmart integrated hardware/software systems to
more than 10,000 convenience stores owned by aforesaid enterprise. This
cooperation allows us to develop a chain-store focused system. In the future,
we would be able to collect data from both individual stores and chain stores,
which would enable us to exercise more influence over retail market.

BUSINESS PROSPECTS AND FUTURE
DEVELOPMENTS

Elife Group has undergone a period of adjustment for nearly three years,
focusing on developing and identifying business opportunities in the daily
consumer goods market and related value-added services, at the same time
developed into an enterprise that bases itself on technology development
and application as well as technical services. Elife Group continues to rely
on internet technologies platform in its operations and applies the concept
of business intelligence platform to integrate various applications such as
artificial intelligence, cloud computing, blockchain and mobile technology, so
as to enable us to have the opportunity to capture a leading position in the
commercial market, and it is possible to develop the Group into an important
player in the massive PRC market.

Currently, every business model requires products and services to be
delivered into the hands of the end customers, whether through widely used
internet technologies or an Internet of Things (loT) system. As such, there
must be a channel between the resources of goods and services and the
consumer market. The convenience, robustness, speediness and affordability
provided by this channel are the basic factors pursued by numerous
companies for their businesses and networks and models or platforms. That
is the purpose of real business development, as well as the challenge and
situation faced by Elife Group in its current expansion into the consumer
market through the provision of technical services.

The commercial Esmart Terminal currently developed by Elife Group is in its
fourth generation. The technology, design and trial testing of the hardware
and the development of the software system have become more mature. The
Esmart Terminal possesses the conditions for large-scale promotion, all it
requires is investment in mass production and marketing. Elife Group believes
that retailers’ usage and demand for a “commercial portable terminal” are
gradually increasing, the Esmart Terminal will therefore be widely adopted in
various business places.
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MANAGEMENT DISCUSSION AND ANALYSIS

The operating algorithm of the Esmart Terminal is managed by cloud
computing, where it directly connect to resources of major business sharing
platforms and large volumes of data in WeChat commercial sharing platform,
connecting the resources and user’s data through digital technologies and
give them value. The using of platforms to connect the offline and online
resources and combine the information collection, analysation and application
process would not only create a steady and highly efficient operating platform,
but also facilitate the production, sales and financing process through big
data, and as such create a long-term revenue model.

It should be noted that the integration of various new technologies including
artificial intelligence, cloud computing, loT, mobile application and big data
could commercially generate a widespread convergence effect on the market,
however, rapid development of technologies, growing competition as well as
rising development costs have increased the risk of development.

In addition, we must understand that although modern companies rely on
traditional industrial businesses, without the development and application
of technology, no company will have a promising prospect in the future.
Therefore, the Board hopes that the decisions and the development direction
of the Group will be supported by the shareholders as always. The Board will
also make its best efforts to generate greater value for shareholders.
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MANAGEMENT DISCUSSION AND ANALYSIS
o B vk i S o0

RESULTS ANALYSIS

For the period ended 30 September 2018, the Group recorded turnover
of approximately HK$52,496,000 (six months ended 30 September 2017:
approximately HK$33,967,000), representing an increase of 54.6%. The
revenue was generated from the commodities trading and the esmart terminal
business segments. The increase in revenue during the Period was primarily
due to a substantial increase in the volume of consumer products trading as
the Group rapidly expanded the customer base and made use of different
sales channels and network in the PRC.

More details of the Group’s performance by business segments are set out in
Note 4 to the condensed consolidated financial statements.

For the period ended 30 September 2018, the cost of sales of the
Group amounted to approximately HK$52,285,000 (six months ended 30
September 2017: approximately HK$31,829,000), representing an increase of
approximately 64.3% which is also in line with the fluctuation of the turnover.

The Group’s gross profit for the period ended 30 September 2018 was
approximately HK$211,000 (six months ended 30 September 2017:
approximately HK$2,138,000), representing a significantly drop of
approximately 90.1%. The gross profit margins of the Group for the period
ended 30 September 2018 was approximately 0.4% (six months ended 30
September 2017: approximately 6.29%). The decrease was mainly due to the
fact that the Group is still in negotiation with Zhongshang Huimin (Beijing)
E-Commerce Co. Ltd (“Huimin”) on the technical service fee payable by
Huimin and no revenue in relation to the service provided to Huimin can
be recognised during the Period. While provision has been made for the
depreciation of those POS machinery to Huimin (booked under property, plant
& equipment) during the Period and affected the overall gross profit margin,
on the other hand, the gross profit and profit margin from commodities trading
business was improved to approximately HK$1,120,000 and approximately
2.15% respectively during the Period (six months ended 30 September 2017:
approximately HK$472,000 and approximately 1.46%).

During the period ended 30 September 2018, the Group recorded selling
expenses of approximately HK$3,883,000 (six months ended 30 September
2017: approximately HK$1,320,000). The increase was in line with the
increase in sales of commodities trading business and new source of income
of esmart terminal business, which led to a significant increase in staff costs,
transportation and travelling expenses for salesmen.
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MANAGEMENT DISCUSSION AND ANALYSIS

Operating expenses incurred by the Group for the period ended 30 September
2018 was approximately HK$32,558,000 (six months ended 30 September
2017: approximately HK$88,584,000), representing a decrease of 63.2%, and
approximately 62% (six months ended 30 September 2017: approximately
260.8%) of the Period’s total revenue. The decrease was mainly due to (i)
the fact that no share-based payment was recognised during the Period
whereas non-cash share-based payment of approximately HK$45,684,000
was recorded for the last corresponding period as result of share options
granted under the share option scheme of the Company and share awards
granted under the share awards granted under the share award scheme of
the Company adopted on 27 June 2017 (the “New Share Award Scheme”);
(ii) a significant reduction of the legal and professional fees incurred during
the Period as compared to that incurred for seeking potential investment and
acquisition of new subsidiaries for the last corresponding period; and (iii) a
drop in the rental in respect of office premise and staff quarters. The Group
will continue to streamline the operating expenses such as staff costs, legal &
professional fees and other office expense in the second half of the year.

The Group did not record any losses from associates (six months ended
30 September 2017: approximately HK$2,517,000) for the period ended
30 September 2018. The carrying amount of associates were became zero
as at 30 September 2018, hence no further profits or losses shared by the
associates to the Group during the period ended 30 September 2018.

The finance costs incurred by the Group for the period ended 30 September
2018 of approximately HK$202,000 (six months ended 30 September 2017:
Nil), representing approximately 0.4% of the Group’s revenue in the Period.
The increase was mainly due to interest expenses on obligations under
finance lease and short-term bank borrowings, while no such finance costs
incurred in the last corresponding period.

For the period ended 30 September 2018, the Group recorded a loss
attributable to shareholders of approximately HK$24,707,000 (six months
ended 30 September 2017: approximately HK$81,903,000), representing
a significant decrease of 69.8%. Basic loss per share was approximately
HK$0.45 cents (six months ended 30 September 2017: approximately
HK$1.66 cents) for the period ended 30 September 2018. The decrease was
primarily attributable to (i) no non-cash items such as share-based payment
(six months ended 30 September 2017: approximately HK$45,684,000) which
was related to the valuation of share options being granted and fair value of
shares granted under share award scheme during the Period; and (ii) no share
of results of associates was recorded during the period ended 30 September
2018 (six months ended 30 September 2017: approximately HK$2,517,000).

The Board did not recommend payment of an interim dividend for the six
months ended 30 September 2018 (six months ended 30 September 2017:
HKS$Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS
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FINANCIAL REVIEW

The Group derived its working capital mainly from financing activities. For
the period ended 30 September 2018, the Group had net cash outflow from
operating activities of approximately HK$35,394,000 (six months ended 30
September 2017: approximately HK$55,360,000), net cash outflow from
investing activities of approximately HK$2,168,000 (six months ended 30
September 2017: approximately HK$28,224,000) and net cash inflow from
financing activities of approximately HK$52,974,000 (six months ended 30
September 2017: approximately HK$390,000). As at 30 September 2018,
the Group had available cash and cash balances amounting approximately
HK$12,074,000 (31 March 2018: approximately HK$7,867,000).

As at 30 September 2018, surplus on shareholders’ funds of the Group
aggregately amounted to approximately HK$258,247,000 (31 March
2018: approximately HK$257,805,000). Net current assets of the Group
amounted to approximately HK$219,348,000 (31 March 2018: approximately
HK$216,953,000). The Group’s total current assets and current liabilities
were approximately HK$283,058,000 (31 March 2018: approximately
HK$238,923,000) and HK$63,710,000 (31 March 2018: approximately
HK$21,970,000) respectively, while the current ratio was approximately
4.44 times (31 March 2018: approximately 10.87 times). The Group’s
assets-liabilities ratio (total liabilities to total assets) was approximately 0.26
times (31 March 2018: approximately 0.16 times).

As at 30 September 2018, the Group’s gearing ratio (total debts to total
equity) was approximately 12.1% (31 March 2018: approximately 10.4%).

CAPITAL STRUCTURE

During the Period, the Company conducted two rounds of share subscriptions
(the “Subscriptions”) and issued an aggregate of 383,375,000 shares of
HK$0.01 each to six independent subscribers. The gross proceeds from
the Subscriptions are HK$49,072,000 while the net proceeds from the
Subscriptions (after deducting the expenses incurred) are approximately
HK$48,950,000. As at 30 September 2018, approximately HK$43,200,000
out of the net proceeds was utilized, with approximately HK$11,000,000
used for the Group’s daily consumer goods trading business, approximately
HK$14,000,000 used for the Group’s esmart terminal business while
approximately HK$18,200,000 used as general working capital of the Group.
The Group intends to use the remaining net proceeds of approximately
HK$5,750,000 as intended for general working capital and development of the
Group’s daily consumer goods trading and esmart terminal businesses.
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MANAGEMENT DISCUSSION AND ANALYSIS

After the end of the Period, the Company announced on 26 October 2018
that it entered into two subscription agreements each with a director of
the Company (namely Mr. Zhang Xiaobin and Mr. Gao Feng, the Chairman
and a Vice-Chairman and both being executive directors of the Company)
on the same date whereby the two directors of the Company agreed to
subscribe for an aggregate of 1,142,857,142 shares of the Company at
the subscription price of HK$0.105 each. The subscription price and the
number of subscription shares were subsequently adjusted to HK$0.21 and
571,428,571 shares of the Company pursuant to supplemental agreements to
the subscription agreements dated 15 November 2018 in order to reflect the
adjusted subscription price and the number of subscription shares once the
Share Consolidation (as defined below) has become effective.

On 14 November 2018, the Company announced that it proposed to conduct
a consolidation of its shares on the basis that every two existing shares be
consolidated into one consolidated share (the “Share Consolidation”). The
Company also proposed to change the board lot size for trading on the Stock
Exchange from 2,000 existing shares to 20,000 consolidated shares following
the Share Consolidation has become effective.

During the period ended 30 September 2018, the capital expenditures mainly
for additions in property, plant and equipment amount to approximately
HK$2,197,000 (six months ended 30 September 2017: approximately
HK$6,240,000). These capital expenditures were funded by internal cash flow
from operating activities.

As at 30 September 2018, the Group had capital commitment of
approximately HK$393,408,000 (31 March 2018: approximately
HK$425,590,000) in respect of the authorised and contracted for capital
contributions payable to subsidiaries.

The Group’s sales and purchase are mainly transacted in Hong Kong dollar,
United States dollar and Renminbi and the books are recorded in Hong Kong
dollar. Therefore, it may be exposed to foreign exchange risk. However in view
of the stable currency policies adopted by the PRC government, the directors
consider that the foreign exchange risk is insignificant.

The Group currently has no foreign exchange rate hedging policy in respect
of commercial transactions denominated in foreign currencies. However, the
directors monitor exchange rate exposure regularly and will consider hedging
significant exchange rate exposure as and when necessary.

The Group did not have any material contingent liabilities as at 30 September
2018.
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MANAGEMENT DISCUSSION AND ANALYSIS
o B vk i S o0

As at 30 September 2018, the Group had a total of 110 employees (30
September 2017: 73) in Hong Kong, the PRC and the United States. All
employees are remunerated according to their performance, experience and
the prevailing industry practices. The Group also participates in retirement
benefit schemes for its staff in Hong Kong and the PRC.

The Group introduced a new share option scheme on 8 October 2010, with
options to be granted to any directors, employees and other parties at the
discretion of the Board. During the period ended 30 September 2018, no
share option was granted to directors, employees or other parties. As at 30
September 2018, 546,834,000 share options remained outstanding.

The Group also adopted a share award scheme on 11 February 2011 and
terminated it on 27 June 2017 and adopted a new share award scheme on the
same date. During the period ended 30 September 2018, no awarded share
was granted to any eligible directors, employees or other parties.

The Group did not have any material acquisition and disposal for the six
months ended 30 September 2018 and announced the following proposed
acquisition after the end of the Period:

Proposed Acquisition of Central Luxuriant Limited

On 15 October 2018, the Company entered into a share transfer agreement
(the “Share Transfer Agreement”) with Ms. Zhang Qiang and Ms. Yao Zhimin
(collectively the “Vendors”) and Central Luxuriant Limited (the “Target
Company”), pursuant to which (a) the Company has conditionally agreed
to acquire 51% of the issued share capital of the Target Company at the
consideration of RMB80 million, which shall be satisfied as to RMB40 million
in cash and RMB40 million by issue of the convertible bonds (the “CBs”); and
(b) the Company has conditionally agreed to provide the shareholder’s loan
(the “Shareholder’s Loan”) in the principal amount of RMB40 million to the
Target Company. Both the principal amounts of the CBs and the Shareholder’s
Loan are subject to downward adjustment in accordance with GMV Guarantee
(as defined in the announcement of the Company dated 15 October 2018).

