S Y DAY YL DN
— / I ’ 77\

)

BEREEEZERERAR
VESTATE GROUP HOLDINGS LIMITED
Stock Code B3 1%55:1386

I




4

- Contents H %

N

©

15

16

30

Corporate Information

Management Discussion and Analysis

Condensed Consolidated Income Statement

Condensed Consolidated Statement of Comprehensive Income
Condensed Consolidated Statement of Financial Position
Condensed Consolidated Statement of Changes in Equity
Condensed Consolidated Statement of Cash Flows

Notes to the Condensed Consolidated Interim Financial Information

Additional Information

RNEIER

EEENREONT

BERAER S Wat &

g

BERGZE 2l ER

BERRER S AN &

@
S

AR A TR

HRRGAIRERER

B A IR B E BT

HAihE#




Vestate Group Holdings Limited
EREEZERERAR

Corporate Information

NEEHR

BOARD OF DIRECTORS
Executive Directors

Mr. ZHU Xiaojun (Chairman)
Mr. KANG Jianming

Ms. CAl Jiaying

Mr. YIN Wansun

Independent Non-executive Directors

Ms. ZHAO Hong

Mr. CHAU Wai Hing

Mr. YU Lei

BOARD COMMITTEES

Audit Committee

Ms. ZHAO Hong (Chairman)
Mr. CHAU Wai Hing
Mr. YU Lei

Remuneration Committee

Ms. ZHAO Hong (Chairman)
Mr. ZHU Xiaojun

Mr. CHAU Wai Hing

Mr. YU Lei

Nomination Committee

Ms. ZHAO Hong (Chairman)

Mr. ZHU Xiaojun

Mr. CHAU Wai Hing

Mr. YU Lei

AUTHORISED REPRESENTATIVES
Ms. CAl Jiaying

Mr. YAM Chun Kit

COMPANY SECRETARY

Mr. YAM Chun Kit

PRINCIPAL BANKER
Hang Seng Bank Limited

AUDITOR
Elite Partners CPA Limited

Esg
BITES
REERE(ZE)
E3=aiibited
BEBLL
BRITH L
BYFHITES
IR+
[EEEELE
RETE
EsZE"®
BEREES
IR £ (£/E)
[EIR Mt
RETE

e B
WL (£/E)
REELLE
EEERELE
RETE
REEES
IR (£/E)
REEESRLE
FEEREE
REBRE
REAR
EEL 3o
ERATE
DNEAME
ERAETE

T EERERIT
BARITBRAR

B ED

T EREtMEGMAR AR



Corporate Information

NEEHR

LEGAL ADVISOR (AS TO HONG KONG LAWS)
Michael Li & Co.

REGISTERED OFFICE

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands

HEAD OFFICE AND PRINCIPAL PLACE OF BUSINESS

Unit E, 22nd Floor, Tower A
Billion Centre

1 Wang Kwong Road
Kowloon Bay, Kowloon
Hong Kong

PRINCIPAL SHARE REGISTRAR AND TRANSFER OFFICE

Codan Trust Company (Cayman) Limited
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

HONG KONG BRANCH SHARE REGISTRAR AND
TRANSFER OFFICE

Tricor Investor Services Limited
Level 54, Hopewell Centre

183 Queen’s Road East

Hong Kong

STOCK CODE

1386

COMPANY’S WEBSITE

www.vestategroup.com

Interim Report 2019
2019 iR &

EEBE(FEBEE)
FRREMELA

A SR

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands

BHERREEEHOE
&7

NEEARE

A5

R

AHE22IBE %

TERMBFERARE

Codan Trust Company (Cayman) Limited
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman lIslands

BRERMDBFERLDTE

FERFBRERAA
&
SRAER1835
BT L5418
R

1386

NGIE bl

www.vestategroup.com



Vestate Group Holdings Limited
BEREEEZERERAT

Management Discussion and Analysis
BERENWE DN

The board of directors (“Board” and “Director” respectively) of Vestate
Group Holdings Limited (“Company”) presents the unaudited interim
results of the Company and its subsidiaries (collectively, “Group”) for
the six months ended 30 September 2019. The interim results have
not been audited, but have been reviewed by the Company’s audit
committee.

BUSINESS OVERVIEW

For the six months ended 30 September 2019, the Group recorded a
decrease of 60.5% in its consolidated revenue to approximately HK$30
million (30 September 2018: HK$77 million), which comprised mainly in
retailing of footwear and financial services business. Loss attributable
to the equity holders was approximately HK$46 million for the six
months ended 30 September 2019 (30 September 2018: HK$126
million). Loss per share amounted to approximately 6.4 HK cents per
share.

Retailing Business

The Group is principally engaged in the development and retailing of a
diversified range of footwear products under its own brands, namely,
COUBER.G, ARTEMIS, FORLERIA, A+A2, TRU-NARI, MY WALKER
and WALACI, through its self-managed retail shops. The Group is
currently reducing its retail points and instead shifting the strategic
direction towards online E-commerce platform. For the six months
ended 30 September 2019, the revenue generated from retailing
business was approximately HK$7 million (30 September 2018:
HK$71 million), representing a decrease of 90.5% as compared to last
corresponding period.

Financial Services Business

The Group is engaged in the financial services to institutional and
retail clients in Hong Kong and PRC. The Group possesses licenses
for a various range of financial services in Hong Kong including
money lending and other financial services. The Group will continue
to invest further resources to enhance its overall customer service in
expanding its customer basis in the future. For the six months ended
30 September 2019, the revenue generated from financial services
business was approximately HK$24 million, representing 78% of the
Group’s consolidated revenue.

e-Commerce and e-Payment Business

The Group is designated by UnionPay International Co., Ltd as its
oversea UnionPay card acquiring institution and has granted the
authorization to conduct offline acquiring business in Hong Kong,
Italy, France, Korea and Japan, as well as the global online acquiring
business. At present, the Group actively seeks the suitable merchant
to install the point-of-sale terminals to develop the offline acquiring
business. The Group intended to sell the e-Commerce and e-Payment
business to the potential investor.
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Management Discussion and Analysis
BERENWE DN

Outlook

China and Hong Kong’s economic growth has been hindered by
various trends, causing retailers to come under a heightened level
of pressure to meet their targets in this volatile market. The China-
United States trade war, coupled with China’s increasingly complex
business environment and Hong Kong'’s society unrest, have impacted
significantly on retail business confidence. The Group acknowledges
the crisis ahead, and will continue to scale down its operation of retail
business. Through conducting a thorough analysis of the current
retail environment, the Group has decided to steer towards the online
E-commerce retail platform. This move aims to reduce unnecessary
operating costs, improving the overall inventory management.
Moreover, e-commerce proves to be an efficient and effective way
in increasing brand awareness, and allow customers to browse and
purchase at their own convenience. Hence, the Group anticipates the
transition to be a positive step ahead.

The Group has accumulated substantial experience in managing and
handling overseas properties, and has been observing the robust
growth in the European properties market. The continuous heightened
influx of foreign investments into the market has caused an increment
for property demands, along with a surge in rent prices. Despite the
combination of cyclical and structural influences, the outlook of the real
estate market in Europe remains favorable as the investment market
continues to experience steady growth. Thus, the Group will continue
to monitor and pursue further business opportunities in the European
real estate market.

FINANCIAL REVIEW
Financial Position

The Group financed its operations with internal funds, issuing the
bonds and the standby evolving loan facilities by the independent
third party and China Investment S.p.A., a company with 70% interest
owned by Ms. CAl Jiaying, the executive director of the company. The
Group adopted a prudent approach in managing its financial needs.

As at 30 September 2019, the Group had cash and cash equivalents
amounting to approximately HK$2 million (31 March 2019: HK$2
million). The Group has no outstanding bank borrowings (31 March
2019: Nil). Current convertible bonds were approximately HK$177
million. As at 30 September 2019, the current ratio stood at 0.6 times
(31 March 2019: 0.7 times) and the gearing ratio stood at 120.2% (31
March 2019: 107.8%).

As at 30 September 2019, the Group had no banking facilities (31
March 2019: Nil) and no charge on its assets. The Group also had no
bank loans and bank guarantees as at 30 September 2019 (31 March
2019: Nil).

During the Period under review, inventory turnover days decreased
to approximately 143 days (30 September 2018: 253 days). As at 30
September 2019, the Group had no inventory (31 March 2019: HK$3
million).
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Management Discussion and Analysis
BERENWE DN

Capital Expenditure

During the Period under review, the Group’s capital expenditure
amounted to HK$0.6 million (30 September 2018: HK$0.7 million),
comprising principally of the purchase of leasehold improvements,
computer equipment and computer software.

