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UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF
PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
ARECEHGEEERAMEZEKRER

For the six months ended 30 September
BERA=THLAEA

2017 2016
Notes HK$'000 HK$'000
(Restated)
“E-tE ZE-RF
ks TR TAT
(F=351)
Revenue Wz 5 473,795 50,019
Cost of properties sales MEHERA (254,021) -
Other income Htl A 5 28,763 24,551
Other net gains and losses Ht s RERFE 7 41,573 (25,885)
Fair value loss on an investment property  R&¥% 2 A TEER (12) (105)
Fair value loss on financial assets at fair ~ AT EFAERZHBEELT
value through profit or loss EER (9,294) -
Staff costs BIMA (8,389) (6,976)
Depreciation of property, plant and % BEREENE
equipment (1,084) (1,043)
Other operating expenses HtEERS (49,264) (28,605)
Finance costs BARA 8 (28,424) (58,252)
Profit/(loss) before income tax BRETEHRAER,/ (BE) 9 193,643 (46,296)
Income tax expense FEHAX 10 (64,590) (4,023)
Profit/(loss) for the period KEEERN/ (B8) 129,053 (50,319)
Other comprehensive income, after ~ HEMHEH I BZRE v HMH2
tax, that may be reclassified RS NRHE:
subsequently to profit or loss:
Exchange differences on translating foreign A E SN2 KEA VER Z 8
operations 103,055 (90,487)
Other comprehensive income for AEEEMEENE NRHE
the period, after tax 103,055 (90,487)
Total comprehensive income for the ~ AEIE2EKHAE
period 232,108 (140,806)
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UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF
PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
ARECEHGFCESERAMEZERER

For the six months ended 30 September
BERA=THLARER

2017 2016
Notes HKS$'000 HK$'000
(Restated)
—E-t% ZE-RF
fifzE TER FAT
(m=3)
Profit/(loss) attributable to: T ATEERR/ (BB :
Owners of the Company KRFAHEEA 125,882 (49,494)
Non-controlling interests FERER 3,171 (825)
129,053 (50,319)
Total comprehensive income UTALEGEZEREAE:
attributable to:
Owners of the Company /NGIE DN 228,109 (139,161)
Non-controlling interests RS 3,999 (1,645)
232,108 (140,806)
Earnings/(loss) per share SRER/ (B8): 12
- Basic -&XR HK3.04 cents Bfll  HK(1.23) cents 1l
- Diluted = HK3.01 cents #fll  HK(1.23) cents &l
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UNAUDITED CONDENSED CONSOLIDATED

STATEMENT OF FINANCIAL POSITION
AREGCERAGESHBMRR K

At At At
30 September 31 March 1 April
2017 2017 2016
Notes HKS$'000 HK$'000 HK$'000
(Restated) (Restated)
—Z-tf ZE—+# —E-RF
AB=+H =ZA=1+—-H MA—H
fitat TERT TEL FEx
(mE5) (mE5))
Non-current assets kRBEE
Investment property BRENE 13 3,695,076 3,551,719 3,860,877
Property, plant and equipment 1% = kR E 13 5,747 6,370 8,131
Properties under development ~ EET Y% 323,987 305,736 250,531
Properties under development &R A Y2
for sale 471,024 435,524 477,594
Deposit for subscription of RBARBEFZ RS
exchangeable bonds - - 131,301
Deposit for properties under BREPMEZRS
development 60,883 56,377 59,952
Total non-current assets FRBEELE 4,556,717 4,355,726 4,788,386
Current assets REBEE
Properties under development ~ FEHERYE
for sale 486,046 609,521 519,203
Accounts receivable FEMER K 14 7,023 5,441 3,975
Loan receivables JEUE R 15 - 259,332 -
Other receivables, deposits and ~ E i E R ~ & 78
prepayments ISR ¢ 97,684 88,161 28,471
Available-for-sale investments ~ AJ £ H &% & = - 3,597
Financial assets at fair value BATEABEZHH
through profit or loss BE 133,483 142,777 -
Investments held for trading REBERE 16 145,660 164,087 216,489
Amounts due from related JEWBEARNE
companies 26(a) 307,153 295,441 1,221
Income tax recoverable A E SR = 13,206 -
Pledged bank deposit BERBIER 590 567 601
Cash and cash equivalents BekRe%E 292,196 40,824 427,303
Total current assets RBEEARE 1,469,835 1,619,357 1,200,860
Total assets EEAE 6,026,552 5,975,083 5,989,246