On 25 October 2018, the Company, the Vendors and the Target Company
entered into a supplemental agreement to the Share Transfer Agreement to
amend the terms of (b) above and RMB40 million shall be payable by the
Company by issue of the promissory notes (the “PNs”) in the principal amount
of the HK$ equivalent of RMB40 million (subject to downward adjustment in
accordance with the GMV Guarantee) to the Vendors on the completion date,
instead of by issue of the CBs.
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MANAGEMENT DISCUSSION AND ANALYSIS

Upon completion, the Target Company via certain British Virgin Islands and
Hong Kong Intermediate holding companies, will indirectly and effectively
own 45.9% beneficial interest in the equity interests of the PRC Company (as
defined in the announcement of the Company dated 15 October 2018) and
approximately 22% of the equity interests in Shanghai Malls E-Commerce
Company Limited (“Shanghai Malls”). The PRC Company, whose financial
results will be consolidated into the Group as a subsidiary, is a new company
to be established to carry out the online business of Shanghai Malls and will
receive and record all the sales and profits to be generated from the shops.
Upon completion, Shanghai Malls will become an associate of the Group and
its financial results will not be consolidated into the financial statements of
the Group.

The core business of Shanghai Malls is community online and offline (020)
e-commerce operation, focusing on second-tier, third-tier and fourth-tier
cities in the PRC. There are more than 160 physical stores under the brand of
“Wuzhou Selections” and over 410,000 registered members and over 50,000
members have made on-line purchasing. The parties to the Share Transfer
Agreement will implement the cooperation in supply chain business and
high-tech services. The acquisition will significantly facilitate and promote the
future development of the Group’s business and accelerate the transformation
of the Group’s business. The Board is of the view that the 020 e-commerce
business will bring a new revenue stream to the Company.

As at the date of this report, the proposed acquisition has not been
completed.

For more details, please refer to the announcements of the Company dated
15 October 2018, 18 October 2018 and 25 October 2018.

The Group did not have any material related party transaction for the six
months ended 30 September 2018.

The Group did not hold any significant investment for the six months ended
30 September 2018.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
R AL T A 1 WA 5 5 b B0 B 25 e B B e

UNAUDITED CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS AND NOTES

FEEEMPAGSPH MG ERRME

The Board of the Company announces that the unaudited condensed
consolidated interim results of the Group for the six months ended 30

September 2018.

CONDENSED CONSOLIDATED STATEMENTS OF

COMPREHENSIVE INCOME

ARNESRBUEHAKEBE-"B— \FAA=T

ALEAERZREELBRGSTHEE -

RS EZERER

For the six months ended 30 September 2018

Turnover
Cost of sales

Gross profit

Other income

Other losses

Selling expenses

Other operating expenses
Share-based payment
Share of results of associates

Loss from operating activities
Finance costs

Loss before tax
Taxation

Loss for the period

Other comprehensive (loss)/income
ltems that may be reclassified
subsequently to profit or loss:
Exchange differences on translation foreign
operations
Share of exchange differences of associates

Other comprehensive (loss)/income
for the period

Total comprehensive loss
for the period
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E7

H A A
HitgB
HERX
Ht & @ x
BURR 7 23 2 R
PRt NCTE S

BERBER
A& KA

FRIRATES 18
BiI8

FHREGIR

Htt 2@ (SH) W&
HEEEHFIEE

Bm2EE

BREBIIMREREL 2

BE 5 =50

DEEENRENEH

FHMEMEE (ER),ha

FHR2EEREHA

BE-_ZE-\EhRBA=+HIE~EA

Six months ended 30 September

BENAZ+RIERERAR

2018 2017

—E-N\F —E—tF

Notes HK$’000 HK$'000
M =E TH#T FET
(Unaudited) (Unaudited)

(REE) (REEZX)

4 52,496 33,967
(52,285) (31,829)

211 2,138

5 1,514 1,105
5 (51) (177)
(3,883) (1,320)

(32,558) (42,900)

- (45,684)

- (2,517)

(34,767) (89,355)

6 (202) -
(34,969) (89,355)

7 = (4)
(34,969) (89,359)

(13,648) 4,935

- 21

(13,648) 4,956

(48,617) (84,403)
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

CONDENSED CONSOLIDATED STATEMENTS OF

COMPREHENSIVE INCOME

LR

=
v

SRR R

R AL T A 8 WA 2 e B0 B 5 e B B

For the six months ended 30 September 2018

Loss for the period
attributable to:
Owners of the Company
Non-controlling interests

Total comprehensive loss
for the period attributable to:
Owners of the Company
Non-controlling interests

Loss per share
- Basic

— Diluted
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BERTAALTZEHME
B -
RRBREAA
FIERELS

BERTAALTZERRE
REEREH
KRBFEEA
FFERES

BERER
—EX

— 83

BE-_Z-\ERBA=+HIE~EAR

Notes
M 3

Six months ended 30 September
BEAMA=THLEREAR

2018 2017
ZE-N\E —E-tF
HK$’000 HK$'000
THT FHET
(Unaudited) (Unaudited)
(REER) (RIEER)
(24,707) (81,903)
(10,262) (7,456)
(34,969) (89,359)
(36,817) (77,015)
(11,800) (7,388)
(48,617) (84,403)

(0.45) cents &l

(1.66) cents &l

(0.45) cents #fl

(1.66) cents &l
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
R AL T A 1 WA 5 5 b B0 B 25 e B B e

CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL

POSITION

MRS MBERAR

As at 30 September 2018

Non-current assets

Property, plant and equipment

Goodwill

Available-for-sale financial asset

Current assets
Inventories
Trade and bill receivables
Deposits, prepayments and
other receivables
Cash and cash equivalents

Total current assets

Less: Current liabilities
Trade payables

Accrued liabilities and other payables
Amount due to a shareholder

Borrowings

Obligations under finance lease

Total current liabilities

Net current assets

Total assets less current liabilities

Less: Non-current liabilities
Amounts due to shareholders
Amounts due to non-controlling interests
Obligations under finance lease

Net assets
Capital and reserves

Share capital
Reserves

Non-controlling interests

Total equity

Approved by the Board of Directors on 30 November 2018 and signed on its

behalf by:

Zhang Xiaobin
IREEH

Director

EE
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RZZ-NFhA=+H

As at 30 As at 31

September 2018 March 2018
RZZ—)\F R=ZZB—-N\F

hWAB=+H =A=+-—H

Notes HK$’000 HK$'000
M &E TET FHET
(Unaudited) (Audited)

(RIEER) (&%)

40,348 43,157

24,351 23,127

= 1

64,699 66,285

11,136 8,401

10 29,137 27,007
11 230,711 195,648
12,074 7,867

283,058 238,923

12 2,237 3
13 55,981 20,705
14 78 542
15 4,484 -
16 930 720
63,710 21,970

219,348 216,953

284,047 283,238

14 14,670 14,670
17 8,370 8,370
16 2,760 2,393
25,800 25,433

258,247 257,805

18 55,755 51,922
242,962 234,553

298,717 286,475

(40,470) (28,670)

258,247 257,805

ER=ZZE-NF+-A=THRESEHREBBYMH
BT AEREREE

Gao Feng
=&
Director

EE
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
Ao B v B s A M M

ARACHAZI N

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN

EQUITY

BHGeEQERR

For the six months ended 30 September 2018 (Unaudited)

At 1 April 2018 (Audited)

Total comprehensive loss
for the period

Share options lapsed
Subscription of shares
Share issuing expenses

At 30 September 2018 (Unaudited)

RZE-\FBA-A(EEFH)

SR EEREH

RER%Y

RREH
BHBTRAT

RZE-\FAAZ+A (REFH)

Equity attributable to owners of the Company

BEZZ-NFAA=ZTHLEAER (REER)

For the six months ended 30 September 2017 (Unaudited)

At 1 April 2017 (Audited)

Total comprehensive loss
for the period

Share options granted

Share options exercised

Shares granted under shore
award scheme

Acquisition of subsidiaries

At 30 September 2017 (Unaudited|

R-E-tEmA-B(£2H)

FHE2ERRLE

RuBRE
fiERRE
RERNERBHE
RHRA
BENELR

RZB-tENAZH (KEER)
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BARREABRE
Shares held
Share for share Share Non-
Share  premium  Exchange Accumulated award options Other controlling Total
capital account  reserves losses scheme reserve reserve  Sub-total  interests equity
RO &BHY
kx  BRIERE ERERE RHER Fiske  BRERRE R 0 FERESE Haen
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000
TR TR TR TR Fin TR T TR i TR
51922 236,255 9392 (60,660)  (4986) 67,307 (12755 286,475  (28,670) 257,805
- - (120 (24,707) - - - (36817) (11,800  (48,617)
- - - 7,636 - (7,6%) - - - -
3,833 45,238 - - - - - 49,071 - 49,071
- (12) - - - - - (12) - (1)
55755 281481  (2718)  (77,731)  (4986) 59,671 (12,755 298717  (40A470) 258,247
BEZZ-tFAA=ZTHLEAREAR (REER)
Equity aftributable o owners of the Company
ARAREAELRE
Refoined  Shares held
Share eaming/ for share Share Non-
Share premium  Exchange  (occumuloted award opfions Other controlling Tofal
copital account reserves losses| scheme reserve reserve Subdotal inferests equity
RERN/ RHZEHEY
Re  BRHEER ERfiE  (ZHER) R  BRERS Rt Nt FERER B&EH
HK§000 HK$000 HK$'000 HK$'000 HK$:000 HK$000 HK$'000 HK$'000 HK$000 HK§'000
TR TER TR TR TER TER TR TR TER TER
48,921 196,335 4,286) 56,721 4,986) 68,506 (11,658) 349,553 (12,081) 337,472
. . 4888 (81903 _ . SIS 7388 (8440
- - - - - 10,273 - 10,273 - 10,273
¥ 514 . - . (161) . 390 . 390
2,494 32917 - - - - - 35,411 - 3541
- - - - - - - - (151) (151]
51,452 229,766 602 [25,182) 4,986) 78,618 (11,658) 318,612 (19,620) 298,992
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

R AL T A 1 WA 5 5 b B0 B 25 e B B e

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW

BHRERER&AER

For the six months ended 30 September 2018

Net cash outflow from
operating activities
Net cash outflow from
investing activities
Net cash inflow from
financing activities

Net increase/(decrease) in cash and
cash equivalents

Cash and cash equivalents at the beginning of

the period
Effect of foreign exchange rate changes

Cash and cash equivalents at the end of the period

Analysis of the balances of cash and
cash equivalents
Cash and bank balances
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EEXRBEZAS
B

REZDZHS
B

METDZAE
WABHE

RERBEEHEER
24, ORd) B8

BUOZRERAELEEES

HBRZ2BERAEEEEE

BeRASEERARBRIW

RERRITER

BE-_Z-\EhRBA=+HIE~EA

Six months ended 30 September
BEAMA=THLEREAR

2018 2017
ZE-N\E —E-+tF
HK$’000 HK$'000
THERT FHET
(Unaudited) (Unaudited)
(REER) (RIEER)
(35,394) (55,360)
(2,168) (28,224)
52,974 390
15,412 (83,194)
7,867 132,453
(11,205) 3,869
12,074 53,128
12,074 53,128
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
R AL T A 8 WA 2 e B0 B 5 e B B

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS

AR S M| R

For the six months ended 30 September 2018

CORPORATE INFORMATION

Elife Holdings Limited (the “Company”) is a limited liability company
incorporated in the Cayman Islands and its shares are listed on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”). The registered office
of the Company is located at Cricket Square, Hutchins Drive, P.O. Box 2681,
Grand Cayman KY1-1111, Cayman Islands. The principal place of business
of the Company is located at Unit 806, Level 8, Core D, Cyberport 3, 100
Cyberport Road, Hong Kong.

The principal activity of the Company is investment holding. The principal
activities of its subsidiaries are engaged in the provision of the esmart terminal
services for retail stores in the PRC, trading businesses across Asia and
developing its business into the consumer product market, which conform to
the Group’s business principle of “making life easier and benefiting people’s

livehood” (B45E » BR4E).
This condensed consolidated interim financial statement has not been audited.

BASIC OF PREPARATION

The unaudited condensed consolidated interim financial statements have been
prepared in accordance with the Hong Kong Accounting Standard ("HKAS”)
34 “Interim Financial Reporting” issued by the Hong Kong Institute of Certified
Public Accountants (“HKICPA”) and 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”). These condensed
consolidated interim financial statements are presented in Hong Kong dollars
and all values are rounded to the nearest thousand (HK$'000) except otherwise
indicated.

These condensed consolidated interim financial statements should be read in
conjunction with the Group’s audited annual financial statements for the year
ended 31 March 2018.

The accounting policies and method of computation adopted in the preparation
of these condensed consolidated interim financial statements are consistent with
those used in the Group’s annual financial statements for the year ended 31
March 2018 except that the Group has adopted certain new and revised Hong
Kong Financial Reporting Standards (“HKFRSs”) (which also include HKASs and
Interpretations) as disclosed in Note 3 below.

PRINCIPAL ACCOUNTING POLICIES

The unaudited condensed consolidated interim financial information has been
prepared on the historical cost basis, except for certain financial instruments,
which are measured at fair values, as appropriate.

Except as described below, the accounting policies used in the preparation
of the interim financial information are consistent with those followed in the
preparation of the consolidated financial statements of the Group for the year
ended 31 March 2018, included in the annual report of the Group for the year
ended 31 March 2018.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
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3. PRINCIPAL ACCOUNTING POLICIES (CONTINUED)

(a)

(b)

Application of new and revised Hong Kong Financial
Reporting Standards (“HKFRSs”)

The following revised standards and amendment to standard are mandatory
for the first time for the financial year beginning on 1 April 2018.

Classification and Measurement of
Share-based Payment Transactions
Applying HKFRS 9 Financial Instruments
with HKFRS 4 Insurance Contracts

Amendments to HKFRS 2

Amendments to HKFRS 4

HKFRS 9 Financial Instruments

Revenue from Contracts with
Customers

HKFRS 15 and amendments
to HKFRS 15

Amendments to HKAS 28 As part of the Annual Improvements

to HKFRS Standards 2014-2016 Cycle

Amendments to HKAS 40 Transfers of Investment Property

Amendments to HKFRS Annual Improvements to HKFRSs

2014-2016 Cycle

HK(IFRIS) Interpretation 22 Foreign Currency Transactions and

Advance Consideration

The directors anticipate that the application of these new and revised
HKFRSs will not have material impact on the unaudited condensed
consolidated interim financial statements of the Group.