Foreign Exchange Management

The Group operates principally in the PRC and Hong Kong and its
transactions are mainly denominated in Renminbi or Hong Kong
dollars. The Group does not expect any significant foreign currency
risk, and did not enter into any forward contract to hedge its foreign
exchange risk during the Period under review.

Convertible Bonds

(@) The Company issued the convertible bonds to subscriber in
principal amount of HK$30,000,000 on 5 July 2016 (“First
Bonds”). The First Bonds may be converted into 16,574,585
new Shares at a conversion price of HK$1.81 per share and the
bonds bear coupon interest at the rate of 6% per annum and
due 2020. The net proceeds from the First Bonds had been fully
utilized. Pursuant to the terms of the First Bonds contain specific
performance obligations imposed on Mr. ZHU Xiaojun (“Mr.
Zhu”), an executive Director, the chairman of the Board and a
controlling shareholder of the Company. Mr. Zhu is required (i) in
his personal capacity or through any entity or company controlled
by him, to hold at least 50% of the issued share capital of the
Company; and (ii) to remain as an executive Director. Any non-
compliance with the aforesaid specific performance obligation will
constitute an event of default and upon the bondholder giving a
notice to the Company, the bonds will immediately become due
and payable in accordance with the terms and conditions of the
First Bonds.

(b) The Company also issued the convertible bonds to subscriber
in principal amount of HK$150,000,000 on 24 August 2016
(“Second Bonds”). The Second Bonds may be converted into
81,300,813 new Shares at a conversion price of HK$1.845 per
share and the bonds bear coupon interest at the rate of 10.5%
per annum and due 2019. As at 30 September 2019, the net
proceeds of the Second Bonds had been fully utilized. During
the period, no Share was issued by the Company upon the
subscriber exercise of their conversion rights of the bonds.
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Corporate Bond

On 8 May 2017, the Company issued the bonds to the investor in
principal amount of HK$350,000,000 at interest rate of 12% per annum
for the first year and 13% per annum for the second year and due 2019
(“Bonds”). Pursuant to the terms of the Bonds, a specific performance
obligation is imposed on Mr. Zhu, that during the term of the Bonds,
Mr. Zhu, together with parties acting in concert with him, should
own directly or indirectly more than 50% of the voting shares of the
Company. Any breach of the aforesaid specific performance obligation
may constitute a breach under the subscription agreement, pursuant
to which the investor is entitled to redeem the Bonds immediately in
accordance with the terms and conditions of the Bonds.

Pledge of Assets

As at 30 September 2019, the Group had no pledge of assets (31
March 2019: Nil).

Contingent Liabilities

As at 30 September 2019, the Group had no material contingent
liabilities or off-balance sheet obligations (31 March 2019: Nil).

Major and Connected Transaction

On 17 June 2017, the Company entered into the preliminary agreement
with the vendor, a company incorporated in Italy (“Vendor”), in relation
to the Company will acquire the properties located at Milan, Italy from
the Vendor (“Properties”) for a purchase price of Euro 34,000,000
(equivalent to approximately HK$297,160,000) (“Acquisition”).
The Vendor and the Company will further enter into the notarial
deed of purchase, which is within six months after completion of the
construction of the Properties. The construction of the Properties
commenced in June 2017 and the Properties are currently under
construction which is expected to be completed soon.

The Vendor is beneficially owned as to 70% by Ms. CAl Jiaying, an
executive Director, and hence the Vendor is a connected person of the
Company. The Acquisition constitutes a connected transaction on the
part of the Company under Chapter 14A of the Listing Rules. Details of
the Acquisition are set out in the announcement of the Company dated
17 June 2017 and the circular dated 31 October 2017.
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Disposals of Subsidiaries and Associated Companies

On 2 July 2018, Genius Earn Investments Limited, a wholly owned
subsidiary of the Group (“Vendor”), entered into the disposal
agreement between with the purchaser in relation to the disposal of
49% of the issued share capital of Ascent Pride Investment Limited
(“Target Company”), a wholly owned subsidiary of the Group
(“Disposal Agreement”), at the consideration of HK$50,000,000
(“Disposal”). The Target Company owned the companies established
in the PRC, and are principally engaged in development and retailing of
footwear products in the PRC. The Vendor and the purchaser shall use
its best endeavours to procure the fulfillment of the conditions set out in
the Disposal Agreement. If the said conditions have not been satisfied
on or before the date falling six months after the date of the Disposal
Agreement, or such later date as the Vendor and the purchaser may
agree in writing, the Disposal Agreement shall cease and determine
and thereafter neither party shall have any obligations and liabilities
towards each other hereunder save for any antecedent breaches of the
terms thereof. Upon completion of the Disposal, the Group will remain
to have 51% interests in the Target Company. Pursuant to Rule 14.44
of the Listing Rules, a written shareholder’s approval for the Disposal
Agreement has been obtained from the controlling Shareholder, in lieu
of holding a general meeting of the Company. Details of the Disposal
are set out in the announcement of the Company dated 6 July 2018
and the circular dated 17 August 2018. As at the date of this report, this
transaction has not been completed.

Human Resources

As at 30 September 2019, the Group had a total of 22 employees (31
March 2019: 261 employees) and the total staff cost for the Period
was approximately HK$14 million (30 September 2018: HK$56
million), representing 46.1% of the Group’s total revenue. The Group
offers competitive remuneration packages to its employees, including
mandatory retirement funds, insurance, medical coverage and purchase
discounts. In addition, incentive share options and performance-based
discretionary bonus on an annual basis may be granted to employees
subject to the Group’s and individual performance. The Group also
provides regular trainings and workshops to its frontline and back office
staff on sales techniques, product knowledge and team building.

By order of the board

ZHU Xiaojun
Chairman

Hong Kong, 29 November 2019
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2019FE RHEASRE
Condensed Consolidated Income Statement
Bl 6
For the period ended 30 September 2019
E1 220199930 1 HffE
(Restated)
(&E=5)
Unaudited Unaudited
REEX RICEZ
2019 2018
Notes HK$’000 HK$’000
Mz FET FET
Continuing operations BEREER
Revenue Wiz 4 30,414 76,935
Cost of sales SHERAR (5,720) (50,903)
Gross profit EX 24,694 26,032
Selling and distribution costs SHE R AR (19,340) (72,321)
Administrative expenses THEA (14,061) (41,233)
Other losses, net Hib &8 - FE 5 (1,455) (195)
Other income HAb A 6 66 681
Operatingloss  #&&®¥&§ (10006) (87,036)
Finance income B 7 1 8
Finance costs % ERA 7 (32,922) (38,053)
Finance costs, net MISER - F5E 7 (32,921) (38,045)
Share of losses of associates | BieRWERRZER 429 (826)
Loss before income tax Rt FrEBi A ER 8 (43,446) (125,907)
Income tax expense Ff5 R 9 = -
Loss for the period from continuing AHBREFESEELEEE
operations (43,446) (125,907)
Discontinued operations RIEEEET
Loss for the period from AHBRER I ELEELER
discontinued operations (3,711) (903)
Loss for the period AEARE R (47,157) (126,810)
Attributable to: G
Equity holders of the Company KARERRFEA
From continuing operations RERFEISEER (41,861) (125,361)
From discontinued operations BRI R EET (3,694) (868)
Loss for the period attributable to equity ZA/NCIL TS S N
holders of the Company ANEBRE R (45,555) (126,229)




Vestate Group Holdings Limited
EREEZERERAR

Condensed Consolidated Income Statement

ERmEE W ER

For the period ended 30 September 2019

220199530 1FHifE]
(Restated)
(isE5)
Unaudited Unaudited
REEX RICEZ
2019 2018
Notes HK$°000 HK$°000
Mz FET FET
Non-controlling interests FEFE AR R
From continuing operations REFHECEE (1,585) (546)
From discontinued operations RE R IR (17) (39)
Loss for the period attributable to FEIERE R (G A A 1R
non-controlling interests (1,602) (581)
Loss for the period attributable to: e AR HARE B 18 -
Equity holders of the Company PA/NEIL: £S T 2SN (45,555) (126,229)
Non-controlling interests FEiERR (1,602) (581)
(47,157) (126,810)
Loss per share for loss from continuing RNRE)EREE AEGRE
and discontinued operations attributable 348 4% |HAR & 5 ETE 2
to equity holders of the Company BRREB(LERABIWSE)
(expressed in HK cents per share)
— Basic — &K 10 (6.36) (17.63)
— Diluted — ¥ 10 (6.36) (17.63)
Loss per share for loss from continuing RN AARLRE
operations attributable to equity holders 15 EE LXK BB Bl
of the Company (expressed in HK cents  E5#8 (ABRGAILFIE)
per share)
— Basic — &R 10 (5.84) (17.51)
_ Diluted — B 10 (5.84) (17.51)
Loss per share for loss from discontinued ~ AN AIMEZRIEE ALK E
operations attributable to equity holders R IHEEEKEE 2 G
of the Company (expressed in HK cents &8 (A GABNLHIE)
per share)
— Basic — &K 10 (0.52) 12)
_ Diluted — B 10 (0.52) 12)
The accompanying notes are an integral part of these condensed B Bt 2 BT 5T 73 bt 35 R RRAR & R HABT 75 B R 2 4B BCER
consolidated interim financial information. e