China Sandi Holdings Limited
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UNAUDITED CONDENSED CONSOLIDATED
STATEMENT OF FINANCIAL POSITION
AREGCERAGESH BRI K

At At At
30 September 31 March 1 April
2017 2017 2016
Notes HK$'000 HK$'000 HK$'000
(Restated) (Restated)
—E—t%§ ZE—+tF ZE-RF
fAA=+B ZA=+—8 mA—A
fitax TET FTHT FET
(lg&51) (mE5))
Current liabilities hBaE
Accounts payable FERTER 17(a) 231,158 180,351 135,303
Other payables and accruals HiEHIBRIESER 17(0) 763,648 469,970 189,350
Amounts due to related [ERBE R AR
companies 26(a) 188 211,152 263,939
Notes payable L ES = - 137,937
Bank borrowings RITEE 18 114,641 134,530 327,718
Income tax payable JERTETEH 24,623 - 2,986
Total current liabilities FBAEAHE 1,134,258 996,003 1,057,233
Net current assets RBEEFE 335,577 623,354 143,627
Total assets less current EELERABAR
liabilities 4,892,294 4,979,080 4,932,013
Non-current liabilities ERBEE
Bonds payable ER &S 19 10,114 9,900 9,511
Deferred taxation EEHR 698,511 665,727 718,687
Bank borrowings RITEE 18 1,024,592 1,265,449 865,419
Total non-current liabilities ~ ¥ REI&EHE 1,733,217 1,941,076 1,593,617
Net assets BERE 3,159,077 3,038,004 3,338,396
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UNAUDITED CONDENSED CONSOLIDATED
STATEMENT OF FINANCIAL POSITION
AREGCERAGESHBMRR K

At At At
30 September 31 March 1 April
2017 2017 2016
Notes HK$'000 HK$'000 HK$'000
(Restated) (Restated)
—Z-tf —E—tF —E-RF
hA=tH ZA=1+—H mA—H
fitit TER THT FTER
(BE7)) (BE5))
Capital and reserves AAREEABREREAR R
attributable to owners
of the Company
Share Capital BRA 20 41,464 33,464 24,734
Reserves [#H 21 3,081,960 2,972,886 3,273,899
Equity attributable to owners RAREE AEEREE
of the Company 3,123,424 3,006,350 3,298,633
Non-controlling interest FERER 35,653 31,654 39,763
Total equity R 3,159,077 3,038,004 3,338,396
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UNAUDITED CONDENSED CONSOLIDATED
STATEMENT OF CASH FLOWS
ARBEREAGERERER