Standards and amendments in issue but not yet effective

The Group has not applied in advance the following new and revised

HKFRSs that have been issued but are not yet effective.

Amendments to HKFRS 9 Prepayment Features with
Negative Compensation'

Lease'

Insurance Contracts®

Sale or Contribution of Assets between
an Investor and its Associate or Joint
Venture?

Plan Amendments, Curtailment

HKFRS 16

HKFRS 17

Amendments to HKFRS
10 and HKSA 28

Amendments to

HKAS 19 or seftlement’!

Amendments to Long-term Interest in Associates and
HKAS 28 Joint Ventures'!

Amendments to Annual Improvements to HKFRSs
HKFRS 2015-2017 Cycle!

HK(IFRIS) Interpretation 23 Uncertainty over Income Tax Treatments'

U Effective for annual periods beginning on or after 1 January 2019,
with earlier application permitted.

Effective for annual periods beginning on or after a date to be
determined.

Effective for annual periods on or after 1 January 2021.

The Group has not yet applied new and revised HKFRSs that have been
issued but not yet effective. The Group has already commenced an
assessment of the impact of these new HKFRSs but is not yet in a position
to state whether these new and revised HKFRSs would have a material
impact on its results of operations.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
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3. PRINCIPAL ACCOUNTING POLICIES (CONTINUED) 3.
(¢) Changes in accounting policies (¢)
HKFRS 15 “Revenue from Contracts with Customers”

The Group has applied HKFRS 15 for the first time in the current interim period.
HKFRS 15 superseded HKAS 18 Revenue, HKAS 11 Construction Contracts and
the related interpretations.

HKFRS 15 introduces a 5-step approach when recognising revenue:

o Step 1: Identify the contract(s) with a customer

o Step 2: Identify the performance obligations in the contract

o Step 3: Determine the transaction price

o Step 4: Allocate the transaction price to the performance obligations in

the contract

o Step 5: Recognise revenue when (or as) the Group satisfies a
performance obligation.

Under HKFRS 15, the Group recognises revenue when (or as) a performance
obligation is satisfied, i.e. when “control” of the goods or services underlying
the particular performance obligation is transferred to the customer.

A performance obligation represents a good and service (or a bundle of goods
or services) that is distinct or a series of distinct goods or services that are
substantially the same.

Otherwise, the revenue is recognised at a point in time when the customer
obtains control of the distinct goods or service.

A contract asset represents the Group’s right to consideration in exchange
for goods or services that the Group has transferred to a customer that is not
yet unconditional. It is assessed for impairment in accordance with HKFRS
9. In contrast, a receivable represents the Group’s unconditional right to
consideration, i.e. only the passage of time is required before payment of that
consideration is due.

A contract liability represents the Group’s obligation to transfer goods or
services fo a customer for which the Group has received consideration (or an
amount of consideration is due) from the customer.

The Group's business model is straight forward and its contracts with customers
for the commodities sales include only single performance obligation. The
Group has concluded that revenue from sales should be recognised at the point
in time when a customer obtains control. The Group has concluded that the
initial application of HKFRS 15 does not have a signification impact on the
Group's revenue recognition.

The Group has been impacted by HKFRS 15 in relation to the presentation of
contract liabilities. The initial application of HKFRS 15 recognised the opening
balance of contract liabilities of HK$1,007,000 which is related to receipts in
advance and previously include in accrued liabilities and other payables. The
comparative information is not restated.

HKFRS 9 “Financial Instruments”

HKFRS 9 replaces the provision for HKAS 39 that relate to the recognition,
classification and measurement of financial assets and financial liabilities
derecognition of financial instruments, impairment of financial assets and hedge
accounting.

The adoption of HKFRS 9 “Financial Instruments” from 1 April 2018 resulted in
changes in accounting policies.

The Group’s accounts and bills receivables is subject to the new expected credit
loss model of the new HKFRS.

The Group applies the HKFRS 9 simplified approach to measure expected
credit loss allowance accounts and bills receivables based on credit risk
characteristics and the days past due. Financial assets are written off when
there is no reasonable expectation of recovery. Indicators that there is no
reasonable expectation of recovery include, amongst others the failure of a
debtor to engage in a repayment pKJn with the Group.

The Group has assessed the expected credit loss model applied as at 1 April
2018 and the change in impairment methodologies has no significant impact
of the Group’s condensed consolidated interim financial information and the
opening allowance is not restated in this respect.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

R AL T A 1 WA 5 5 b B0 B 25 e B B e

4. SEGMENT INFORMATION

The Group organised into three operating divisions: unconventional gas
business, commodities trading business and esmart terminal business. These

divisions are the basis on which the Group reports its segment information.
The three operating and reportable segments are as follows:

Unconventional gas business

industry
Commodities trading business
overseas

Esmart terminal business

PRC

Turnover
Turnover represents the aggregate of commodities sales and service fee.

An analysis of the Group’s turnover are as follows:

Turnover BXE
Commodities sales GIRE A
Service fee R 7% &

ELIFE HOLDINGS LIMITED 5 A4: 4 5 it A it 2 v

Provision of services in connection with
unconventional gas and import of technical
equipment for the unconventional gas

Provision of agency services and commodities
trading in the PRC, Hong Kong and

Provision of esmart terminal business in the

SBEE

FEBEBDA=ERKE DI FE
REREMREERS 8
ERHAIBERZEE -

SEEERTRBIHBOT ¢

ERBERAREY  AERAREERAAR
BIRRIS B3 %8 K ARAT
8 AR TR
LY HeE - BBRSR G
NRBEERE S
BRI R B RS
T

EEPEAREERREE AN -
REBZEXBEIMAOT ¢

Six m%nths ended 30 Se tember

=+HLER
2018 2017
—E-N\EF —E—-+t5F
HK$’000 HK$’000
FET FET
(Unaudited) (Unaudited)
(RBER) (RBER)
52,201 32,301
295 1,666
52,496 33,967
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

ARAE

4. SEGMENT INFORMATION (CONTINUED) 4.
Segment revenues and results
The following is an analysis of the Group’s revenue and results by reportable

segment:

For the six months ended 30 September 2018 (Unaudited)

AL W £ v 0 S 25 e I Mk

S EEE ()
SBEDRER
AEERRREGETRBEIBED 20MUWT -

BEZS-N\FAAZTHLERNER (REER)

Commodities Esmart
Unconventional trading terminal
gas business business business  Consolidated
FER & e
RRREH HARE BIRERER ]
HK$’000 HK$’000 HK$’000 HK$’000
FET FET TET TET
Turnover #
Turnover from external customers RENMREFCEXHE - 52,211 285 52,496
Result R
Segment loss PBER (2,227) (4,400) (13,200) (19,827)
Unallocated income AABURA 1,069
Unallocated corporate expenses AOBEEZH (16,009)
Finance costs BMERK (202)
Loss before tax KB AER (34,969)
Taxation B\ -
Loss for the period KHEEE (34,969)

For the six months ended 30 September 2017 (Unaudited)

BEZZ-—tFNAA=+THLERER CREER)

Commodities Esmart
Unconventional trading terminal
gas business business business Consolidated
FEH B 2Ee
RRRES B5 %% RinHER )
HK$'000 HK$'000 HK$'000 HK$'000
TER THT TR TR
Turnover Bxa
Turnover from external customers RENREE & ¥E = 32,305 1,662 33,967
Result L3
Segment loss AHEE (6,657) (7,488) (15,044) (29,189)
Unallocated income ROBBA 41,151
Unallocated corporate expenses ROMEEZH (53,116)
Share-based payment ARG XA 2 B (45,684)
Share of results of associates AMEBENREE (2,517)
Loss before tax BB AIER (89,355)
Taxation BE al
Loss for the period rHEER (89,359)
Turnover reported above represents revenue generated from external customers. EXFREREXBERERAIMATFZWE - RA

There was no inter-segment sales in the period (six months ended 30 September
2017: HK$Nil).

Segment results represent the loss generated by each segment without
allocation of corporate expenses, share-based payment, share of results of
associates, finance costs and taxation. This is the measure reported to the
chief operating decision maker for the purposes of resource allocation and
assessment of segment measurement.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
R AL T A 1 WA 5 5 b B0 B 25 e B B e

4. SEGMENT INFORMATION (CONTINUED)

Segment assets and liabilities

As at 30 September 2018 (Unaudited)

4. SEWEHGE)
SBAERAR
RIS—N\EALA=+H (REFR)

Commodities Esmart
Unconventional trading terminal
gas business business business  Consolidated
FEHR [:1:] gt
RRARRE HARH BRIREER e
HK$’000 HK$’000 HK$’000 HK$’000
FET FET TET TET
Assets RE
Segment assets THEE 23,827 150,925 61,902 236,654
Unallocated corporate assets RAOMEEEE 111,103
e
Liabilities AR
Segment liabilities R =R 1,434 41,862 14,045 57,341
Amounts due o shareholders A RRAE 14,748
Amounts due to non-controlling interests SRR IR B R R IE 8,370
Obligations under finance lease MEBERE 3,690
Unallocated corporate liabilities AOWMEEEE 5,361
89,510
As at 31 March 2018 (Audited) R-ZZ-NFE=ZA=+—10 (BEX)
Commodities Esmart
Unconventional trading terminal
gas business business business Consolidated
FEHR B BEe
HK$000 HK$'000 HK$'000 HK$’000
TR TBT TET FET
Assets RE
Segment assets PHEE 27,049 110,355 62,242 199,646
Unallocated corporate assets ROMEEEE 105,562
305,208
Liabilities afR
Segment liabilities PEEE 1,699 8,728 3,772 14,199
Amounts due to shareholders ENRETE 15,212
Amounts due to non-controlling interests A EREEHIE 8,370
Obligations under finance lease MEHERIE 3,113
Unallocated corporate liabilities AOBEEESE 6,509
47,403
For the purpose of monitoring segment performance and allocating resources REEIBRARIEIFEERMS :
between segments:
e  all assets are allocated to reportable segments other than corporate J BREREEN  MEEEIREAHRD M -
assets. Goodwill is allocated to reportable segments; and MEDIBETRRIE &
e dll liabilities are allocated to reportable segments other than corporate J BRiEXEEE  BARRKIE B8 - BAFE

liabilities, amounts due to shareholders, borrowings, amounts due to
non-controlling interests and obligations under finance lease.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
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4. SEGMENT INFORMATION (CONTINUED) 4.

Other segment information

S EEE ()

Hti 3 BEH

Six months ended 30 September

BEANAZ=+HIRMEAR

Depreciation and Additions to
amortisation non-current assets
WERKES JEMENEEZIEM
2018 2017 2018 2017
et AS —EB—+tF —EBE—N\EF —E—tF
HK$’000 HK$'000 HK$’000 HK$'000
FHT FHExT FHT FHEx
(Unaudited) (Unaudited)  (Unaudited) (Unaudited)
(RBE) (REER) (RBEFE) (REEERZ)
Unconventional gas business FERRARRES 707 1,302 - 6
Commodities trading business BB SER 581 281 1,263 1,128
Esmart terminal business BEHE R ImET 1,975 15 2,010 1,206
Unallocated KOE 272 90 4 5
3,535 1,688 3,277 2,345
Geographical information HWEZE

The Company is domiciled in Hong Kong. The Group’s operations are
mainly located in the PRC and Hong Kong. The following analysis of the
Group's turnover by geographical area is disclosed for the periods ended 30
September 2018 and 2017.

The PRC i
Hong Kong &8
Overseas isE

The following is an analysis of the carrying amount of non-current assets
(excluding interests in associates and available-for-sale financial asset)
analysed by the geographical area in which the assets are located:

The PRC B
Hong Kong =B
Overseas FSEN
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RRARETEEXBHUREE FEBEZKETE
URFPEREB BE-T-N\FR-ZZE—tHFh
A=TRILLHE AEBERFRBEREZDN
WENT -

Six months ended 30 September
BEALAZTHLREAR

2018 2017
ZE—-N\%§ —E—tF
HK$’000 HK$'000
TERT FET
(Unaudited) (Unaudited)
(RBER) (REEZ)
44,055 33,945

32 22

8,409 -
52,496 33,967

TRAFRBEE (TEERBE LR ZBERATH
HEMBEE) ZEEMEREID 2 HEZREED
#r

Carrying amount of
non-current assets

FRBREZREE
As at As at
30 September 31 March
2018 2018
R-Z—I\F R=ZZ-NF
AB=+H =A=+—8
HK$’000 HK$’000
TET FERT
(Unaudited) (Audited)
(REER) (RER)
49,487 52,837
9,100 7,335
6,112 6,112
64,699 66,284
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
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5. OTHER INCOME AND OTHER LOSSES

Other income

Interest income on:
Bank deposit
Other receivables

Sundry income

Other losses
Net exchange loss
Loss on disposal of available-for-sale financial asset

6. FINANCE COSTS

Interests on obligations under finance lease
Interests on borrowings
Other finance costs

ELIFE HOLDINGS LIMITED 5 A4: 4 5 it A it 2 v

Habg A

FISWA :
RITER
HAobEWFRIB

MEBA

il 18
BE 5 18
HEATHLENBEE 2FR

BMEEEREZFL
BEFE
HAb B & AR A

Htir A B K fth 5 18

Six months ended 30 September
BELA=THIREAR

2018 2017
ZEB-N\F —E—+tF
HK$’000 HK$'000

FHET FiExT

(Unaudited) (Unaudited)
(RBER) (RBER)

8 9

1,056 1,056
1,064 1,065

450 40

1,514 1,105

(50) (177)

(1) =

(51) (177)

BMERE

Six months ended 30 September
BERA=+HLREAR

2018 2017
—E-N\E —E—tF
HK$’000 HK$’000

FHET FHET

(Unaudited) (Unaudited)
(RBEF) (REEERZ)
66 -

127 -

9 _

202 -
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
R AL T A 8 WA 2 e B0 B 5 e B B

TAXATION

Current tax REABLIR

- Hong Kong Profits Tax —BBAEH

- PRC Enterprises Income Tax —EREAER
Deferred tax IEAE IR

Hong Kong profits tax is calculated at 16.5% (six months ended 30 September
2017: 16.5%) on the estimated assessable profit for the period. No provision
for Hong Kong profit tax has been made as the Group had no estimated
assessable profits arising in Hong Kong for the period ended 30 September
2018 and 2017.