10
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2019FE RHEASRE
Condensed Consolidated Statement of Comprehensive Income
= 22
fHRFE 2 ERER
For the period ended 30 September 2019
220199530 1FHifE]
Unaudited Unaudited
RBERZ RICERZ
2019 2018
HK$°000 HK$’000
FET FHET
Loss for the period FEEEE (47,157) (126,810)
Other comprehensive income Hin 2 HE
Items that have been reclassified or may be EEFH P BEAREAEFFEE
subsequently reclassified to profit or loss: Bm 2 EH -
Currency translation differences fE N = (2,212) (7,164)
Total items that have been reclassified or EENOBSHRAIERIEE
may be subsequently reclassified to BmcIHE B
profit or loss (2,212) (7,164)
Total comprehensive income for the period  ZAHIE 2K AL (49,369) (133,974)
Attributable to: Btk
Equity holders of the Company ARAERFAA
From continuing operations REFELEER (44,280) (132,807)
From discontinued operations KRB S &% (3,702) (917)
Total comprehensive income for the period KRR EFA AEGREE
attributable to equity holders of the Company 2 EWz548%8 (47,982) (133,724)
Non-controlling interests IR
From continuing operations REFELEED (1,369) (207)
From discontinued operations RERIEEEETS (18) (43)
Total comprehensive income for the period RS EEARBEE
attributable to non-controlling interests W 4asE (1,387) (250)
Total comprehensive income for the period [ AR 2 E 85
attributable to:
Entity holders of the Company ARBERFAA (47,982) (133,724)
Non-controlling interests R T (1,387) (250)
(49,369) (133,974)

The accompanying notes are an integral part of these condensed

consolidated interim financial information.
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Vestate Group Holdings Limited
BEREEEZERERAT

Condensed Consolidated Statement of Financial Position

I REE MR &

As at 30 September 2019

R2019F9H30H
Unaudited Audited
RCER BB
30 September 31 March
2019 2019
2019%9H30H 201943HA31H
Notes HK$°000 HK$°000
Mz FET FET
ASSETS BE
Non-current assets ERBEE
Property, plant and equipment mE - BE REE 2,985 3,389
Intangible assets BVEE 308 373
Investment in a joint venture BRE—HEERT - 510
Interests in associates NN 11,894 12,962
Long-term deposits and prepayments REES RIBNEIE - 1,155
S SR .- L. A 18,389
Current assets RBEE
Inventories =g - 2,509
Trade receivables JEWE 5708 11 138 4,390
Deposits, prepayments and other Ee  EAFEREA
receivables USRI 12 113,091 114,612
Loan receivables EWRER 135,568 135,846
Amounts due from associates /NI O] 6,236 6,469
Cash and cash equivalents Re KRS EER 1,639 1,763
256,672 265,589
Non-current assets classified as DEARBEELEZ
held for sale FREEE 13 228,521 245111
. = 0 485,193 510,700
Total assets EEHBE 500,380 529,089
EQUITY R
Capital and reserves attributable to ~ &ATEHITH AN
equity holders of the Company RA R #E
Share capital A 71,619 71,619
Share premium B i=E 673,503 673,503
Other reserves HifEE 110,380 114,486
Accumulated losses ZETEE (1,132,123) (1,086,568)
(276,621) (226,960)
Non-controlling interests R (314) (1,327)
Total equity ERAR (276,935) (228,287)
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2019F FHAsR &
Condensed Consolidated Statement of Financial Position
> A b Q>
R4S BRI 3R
As at 30 September 2019
R2019F9H30H
Unaudited Audited
RCER BB
30 September 31 March
2019 2019
2019%9H30H 201943HA31H
Notes HK$°000 HK$°000
Mz FET FET
LIABILITIES =1
Current liabilities REBEE
Trade payables ERE S50 14 55,483 62,872
Accruals and other payables FERTE A B A0 FE T FR0R 63,129 54,242
Amounts due to associates JEEE 2 A FIFIE 2,462 2,445
Obligation under finance lease A EAE - 97
Convertible bonds g ES 177,021 141,522
Corporate bond NEfESH 424,200 400,323
Current tax liabilities BIEIf IR & & 947 1,006
723,242 662,507
Liabilities directly associated with BAEAHEHEREY
non-current assets classified as FERBEEEZEECEE
_assetshedforsgle 18 . 84018 66477
. 0 msls 728,984
Non-current liabilities *RBEE
Obligation under finance lease MEHEAIE - 32
Convertible bonds AR ES - 28,360
e 00 - 28392
Netcurrent liabilites  w#B&f®® 0 (292122)  (218284)
Total liabilites e 777s 757,376
Total equity and liabilities ERRkABEeE 500,380 529,089

The accompanying notes are an integral part of these condensed BBt 2 BT 5 73 I S5 R RRAR & R HR BT 75 B R 2 4B AR
consolidated interim financial information. (v
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Vestate Group Holdings Limited
BEREEEZERERAT

Condensed Consolidated Statement of Changes in Equity

ERGREEERER

For the period ended 30 September 2019

220199530 1FHifE]
Unaudited
KEER
Attributable to equity holders of the Company
RAREREE B
Share Non-
capital Other  Accumulated controlling
and premium reserves losses Sub-total interests  Total equity
REREE Htbie ZitEiE N FERER BAE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET TET TET TAT TET T
Balance at 1 April 2019 R2019F4 A1 A 268k 745,122 114,486 (1,086,568) (226,960) (1,327) (228,287)
Loss for the period THBEEE - - (45,555) (45,555) (1,602) (47,157)
Other comprehensive income: Hh2EE -

Currency translation differences ERE - (2,427) - (2,427) 215 (2,212)
Total comprehensive income 2ERGEE - (2,427) (45,555) (47,982) (1,387) (49,369)
Injection from non-controlling interests  JEA MR T E - - - - 2,400 2,400
Share option scheme - value of BRETE - EERBER

employee services - (1,679) - (1,679) - (1,679)
Balance at 30 September 2019 12019F9A30H 2 &8 745,122 110,380 (1,132,123) (276,621) (314) (276,935)
Balance at 1 April 2018 R2018F4 1A 2 itk 745,122 120,451 (827,603) 37,970 (767) 37,203
Loss for the period THEEE - - (126,229) (126,229) (581) (126,810)
Other comprehensive income: H2ENE -

Currency translation differences EHEE - (7,495) - (7,495) 331 (7,164)
Total comprehensive income 2EREEE - (7,495) (126,229) (133,724) (250) (133,974)
Share option scheme - value of BRErs - RERBER

employee services - 2,747 - 2,747 - 2,747
Balance at 30 September 2018 20185F9A 300 2 &tk 745,122 115,703 (953,832) (93,007) (1,017) (94,024)
The accompanying notes are an integral part of these condensed BEMS < M3t At SRR G P BRE TS B K 2 48Rk EB
consolidated interim financial information. 7 o
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2019FE RHEASRE
Condensed Consolidated Statement of Cash Flows
HRFERERER
For the period ended 30 September 2019
E1 220199930 1 HffE
Unaudited Unaudited
RBERZ RigEZ
2019 2018
HK$°000 HK$’000
FET FHET
Net cash used in operating activities REEHMAC R F8 (116) (46,565)
Cash flows from investing activities RETEHZIRERE
Purchase of property, plant and equipment BAME - BEREH (613) (653)
Proceeds from disposal of property, plantand  HEW% - HE M&E2
equipment PSR 530 143
Proceeds from disposal of available-for-sale HEAHEESRHEEL
financial assets FTiS3E - 6,248
Interest received BUFI & 1,704 4,008
Decrease in assets held for sale Tﬁf?ﬁﬁﬁﬁﬁ’“ 1,276 -
Increase in amounts due from associates R LBl 51 R I A B - (371)
Cash outflow from disposal of subsidiaries HERBA Tﬁﬁ SZBRERM (93) -
Return of loans from/(loans to) third parties F=HRE/(MBER 192 (4,740)
Net cash generated from investing activities REEBMECIREFE 2,996 4,635
Cash flows from financing activities METH HERE
Repayment of borrowings BEEE = (5,130)
Repayment of interest of convertible bonds BETBRRESF L (1,893) (5,648)
Capital elements of finance lease payments MEMENT 2 EERE R (129) (49)
Net cash used in financing activities BMEZHMACRESF8 (2,022) (10,827)
Net increase/(decrease) in cash and cash BeRBRSSEBEEEM
equivalents (RD) #8 858 (52,757)
Cash and cash equivalents at the beginning of  Hi¥ 23R4 RIS HEER
the period 1,763 53,514
Effect of foreign exchange R e (982) 8,523
Cash and cash equivalents at the end B zBeRBeEEER
of the period 1,639 9,280

The accompanying notes are an integral part of these condensed
consolidated interim financial information. 7 o

BEF < B S A UtE

% AR A R BRI T 2 S
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Notes to the Condensed Consolidated Interim Financial Information
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16

GENERAL INFORMATION

— &R

Vestate Group Holdings Limited (the “Company”) and its
subsidiaries (collectively, the “Group”) are principally engaged

in the retailing of footwear, financial services business and
e-Commerce and e-Payment business.