For the six months ended

30 September
BEAA=TALAHEA
2017 2016
HKS$'000 HK$'000
(Restated)
“E-tF —E-NE
THER THL
(m=35))
Cash flows from operating activities ~ & EEHzBEEHE
Profit/(loss) before income tax BETERAER/ (BB) 193,643 (46,296)
Bank interest income RITFIBHA (259) (1,623)
Depreciation of property, plant and NE BEREENE
equipment 1,101 1,067
Dividend income from listed investments /1R 2 IR &M\ (816) (899)
Finance costs BERK 28,424 58,252
(Gainloss on disposal of property, plant  H&EME - FE Rz (W)
and equipment 4 i (98) 1
Interest income from debts securities BEEEZFERA (1,529) (2132)
Interest income from loan receivables EWEZ 2 FBRA (3,515) (6,531)
Interest income from deposit for REARBESFZREFERA
subscription of exchangeable bonds - (13,330
Interest income from financial assets at ~ ZAFEG ABR 2 HEEET
fair value through profit or loss SHA (13,330) -
Fair value (gainloss on investments held 35 {EEER & 2 A FE (M)
for trading /BB (40,928) 25,885
Fair value loss on an investment property R &#% 7 A &R 12 105
Fair value loss on financial assets at fair A T(EFABH 2 HKEEY
value through profit or loss NLEER 9,294 -
Net realised gain on disposal of HEREBEREZE SRS
investments held for trading e (645) -
Share-based payment IR AR AR 405 1,158
Effect of foreign exchange difference EREBE ZE (1,806) (7,914)
Operating profit before working capital ~ 2BE @ Z A 2 25T
changes 169,953 7,753
Decrease/(increase) in properties under ~ FERRFMER D/ (Eh)
development for sale 143,886 (188,968)
(Increase)/decrease in accounts receivable  FEMERZR (3€11) /R (1,339) 190
Increase in other receivables, deposits and  E i EYIFIE - & R 5B
prepayments 10 (1,575) (139,706)
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UNAUDITED CONDENSED CONSOLIDATED
STATEMENT OF CASH FLOWS
ARBEREAGRERERER

For the six months ended

China Sandi Holdings Limited Interim Report 2017/18

30 September
BEAA=THLAEA
2017 2016
HK$'000 HK$'000
(Restated)
“E-tf ZE-RF
TR THT
(EE51)
Increase/(decrease) in accounts payable ~ FEfFERFUE M,/ (F) 42,780 (14,175)
Increase in other payables and accruals — E/h fEf SE R ezt B R EM 274,993 200,577
Cash generated from/(used in) operations 2778,/ (i) B4 628,698 (134,329)
PRC income tax paid BRREMGH (21,069) (6,970)
Net cash generated from/(used in) BeEBmE/ (FRBREFE
operating activities 607,629 (141,299)
Cash flows from investing activities ~REEE2REHE
Interest received BUWFIE 259 1,623
Dividend income received from listed B ETREZBRBHMA
investments 816 899
Interest income received from debt BEREBEF2FSKA
securities ] 1,529 2,132
Interest income from loan receivables ERER 2 SBA 9,454 582
Interest income from deposit for REAIREF 2 EZEFERA
subscription of exchangeable bonds . - 11,321
Decrease/(increase) in loans to third BZHERHEL /(M)
parties 265,165 (523,089)
Proceed from disposal of property, plant  HEME BERZE 2GR
and equipment b o . 138 3
Proceed from disposal of investments HERFEEREZFAEHE
held for trading \ . 60,000 -
Purchase of property, plant and BENE BERRHE
equipment y (315) (213)
Payments to construction of properties ~ EREEFME LN
under development o (5,811) (63,120)
Payments to construction of an ERRENEINR
investment property o (12) (105)
Repayment from available-for-sale ARPEREZER
investments - 529
Net cash generated from/(used in) REZEME/ (FR)BLRE
investing activities 331,223 (569,438)