Under the Law of the PRC on Enterprise Income Tax (the “EIT Law”) and
Implementation Regulation of the EIT Law, the tax rate of the PRC subsidiaries is
25% from 1 January 2008 onwards.

DIVIDENDS

The Board of the Company do not recommend a payment of an interim
dividend for the six months ended 30 September 2018 (six months ended 30
September 2017: HK$Nil).

LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF THE COMPANY
(a) Basic
Basic loss per share is calculated by dividing the loss for the period

attributable to owners of the Company by the weighted average number
of ordinary shares in issue during the period.

Loss for the period attributable to
owners of the Company (HK$'000)
Weighted average number of ordinary shares
in issue ("000)

Basic loss per share (HK cents per share)

(F#&T)

(FR)
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BREFER (BRBW)

7.

RRBERAEERAEEER

SRITEBR ZMETFIH

nE|

Six months ended 30 September
BELA=THIREAR

2018 2017
ot 182 2 —E—+tF
HK$’000 HK$'000

FHET FiExT

(Unaudited) (Unaudited)
(RBER) (RBER)

- 4

- 4

- 4

EBANEHERANYE G ERTUBERIZHER16.5%
(BEZZ—tENA=+THLERER 16.5%)1F
HEE ARAEERBE-T-N\FR=-F—t
FAA=ZTHILHBALEREBEE G ERBE
A HABHRERBREBELEE -

RIEHEIDRATEBE ([REFREBIE] REHR
BREERMR  B-FEENF-A—-RAE F
BB AR 2R ERH25% -

KR
ARABESEFERRNBE_ZT-N\FALA=T
BEXERZHHRE (BE-Z—tHENA=+H
IEREAR ZEBT) -

EAFHAEABRGSREG

(a) EF
BREABBEDERADAES AEGEAIEE
BRUPAEBRTEBR ZMEFHHFE -

Six months ended 30 September
BERA=+HLREARA

2018 2017
—B-IN\E§F —E—+F
(Unaudited) (Unaudited)
(REEI) (REEXK)
(24,707) (81,903)
5,453,511 4,946,880
(0.45) (1.6¢)
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
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9. LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF THE COMPANY
(CONTINUED)

(b) Diluted
During the period ended 30 September 2018 and 30 September 2017,
diluted loss per share is the same as the basic loss per share as the
computation of diluted loss per share does not assume the exercise of
the Company’s outstanding share options since it would result in an
anti-dilutive effect on loss per share.

10. TRADE AND BILLS RECEIVABLES

B 5 EWRE
EWRE

Trade receivables
Bill receivables

The following is an analysis of trade receivables by the age based invoice

date.

0 to 30 days 0£30H
31 to 60 days 31Z260H
61 to 90 days 61Z90H
91 to 180 days 91£180H
Over 180 days #EiB180H
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9. FRXFHAABMLBRERGE)

(b) #@

BE-_Z-NFAA=Z+HR=Z-tFNA
=tHEHE SREFHERESREFER
HE - FESRBEEEFIBBRAQRAZ
RITEBRERETE EATEBRELER
BREBEEEREENE -

10. REEBRERERFE

As at 30 As at 31
September 2018 March 2018
RIB—I\F R=ZE-NF
hA=+H =B=+—8
HK$’000 HK$'000
FExT FiExT
(Unaudited) (Audited)
(REER) (RERX)
17,219 16,407
11,918 10,600
29,137 27,007

UTHAREBERRAMBREIN 2EZ BETE -

As at 30 As at 31
September 2018 March 2018
R-S—I\F R=-ZB—N\F
hA=+H =A=+—H
HK$’000 HK$'000
THT FiExT
(Unaudited) (Audited)
(RIBER) (RER)

- 7,205

8,961 1,915

547 2,253

159 5,034

7,552 -
17,219 16,407
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
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11. DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES 11. e AARRREMEBRRT
As at 30 As at 31
September 2018 March 2018
RIB—I\F R-Z—N\F
AR=+H =A=+—H
HK$’000 HK$'000
FHT FiExT
(Unaudited) (Audited)
(RBER) (RER)
Deposits e 1,267 2,088
Prepayments AR 60,032 21,946
Other receivables HihfE W FhE 169,412 171,614
230,711 195,648

Pursuant to the disposal agreement for disposal of 10.5% of the issued share
capital of Sino United Energy Investment Co., Ltd (the “Sale Shares”), the
balance of the consideration of approximately HK$74,696,000 together
with the shortfall (if any) (the “Sales Consideration”) shall be payable by the
Purchaser in cash within 100 business days after the receipt of the second
consideration by the Vendor, one of the wholly-owned subsidiary of the
Company. As the second consideration was received on 1 November 2016,
the balance of the Sales Consideration should have been paid by the Purchaser
in cash on or before 28 March 2017.

On 23 June 2017, the Vendor and the Purchaser entered into a supplemental
agreement to the disposal agreement, pursuant to which the parties thereto
agreed that the balance of the Sales Consideration shall be payable by the
Purchaser in cash on or before 31 December 2017. On 28 November 2017,
the Vendor and the Purchaser entered the other supplemental agreement to
extend the payment of Sales Consideration on or before 31 December 2018.
The management of the Company is currently in the process of discussion with
the management of the Purchaser on the settlement of the outstanding balance
of the Sales Consideration. As at the reporting date, the negotiations are
still ongoing and no seftlement proposal or schedule has been agreed upon
between the parties.

As at 30 September 2018, included in the other receivables of the captioned
Sales Consideration of approximately HK$74,496,000 (31 March 2018:
approximately HK$74,696,000). The Purchaser agreed to charge the Sale
Shares in favour of the Group until full payment of the Sale Consideration.

ELIFE HOLDINGS LIMITED %5 4 3 # & A R 2 5]

REAHETHERREEFRAACSHITRAZ
10.5% (TSHERD ) MET L 2 HEWHSE - EFBR
WRELS (RARAHEF-—B2EMBLRR) 25%8=
ERERIOOBEEXER  URSXNFRELHYD
74,696,000/ TEREMER = (NE) [HER
Bl BARE-_ZREBEER-ZF-—A"F+-A—H
WE MEEREZESRTEECR -F—LtF=A1
ZtTNBHZAHAETUBREXRM -

RZZB-—tFARAZ+=ZB EARESTHHER
BRIV THAGSE  REZWE THESTRZE
HEAR-Z-—tF+ZA=1+-RHZAUARSE
XNHERE- R-F—tF+-A=+N\H &
FHERTLS - DHEAHE  UAERHEEREZ
NRBEZZE-NFE+ZA=+—AHZA &2
AEEEREHEREERMEBFHEAEBNRE
BAEMRETHW RBESAH  BRBNNEET
B BERITNAEAREHENEESRABHE -

RZZE-NFAA=Z+R LHAHFEKLEY
74,496,0008 T (ZZEZ—-NF=ZB=+—-H: ¥
74,696,000 ) EFt AHMEKHRESF - BEFE
BERFAEEERHERD  EEHERERENE
Al e
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DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES (CONTINUED)

As at 30 September 2018, included in the other receivables of approximately
HK$56,971,000 (equivalent to RMB50,000,000) (31 March 2018:
approximately HK$62,459,000) was the performance deposit (the
“Performance Deposit”) paid to Zhongshang Huimin (Beijing) E-Commerce
Co. Ltd (“Huimin”). The Performance Deposit will be repaid in full within six
months from the date of payment. On 11 September 2017 and 1 March
2018, the supplemental agreement entered to extend the release of the
Performance Deposit on or before 16 September 2018. The Performance
Deposit is interest-free and unsecured by Mr. Zhang Yichun (“Mr. Zhang”),
a non-executive director and Vice-Chairman of the Company. Since August
2018 (one month before the due date), the Group has from time to time
requested repayment of the Performance Deposit by Huimin by various means
and in particular, (i) on 20 August 2018, the Group issued a letter to Huimin
requesting for immediate repayment of the Performance Deposit; (ii) on 22
August 2018 and 4 September 2018 respectively, the Group requested Huimin
to repay the Performance Deposit in full before 16 September 2018 by email;
(i) on 27 September 2018, the PRC legal counsel of the Company, issued a
demand letter to Huimin and Mr. Zhang requesting Huimin and Mr. Zhang for
repayment of the Performance Deposit; and (iv) in early November 2018, the
management of the Company attended physical meetings with representative
of Huimin to negotiate on, among other things, the means to settle the
Performance Deposit, which is preliminarily proposed to be either by way of
loan, equity pledge or equity transfer. As at the reporting date, no repayment
has been made and the negotiations are still ongoing and no settlement
proposal or schedule has been agreed upon between the parties.

TRADE PAYABLES

0 to 30 days 0£30H

31 to 60 days 31HZE60R
61 to 90 days 61HZE90H
91 to 180 days 91HZ180H
Over 180 days #iB180H
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11.

12.

Be - FAMRERMERRE (&)

RZZE-NFLA=1+HB > REMEKZREES -
#156,971,000% 7t (18 E A A K#50,000,0007T)
(ZZ—N\F=A=+—8 :#62,459,000&7T) &
IRFAFER (AR EFEHERLA(HEFE
RNDzEAREE (BARER]D -BARIZLH
REMFzBRHAAEAREBHEE -R=FT—1tFh
B+—BR=ZZ2-NE=A—8 EBTI@ERH
B OBARBESCREHRERZE-_ZE—-N\FHLA
TARAHZA - BIRFLHRIREIRE  BEXR
AAFHTESREEER—BEETELEEDNDR
HER -BZZE—-N\ENA(NEBAFH—MBA) -
AEBTRUSEARERPETERBEBIRH
£ BPAREE: ((R=ZF2-—N\FNA=+H &
EERNERTHERIBEEBNRES ()R
—E-N\FENAZ+-HAR=-ZE-N\FAAM@A -
RAEBUSHARNERPHFERR=_Z—N\FNLA
TARBABRBEEBORES  (IiIR=Z—N\Fh
B-++tA AQAAZHELRERAOREERK
REEBHEESRG  EXRTHERRRLEEER
HREL  RIVVAR=ZE-N\F+—-A¥ K27E
EEETHERZAREDEHR  UFFER (HH
BE)ESHEREZFR  HUSEZHEUER
REGHSREESZZAXNEM  c RBSAH -
FEHEBEREUREHABNNEENT T BETY
FEREHEMERE ST RKBEREK ©

HABMARE
As at 30 As at 31
September 2018 March 2018
RIE—I\F R-ZT—N\E
AA=+H =A=+—H
HK$’000 HK$’000
FHT FExT
(Unaudited) (Audited)
(RBER) (RER)
1,696 3]
541 -
2,237 3
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13. ACCRUED LIABILITIES AND OTHER PAYABLES 13. RtAAREMMEART

As at 30 As at 31
September 2018 March 2018
RI2—\F R=ZZB-NF
hA=+H =A=+—H
HK$’000 HK$'000
TFHET FiExT
(Unaudited) (Audited)
(RIEFR) (BT
Accrued liabilities Zitas 3,403 4,636
Deposits received in advance (Note(i)) AR (B aE(i) = 1,007
Contract liabilities (Notei)) BRE’E () 33,653 =
Other payables H A RS FIB 18,925 15,062
55,981 20,705

Note: Mt -
(i) Upon adoption of HKFRS15, “deposits received in advance” is presented () SMEEHBRELFISHRE  [BRES ]

R-ZE-N\FAA=+HEIAIENEE]"
MEEREHLRES

as “contract liabilities” as at 30 September 2018 and the comparative
information is not restated.

14. AMOUNTS DUE TO SHAREHOLDERS 14, EFBRKEA
RRBEETENRRAEEERIHEE  HAE
KB RERBAEERERE-

RIERBDEBETEFRRIELN4,670,0008 T 5

The amount due to a shareholder under current liabilities is non-trade in nature,
unsecured, interest-free and repayable on demand.