The Company was incorporated in the Cayman Islands on
10 November 2006 as an exempted company with limited
liability under the Companies Law (Cap. 22, Law 3 of 1961, as
consolidated and revised) of the Cayman Islands. The address of
its registered office is Cricket Square, Hutchins Drive, P.O. Box
2681, Grand Cayman, KY1-1111, the Cayman Islands.

The Company’s shares were listed on the Main Board of The
Stock Exchange of Hong Kong Limited (“Stock Exchange”).

The condensed consolidated interim financial information is
presented in Hong Kong dollars (“HK$”), unless otherwise stated.
These consolidated financial statements have been approved for
issue by the Board on 29 November 2019.

BASIS OF PREPARATION
mEERE

The unaudited condensed consolidated interim financial
statements for the six months ended 30 September 2019 have
been prepared in accordance with Hong Kong Accounting
Standard 34 (“HKAS 34”) “Interim Financial Reporting” issued
by the Hong Kong Institute of Certified Public Accountants
(“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”).

The condensed consolidated interim financial statements have
been prepared with the same accounting policies adopted in the
2019 annual financial statements.

The preparation of these condensed consolidated interim
financial statements in compliance with HKAS 34 requires the
use of certain judgements, estimates and assumptions that affect
the application of policies and the reported amounts of assets
and liabilities, income and expenses on a year to date basis.
Actual results may differ from these estimates. The areas where
significant judgments and estimates have been made in preparing
the financial statements and their effect are disclosed in note 3.

BiREEIERERIRA([RAR]) REKE
RA(HHEAEE ) IBENFERTE 2
BRGEBAREFEEREFAIER -

RAFIRBRESESQRE(1961F £ 35
ERE22E - A RIER])FR20065 11 A
10 EHSESEMRLAEREERA
7] o HE B 55 2 ik A Cricket Square,
Hutchins Drive, P.O. Box 2681, Grand
Cayman, KY1-1111, the Cayman Islands °

ARRRBENHEBRBBE R ZPAR R ([ B
XA ERLE

BIERHFIBE - BERALRA P EE R E RIS
T(HBT)EY - ZERATBHERRELE
FEN20195 11 529 B #HLEE M o

HZE2019F9 A30H 1F61E A 2 K& FEZ AT
RATRHHBRR B EHEEGMAE
([BERSTWMAG)EHRZEEIERE
3458 ([ BB GFEANFE345 ) H 53R
LI REBHBERDNERARESF LR
BT LA Mx16 2 EARERE MR
% °

EIRERE M SRR CRIZ2019F FE &
BRI Z BRI ST BREH -

RETEBEGTEANEMR 2 ZFHRE
BFHMBHRAFTERAE TR EBRER
REENAE WARFAXRUAFRFE
SREEFEZRERSBV A - 5K
RER - BRAERF R BINZEMET - R
M B RAF AL EARHEG LA 2B
AR EFECEENMIES -
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2  BASIS OF PREPARATION (Continued)
RAEBEE(E)

These condensed consolidated interim financial statements
contain condensed consolidated financial statements and
selected explanatory notes. The notes include an explanation of
events and transactions that are significant to an understanding
of the changes in financial position and performance of the Group
since the 2019 annual financial statements. These condensed
consolidated interim financial statements and notes do not
include all of the information required for a complete set of
financial statements prepared in accordance with the HKFRSs
and should be read in conjunction with the 2019 consolidated
financial statements.

21

Going concern basis

The Group incurred a net loss of approximately
HK$47,157,000 for the period ended 30 September
2019 and had net current liabilities of approximately
HK$292,122,000 as at 30 September 2019.

These conditions indicate the existence of a material
uncertainty which may cast significant doubt about the
ability of the Group to continue as a going concern, and
therefore, that the Group may be unable to realise its assets
and discharge its liabilities in the normal course of business.

In view of these circumstances, the Directors have given
careful consideration to the future liquidity of the Group,
and its available sources of financing in assessing whether
the Group has sufficient financial resources to continue as
a going concern. The Directors have reviewed the Group’s
cash flow projections prepared by management covering a
period of twelve months from 30 September 2019. In order
to improve the Group’s financial position and alleviate the
liquidity pressure, the Directors have been implementing
various measures as follows:

(@) On 13 June 2019, an independent third party
granted a stand-by revolving loan facilities of up to
RMB200,000,000 to the Group, which is available
to draw down on or before 30 June 2020. The
loan facility is guaranteed by Mr. ZHU Xiaojun, the
Chairman of the Company, and bears interest at
18% per annum. The Directors believe that this
loan facility is available for draw down as additional
working capital of the Group, as and when needed.
The Directors are of the opinion that this facility will
be renewed upon expiry on 30 June 2020 and will
continue to be available to the Group for the next
twelve months from 30 September 2019.

ZEERGET RV BHRRESHRASREY
Bk AR RRENT - MEERYRNE
RN SR B B 20195 F [ M TS ek A TR 755K
ARRBBICABEAREZEMH R HH
fRRE - SRR A T M B RR R EL
TEERERSYHHREEARR 2 <BM
BMEAHB 2 —YIER - BE2019F R4 W
Bk — GBI -

2.1 BEKEHE

HZE2019F9 A30H [ HIM - AEE
BB 18 E 5 4)47,157,00058 7T » B
20195 9A30 R v RB BB FELA
292,122,000/ 7T °

ZEBRNOB R FEERTEEN - 7
REB AR ERB AR 2R NEREASR
A - RASER ST EREREESB
RPEREEENEREARE -

ER SR EERTEAEERS
BRAYIEEREERELER  BF
BEEEAEEZ KRR TEES MEATA
BMERR - EECEFHTEEBRYR
Z2019F9A30H &M 1218 A Hifd 2 7~
EERSREEN - BIREANEE B
BN RS REESEN EBEK
AN S I

(@) M2019%F6H13H ' —R\IUE
—HAAEERTRZAEARE
200,000,0007C 2 & A B IR E
& - HEAfE202046 A30H 5
ZHRE c EXREBR AR A
FEREFTLEAER  FRXA
18% - EERA - WEFRBMER
FEREARSETHIZER 2
HINGBES - EFERE - A
151202046 A30H fEimiFE
& WR2019F9 A30H 5t &
RA2ME FEBRETAER -
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Notes to the Condensed Consolidated Interim Financial Information
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BASIS OF PREPARATION (Continued)

mMBEEE(E)
2.1 Going concern basis (Continued)

(b) On 13 June 2019, China Investment S.p.A., a
company with 70% interest owned by Ms. CAI
Jiaying, the Director of the Company granted a stand-
by revolving loan facilities of up to Euro 20,000,000
to the Group, which is available to draw down on or
before 30 June 2021. The loan facility bears interest
at 9% per annum.

() The Group is implementing various measures, such
as optimising its overall sales network by relocating
certain outlets, and controlling the costing to improve
the profit margin and operating cashflows of its
footwear retailing business.

(d) The Group will also continue to seek for other
alternative financing and bank borrowings to finance
the settlement of its existing financial obligations and
future operating and capital expenditures.

The Directors are of the opinion that, taking into account
the above-mentioned plans and measures, the Group will
have sufficient working capital to finance its operations and
to meet its financial obligations as and when they fall due
within the next twelve months from 30 September 2019.
Accordingly, the consolidated financial statements have
been prepared on a going concern basis.

Should the Group be unable to operate as a going concern,
adjustments would have to be made to reduce the carrying
values of the Group’s assets to their net realisable amounts,
to provide for further liabilities which might arise, and to
reclassify non-current assets and non-current liabilities
as current assets and current liabilities, respectively. The
effect of these adjustments has not been reflected in the
consolidated financial statements.

2.1

FEQEEREE)

(b) H2019F6H13H * ARRIES
BEBLTHEATO%ER Z A8
China Investment S.p.A. [/ /& &
[ #% ) 5 % 20,000,000 7T 49 15
FREREREVE - HAJf£20214F
6 H30H 3k 7 ATIRER - EFRLE
BEFRI%ETE ©

(c) AKBILEEMEEEE M8
BWREE T TEHANE BN
ERA - RIEB A AR E LR
TEXRBZNBERREERDR
2.