UNAUDITED CONDENSED CONSOLIDATED
STATEMENT OF CASH FLOWS
ARBEREAGERERER

For the six months ended

30 September
HBENAZTHLAEA
2017 2016
HK$'000 HK$'000
(Restated)
ZB-tf “E-RE
TER Tigm
(B=31)
Cash flows from financing activities FEEH v HEELHE
Proceeds from bank borrowings %EH,P:M)QZP}:H_EIY?K _ 1214271
Repayment. of bank borrowings BERILEE (310,614) (883,808)
Interest paid BRAE (45,392) (65,205)
Payment for the acquisition of entities Wy | g 7 %
under common control (111,440) -
Proceeds from issue of ordinary shares ﬁéﬁg@&z;ﬂ%#\ - 37,389
Decrease in amounts due to related [ER BB A F 7 HIEF D
companies (215,032) 161,164
Net cash (used in)/generated from BEE (FiR) /FEReEHE
financing activities (682,478) 463,811
Net increase/(decrease) in cash and cashif & R R & &M/ (BD) B
equivalents g 256,374 (246,926)
Cash and cash equivalents at beginning of #7784 RELZE
period 40,824 427,303
Effect of foreign exchange rate changes 5| i E R8s ¥ & (5,002) 2,363
Cash and cash equivalents at end of HAYBE4RBESLZE
period 292,196 182,740
Analysis of balance of cash and cash ~ HIK Y B4 RBELZELB I
equivalents at end of period
Bank and cash balances ROIRALEH 292,19 182,740
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UNAUDITED CONDENSED CONSOLIDATED
STATEMENT OF CHANGES IN EQUITY
AREGERGEETEB R

For the six months ended 30 September 2017

BE-R-tENAZTALAEA

Share Equity
premium attributable Non-
andother  Retained toownersof  controlling
Share capital reserves profits  the Company interest Total
HKS'000 HK$'000  HKS$'000 HK$'000 HK$'000 HKS'000
RiyEE ANRREA
Bk REMEE  RERN  EAEE  FERER it
17 TR TR TERL TERL TERL
Balance at 1 April 2017 (As previously Eﬁ"ig”ﬂ_fﬁ R-R&8
reported) (maz%) B 1579 126353 2869716 B9 289295
Merger accounting restatement (note 3) - 216,805 (80,171) 136,634 8,445 145,079
Balance at 1 April 2017 (Restated) R-5—+EMA-AER (L8
i) 3B464 1789534 1183352 3,006,350 31654 3,038,004
Profit for the period HRHRER - - 15882 125882 3 129,053
Other comprehensive income AzE%E - 102,227 - 102,227 828 103,055
Total comprehensive income LENEEE - 102,227 125,882 28,109 3999 232,108
Equity-settled share-based transactions = 405 = 405 = 405
Issue of ordinary shares and cash
consideration of entities under common
control (note 20(ii)) 8,000 (119,440) - (111,440) - (111,440)
Balance at 30 September 2017 RZE-tENA=TREH 4464 1TI2726 1309234 3123424 35653 3,159,077

China Sandi Holdings Limited Interim Report 2017/18



UNAUDITED CONDENSED CONSOLIDATED
STATEMENT OF CHANGES IN EQUITY
ARECERGSEZSEH X

For the six months ended 30 September 2016
HEZR-RENASTALAER

Equity
Convertible Share premium ~ (Accumulated  attributable to Non-
preference  and other losses)/  owners of the  contralling
Share capital share reserves retained profits  Company interest Total

HK$'000 HK$ 000 HK$ 000 HK$000 HKS'000 HK§'000 HK§'000
RhiEE (Z:E8E)/ FAAEEA

B TARERR REMER  REEN  BGEEE  FERER &3t

TER TERL TERL TER TEn TR TET

Balanceat 1 Apil 2016 (s RZE-7EMA-R&
previously reported) B (Ma2H) 2,734 283858 3,587,135 (198209 3,097,518 28676 3,126,19%

Merger accounting restatement A &3 %E51

(note 3) - - 228364 (27,249 201,115 11,087 212,20
Balance at 1 April 2016 RZZ-75mA-A
(Restated) &4 (8587 WTH MBS 3815499 (825458 3,298,633 39763 33383%
Loss for the period KHEES - - - (49404 (49494) (825 (50319
Other comprehensive income £ 2EME - - (89,667) - (89,667) (820) (90,487)
Total comprehensive income ~~ 2ENEER - - (89,667) (49494 (139,161) (1645 (140,806)
Equity-settled share-based EafEIRRELE
ransactions L35 - - 1,158 - 1,158 - 1158
Forfeiture of share option BRERN - - ) 4 - - -
Issue of ordinary shares BTERR (W200)
(note 20()) 1,600 - 35,789 - 37,389 - 37389
Conversion of convertible ERTBRELR
preference shares (Hiz200)
(note 20i)) 7,130 (283,858) 276,728 - - - -
Transfer between reserves BEEER (En)
(note 21) - - (2,178006) 2,178,066 - - -