The amounts due to shareholders of approximately HK$14,670,000 under

non-current liabilities are unsecured, interest-free and repayable with fixed term BER RERAR=FEZEZHANEE -
of three years.
15. BORROWINGS 15. &
As at 30 As at 31
September 2018 March 2018
RIS—)\§ RZE-N\F
AA=+H =A=+-—8H
HK$’000 HK$'000
THER TExT
(Unaudited) (Audited)
(RIBEFE) (BER)
Current liabilities mBAE
—Bank borrowings — secured (Note (i) —RITIEE — BIKA (MFEE(]) 4,484 =
Note: MEeE :
(i) Bank borrowings of approximately HK$4,484,000 (31 March 2018: Nil) (i) $RITHEELN4,484,0008 T (=ZE—NF=A

=t+—H:\)AR-ZE-NAFtANEHEE "
BREMNRN%TE(ZB2—NF=ZA=1+—H8:
B)RE-BWBQR 2 HEBRMER -

are repayable on 9 July 2019, bear fixed interest rate at 11% per annum
(31 March 2018: Nil) and secured by the supplier of one subsidiary.
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16. OBLIGATIONS UNDER FINANCE LEASE 16. MEHERXIE
As at 30 September 2018, the present value of the total future minimum lease RZE-NFhLA=+H BMEANTZRARER
payments under finance lease were as follows: HENRBERENT :
As at 30 As at 31
September 2018 March 2018
RZE—I\F R=ZZB-NF
hA=+H =A=+—8
HK$’000 HK$'000
FHExT TR
(Unaudited) (Audited)
(RIEER) (RE®X)
Total minimum lease payments BRIEBAE N REAE
— Due within one year - —FREH 1,059 819
— Due in the second to fifth years, inclusive - R _EERFE(BREERWE) ZH 2,916 2,526
3,975 3,345
Less: future finance charges on finance lease W mMEENZRARBEER (285) (232)
Present value of lease obligations HAEREZRE 3,690 3,113
Present value of finance lease liabilities MEHEEECRE
— Due within one year - —FREH 930 720
— Due in the second to fifth years, inclusive — ¥ EZELIF (BRERWE) IH 2,760 2,393
3,690 3,113
Less: current portion due within one year Wi ARBEEMR —FREH
included under current liabilities ENER S 2 (930) (720)
Non-current portion included under FFAFRBEBEZENBRSD
non-current liabilities 2,760 2,393
The Group has leased the motor vehicles under finance lease and the lease AEECREMEBANHEHERE  HEHN F44ES
terms are in the range from 4 to 5 years. During the period ended 30 F-RBEZZE-N\FAA=ZTHLHHE ®MEH
September 2018, the annual effective interest rates of the obligations under EREZERFANERAEF.85%FE2.2% (=F—N
finance lease was 1.85% to 2.2% per annum (31 March 2018: 1.85% per F=A=+—HB :8F1.85%) °
annum).
17. AMOUNTS DUE TO NON-CONTROLLING INTERESTS 17. BfIERKREERT
The amounts due to non-controlling interests are non-trade in nature, unsecured, ENFEEREZFEBHFIZME - HAEIET -
interest-free and repayable with fixed term of three years. ZERAR=ZFEEHREE -
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SHARE CAPITAL 18. BE&F
As at 30 September 2018 As at 31 March 2018
RZZ-\ERA=+H RZE-\$=ZB=1-H
(Unaudited) (Audited)
(RIEE®) (&&R)
Number Number
of shares Amounts of shares Amounts
BH#E &8 RAEE t8
‘000 HK$’000 ‘000 HK$'000
Th TET TR Ti#n
Authorised: EE
Ordinary shares of HK$0.01 each SREMBOIBIZERR 30,000,000 300,000 30,000,000 300,000
Issued and fully paid: BETRAR:
At beginning of the period/year RE/E4 5,192,160 51,922 4,892,138 48,921
Subscription of shares (Note (i)) RBR (M) 383,375 3,833 - -
Exercise of share options (Nofe )] TR (R EE (i) - - 50,652 507
Grant of shares under RERG REE B
share award scheme (Note |jii)) B R (W3 (i) - = 249,370 2,494
At end of the period/year B8/ ER 5,575,535 55,755 5,192,160 51,922
Notes: st :

(i)

(i)

(iii)

The Company was successfully subscribed 150,625,000 shares,
156,250,000 shares and 76,500,000 shares at HK$0.01 each on
11 May 2018, 31 May 2018 and 29 June 2018 respectively at a
subscription price of HK$0.128 per share for a total consideration,
before expenses, of approximately HK$49,072,000. The proceeds were
used for general working capital of the Group and development of the
Group’s daily consumer goods trading and esmart terminal businesses.

During the year ended 31 March 2018, 50,652,000 share options had
been exercised by holders at HK$0.105 each for the issuance of shares.
As a result of the exercise of share options, cash and cash equivalents,
share capital and share premium have been increased by approximately
HK$5,319,000, HK$507,000 and HK$7,010,000 respectively
and share options reserve has been decreased by approximately

HK$2,198,000.

On 27 June 2017, the Board has resolved that 249,370,000 awarded
shares of HK$0.01 each (comprising (1) 234,140,000 awarded shares
to be allotted and issued to the connected persons of the Company and
(2) 15,230,000 awarded shares to other non-connected persons of the
Company) to 18 selected participants under the new share award scheme
by way of issue and allotment of new shares. On 17 August 2017, the
Company passed the above ordinary resolution by the shareholders at the
annual general meeting. On 22 August 2017, the Company issued the
respective awarded shares at fair value of HK$0.142 per share.

ELIFE HOLDINGS LIMITED %5 4 3 # & A R 2 5]

(ii)

(iii)

AAARWR=FE-NEREA+—-B =&
- N\FREA=+-HBR=ZZE-N\FRA=Th
B2 Bl #150,625,0008% * 156,250,000
B %76,500,0008 & B EEO0.01% T 2 K
7 RBEAESRRKRMH0.1288 T - BRE (30
MBI AT) ©95349,072,0008 7T - BEER
BRATEA - REEESURBRELE
EBzAAHEERES RERKIREETR-

BE-_Z-N\E=ZB=+—HLEEE #&
BABRERO. 1058 T1T#50,652,000
MDEERRE NERITRD BHRBRERET
F BEERBESESEER RBRARERMEE
22 B n#5,319,000% 5T ~ 507,00058
7t %7,010,0008 & BREMEBEINRDH
2,198,0005& 7T °

RZZE—LFXAZTLE HEESEBRR
BHBRORBFTIUNRBRBEITHRD A
X @18E KEE S HE ¥ 249,370,000
BREREE0.OETZRERN (BIE(1)EME
RAFIREA T BB R 317234,140,0008% 5
BRORQ2)EEAEMIERNDFEMEALTEREER
3%4715,230,000 @A 13) - R=F—tF
NA+ER  RRARRARBRREAFAKE LB
BEAZBERRER R-2-—tFNAZ+Z
B AXERAFEESR0.1428TET LT
BHBZRBRD -
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SHARE-BASED PAYMENTS
Share Options Scheme

The Company operates a share option scheme (the “Scheme”) for the purpose
of providing incentives and/or rewards to eligible participants who contribute
to the success of the Group’s operations. Eligible participants of the Scheme
include any directors and employees of the Company, including all executive
directors of the Company and its subsidiaries. The Scheme became effective on
8 October 2010 and, unless otherwise cancelled or amended, will remain in
force for 10 years from that date. On 17 August 2017, the Company passed
an ordinary resolution by the shareholders at the annual general meeting to
amend certain provisions of the Scheme.

The maximum number of unexercised share options currently permitted to be
granted under the Scheme is an amount equivalent, upon their exercise, to 10%
of the shares of the Company in issue at any time. The maximum number of
shares issuable under share options to each eligible participant in the Scheme
within any 12-month period is limited to 1% of the shares of the Company in
issue at any time. Any further grant of share option in excess of this limit is
subject to shareholders’ approval in a general meeting.

The share options granted to a director, chief executive or substantial
shareholder of the Company, or to any of their associates, are subject to
approval in advance by the independent non-executive directors. In addition,
any share options granted to a substantial shareholder or an independent
non-executive director of the Company, or to any of their subsidiaries, in
excess of 0.1% of the shares of the Company in issue at any time or with an
aggregate value (based on the price of the Company’s shares at the date of the
grant) in excess of HK$5,000,000, within any 12-month period, are subject to
shareholders’ approval in advance in a general meeting.

The offer of a grant of share options may be accepted within 28 days from the
date of the offer, upon payment of a nominal consideration of HK$1 in total
by the grantee. The exercise period of the share options granted would be
determined by the directors.

The exercise price of the share options would be determined by the directors,
but may not be less than the higher of (i) the Stock Exchange closing price of
the Company’s shares on the date of the offer of the share options, which must
be a business day; and (ii) the average Stock Exchange closing price of the
Company’s shares for the five trading days immediately preceding the date
of the offer, provided that the subscription price shall not be lower than the
nominal value of the shares.

The fair value of share options granted to employees is recognised as an
employee cost with a corresponding increase in a capital reserve within equity.
The fair value is measured at grant date using the Black-Scholes-Merton option
pricing model, taking into account the terms and conditions upon which the
options were granted.

Share options do not confer rights on the holders to dividends or to vote at
shareholders’ meetings.
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19. SHARE-BASED PAYMENTS (CONTINUED) 19. LI X TZRIF ()

Share Options Scheme (Continued) Ml R 4 At B (BR)
Movement in share options during the period ended 30 September 2018 are BE-Z- \FAA=Z+HLHEBREZBHNT :
as follows:
Number of share options
RRENE
Exercisable Exercisable Outstanding at
Category of Date of grant period price per share Outstanding Lapsed 30 September
Participants (Note (b)) (Note (a)) HK$ at 1 April 2018  during the period 2018
RZB-\F RZB-I\EF
BHAM T BRITER mA-H AR=tH
SRETR (Wi (b)) (W (a)) BT RRITE LIoES RRITHE
Directors
=
Mr. Zhang Xiaobin 16 December 2016 Period 4 0.285 45,000,000 s 45,000,000
REWEE ZE-AETZATAB EJuE]
Mr. Gao Feng 22 September 2015 Period 2 0.17 16,000,000 - 16,000,000
L ¥%: “B-RFMACTCH £-4
16 December 2016 Period 4 0.285 45,000,000 - 45,000,000
ZZ-RETZATAR EMH
61,000,000 - 61,000,000
Mr. Chiu Sui Keung 22 September 2015 Period 2 0.17 16,000,000 s 16,000,000
HRRLE “E-AEAACTCA 2R
16 December 2016 Period 4 0.285 45,000,000 - 45,000,000
ZE-RETZATRE EME
61,000,000 - 61,000,000
Mr. Sun Qiang 27 June 2017 Period 5 0.21 48,920,000 = 48,920,000
Ay “E-tERA=TLA E1H
Mr. Zhang Yichun 20 October 2016 Period 3 0.3 30,000,000 - 30,000,000
R-EAE ZE-RETACTH E=5
16 December 2016 Period 4 0.285 15,000,000 - 15,000,000
ZB-RETZATAA Euld
45,000,000 - 45,000,000
Mr. Shao Zili 22 September 2015 Period 2 0.17 36,000,000 (36,000,000) -
BFARE ZE-REAA=TZH £
16 December 2016 Period 4 0.285 24,000,000 (24,000,000) -
ZEZ-RETZATAA EJuE]
60,000,000 (60,000,000) -
Ms. Xu Ying 16 December 2016 Period 4 0.285 45,000,000 - 45,000,000
#Ent ZE-AETZATAR EMH
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19. SHARE-BASED PAYMENTS (CONTINUED) 19. LIBRHBXTZRIF ()

Share Options Scheme (Continued)

R B 4w B ()

Number of share options

BRENE
Exercisable Exercisable Outstanding at
Category of Date of grant period  price per share Outstanding Lapsed 30 September
Participants (Note (b)) (Note (a)) HK$ at 1 April 2018  during the period 2018
RIB-\F RIB-N\%
B fTEs BRITER HA—-B ARZtH
BRETA (Wak(b) (M&k(a)) BT RR{TE BnEN BFRTE
Mr. Cheng Wing Keung, Raymond 16 December 2016 Period 4 0.285 2,000,000 s 2,000,000
xELE ZE-RETZATRE EME
Mr. Lam Williamson 16 December 2016 Period 4 0.285 2,000,000 = 2,000,000
HEELE ZE-AETZATAH Eut
Mr. Wong Hoi Kuen 16 December 2016 Period 4 0.285 2,000,000 - 2,000,000
BERLE ZE-RETZATRE EME
Dr. Llam Lee G. 20 October 2016 Period 3 0.3 2,362,000 - 2,362,000
HEEEL —2-~¥tA=+A ]
16 December 2016 Period 4 0.285 2,000,000 - 2,000,000
“E-RETZATRA ek
4,362,000 - 4,362,000
Subdotal 376,282,000 (60,000,000) 316,282,000
/J\ﬂ-
Employees of the Group
FEERR
In aggregate 22 September 2015 Period 2 0.17 61,000,000 (10,000,000) 51,000,000
Eh “E-RFAACTIA ot
20 October 2016 Period 3 0.3 39,000,000 - 39,000,000
“E2-~E1tAZTH =8
16 December 2016 Period 4 0.285 34,048,000 (5,016,000) 29,032,000
ZE2-AETZATAB Em
Subdotal 134,048,000 (15,016,000) 119,032,000
/J\Eﬂ-
Others
Rt
In aggregate 22 September 2015 Period 2 0.17 37,600,000 - 37,600,000
EH “E-RFAACTIA ot
20 October 2016 Period 3 0.3 25,000,000 - 25,000,000
ZE-RETAZTH E=8
27 June 2017 Period 5 0.21 48,920,000 - 48,920,000
ZE-tERASTLH Egil ]
Subdotal 111,520,000 - 111,520,000
Nt
Total 621,850,000 (75,016,000) 546,834,000
A
Weighted average exercise price (in
HKS$) (Note (c)) 0.245 0.215 0.219

mBEHTER (RT) (WE(c)
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19. SHARE-BASED PAYMENTS (CONTINUED)
Share Options Scheme (Continued)

Movement in share options during the period ended 30 September 2017 are

19. BERHXZHRIF ()

R B 4 B B ()
BE-Z-tHEAA=Z+HLDEBBREZFNOT :

o 2 i M M

as follows:
Number of share options
HREsE
Exercisable Exercisable Outstanding at
Category of Date of grant period price per share Outstanding  Granted during Exercised 30 September
Participants (Note (b)) (Note (a)) HK$ at 1 April 2017 the period during the period 2017
RZB-t%F RZ2—-t§
BHAY frEs BRETER mA-A AA=TH
SHEER (HEE(b)) (Hi(a)) BT AETE Ml HhfTE AT
Directors
Es
Mr. Zhang Xiaobin 16 December 2016 Period 4 0.285 45,000,000 s s 45,000,000
REWEE ZE-RETZATRA Eud
Mr. Gao Feng 29 November 2012 Period 1 0.105 7,622,000 - - 7,622,000
BELE “E-ZFt-AZThAH #-H
22 September 2015 Period 2 0.17 16,000,000 - - 16,000,000
ZZ-RfAAZTZH ot
16 December 2016 Period 4 0.285 45,000,000 - - 45,000,000
“E-RETZATAA £m
68,622,000 - - 68,622,000
Mr. Chiu Sui Keung 22 September 2015 Period 2 0.17 16,000,000 = = 16,000,000
BEEEE ZZ-RFNRAZTZH £
16 December 2016 Period 4 0.285 45,000,000 - - 45,000,000
“E-RE+ZAtRH At
61,000,000 - - 61,000,000
Mr. Zhang Yichun 20 October 2016 Period 3 0.3 30,000,000 = = 30,000,000
R-BiE —Z-xEtA=tA %=1
16 December 2016 Period 4 0.285 15,000,000 = = 15,000,000
“E-RETZATRA Eul
45,000,000 - - 45,000,000
Mr. Shao Zili 22 September 2015 Period 2 0.17 36,000,000 - - 36,000,000
BFHEE “E-IENR=tZH #£-H
16 December 2016 Period 4 0.285 24,000,000 = = 24,000,000
“E-RETZAT5RA Eud
60,000,000 - - 60,000,000
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19. SHARE-BASED PAYMENTS (CONTINUED)