(d) AEETSEESRKEMRES
ERRITRE  UWBEXBTREA
M REERENREKEENRE
A3 o

EERA  KLEE LRGTEIRERE - &
EEBATHEEESHTHEE I
BITE 201949 A 30 H 5t AR 2K 121
AR ES - At - SRA ISR
REREFBQEREERE o

AR B AR ELE - AIWAETH
B BAKEEEZREEREAER
FE - RRAIRRELEZE—TABER
e WHIERBEELIFRBAED 5
BN BERRBDEERARBAL - 58
MBREARBERRZEHEZTE -



ESTIMATES
it

In preparing this condensed consolidated interim financial
statement, the significant judgements made by the management
in applying the Group’s accounting policies and the key sources
of estimation uncertainty were the same as those applied to 2019
annual financial statement.

SEGMENT INFORMATION
2EEH
The Group is principally engaged in the retailing of footwear,

finance services business, and e-Commerce and e-Payment
business.

The chief operating decision-maker has been identified as
the Executive Directors. The Executive Directors review the
Group’s financial information to assess performance and allocate
resources. Management has determined the operating segments
based on these reports.

The Group has three reportable segments. The segments are
managed separately as each business offers different products
and services and requires different business strategies. The
following summary describes the operations in each of the
Group’s reportable segments:

J Retailing of footwear
. Finance services business
J e-Commerce and e-Payment

The Executive Directors assess the performance of the operating
segments based on a measure of segment loss without allocation
of administrative expenses, other losses, other income and
finance income/cost, which is consistent with that in the financial
statements. During the year ended 31 March 2018, the Directors
considered to dispose the e-Commerce and e-Payment business.
During August 2017 and June 2018, MOUs were signed for
the potential disposal, which led to discontinue the operation
of e-Commerce and e-Payment business. In accordance of
HKFRS 5, e-Commerce and e-Payment business for the six
months ended 30 September 2019 and 2018 were classified
as discontinued operation in the Group’s consolidated financial
statements.

Segment assets mainly exclude refundable advance payment in
relation to the purchase of the Milan Properties.

Segment liabilities mainly exclude current tax liabilities,
convertible bonds, corporate bond and obligation under finance
lease.

Interim Report 2019
2019 iR &

Notes to the Condensed Consolidated Interim Financial Information
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4

SEGMENT INFORMATION (Continued)

DEWER(E)
The segment results are as follows: BOFENT -
Unaudited
AEER
Six months ended 30 September 2019
HZ2201959A30F LL6fE A
Discontinued
Continuing operations operations
BRESEER RIMREER
Financial e-Commerce
Retailing of services and
footwear income  Unallocated e-Payment Total
£ ETEBR
BETE FRAYA AOE ETXft #ct
HK$°000 HK$000 HK$000 HK$°000 HK$°000
FE7 FE7 FET FET FE7
Revenue gz 6,695 23,719 - - 30,414
Segment (loss)/gain PE(ER) M (9,915) 15,269 (15,450) (3,711) (13,807)
Finance income FHBUWA 1
Finance costs IBER (32,922)
Share of losses of associates ~ fE(EREBIEAF ViR (429)
Income tax expense PEHR X -
Loss for the period AHRER (47,157)
Other segment items are HivHHEEWOT
as follows:
Capital expenditure BARZ - 613 - = 613
Depreciation of property, Wx - BEREEINE
plant and equipment 580 110 = 115 805
Amortisation of intangible assets & & 2 B 45 - - 2,786 2,831
Written back of provision FEEBDA
for inventories (1,256) - - - (1,256)
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4

SEGMENT INFORMATION (Continued)

PEWER(E)
(Restated)
(lEE7))
Unaudited
REER
Six months ended 30 September 2018
#HZ2018F9A30H 161 A
Discontinued
Continuing operations operations
FEICE R BIHREE
Financial e-Commerce
Retailing of services and
footwear income Unallocated e-Payment Total
EBTE PRSI RO BFXH st
HK$'000 HK$'000 HK$°000 HK$’000 HK$'000
FET FET FET FET FET
Revenue gz 70,666 6,269 - - 76,935
Segment (loss)/gain PE(ER) M (52,558) 2,027 (36,505) (903) (87,939)
Finance income AHBUWA 8
Finance costs IBER (38,053)
Share of loss of an associate  JE{f— B & 1 A 2 IR (826)
Income tax expense ikSeilasa -
Loss for the period AHEER (126,810)
Other segment items are HittHEBEEMOT -
as follows:
Capital expenditure BARZ 199 454 - - 653
Depreciation of property, Wx - BEREEINE
plant and equipment 2,927 125 - 115 3,167
Amortisation of intangible assets T & E 2 #tH 95 - - - 95
Net provision for inventories FERETE 2,565 - - - 2,565
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4  SEGMENT INFORMATION (Continued)
2 ERER ()

An analysis of the Group’s assets and liabilities is set out below:

AEBZEERBBEDTEHIIT -

Unaudited
REEY
As at 30 September 2019
R2019F9H30H
Discontinued
Continuing operations operations
HELEER AR
e-Commerce
Retailing of Financial and
footwear services e-Payment Total
) BIEHE
BERE SRR Brxf st
HK$°000 HK$'000 HK$'000 HK$°000
FE7 FE7 FET FE7
Segment assets DEBE 11,504 144,389 228,521 384,414
Unallocated assets AP EE 115,966
Total assets BE®BHE 500,380
Segment liabilities HHAME 113,786 7,288 54,073 175,147
Unallocated liabilities *nicaE 602,168
Total liabilities affem 777,315
(Restated)
(m=51))
Audited
BEZ
As at 31 March 2019
12019531311
Discontinued
Continuing operations operations
FERE R BIEREEHK
e-Commerce
Retailing of Financial and
footwear services e-Payment Total
) ) BIHHER )
BEETE TR BF XN st
HK$°000 HK$°000 HK$°000 HK$°000
TAT FET FET FET
Segment assets DEEE 32,547 136,726 245,111 414,384
Unallocated assets *PEBE 114,705
Total assets BERE 529,089
Segment liabilities AEaE 118,868 691 66,477 186,036
Unallocated liabilities APEEE 571,340
Total liabilities BERE 757,376
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5 OTHER LOSSES, NET

Unaudited Unaudited
RISEZ RECHEZ
2019 2018
HK$’000 HK$’000
FET FET
Reversal of inventory written off BETFEME 1,176 -
Provision for doubtful debt TR RERR (1,413) -
Loss on disposal of subsidiaries HENBAREE (1,588) -
Gain/(loss) on disposals of property, HEWE - BER
plant and equipment Btz W (E18) 377 (274)
Net foreign exchange losses SNE B FE (7) 79
(1,455) (195)
6 OTHER INCOME
Hg A
Unaudited Unaudited
RISEZ RICEZ
2019 2018
HK$’000 HK$’000
FET FET
Government subsidies TR T B - 16
Licence fee income FEFERABERA - 239
Others EHAh, 66 426
66 681
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24

FINANCE COSTS, NET
MBEM - FE

(Restated)
(geE5)
Unaudited Unaudited
RICER RECEZ
2019 2018
HK$’000 HK$°000
FET FET
Finance income: BITEUA -
— Interest income on bank deposits - RITFRHOAEHKA - 8
Finance costs: MEER :
— Amortisation of unrealised fair value — BITAIRRESREIR
loss of issuance of convertible bonds N{EE B (6,260) (7,846)
— Interest on convertible bonds — AIMRESHZFE (2,772) (2,467)
— Interest on corporate bond — RAEFZHE (23,877) (27,722)
— Interest on bank borrowings — RITEBERBL ZFE
and overdrafts - (13)
— Interest on obligation under — MEMEEAEZTE
finance lease (13) (5)
(32,922) (38,053)
Finance costs, net WG ER - FE (32,921) (38,045)
LOSS BEFORE INCOME TAX
REtFTEHATESIE
Unaudited Unaudited
KRISEZ RIEEZ
2019 2018
HK$’000 HK$’000
FET FET
Continuing Operations HEREER
Loss before income tax is arrived at after RETFTSBAIEIB AR
charging: LANIEB &R
Purchase of and changes in inventories BAGFEMFEES) 2,852 48,338
Operating lease rental in respect of HE T REFZLE
leasehold land and buildings HEM®
— minimum leases payments — HEHEEFIEA 3,071 15,032
— turnover rental expenses — IREEBNE
Hex 6,141 18,951
Employee benefit expenses BEEEFIFX 14,025 55,990
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9 INCOME TAX EXPENSE
FRr8HRx
Hong Kong profits tax is calculated at 16.5% of the estimated

assessable profit for both periods.