Balance at 30 September 2016 R=F-AFNA= A

(Restated)

B8 (E3)) 33,464 - 1861400 1303155 3,198,019 ®18 3236137

TERERERAT RERE 2017/18 13
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GENERAL

China Sandi Holdings Limited (the “Company”) was
incorporated in Bermuda as an exempted company
with limited liability and its shares are listed on
The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”). The address of registered office
and principal place of business of the Company
are located at Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda and Unit 3309, 33/F,
West Tower, Shun Tak Centre, 168-200 Connaught
Road Central, Hong Kong respectively.

The principal activity of the Company is investment
holding. The principal activities of the Company’s
principal subsidiaries are engaged in property
development, holding of property for investment and
rental purpose in the People’s Republic of China (the
“PRC") and money lending business in Hong Kong.

BASIS OF PREPARATION AND
ACCOUNTING POLICES

The unaudited condensed consolidated interim
financial statements of the Group for the six months
ended 30 September 2017 (the “Interim Financial
Statements”) have been prepared in accordance with
the applicable disclosure requirements of Appendix
16 of the Rules Governing the Listing of Securities on
the Stock Exchange and the Hong Kong Accounting
Standard (the “HKAS") 34 “Interim Financial
Reporting” issued by the Hong Kong Institute of
Certified Public Accountants (the “HKICPA"). The
preparation of Interim Financial Statements in
conformity with HKAS 34 requires the management
to make judgements, estimates and assumptions
that affect the application of policies and reported
amounts of assets and liabilities, income and
expenses on a year to date basis. Actual results may
differ from these estimates.

China Sandi Holdings Limited Interim Report 2017/18

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

—R=E1E
FRE=EZERAERAF (A
QﬁDﬁ%E%éﬁ%%ﬁZ

EREBRAT ERMHDRE
%%éx%%ﬁ@@ﬁﬁ%
RFT)) T o AR Rz st
E R A Clarendon House,
2 Church Street, Hamilton HM
11, Bermuda® MARR ZEE
EEMIAN N BB SR EET
16820mﬁf” A0 P RE331E
3309%

ARRAZETBXEBEREE
o RABZETRMBRRZ
TEXBRRPEARKNE
(TR ) MEER FEER
EMENEERRZMENR
MNEBFRRRERES-

RHEEERETEE

AEBHEE-ZT—+tFNA
_+ HIENE R 2 RS EIZRS
B4R A AP HRRA ES R ([ HAE
BiRE ) DIREH R TES
TR BIMIEx162 MAEERTE
LEBEHMAE ([E88
%QQD%WZE@EDﬁW
([BEAGTER]) E345% [
%%ﬁﬁ%%ﬁ@ﬁ@ﬁé
S B G RTERIFE3AGRBEZFP
%%%ﬁ%%A%@EWﬁ%

R SR A ) R
ATRBRTESTBRZEAR
MIRFENESEER R BE
kEE BARIEESE-&
BRI BB IR Z S AT
=



NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

BASIS OF PREPARATION AND
ACCOUNTING POLICES (CONTINUED)

The Interim Financial Statements 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 31 March 2017,
and therefore, do not include all of the information
required for full set of financial statements prepared in
accordance with the Hong Kong Financial Reporting
Standards (“HKFRSs”) which collective term includes all
applicable individual HKFRSs, HKAS and Interpretation
issued by the HKICPA. Except for the additional
accounting policy as mentioned below, they shall be
read in conjunction with the Group’s audited financial
statements for the year ended 31 March 2017 (the
“Annual Report”):

Merger accounting for business combination
involving entities under common control

The consolidated financial statements incorporate the
financial statements items of the combining entities or
businesses in which the common control combination
occurs as if they had been combined from the date
when the combining entities or businesses first came
under the control of the controlling party.