Share Options Scheme (Continued)

19. BERHXHZHRIF ()

R B 4w B ()

UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
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Number of share options

MRERE
Exercisable Exercisable Outstanding at
Category of Date of grant period  price per share Outstanding  Granted during Exercised 30 September
Participants (Note (b)) (Note (a)) HK$ at 1 April 2017 the period during the period 2017
R-B-t§ RZB—-t&
BHAMY fTEs BROTER mE-A AR=1H
SHIER (b)) (Wi(a)) & AT R HnfTE WERTE
Mr. Xie Zhichun 16 December 2016 Period 4 0.285 45,000,000 S = 45,000,000
[Resigned on 10 July 2017) —E-XE+ZAT~A S
BEELE
(R=ZB—-tE+ATAHET)
Ms. Xu Ying 16 December 2016 Period 4 0.285 45,000,000 - - 45,000,000
#hEgt “E-RETZAT5A Eud
Mr. Cheng Wing Keung, Raymond 16 December 2016 Period 4 0.285 2,000,000 S = 2,000,000
15,83 “E-RE+ZAtRH Eud
Mr. Lam Williamson 16 December 2016 Period 4 0.285 2,000,000 - - 2,000,000
H2EEE “E-RETZAT5AA Eud
Mr. Wong Hoi Kuen 16 December 2016 Period 4 0.285 2,000,000 - - 2,000,000
ESELE “E-RE+ZAtRH Eud
Dr. Lam lee G. 20 October 2016 Period 3 0.3 2,362,000 - - 2,362,000
HEEEL ZE-RETAZTA 54
16 December 2016 Period 4 0.285 2,000,000 = = 2,000,000
“E-RE+TZATAA Eut
4,362,000 - - 4,362,000
Sub-total 379,984,000 - - 379,984,000
/J\a-
Employees of the Group
F*REER
In aggregate 29 November 2012 Period 1 0.105 43,030,000 - (3,712,000) 39,318,000
Eh ZE-ZE+-AZTAA £-5
22 September 2015 Period 2 0.17 97,000,000 - - 97,000,000
ZE-REAA=TZH £28
20 October 2016 Period 3 0.3 39,000,000 - - 39,000,000
—Z-REtA=tH F=H
16 December 2016 Period 4 0.285 34,048,000 = = 34,048,000
“E-RETZATAA Em
Sub-otal 213,078,000 - (3,712,000) 209,366,000
/J\%f
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

19. SHARE-BASED PAYMENTS (CONTINUED)
Share Options Scheme (Continued)
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19. BERHXHZHRIF ()
R B 4w B ()

Number of share options

BRENE
Exercisable Exercisable Outstanding at
Category of Date of grant period  price per share Outstanding  Granted during Exercised 30 September
Participants (Note (b)) (Note (a)) HK$ at 1 April 2017 the period during the period 2017
RIS-t% RIB-t%
|HAH T BRTER mA-B ARZtH
BRETA (W (b)) (W (a)) b pn HR{TE HnRH BT BFRTE
Others
el
In aggregate 22 September 2015 Period 2 0.17 1,600,000 - - 1,600,000
b “E2-RFARCTCR £28
20 October 2016 Period 3 0.3 25,000,000 - - 25,000,000
“E-AETACTR =8
27 June 2017 Period 5 0.21 - 146,760,000 - 146,760,000
ZE-tEXRACTEAH R
Sub-total 26,600,000 146,760,000 - 173,360,000
it
Total 619,662,000 146,760,000 (3,712,000) 762,710,000
aif
Weighted average exercise
price (in HKS) (Note (c)) 0.243 021 0.105 0.237
mEFEHTER (BT (WEE(C)
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19. SHARE-BASED PAYMENTS (CONTINUED)

Share Options Scheme (Continued)
Notes:

(a)  Period 1 29 November 2012 to 28 November 2017
Period 2 22 September 2015 to 21 September 2020
Period 3 20 October 2016 to 19 October 2021
Period 4 16 December 2016 to 15 December 2021
Period 5 27 June 2017 to 26 June 2022

(b) The vesting date of the share options for Period 1 to 5 is the date of
grant.

(c) The exercise prices of the outstanding share options as at 30 September
2018 range ﬁom HK$0.17 to HK$0.3 (30 September 2017: range from
HK$0.105 to HK$0.3) per share and their weighted average remaining
contractual life as at 30 September 2018 is 3.01 years (six months
ended 30 September 2017: 3.78 years).

During the period ended 30 September 2018, the Company did not grant any
share options to directors, employees or other parties.

During the period ended 30 September 2017, the Company granted
146,760,000 share options to the management of the Esmart Group and
the fair value of the share options ranteg is HK$0.07 each. The variables
and assumptions used in computing ﬁ1e fair value of share options are based
on the directors’ best estimate. The value of an option varies with different
variables of certain subjective assumptions. The fair value of the share options
granted during the period ended 30 September 2017 was determined by an
independent valuer, APAC Asset Valuation and Consulting Limited, using the
Binomial option pricing model (the “Model”). Details of the inputs to the Model
are as follows:

Grant date share price R BERGER
Exercise price TEE

Expected volatility TAHR IR
Expected life of the options IR RETE AT S AR
Dividend yield i =

Risk-free interest rate E3E i

The Group recognised the total expenses of approximately HK$10,273,000
during the Eeriod ended 30 September 2017 in relation to share options
granted by the Company.

Share Award Scheme

The Board has approved the adoption of a share award scheme (the “Old
Share Award Scheme”) on 11 February 2011, pursuant to which existing
shares will be purchased by the Bank of East Asia (Trustees) Limited (“Trustee”)
from the market at the cost of the Company and be held in trust. On 9 March
2011, the Board approved and transferred HK$5,000,000 to the Trustee. As
at 30 September 2018, 10,100,000 shares were purchased and held by the
Trustee, representing approximately 0.18% (31 March 2018: approximately
0.19%) of the issued sEare ccpita( of the Company. No awarded share was
grc};]nted to any persons since the commencement of the Old Share Award
Scheme.

On 27 June 2017 (the “Adoption Date”), the Board resolved to terminate the
Old Share Award Scheme with immediate effect. Such termination shall not
affect the share awarded by the Board under the Old Share Award Scheme.
On the same day, the Board has conditionally resolved to adopt the new share
award scheme (t\|/"|e “New Share Award Scheme”).

The purposes and objectives of the New Share Award Scheme are to recognise the
contributions by certain employees and persons to the Group and to provide them
with incentives in order to retain them for the continual operation and development
of the Group and to attract suitable personnel for further development of the
Group. Subject to any early termination as may be determined by the Board in
accordance with the scheme rules, the New Share Award Scheme shall be valid
and effective for 10 years from the Adoption Date.

ELIFE HOLDINGS LIMITED % 4 3% 2 Jit A1 it 24 %]
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19. BIR{RZZ&RIE ()

MEBEHEE B (])
() ZE—H —EZ-——_f+—-A=+hBZE
—E—+tF+—-A=+NH
EH —E-AFNAZ+ZHZE
—ZE-_ZEFNA=+—H
E=H —E-R"FE+A=t+HZE
—E-—-F+A+hA
55 PO HR —E-RE+ZB+X~HZE
—E-_—-F%+=-A+HH
FRE —E-—tHFXA=Z+tRZE
—EBE-—_FxXA=Z+H

(b) HE-HEEIHBERECFBEEHNARLAH-

) REZB-—NEAA=+HEERTEBREZT
FEENTFRER0.178BXTR0.38 T (Z2—+
ERA=1H:0.10587TE0.38x) > M
REZB-NENRB=Z+tHEZMEFTHHTEY
BMAEIOFE(BHE-T—tFNA=THILR
B8R :3.78%F) -

REZ_Z— \EAA=+A LAY KRFLER

B EE NI LR TR -

REBE-Z—LEAA=TALHMBR  XAF[E
REEEEERT146,760,0003 B - fTiR i
Rz ATERSH0.07ET - stHEZSHREATE
FRzSERBRDENES 2 HEMGT - BREZ
BEEEETIBRR 2 TERZEMEMTE - RE
ERtHENASTALHERE CBREZ QF
BENEBAEMEAEETERBRERAEEM
“IEAMREERR (ZEX]) BT - 2R 2@ A
HEBNT

27 June 2017
—ZE—tEXA=-+tH

HK$0.192%8 T
HK$0.2138 T
43%

5 years®F

0%

1.09%

AEERBZ-_Z—tENA=+HILPEARANERE
BEAABRREEREZLZEN10,273,000% T

B in R Eh &t &

EEEN T —F_Bt+-AMERARDER
sHEI (R EEEEHE]) - #5tk » Bank of East Asia
(Trustees) Limited ([ZFEA ) BEETHBARER
B (BERASBEARNEZMN)  IHZEAUETT
ARBFE - R-B-——F=-FANH BEESHERSE
#5,000,000BTFEFEA - RZE-—N\FERAA=T
B ZEASEANLIEF10,100,0008% 1140 h74
DEDBITRAN0.18%(ZF—-NF=A=+—
H:#80.19%) - BEERMEBT 2B MR UK &
AEMALTEERBRG o
R-ZB—EXA+LA(HRARA)) - EXE
FRRERMEMTE - ML - EEFRIEE
BORBAIACHRNBRD TSI EARILE -
ER ESSERGBREAFTROEB B (TH
B REEED
BHEBTEZENREEASZTAEES TEE
RAT2ERUATRE UEABRSHBERTE
BeBBREeBERBER™YD  URAEEE—HH
RESIGEAS - RIFWESFRERAZBRE
MRERATR L - & ARG R B8 28BS
RERMBHELTTI0F ©
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
R AL T A 8 WA 2 e B0 B 5 e B B

19. SHARE-BASED PAYMENTS (CONTINUED) 19. LIBRHBXFZRIF ()

Share Award Scheme (Continued)

The Board may select any individual or corporate entity being a director
(including executive and non-executive director), employee, officer, agent,
advisor, consultant or business partner of the Company or any of its
subsidiaries and other persons who/which in the opinion of the Board has
contributed or will contribute to the growth and development of the Group (the
“Eligible Participant”) for participation in the New Share Award Scheme and
determine the number of the awarded shares to be awarded to the selected
participants (the “Selected Participants”).

The Board shall offer the awarded shares (“Awarded Shares”) to the Selected
Participant(s) by any of the following ways as the Board deems fit:

(a) subject to (i) the passing of an ordinary resolution by the Shareholders
in general meeting approving the Scheme Mandate and the transactions
contemplated thereunder; and (ii) the Listing Committee granting approval
of the listing of, and permission to deal in, any new shares as Awarded
Shares, pay such sum to the Trustee for the purpose of subscribing for
the new Shares to be allotted and issued to the Trustee for the benefit of
the Selected Participant(s) or allot and issue the new Shares as Awarded
Shares to the Selected Participant(s) directly; and/or

(b pay the reference amount to the Trustee (or as it shall direct) and direct
the Trustee to purchase old Awarded Shares. The Board is entitled
to impose any conditions as it deems appropriate with respect to the
entitlement of the Selected Participant to the Awarded Shares.

Pursuant to the scheme rules, the total number of Shares, whether they are new
shares or old shares purchased on-market by the Trustee, underlying all grants
made pursuant to the New Share Award Scheme shall not exceed 10% of
the total number of issued shares as at the Adoption Date. Such scheme limit
may however be refreshed from time to time subject to the certain conditions
set out in the New Share Award Scheme. The Company shall not make any
further grant of Awarded Share(s) which would result in the total number of the
Awarded Shares together with the shares which may be allotted and issued
upon exercise of all outstanding share options granted but yet to be exercised
under the other share option or award scheme(s) of the Company representing
an aggregate over thirty per cent (30%) of the Share in issue as at the date of
such grant.

Unless otherwise approved by the shareholders and subject to the adjustment
in the event of consolidation or subdivision of shares, the maximum number of
Shares which may be awarded to a Selected Participant under the New Share
Award Scheme in any 12-month period shall not exceed 1 per cent (1%) of the
issued share capital of the Company as at the Adoption Date or the date of
refreshment of the scheme limit (as the case may be), excluding all the shares
awarded under the New Share Awarded Scheme up to the Adoption Date or
the latest date of refreshment.

Any Awarded Shares and the related income thereof held by the Trustee
and which are referable to a Selected Participant shall vest in that Selected
Participant in accordance with the timetable and conditions as imposed by the
Board at its absolute discretion, provided that the Selected Participant remains
at all times after the approved by the Board and on the relevant vesting date an
Eligible Participant of the Group.

If the Board selects a director as the Selected Participant, the grant of the
Awarded Shares to the director may constitute a connected transaction of the
Company. However, since the grant of awarded shares to director forms part
of the remuneration of the relevant director under his/her service contract, such
grant of awarded shares is exempted from all the reporting, announcement and
independent Shareholder’s approval requirement under Rule 14A.31(6) of the
Listing Rules.

For the Awarded Shares to the Selected Participants who are connected
persons (excluding directors), the Company will comply with the relevant
provisions of the Listing Rules in relation to the reporting, announcement and
independent shareholders’ approval requirements. However, any grant to any
director or senior management of the Company must first be approved by the
Remuneration Committee.