Taxation arising in other jurisdictions is calculated at the rates
prevailing in the relevant jurisdictions.

No current period tax provision has been provided as the Group
had no assessable profit for both periods.

10 LOSS PER SHARE
BRER
(a) Basic

Basic loss per share is calculated by dividing the loss for
the period attributable to the equity holder of the Company
by the weighted average number of ordinary shares in issue
during the period.

RZEHR - BBFNERIZEETERBGE T
Z16.5%:1E o

BE A R A 2 BRI AR AR
ZRITRRE -

MR A S E RN % E MM 8 E A R TR
A R L BV IR R h B o

(a) EXRK

BREREBRVRRAAFERTEA
(L AN EAFR B 1R AN B BT E B AR
ZIETFHBEBRE -

Unaudited Unaudited
RISEX RNSEZ
2019 2018
Loss from continuing operations RATIEHFFE AR
attributable to equity holders of REFBBEEER
the Company (HK$’000) BB (FET) (41,861) (125,361)
Loss from discontinued operations RNATIERFFE AL
attributable to equity holders of the RERIEEER 2
Company (HK$°000) EBR(FET) (3,694) (868)
Loss attributable to equity holders of RARIERFFE AEIG
the Company (HK$’000) EE(FErT) (45,555) (126,229)
Weighted average number of ordinary BETERRZINE
shares in issue ("000) FHEE (FAR) 716,190 716,190
(b) Diluted (b) #F

Diluted loss per share is the same as basic loss per share
for the period ended 30 September 2019 and 2018 as
the Company’s outstanding share options and convertible
bonds have an anti-dilutive effect on the basic loss per
share.

AR B M AR T 2 BB AR 1 N2 AT AR
BHFHEREAREBEAREETLE - il
H 220194 2 2018F9 A30H I Hifd
2 BREEEEEGRENEERER -
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11 TRADE RECEIVABLES
FEW B 5 K8

Ageing analysis of third party trade receivables is as follows:

F=NREEZFTIRZ R OITT -

Unaudited Audited
RICER KR IZ
30 September 31 March
2019 2019
201959H30H 2019%3H31H
HK$’000 HK$’000
FET FET
0 — 30 days 0-30H 63 1,640
31 - 60 days 31-60H - 1,622
61 — 90 days 61-90H 21 890
Over 90 days 90H M + 9,383 8,185
9,467 12,337
Less: provision for impairment of trade O RWE S FIB 2 BB R G
receivables (9,329) (7,947)
138 4,390
12 DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES
RE  BENRERHEMERIRIE
Unaudited Audited
RICER KEEIZ
30 September 31 March
2019 2019
20195 9H30H 20194 3HA31H
HK$’000 HK$’000
FETT FET
Refundable advance payment AR B TR FRIE 98,881 98,881
Rental deposits ek 7,224 8,105
Prepayments AR RUIR 252 543
Others receivables HAb FEUGRIR 3,001 3,477
Value-added tax recoverable AT Ug Bl (E R 3,733 3,606
113,091 114,612
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13 NET ASSETS HELD FOR SALE

BEEHEEEFE
Unaudited Audited
RICER KEEIZ
30 September 31 March
2019 2019
20194 9H30H 201993 H31H
HK$’000 HK$’000
FETT FET
Disposal Group HEEE 174,448 178,634

At 30 September 2019, the Directors intended to dispose the
e-Commerce and e-Payment business and accordingly the assets
and liabilities relating to e-Commerce and e-Payment business
were classified as non-current assets classified as held for sale
and liability directly associated with non-current assets classified
as asset held for sale, respectively. In August 2017 and June
2018, the Group signed two MOUs with the potential buyers to

MR2019F9A30H  EFHMEEE TEIEN
BEFXNER  BHHEEETABEETX
NEBZEERBED D EADEIERE
HEZERBDEERSBEFELEEEZ
IETEBEEREABZAE - K201748 A
2018F 6 A + AEBEEELEE HEF WD
MEBETE  DR2EEMEEEAREL

sell the e-Commerce and e-Payment business at consideration EBFEENREFLTER -
with reference to its market value, respectively.
Unaudited Audited
RICER KEEIZ
30 September 31 March
2019 2019
2019%9A30H 201943 H31H
HK$’000 HK$°000
FETT FEIT
Non-current assets IRBEE
Property, plant and equipment I E SN ] 160 276
Intangible assets mILEE 226,388 229,173
Investment in an associate R—HEBE QT ZIEE 51 174
Current — assets REBEE
Cash and cash equivalents RekReLSEIER 1,922 15,488
Non-current assets classified as PEARAEEELHERZ
held for sale FEREEE 228,521 245,111
Current liabilities REAE
Trade and other payables JERTE 5538 K Ho A,
FERTEIR (17,920) (30,324)
Deferred tax liabilities REHIEAE (36,153) (36,153)
Liabilities directly associated with HoBRBEFEHEEE
non-current assets classified as ZFERBEEEZERE
assets held for sale A=Y (54,073) (66,477)
Net asset held for sale BEEHEEERE 174,448 178,634
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14 TRADE PAYABLES

B E SR IE
The ageing analysis of trade payables is as follows: JENBSFIB 2 RESTHT ¢
Unaudited Audited
RISEZ KEZ
30 September 31 March
2019 2019
201959H30H 20194 3HA31H
HK$’000 HK$’000
FET FET
0 — 30 days 0-30H 3 4
31 - 60 days 31-60H 3 -
61 — 90 days 61-90H 6 19
Over 90 days 90H M + 55,471 62,849
55,483 62,872
The amounts are repayable according to normal trade terms from ZERIER —ME HEHKENI0Z90H AE
30 to 90 days. = o
15 DIVIDEND
BE
The Board has resolved not to declare interim dividend for the EFZCCRATERABEA 2P BHRE
period (30 September 2018: Nil). (201849 A308 : &) -
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AR RS B E R

16

SIGNIFICANT RELATED PARTY TRANSACTIONS
EXBBALRS

The Group is controlled by China Consume Elderly Care Holdings
Limited (incorporated in the Republic of Seychelles) which owns
71.67% of the Company’s shares as at 30 September 2019. The
ultimate controlling party of the Group is Mr. Zhu Xiaojun.

During the period, the Group had the following significant
transactions with related parties.

MR2019F9A30H « AEBEXFBEHERZE
AR AR (REFTB MBI FMA) 2=
Hl - B ARRT1.67%M M5 - AEEZ &
IRIERA T ARBEELA -

AREEN AR EEER A LT TIIEARS ©

Key management compensation: FTEEE AR :
Unaudited Unaudited
RISEZ RECEZ
2019 2018
HK$’000 HK$’000
FET FET

Basic salaries, housing allowances, other K% - EFEERL - HfhER,

allowances and benefits-in-kind LB = 4,420 4,009
Contributions to pension plans RIKSET B 9 9
Share based payments [SENE 137 1,636
4,566 5,654

Note: Key management compensation include directors and certain
senior management who have important roles in making
operational and financial decisions.

et TEEBABRIWBREEERETNEER
MBAREEERE 2 SNERAS -
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INTERIM DIVIDEND

The Board resolved not to declare an interim dividend for the six
months ended 30 September 2019 (30 September 2018: Nil).

CORPORATE GOVERNANCE

The Company has complied with all the code provisions as set out in
the “Corporate Governance Code and Corporate Governance Report”
(“CG Code”) contained in the Appendix 14 to Rules Governing the
Listing of Securities (“Listing Rules”) on The Stock Exchange of Hong
Kong Limited (“Stock Exchange”) throughout the six months ended 30
September 2019.

COMPLIANCE WITH MODEL CODE

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers as set out in Appendix 10 to the Listing
Rules (“Model Code”) as its code of conduct of Directors’ securities
transactions. Having made specific enquiries with all Directors, they
confirmed that they complied with the Model Code throughout the six
months ended 30 September 2019.

REVIEW OF INTERIM FINANCIAL INFORMATION BY AUDIT
COMMITTEE

The Audit Committee has reviewed the unaudited financial results of
the Group for the six months ended 30 September 2019. The audit
committee is of the view that such results are in compliance with the
applicable accounting standards, the Main Board Listing Rules and
other applicable legal requirements, and that adequate disclosures had
been made.