The net assets of the combining entities or businesses
are consolidated using the existing book values from
the controlling party’s perspective. No amount is
recognised in respect of goodwill or bargain purchase
gain at the time of common control combination, to
the extent of the continuation of the controlling party’s
interest.

The consolidated statement of profit or loss and other
comprehensive income include the results of each of
the combining entities or businesses from the earliest
date presented or since the date when the combining
entities or businesses first came under the common
control, where this is a shorter period.
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RIRE) 2 KHE -
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BASIS OF PREPARATION AND
ACCOUNTING POLICES (CONTINUED)

Merger accounting for business combination
involving entities under common control
(Continued)

The comparative amounts in the consolidated
financial statements are presented as if the entities
or businesses had been combined at the end of the
previous reporting period or when they first came under
common control, whichever is shorter.

The Interim Financial Statements have been prepared
under the historical cost basis except for investment
property and certain financial instruments which are
measured at fair values.

MERGER ACCOUNTING RESTATEMENT

On 15 December 2016, Fujian Sinco Industrial Co., Ltd.
(“Fujian Sinco”), an indirectly wholly-owned subsidiary
of the Company, and Fuzhou Gaojia Real Estate
Development Co., Ltd. (“Fuzhou Gaojia”), the vendor
which is beneficially owned by the common director,
Mr. Guo Jiadi, entered into agreements pursuant to
which Fujian Sinco conditionally agreed to acquire
and Fuzhou Gaojia conditionally agreed to sell each
of 95% of equity interests of Fujian Jingdu Land Co.,
Ltd. (“Fujian Company”) and Xian Sandi Real Estate
Development Co., Ltd. (“Xian Company”).

China Sandi Holdings Limited Interim Report 2017/18

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

MERGER ACCOUNTING
RESTATEMENT (CONTINUED)

Fujian Company

On 26 May 2017, the Company completed its acquisition
of 95% of equity interests of Fujian Company.

The consideration for acquiring the Fujian Company is
RMB455,816,462, which comprises RMB196,000,000
for acquiring 95% of the equity interests of Fujian
Company (“Fujian Equity Consideration”) and
RMB259,816,462 for the entire amount of the loans
owed by Fujian Company to Fuzhou Gaojia as at 31
October 2016 (“Fujian Loan Consideration”). The
Fujian Equity Consideration was settled through the
Company allotting and issuing 800,000,000 new
shares at the issue price of HK$0.2745 each to United
Century International Limited, a company incorporated
in the BVI which is directly and wholly-owned by Mr.
Guo Jiadi, on 26 May 2017. Part of the Fujian Loan
Consideration was paid in cash by Fujian Sinco to
Fuzhou Gaojia for amounts of RMB150,000,000 during
the year ended 31 March 2017 and the remaining
portion of RMB109,816,462 was paid in May 2017.

Xian Company

On 16 June 2017, the Company completed its
acquisition of 95% of equity interests of Xian Company.

The consideration for acquiring the Xian Company is
RMB202,437,651, which comprises RMB95,000,000
for acquiring 95% of the equity interests of Xian
Company (“Xian Equity Consideration”) and
RMB107,437,651 for the entire amount of the loans
owed by Xian Company to Fuzhou Gaojia as at 31
October 2016 (“Xian Loan Consideration”). Part of the
Xian Loan Consideration was paid in cash by Fujian
Sinco to Fuzhou Gaojia for amounts of RMB50,000,000
during the year ended 31 March 2017. The remaining
portion of RMB57,437,651 was paid in May 2017.
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MERGER ACCOUNTING
RESTATEMENT (CONTINUED)

The directors of the Company have determined that the
application of merger accounting to the acquisitions of
Fujian Company and Xian Company, being a business
combination involving entities under common control,
under Accounting Guideline 5 “Merger Accounting for
Common Control Combinations” (“AG 5") issued by the
HKICPA, will provide more relevant and useful information
to financial statement users as it better reflects the
economic substance of the transaction.