ELIFE HOLDINGS LIMITED %5 4 3 # & A R 2 5]

B& 17 5 Mh &1 &) (48)

EEEURBREABALCAREMEMBLAR 2E
E(BRVITRFEHTES) BE -FTEAE R
BoBAA BERRERBHEMALIEE
REEERAEAEEERNERBERMANEE
FERzEMAL ((GEKSEE]) BEATRMHR
BFE YEESEAZEEREZ2EE (KRE
SHENRRCREBRODEBE -

EZERNERBBEERE  BRATEASAGEH
BSHEEBHRBRO (RBRG )

(o) FHI)RRRRRAS BB EGTBTIRE
REBTHRETRZ 2EBRESR Ri)Ew
ZEEHEEMERRBRO 2RO LT R
BER  BRBORTASTERBERBIT N
B MREAINERARE  MEREmE
SEHEMRA  NEEOSHMESEEBITHR
DERREBRSD &R

(b) MEEA(REFEEE) XNSERBALET
ZEXABEERBRG -EFSERETHRSD
BERRESHESRENRBROFMER 2E
R B AR AR AF ©

RIBETER A - EARIE IR KRB B R 2 EM
RPAEZRDBE (TRBHROAZTAEDS
FBAZERD) TEEBREMN AR RTROR
H210%° Wi - Luist 8 ERATEF S IR MR
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19. SHARE-BASED PAYMENTS (CONTINUED) 19. LI X TZRIF ()

Share Award Scheme (Continued)

The New Share Award Scheme shall terminate on the earlier of (i) the date
falling on the 10th anniversary date of the Adoption Date and (ii) such date of
early termination as determined by the Board provided that such termination
shall not materially and adversely affect any subsisting rights of any Selected
Participant thereunder.

During the period ended 30 September 2018, no awarded share was granted
to any eligible directors, employees or other parties.

On 27 June 2017, the Board has resolved that 249,370,000 Awarded Shares
(comprising (i) 234,140,000 Awarded Shares to be allotted and issued to the
connected persons of the Company and (ii) 15,230,000 Awarded Shares to
other non-connected persons of the Company) to 18 Selected Participants under
the New Share Award Scheme by way of issue and allotment of new shares.
On 17 August 2017, the Company passed the above ordinary resolution by
the shareholders at the annual general meeting. On 22 August 2017, the
Company issued the respective Awarded Shares at fair value of HK$0.142
per share. The Group recognised the total expenses of approximately
HK$35,411,000 during the period ended 30 September 2017 in relation to
Awarded Shares granted by the Company.

There was no purchase of shares by the Trustee under the New Share Award
Scheme during the period ended 30 September 2018 (six months ended 30
September 2017: Nil).

Movements in the share awards granted during the period ended 30
September 2017 are as follows:

B& 17 5 Wb &1 &) (48)

HRAD R BT A R() R B R+ BE 2 B k(i)
EEERERELL (UERKLETEHEMEEE
SREAETZAAFEENEEATINEZERR)
ZEH(UREERE)KIL -

REBEZ-Z-N\FALA=+HLHHE LEGEETM
FERES - EERHMALRHEBRD -

REZB—LFRAZ+LH EFEFRUABITR
BBTRO AN BHRORMAEIATISEE
RS EE 249,370,000/ B R 7 (BFE(iI)#
[ A 2 B) B A & B 3% ) 397 ,2234,140,0000% £
BROR()EARABEMmIFEEATRERBETZ
15,230,000 K@K D) -R=FT—tFNAB++t
B AABERRRRRBEFASLERLAER
RER -RZZE-—LENAZ+ZH  X2AFEQ
FESRKRO0.142BABT LMEHE 2 RBRM - &
EERBEZ-T-tFENA=ZTHLEHBRRER
ARHZRBROERAZHLN35,411,0008 T -

REBE-Z-N\FLA=Z+THLEB IEALE
REFNRODEBAIBERG (BE2-2—LFNA
=+ HILAER: &) -

BE-Z-tFNA=+TRLBECELBRGRE
BEBMT :

Number of share awards granted

ERtkHERNE
Fair value Outstanding Granted Awards  Outstanding as at
per share as at durin vested 30 September
Name of Participants Date of grant HK$ 1 April 2017 perio during period 2017
BRATE R-S—tF R-S—tF
BHEERE #HAM #T MA—BRAXRTE HmEH HRRERE RB=+HARTE
Directors
Mr. Zhang Xiaobin 22 August 2017 0.142 48,920,000 (48,920,000) -
REE AL “Z—tFN\A=t=H
Mr. Gao Feng 22 August 2017 0.142 48,920,000 (48,920,000) -
Bkt “E-tENAZTZH
Mr. Chiu Sui Keung 22 August 2017 0.142 48,920,000 (48,920,000) -
HHBLE “E-tEN\A=1=H
Mr. Zhang Yichun 22 August 2017 0.142 2,000,000 (2,000,000)
R—ERE —E2-tFNA-1ZH
Mr. Shao Zili 22 August 2017 0.142 2,000,000 (2,000,000) -
FHEE —E—+ENA=+=AH
Ms. Xu Ying 22 August 2017 0.142 2,000,000 (2,000,000) -
#hEL+ “E-tENA=+Z=H
Mr. Cheng Wing Keung,
Raymond 22 August 2017 0.142 2,000,000 (2,000,000) -
HxEEE “E-tHEN\A=1=H
Mr. Lam Williamson 22 August 2017 0.142 2,000,000 (2,000,000) =
MEEEE —2-tE£NA=1=H
Mr. Wong Hoi Kuen 22 August 2017 0.142 2,000,000 (2,000,000) -
EBELE “Z-tENA=1=H
Dr. lam Lee G 22 August 2017 0.142 2,000,000 (2,000,000) -
HxREHL —E-t+&N\F=+=H
160,760,000 (160,760,000) -
Other connected 22 August 2017 0.142 73,380,000 (73,380,000) -
persons
RftEAL “E—tHNA=t=A
234,140,000 (234,140,000) -
Non-connectd persons 22 August 2017 0.142 15,230,000 (15,230,000) -
FREAL —E—tFNA=t+=H
kial: 249,370,000 (249,370,000) -

aal -
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20. ACQUISITION OF SUBSIDIARIES

20. WKEME LT

On 8 June 2017, the Company entered into a sale and purchase agreement
with Mr. Gao Feng (“Mr. Gao”) and Other Sellers which included the Directors,
namely, Mr. Zhang Xiaobin, Mr. Chiu Sui Keung and Mr. Shao Zili, and
Mr. Li Xivhua, who is a parent of a former Director (Mr. Li Du) in the past
12 months, who are business partners of Mr. Gao for the establishment of
the O20 Business, whereby Mr. Gao and the Other Sellers conditionally
agreed to sell, and the Company conditionally agreed to purchase, the sales
shares, representing 51.2% of the total issued share capital of Admiral Glory
Global Limited (“Admiral Glory”), which in turn, owns 51% of Sunfield Global
Investments Limited (“Sunfield Global”), 100% of Esmart Holdings Limited a
wholly-foreign-owned-enterprise, Esmart Technology Co., Ltd. in the PRC of
Zhuhai (the “Target Group”) at the sale consideration of HK$23,040,000. The
Target Group will be operating the O20 Business in the ordinary course of
business of the Company. The acquisition was completed on 12 July 2017.

The carrying amount and fair value of net liabilities acquired:

Property, plant and equipment

Deposits, prepayments and other receivables
Amount due from shareholders

Cash and cash equivalents

Accrued liabilities and other payables

Non-controlling interests

Net identifiable assets and liabilities acquired
Goodwill

Satisfied by:
Cash consideration

Net cash outflow arising an acquisition:
Cash consideration
Cash and bank balances acquired

Net outflow of cash and cash equivalents

M - BERRE

BE - ANRIEREAMERKE
FEW IR SRR IR
RERREEEEE

Rt BERHMENKE

JEEER R

BRI EER A EFE
[k

=AY
RENE

W EL  REMHFHE
BERE
BB & RIRITAEER

ReRRELERE ZREFHE

During the period ended 30 September 2017, the Group has paid the cash

consideration of HK$23,040,000 to the vendors.

Acquisition-related costs amounting to approximately HK$3,256,000 have
been excluded from the consideration transferred and have been recognised as
an expense in the period, within the “Other operating expenses” line item in
the unaudited condensed consolidated statement of comprehensive income.

The subsidiaries acquired during the period contributed approximately
HK$1,662,000 to the Group’s turnover and loss before tax of approximately

HK$15,044,000 for the period.

Goodwill arose in the business combination because the cost of the
combination included a control premium paid to acquire Admiral Glory. In
addition, the consideration paid for the combination effectively included
amounts in relation to the benefit of expected synergies, revenue growth, future
market development and the assembled workforce of Admiral Glory. These
benefits are not recognised separately from goodwill as the future economic

benefits arising from them cannot be reliably measured.

The non-controlling interests of 48.8% in Admiral Glory and 49% of Sunfield
Global in recognised at the acquisition date were measured at their share of
recognised identified net assets or liabilities at the date of acquisition.

ELIFE HOLDINGS LIMITED %5 4 3 # & A R 2 5]

RZZE—tHEXRANR AAFAHEGREE (%
ENREMER (BESEEMIO20%K 2 (5K
B BERERESRENEL BRBLTERST
AEE URBENEABEESCTELEENR
BMEHELE)ITLTEHEGR  REZWZH - 5%
ERHMEFSBERHBEHE  MAQRAEREE
ZWBE » {hAdmiral Glory Global Limited ([ Admiral
Gloryl) B B#TRABEES1 2% 2 HERD » HEH
23,040,000/ 7T ° Admiral Glory# 5B IBIRIRIRE
BROB ([HEIRIR]) 251 %#E - M HERRE
FENBERERAARERFEKER L 2 I
BELXHBENBNRERLB 2100% %% (L
MARGHEIBEEE]) - BESEBELEE020%
% MO20XBHENALNT HEXBBREPET -
FRWBER=-Z—tHEtA+=BAEMK-

FREEEFRECREERAFENT

HK$’000
FHET

76
361

8
1,052

(1,801)

(304)
150

(154)
23,194

23,040

23,040

(23,040)
1,052

(21,988)

REBZE-Z—tFAB=+HLEE  *&EEEM[
HH TR £ E23,040,0008 T °

W B8 48 B AR A< 493,256,000 7T 36 £ 5+ A Fr =R
B HERAREERHHRGAEEREMEE RS
RIEMEERZ |- RPEIADMAMAES -

HABAZKHBLARRAEEMANEEBERBRBA
BIRDBIRRA1,662,0008 TR 415,044,000/
T o

HRREBE O 2 A BIEWEAdmiral Glory T %14
ZEHERE WEBSHDIEETE i
S ZREEZER 25 8Admiral GloryZz
HHERE - KEER - RRDSERREBHE
EMEB G - ANZER R R ZRREE
MBI EM R HETSHEPEIHAER -

P ULEE B HA AT e R A Admiral Gloryz48.8% K %7i&
RIR2A9%FEZERER  DRZZEAANKELH
FiERER2EBNEEREBEFHEAE -
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21. COMMITMENTS

(a)

(b)

Capital commitment

As at 30 September 2018, the Group had the following capital
commitments:

EA=EMEBLRZEER
SRIMLE

Authorised and contracted for capital
contributions payable to three subsidiaries

Operating lease commitment

The Group leases certain properties under operating lease commitment.
The leases run for an initial period of one to three years (31 March 2018:
one to three years) with an option to renew the leases and renegotiate the
terms at the expiry date. None of the leases includes contingent rentals.

As at 30 September 2018, the Group had total future minimum lease
payments under non-cancellable operating leases in respect of leasehold
land and buildings falling due as follows:

— %R
F-EREEF (BEERME)

Within one year
In the second to fifth years, inclusive

ELIFE HOLDINGS LIMITED 5 A4: 4 5 it A it 2 v

. R
(a) BXEIE
RZZB-N\FEAB=+H AKEEBEUTER
AAIE
As at As at
30 September 31 March
2018 2018
RIB—I\EF RZE-NF
hA=+H =A=+—H
HK$’000 HK$'000
THT FiExT
(Unaudited) (Audited)
(RIBER) (RE®X)
393,408 425,590
(b) EEHRRIE

AEERBELEHERERARETNE -HE
NEEBP—Z2=F(ZZ2—-N\E=F=+—8:
—ZE=F) UARERINHBENRERS
BFEH HEMEEsREHE -

RZZB-NFAA=1+H FEERETTH
HeHEL I REFEEBOMART IR
AR RBEERI T RBEOT -

As at As at

30 September 31 March
2018 2018
RIB—I\F R=ZB-NF
hA=+H =A=+—H
HK$’000 HK$'000
THT FET
(Unaudited) (Audited)
(REER) (RE®X)
2,095 2,536
3,056 1,879
5,151 4,415

Interim Report 2018 I # %



22.

UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
R AL T A 8 WA 2 e B0 B 5 e B B

EVENTS AFTER THE REPORTING PERIOD

Save as disclosed elsewhere in these condensed consolidated interim financial
statements, the Group did not have any events occurred subsequent to the end
of the reporting period:

(i)

(i)

On 15 October 2018, the Company entered into the share transfer
agreement (the “Share Transfer Agreement”) with Ms. Zhang Qiang
and Ms. Yao Zhimin (collectively the “Vendors”) and Central Luxuriant
Limited (the “Target Company”), pursuant to which (a) the Company has
conditionally agreed to acquire 51% of the issued share capital of the
Target Company at the consideration of RMB80 million, which shall be
satisfied as to RMB40 million in cash and RMB40million by issue of the
convertible bonds (the “CBs”); and (b) the Company has conditionally
agreed to provide the shareholder’s loan (the “Shareholder’s Loan”) in
the principal amount of RMB40 million to the Target Company. Both the
principal amounts of the CBs and the Shareholder’s Loan are subject to
downward adjustment in accordance with GMV Guarantee (as defined in
the announcement of the Company dated 15 October 2018).

On 25 October 2018, the Company, the Vendors and the Target
Company entered into a supplemental agreement to the Share Transfer
Agreement to amend the terms of (b) above and RMB40 million shall be
payable by the Company by issue of the promissory notes (the “PNs”)
in the principal amount of the HK$ equivalent of RMB40 million (subject
to downward adjustment in accordance with the GMV Guarantee) to the
Vendors on the completion date, instead of by issue of the CBs.