30

PHERE
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EER

AABEREE2019F9A30H L6 ANETEH
BEARSERAR([HBRAT])ES ETEL
([ EBRR DK+ mAZ [ PEERTA R
BIAIRE | ([ EEATR DTS 2 2E5FRIMES -

B RESTA

RAREHN ETR A SR+ E T AES
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DISCLOSURE OF INTERESTS

Directors’ and Chief Executive’s Interests and Short Positions in
Shares, Underlying Shares and Debentures of the Company and
its Associated Corporation

As at 30 September 2019, the interests and short positions of each
Director and chief executive of the Company and their associates
in the shares (“Shares”), underlying shares and debentures of the
Company and any of its associated corporations (within the meaning
of Part XV of the Securities and Futures Ordinance (the “SFO”)) which
were required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
and short positions which the Directors and chief executive were taken
or deemed to have taken under such provisions of the SFO), or which
were required to be and are recorded in the register required to be
kept by the Company pursuant to Section 352 of Part XV of the SFO,
or which were required to be notified to the Company and the Stock
Exchange pursuant to the Model Code were as follows:

Interim Report 2019
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BERE

ESRBRETRAEBRAATREABE
- HERORESFEFH 2EZRAR

= >

HR2019F9A30R ' ILEHFRIEEN([HE R
BB ) EXVIET7 N ED A AME AN F) K
RET(BEREEFMBERIZER EE R
BRTBRABWGIESE ARG ZERRAR)
PIRA N BIREES R EIEPIEXVERSE 35214878
FFEEZECMATRS: - SR ETRIANE AR
AN AR B SEEREETRABRES
ZHBATHAR A RETMEEEE(EERE
FH MHEAEIEFIEXVER) 25 (T4 ) « KRG
MEHFBR RS RRRIT

The Company ¥ N

Number of shares held Number of Approximate %

Fris e E underlying of the

shares held Company’s

Personal Family Corporate under equity total issued

Name of Director Class of shares interests interests interests derivatives Total share capital

RERAE G

I8fEAEZ BREIRA

£33 REGEH BAER e NEEE  HBRGHA @t Bz HN%

(Note 2)
(Hiit2)
ZHU Xiaojun Ordinary shares - - 513,300,002 - 518,300,002 71.67%
REE LRk (Note 1)
(Hiitt)

KANG Jianming Ordinary shares/share options - - - 6,000,000 6,000,000 0.84%
R LRk BikiE

CAl Jiaying Ordinary shares/share options - - - 6,000,000 6,000,000 0.84%
2 LRk BikiE

YIN Wansun Ordinary shares/share options - - - 6,000,000 6,000,000 0.84%
REH% LRk BikiE

ZHAO Hong Ordinary shares/share options = = = 500,000 500,000 0.07%
el LRl BkiE
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Notes:

1. Mr. ZHU Xiaojun (“Mr. Zhu”) has beneficial interest in 513,300,002
Shares in the Company representing approximately 71.67% of entire
issued share capital of the Company held by China Consume Elderly
Care Holdings Limited, a controlling shareholder of the Company, wholly
owned by Mr. Zhu.

2. These represent the number of shares which will be allotted or transferred
to such Directors upon the exercise of the options granted to each of
them under the share option scheme adopted by the Company on 21 May
2007.

Save as disclosed above, as at 30 September 2019, none of the
Directors and chief executive of the Company or their associates
had any interests or short positions in the shares, underlying shares
or debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the SFO) which were required to be
notified to the Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests or short positions
which the Directors and chief executive were taken or deemed to have
taken under such provisions of the SFO), or which were required to be
recorded in the register required to be kept by the Company pursuant
to Section 352 of Part XV of the SFO, or which were required to be
notified to the Company and the Stock Exchange pursuant to the Model
Code.

Directors’ Rights to Acquire Shares or Debentures

Save as disclosed in the section headed “Directors’ and Chief
Executive’s Interests and Short Positions in Shares, Underlying Shares
and Debentures of the Company and its Associated Corporation”
above and in the section headed “Long Term Incentive Schemes”
below, at no time during the six months ended 30 September 2019 was
the Company or any of its subsidiaries a party to any arrangement to
enable a Director or their respective spouse or children under 18 years
of age to acquire benefits by means of the acquisition of shares, or
debentures, of the Company or other body corporate.

S

w3z -

1. REBERE(REEDRARBZERERHEHE
BREREREARAR(ARELEZERA)BEZ
AR 7]513,300,002 A (FHERARF 2 EE
BATIARET1.67%) T A Baa i o

2. L AREARATIN200745 A21 B a2 BEAREST
EERTEREMES BREETERE TR
BNEETHRES CRMHEE -

B E R EESN 0 R2019F9A30H « BRIFE
E RS IEMEXVEBE7TRESD EAHME RN T
MBI (BEREES MBS RMIZEE &
ERERITBRABREGERRABESR 2 @A
B) RIRARBRIEFES R EIEPEXVIESE
352(B TR E 2 B MATRiE: - SR IBIRIZEST
RIZEME AN R RERFT  AARZEEREST
BA Bkl % 2 B8 A TR AR R s H {48
BABE(EE RES RBPEEMEXVI) 25 -
R G KESFEFHA TWERSAR

ESWBRONEST 2R

B EX[EEZERESITBRABRAR B RERE
Bk HERGREFERZEEZRARE]—
B R N X REAEERAT B | — S0P ERE AN - NE
£2019F9H30H LE61E A AEMRRE - ARFK
BB RN BRI AL B EE
EXEZMBHRISHU T TR AIEEARRQAS
HEAEABERE 2 RN EHFBMER °
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LONG TERM INCENTIVE SCHEMES
Share Option Scheme 2007

The Company has adopted a share option scheme on 21 May 2007
(“Share Option Scheme 2007”) for the purpose of providing incentives
to eligible participants to contribute to the Company and enabling
the Company to recruit high-calibre employees and attract human
resources that are valuable to the Group.

The Share Option Scheme 2007 shall be valid and effective for a
period of 10 years from its adoption date, after which period no further
options granted under the Share Option Scheme 2007 (“Post-IPO
Share Options”) will be issued but any options then outstanding will
continue to be exercisable in accordance with their terms of issue.

The total number of the Shares which may be issued upon exercise
of all Post-IPO Share Options to be granted under the Share Option
Scheme 2007 and any other share option scheme of the Group shall
not in aggregate exceed 10% of the total number of the Shares in issue
as at the Listing Date, being 600,000,000 Shares.

The total number of the Shares issued and to be issued upon exercise
of the Post-IPO Share Options and any other share options granted
and to be granted to each eligible person in any 12-month period
immediately preceding the date of grant of the Post-IPO Share Options
(“Grant Date”) shall not exceed 1% of the number of Shares in issue as
at the Grant Date unless prior approval of the Company’s shareholders
in general meeting is obtained.

The Post-IPO Share Options may be exercised during a period as
notified by the Board and not exceeding 10 years from the Grant
Date and expiring on the last day of the said 10-year period. Unless
otherwise determined by the Board and specified in the letter of grant,
there is no minimum period for which an option must be held before it
can be exercised.

The subscription price of the Post-IPO Share Options shall be
determined by the Board and shall be at least the highest of: (a) the
nominal value of the Shares; (b) the average of the closing prices of
the Shares as stated in the Stock Exchange’s daily quotation sheets
for the five trading days immediately preceding the Grant Date; and (c)
the closing price of the Shares as stated in the Stock Exchange’s daily
quotation sheets on the Grant Date.

The Post-IPO Share Options to subscribe for an aggregate of
41,000,000 Shares were granted on 28 November 2016 at an exercise
price of HK$1.45 per Share. The closing price of the Shares on 28
November 2016 was HK$1.45.

Interim Report 2019
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R @S
2007 B AERT 2

RN R B R 2007 F5 A 21 B 5K 48 B A #E 5 &
(12007 B RFESHE ) - BRV AR ARREEL
BRI A ER2RERHTER  YLARRFNE
AREREENESIUAEEEEBEZANER -

2007 F BB A AE AT BN ER A B B 5T Z 105 BN A
MR - ARG T ERIE2007 FBEE S
—IERLERE((BERAHERKRBRE]) - A
- & RRT T 2 (LI A AR R AR A ] AR L3
TR T ATTIE ©

RIE2007 F B B TREZBERAFER
REBRERRITER MREAKE T EER
RERTEIA TRIT 2R AR BBER £
HEAE B 1TAR 15 #2812 10% - E1600,000,000% %

{/\ °

BROFEBEARRIBRNBRAEG L=t - B
AREZRERRFERRBERE T AR
BHE D AEM12EA A BEAmEEEERALEK
H R AR 2 BIR AR ERIR B AE M E R
PR TE M C BT M BITT 2 B B8 TEE
BN B2 B BTROEE 21% -

BRAREREBEEAIRESSMANE 2 BAE
HEENERE L B MRS 10FRITE - WA
MZ10FHEzcRE—BER - [RIFEFE S
IRTE RN KRS - & RIRSEHER] F1TEA
WEKEFH R -

BRAMEREBREZ RBESHESSEE
VARIBUATZHzZESE : (MHEE : (b)
REEFR L BT A ER S ARB R AERRER
FREIR D 2 FHRTHE : R(c)RZ i A AR R
P B 3RERPIIR 2 Wi (B -

72016411 A28H AR A 41,000,000 5 f%
M2 ERAREREBREZRITEESR1.45ET
B o BRD 2016511 A28 H 2 W {E A1.458
on
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The Post-IPO Share Options are granted in two tranches of: (A) a total
of 31,000,000 shares of options; and (B) a total of 10,000,000 shares
of options shall vest in the grantee in accordance with the timetable
below:

Tranches Exercisable period
#X 1T

BERARERKBRE MALEDE

(A) & 3£

31,000,000 % B& A% # © K (B)A ££10,000,000 5% B4

Pt - ZBRIBIA TRERRB TARA ¢

Percentage of Options to vest
HTEREZBREZBIL

A 28 November 2017 — 27 November 2021
2017411 828H - 2021411 827H
28 November 2018 — 27 November 2021
2018411 A28H - 2021411 A27H

B 28 November 2017 — 27 November 2021
2017411 828H - 2021411 A27H
28 November 2018 — 27 November 2021
2018411 A28H - 2021411 A27H
28 November 2019 — 27 November 2021
2019411 A28H - 2021411 A27H
28 November 2020 — 27 November 2021
2020411 A28H - 2021411 A27H

Up to 50% of the total number of options granted
TR RERBREA R 2 50%
Up to 50% of the total number of options granted
TR B B R B2 50%
Up to 25% of the total number of options granted
TR RERBIRERR 2 25%
Up to 25% of the total number of options granted
TERRERBIRERR 2 25%
Up to 25% of the total number of options granted
TERRERBIRIERR 2 25%
Up to 25% of the total number of options granted
TERRERBRER R 2 25%

Details of movements of the Post-IPO Share Options during the six

REZE2019F9A30H 1618 A © HXAFRERE

months ended 30 September 2019 are as follows: HEARE 2 FE BT ¢
No. of Post-IPO
Share Options
BRAMERKBRESA
Granted Exercised Cancelled Lapsed
during during during during

Balance the period the period the period the period Balance

as at ended ended ended ended as at

1 April 30 September 30 September 30 September 30 September 30 September

2019 2019 2019 2019 2019 2019

20195 20195 20195 20195 20195 2019

Name or category BRRAZES 4A18 9A30H 9A30H 9A30H 9H30H 9A30R

of grantee HER iR IR IEHIREATRE LEHARE S fIR-1 PR iR
Directors =

KANG Jianming FRFERA 6,000,000 - - - - 6,000,000

CAl Jiaying B 6,000,000 - - - - 6,000,000

YIN Wansun B 6,000,000 - - - - 6,000,000

ZHAO Hong I 500,000 - - - - 500,000
Employees &8

In aggregate A 17,000,000 - - - 3,000,000 14,000,000

Total @t 35,500,000 - - - 3,000,000 32,500,000
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None of the Post-IPO Share Options were granted, exercised, or
cancelled and a total of 3,000,000 Post-IPO Share Options have
lapsed during the six months ended 30 September 2019.

Share Option Scheme 2017

The Share Option Scheme 2007 was terminated and a new share
option scheme was approved by the shareholders of the Company at
the general meeting held on 13 January 2017 and the Company was
adopted a new share option scheme on the even date (“Share Option
Scheme 2017”).

The Share Option Scheme 2017 shall be valid and effective for a
period of 10 years from its adoption date, after which period no further
options granted or to be granted under the Share Option Scheme 2017
will be issued but any options then outstanding will continue to be
exercisable in accordance with their terms of issue.

The total number of the Shares which may be issued upon exercise
of all options to be granted under the Share Option Scheme 2017 and
any other share option scheme of the Company must not in aggregate
exceed 10% of the total number of the Shares in issue as at the date
of the approval of the Share Options Scheme 2017, being 646,190,000
Shares.

The total number of the Shares issued and to be issued upon exercise
of the options and any other share options granted and to be granted to
each eligible person in any 12-month period immediately preceding the
date of grant of the options (“Grant Date”) shall not exceed 1% of the
number of Shares in issue as at the Grant Date unless prior approval
of the Company’s shareholders in general meeting is obtained.

The options may be exercised during the option period determined
and notified by the Board and not exceeding 10 years from the Grant
Date but subject to the provisions for early termination of the Share
Option Scheme 2017. Unless otherwise determined by the Board and
specified in the letter of grant, there is no minimum period for which an
option must be held before it can be exercised.

The subscription price of Shares under the Share Option Scheme
2017 shall be determined by the Board at its absolute discretion but in
any event will not be less than the highest of: (a) the closing price of
the Shares on the Stock Exchange as shown in the daily quotations
sheet of the Stock Exchange on the Grant Date; (b) the average of the
closing prices of the Shares as shown in the daily quotation sheets of
the Stock Exchange for the five trading days immediately preceding the
Grant Date; and (c) the nominal value of the Share on the Grant Date.

Throughout the six months ended 30 September 2019, no share option
was granted by the Company and there were no outstanding share
options pursuant to the Share Option Scheme 2017.
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REZE2019F9A30H 1618 A - BiEE X AFHE
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2017 BRAESTE

2007 FHEREA BRI - m—IEF B AREST
EER2017F1 A13HETZERS EEARRD
AR R AL AR R IR R B B AR T R AR A A B
([2017FEREE D) -

2017 FE AR AT BIN R B B 5H 2 10F B A
BB AER - HERTERIZ2017F B EE —
SRR DB - A BHRARITREZE
o] R SRR S AR A T AR IR ELBRATIRAR T AT T ©

PIRIE2017 F BB AR HE AT 8 R AR BT fa] K b i %
BB TFTRUZ B BREETEITERET
BT 2 RN BB SR IEB 2017 F B A i 5T 213t
BB E 31T I 10 42 2 (B1646,190,0000% i1 ) 2
10% °

BIFEBARRBRRNIRAE LitE - BRIERR
BRABERAINEZBREZREBR(REA
1) ATz E12ME A R ARE RS FRE 2B
P K AT T B A B A i T 2 387 T Ml T 3877 2 B
RE - TEHEANELBEMZOBHITRNBMB 2
1% °

BRETREFEMET NS 2 BRENRES
EREE BHMEF0FRTTE - WRRN20174F
BRI BIIRATAR LGS - IRIFEF GRS ARER
R ARSI - T RIBEEETE A B RS
AR -

2017 BB BE T RN 2 ABERESTE R
RWEEE - ENMEABER THAMSERAT =]
ZE&EEE (RO REH A RERR A HRE
KRR ZWTE © (b)R DN EREF L B R A E
RPBEEBRMEBRRERRZFHETHE &
()R M R EIZ H(E -

HZE201999 A30H (-61E A @HME - A AR
ERDEAERE - BRE2017F AR EIN
EARITE RN -
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING SHARES

As at 30 September 2019, to the best knowledge of the Directors, the
following persons had the following interests and short positions in the
Shares and underlying Shares of the Company which were required
to be disclosed to the Company pursuant to Divisions 2 and 3 of Part
XV of the SFO, or required to be recorded in the register required to be
kept under Section 336 of Part XV of the SFO:

TERRARROREBRO ZEERAR

R2019F9H30R * EESZFTAA « IRIZFEH LH
EIGPIEXVERE2 R EIDEARAN QT HE « 3K
RIEES N B SIS0 EXVEREII6IFTFE 2 Z M
Fracsk « AT ALTRAREIRRGN RABBER G 2 =
KR mT

Approximate %

Number and of the Company’s

nature of total issued

Name of Substantial Shareholder Capacity interests held share capital
PRt EEQTE BT

FERRER 14 BERME IR LB 2 A%
China Consume Elderly Care Beneficial owner 513,300,002 71.67%

Holdings Limited (Note)

hEEBEEEBRER AR (M) EDEEA

Note:

China Consume Elderly Care Holdings Limited, the registered owner of
513,300,002 Shares, was owned as to 100% (1 share) by Mr. ZHU Xiaojun in
the capacity of beneficial owners respectively.

All the interests disclosed above represents long positions in the
Shares and underlying Shares.

Save as disclosed above, as at 30 September 2019, the Company
had not been notified by any persons (other than the Directors and the
chief executive of the Company) who had interests or short positions in
shares or underlying shares of the Company which were required to be
disclosed to the Company pursuant to Divisions 2 and 3 of Part XV of
the SFO, or which were required to be recorded in the register required
to be kept under Section 336 of Part XV of the SFO.

PURCHASE, SALES OR REDEMPTION OF THE COMPANY’S
LISTED SECURITIES

During the six months ended 30 September 2019, neither the Company
nor any of its subsidiaries has purchased, sold or redeemed any of the
Company’s listed securities.
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