For more details, please refer to the announcements of the Company

dated 15 October 2018, 18 October 2018 and 25 October 2018.

On 26 October 2018, the Company entered into the subscription
agreements (the “Subscription Agreement”) with Mr. Zhang Xiaobin and
Mr. Gao Feng, the Chairman and Vice-Chairman as well as the executive
directors of the Company respectively (the “Subscribers”). Pursuant to
the Subscription Agreements, the Company has conditionally agreed to
allot and issue, and the Subscribers have been conditionally agreed to
subscriber for, an aggregate of 1,142,857,142 subscription shares at the
subscription price of HK$0.105 per subscription share for an aggregate
cash consideration of HK$120,000,000 and the aggregate net
proceeds, after deduction of the related expenses, will be approximately
HK$119,500,000.

The Company intends to use the net proceeds from the subscriptions
as follows: (a) as to approximately HK$46 million for settling part of
the consideration for the acquisition mentioned in (i) above; (b) as to
approximately HK$37 million for developing the Group’s daily consumer
goods trading and esmart terminal businesses and in particular, for
manufacturing and supplying esmart terminals pursuant to the strategic
cooperation agreement dated 28 September 2018 entered into by
the Group with China Tobacco Hunan Industrial Co. Ltd; and (c)
approximately HK$36.5 million for general working capital of the Group.

Since the Subscribers are directors and connected persons of the
Company under Chapter 14A of the Listing Rules. Accordingly, the
subscriptions constitute connected transactions of the Company and the
extraordinary general meeting (the “EGM”) will be convened to approve
the transactions.
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22. EVENTS AFTER THE REPORTING PERIOD (CONTINUED)

(i)

(iii)

(Continued)

On 15 November 2018, the Company entered into two supplemental
agreements with each of the Subscribers respectively to amend the
Subscription Price from HK$0.105 to HK$0.21 and the number of
Subscription Shares to be subscribed by the Subscribers shall be
571,428,571 consolidated shares after the announcement of proposal of
consolidation shares.

For more details, please refer to the announcements of the Company
dated 26 October 2018 and 15 November 2018.

On 14 November 2018, the board of directors proposes to implement
the share consolidation on the basis that every two issued and unissued
existing shares be consolidated into one consolidated share (the
“Consolidated Share”). The existing shares are traded on Stock Exchange
in board lot size of 2,000 existing shares at the date of reporting date.
The Board proposes to change the board lot size for trading on the Stock
Exchange from 2,000 existing shares to 20,000 Consolidated Shares
conditional upon the share consolidation (the “Share Consolidation”)
becoming effective. The Share Consolidation will be proposed at the
EGM for shareholder’s approval.

For more details, please refer to the announcements of the Company
dated 14 November 2018 and 15 November 2018.
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ADDITIONAL INFORMATION
Ry

DIRECTOR AND CHIEF EXECUTIVES’ INTERESTS AND SHORT
POSITIONS IN THE SHARES, UNDERLYING SHARES AND
DEBENTURES

Save as disclosed below, as at 30 September 2018, none of the director had
any beneficial interest (including interests or short positions) in the shares,
underlying shares and debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the Securities and Futures
Ordinance (“SFO”), which would be required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including the interests and short positions which they are taken or deemed
to have taken under such provisions of the SFO), or which will be required,
pursuant to section 352 of the SFO, to be entered in the register referred to
in that section, or will be required, pursuant to the Model Code for Securities
Transactions by Directors of Listed Issues (the “Model Code”) set out in
Appendix 10 to the Listing Rules, to be notified to the Company and the Stock
Exchange.

EEREETHRARRERG #HRAKRMGRE
GERRRE

BRTXHEEN RZZ2-NFAA=+TH HEE
ERARAREEMBELT (RERFRBERA
((EHZRBEED D EXVEAR T 2RER) 2RO
HERORESTHEERER SRR ERMIEXVIE
TR MAHMEADN AR (BIEREESRE
ERGIcBBBRCREFIRRAEE 2 BERAR)
AR T 25 K B B AR 451 35 3 5 24k 78 AT 8% TN % AR 51 P 3
ZECMAARBE L HRBMSE T CERETRES
SHEEFA((FREFH D ASEADARERFT2E
EZERD (BEESERKXA) -

RELFERBZTE
RADTDRBREERD 2HFR

Long positions in the shares of the Company
Long Positions in the shares and underlying shares of the company

Interest in shares/ Number of shares/

Name of Directors Underlying shares Capacity underlying shares held
EENA B R ZIER 4] FRisRein, HRBRIZ Z & H
Zhang Xiaobin Shares Beneficial owner 84,920,000
SR Bz 12 BEREEA
Share options Beneficial owner 45,000,000
BRRE BEREEA
Gao Feng (Note 1) Shares Beneficial owner 64,164,000
S (HEET) & 12 BEREEA
Shares Interest of a controlled corporation 178,000,000
& 12 BEEZER AR ZER
Shares options Beneficial owner 61,000,000
B BEREEA
Chiu Sui Keung Shares Beneficial owner 56,542,000
IR R & 12 BEREEA
Share options Beneficial owner 61,000,000
B A BRaEsA
Sun Qiang Share options Beneficial owner 48,920,000
%R B A BRaEsA
Zhang Yichun Shares Beneficial owner 2,000,000
wk—F & 12 BERaEsA
Share options Beneficial owner 45,000,000
B A BREsA
Xu Ying Shares Beneficial owner 2,000,000
e & 12 BREFA
Share options Beneficial owner 45,000,000
B R BREFA
Cheng Wing Keung, Raymond Shares Beneficial owner 4,362,000
-1/ 37 & 10 BRaEdA
Share options Beneficial owner 2,000,000
B R BREFA
Lam Williamson Shares Beneficial owner 4,362,000
mEE & 12 BRaEFA
Share options Beneficial owner 2,000,000
B A BREFA
Wong Hoi Kuen Shares Beneficial owner 4,362,000
=gk & 10 BRaEFA
Share options Beneficial owner 2,000,000
B A BREFA
Lam Lee G. Shares Beneficial owner 2,000,000
MKRE & 10 BREEA
Share options Beneficial owner 4,362,000
B R BRaEsA
Note: ME&E
1. Mr. Gao Feng is beneficially interested in the entire issued share capital of ACE 1. BEEEBZEABACE Channel Limitedz 23 E 8

Channel Limited.
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DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES

ESNMEORRFZET

Save as disclosed in the share options scheme as set out in Note 19 to the
unaudited consolidated interim financial statements, at no time during the six
months ended 30 September 2018 was the Company or any of its subsidiaries
a party to any arrangement to enable the Company’s directors, their respective
spouse or children under 18 years of age to acquire benefits by means of
the acquisition of shares in or debentures of the Company or any other body
corporate.

SHARES OPTIONS SCHEME

BRACERES DR BHMERM T 1O EBRER
BAFREES REZE-Z-NFAA=1THLR
BARA  ARBHEAAMNEQDRET LETLZ
HEALAESE HETAZRBRISEUATZFX
HHEBARQNAREMEMEABEBZROREST

B -
RS B {51 &Y

Details of the Company’s share options scheme are set out in Note 19 to the
unaudited condensed consolidated interim financial statements.

During the period ended 30 September 2018, no share option was granted

to the directors, employee or other parties. As at 30 September 2018,
546,834,000 share options remained outstanding.

SHARE AWARD SCHEME

ARBRBREAB 2 BRARARECERGRRSTH
PRI

RBE-Z-N\FAA=ZTHLHB AE@ES -

EESHMATRHEBERE - R=F-NFhLA=T
B > 546,834,00017 f& R BE 5 R AT ©

B 1 58 W &1 &

Details of the Company’s share award scheme are set out in Note 19 to the
unaudited condensend consolidated interim financial statements.

During the period ended 30 September 2018, no awarded share was granted
to eligible directors, employees or other parties by way of allotment and issue
of new shares.

SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO

ARBRDEBF I CFBEARREELERAEEH
HAR RS SRR HRET O ©

REBEZZ-N\FAR=THILLHE LHEEBEHE
RBETHFROMEDEERES - EEFHMALTRE
RERRMD ©

ﬁ%%i&ﬁﬁ%%&ﬁ%ﬁ%ﬁ?ﬁﬁz
o

As at 30 September 2018, the following interests of 5% or more of the issued
share capital of the Company were recorded in the register of interests required
to be kept by the Company pursuant to Section 336 of the SFO:

Number of

REZZB-NFAA=+RH  ARACBEITRAES%E L
E2THREIHENARBRER S RMERPIZEI36
HREAFEERELMR

Approximate
percentage of
existing issued
ordinary share

Name of shareholders Notes shares interested  Nature of interests  Capacity capital of the Company
HELARRAERT
BEKHE /B8 B PAERZEMABE HEINH 517 EERBRFZENEIL
Ms. Liv Qivhua 717,634,000  long positions Beneficial owner 12.87%
MELL He BREAA
ACE Channel Limited 1 178,000,000  Long positions Interest of a controlled corporation 3.19%
("ACE Channel”) #e FRREHNAzER
( [ACE Channel] )
Mr. Gao Feng 1 303,164,000  long positions Beneficial owner 5.44%
BEEE #e BREAA
Notes: i

1. Mr. Gao Feng is beneficially interested in the entire issued share capital of
ACE Channel. By virtue of the SFO, he is deemed to be interested in the
178,000,000 shares beneficially owned by ACE Channel.

2.  This percentage is calculated based on the existing issued share capital of the
Company as at 30 September 2018.
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1. BBAELEEZHEBACE Channel2 2 B TRAX
ZRE - REJBSFIRHBEKRA BHELES
178,000,000/ HACE ChannelE&=#EE 2R B 2
R o

2. ZAXLDNBRBEALAR-Z-NFLA=+HZ
RECBITRAFE -
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PRE-EMPTIVE RIGHTS

ADDITIONAL INFORMATION
HALE R

BEMEE

There are no provisions for pre-emptive rights under the Company’s articles of
association or the laws of the Cayman Islands, being the jurisdiction in which
the Company is incorporated, which would oblige the Company to offer new
shares on a pro-rata basis to existing shareholders.

COMPETING INTERESTS

RRBzLBHABERARIRERS (AR EEMK
Vg B EER) A EREERNELBERE R
X MEARABEARLPADMBEBERRBEENRD

REHEHD

For the six months ended 30 September 2018, the directors are not aware of
any business or interest of the directors, the management, shareholders and
their respective associates that compete or may compete with the business of the
Group.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF
THE COMPANY

BE-F-/\FAR=+TALAEA  EFSLTAE
BEE EEHE RRRBEEBZBEBALZER
ERIECEAEEEBH AR IR TREHREF -

ME MOXHEFLFZLTES

The Company or any of its subsidiaries had not purchased, redeemed or
sold any of the Company’s listed securities during the six months ended 30

September 2018.

COMPLIANCE WITH MODEL CODE

ARARHEAWBANEBRE=B—\FRA=T
BEABARERER BERHEEARATZL
TR

BFHEETA

The Company adopted a code of conduct regarding directors’ securities
transactions based on the terms as set out in the Model Code in Appendix 10
to the Listing Rules on the terms no less exacting than the required standard set
out in the Model Code throughout the six months ended 30 September 2018.
After having made specific enquiry to all directors of the Company, the directors
are of the opinion that they have complied with the required standard out in the
Model Code and its code of conduct regarding directors’ securities transactions
throughout the six months ended 30 September 2018.

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

AARARBEZZ-\FALA=Z+TRLEXNEAR—E
K- EBRARESETES RS ZTATE &<
BITZER ERRRIM S+ 2 REFRIAE 2R - BE
BRESFAFB 2L FEUBEBRE BEAQXI2BE
BSEHBEERAER  BESAAWERBE=Z N
FAAZTHERNARRN-—BEETRETRFH 24
SFEAREERESETES XS 2TATH -

BFERELTA

The Company applied the principles and complied with all code provisions of
the Corporate Governance Code as set out in Appendix 14 to the Listing Rules
throughout the six months ended 30 September 2018.

UPDATE ON DIRECTORS’ INFORMATION

AABRBEZZE-N\FAAZTHLEANEAREE
AETRAMSTEOAHREXERTH 2R I
—BEEFHRATFAMKR -

ENEERH

Below are the changes of directors’ information subsequent to the date of
annual report of the Company for the year ended 31 March 2018 required to
be disclosed pursuant to Rule 13.51B(1) of the Listing Rules:

Mr. Wong Hoi Kuen, an independent executive director of the Company,
resigned as an independent non-executive director and a member of each of the
audit committee and the nomination commmittee of China Baoli Technologies
Holdings Limited (Stock code: 164) with effect from 16 July 2018.

Mr. Lam Williamson, an independent non-executive director of the Company,
was appointed as an independent non-executive director and a member of
each of the audit committee, the nomination committee and the remuneration
committee of Lerado Financial Group Company Limited (Stock code: 1225) with
effect from 20 July 2018.
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TXEBRAQAREEZE-ZZE-—-N\E=ZA=+—HLEE
ZERAPEBRE ETHRAEI3SIBN)KETFHEZ
EZTEREE:

ARARBUFHTESESRLELCRETRHELN
RERBRDB (RONKE  164) BIFEHTESI
RBERZEENREZEERE A2 - /\FtA
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AUDIT COMMITTEE

BEEEAE

The audit committee of the Company comprises three independent non-executive
directors, chaired by Mr. Lam Williamson and the other two members of the
committee are Mr. Cheng Wing Keung, Raymond and Mr. Wong Hoi Kuen.

The audit committee of the Company has reviewed, together with the
management of the Company, the accounting principles, accounting standards
and methods adopted by the Company, discussed the matters concerning
internal control, auditing and financial reporting matters and has reviewed the
condensed consolidated financial statements of the Group for the six months
ended 30 September 2018.

On Behalf of the Board

Zhang Xiaobin
Chairman

Hong Kong, 30 November 2018
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