Under merger accounting, based on the guidance set out
in AG 5, the consolidated financial statements incorporate
the financial statement items of the combining entities
or businesses in which the common control combination
occurs as if they had been combined from the date when
the combining entities or businesses first came under the
control of the controlling party.

The net assets of the combining entities or businesses
are consolidated using the existing book values from the
controlling party’s perspective. The assets and liabilities of
the acquired entities or businesses should be recorded at
the book values as stated in the financial statements of the
controlling party. No amount is recognised in respect of
goodwill or excess of acquirer’s interest in the net fair value
of acquiree’s identifiable assets, liabilities and contingent
liabilities over cost at the time of common control
combination, to the extent of the continuation of the
controlling party’s interest. The adjustments to eliminate
share/registered capital of the combining entities or
businesses against the related investment costs have been
made to merger reserves in the unaudited condensed
consolidated statement of changes in equity.

The unaudited condensed consolidated statement of
profit or loss and other comprehensive income, the
unaudited condensed consolidated statement of changes
in equity and the unaudited condensed consolidated
statement of cash flows for the prior years have been
restated to include assets and liabilities and the operating
results of Fujian Company and Xian Company, as if these
acquisitions had been completed since the dates the
respective entities or businesses came under the control
of Mr. Guo Jiadi. The unaudited condensed consolidated
statement of financial position as at 1 April 2016 and 31
March 2017 have been restated to adjust the carrying
amounts of the assets and liabilities of the Group, had
been in existence as at 1 April 2016 and 31 March 2017
as if those entities or businesses were combined from the
date when they first came under the control of Mr. Guo
Jiadi (see below for the financial impacts).
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS

ARECEAGSPHYBRRMEE

MERGER ACCOUNTING 3. AHFEREES (&)
RESTATEMENT (CONTINUED)

The effect of restatements described above on the BN REE—_ZE—REN
unaudited condensed consolidated statement of profit A=1+HIEAEAZREEX
or loss and other comprehensive income for the six SRS A B R EMEE S
months ended 30 September 2016 by line items is as RIRBEIIRZEZENT :
follows:

For the six months ~ Business combination ~ For the six months
ended 30 September of entities under ~ ended 30 September

2016 common control 2016

HK$'000 HK$'000 HK$'000

(Originally reported) (Restated)

BE-T-ENR HREHEE HE-T-ENA

=+ALA~EA LEBEH =tRLEAER

FiEn TER TR

(RE2HR) (&E5))

Revenue e 50,019 - 50,019

Other income EiA 24,482 69 24,551

Other net loss HBRFE (25,885) - (25,885)
Fair value loss on an investment &M%z ATEEE

property (105) - (105)

Staff costs STRA (4,269) (2,707) (6,976)
Depreciation of property, plant 1% HiE Rk HEITE

and equipment (392) (651) (1,043)

Other operating expenses EpEERT (15,937) (12,668) (28,605)

Finance costs BERA (58,252) - (58,252)

Loss before income tax BREHIER (30,339) (15,957) (46,296)

Income tax expense FERAY (4,023) - (4,023)

Loss for the period rHEEE (34,362) (15,957) (50,319)

TERERERAT RERE 2017/18 19
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS

ARECERGSTHYBERRME

3. MERGER ACCOUNTING 3.
RESTATEMENT (CONTINUED)

SHEREES (&)

For the six months  Business combination

For the six months

ended 30 September of entities under  ended 30 September
2016 common control 2016
HK$'000 HK$'000 HK$'000
(Originally reported) (Restated)
BEZZ-~%FNA HREHEE HE-T-E0A
=t+AIAEA 2EHabt =t+AIRER
TER TR T
(REZR) (&=31)
Other comprehensive income, ~ HATHEH P EZBHZ
after tax, that may be BEgHB2ARE:
reclassified subsequently to
profit or loss:
Exchange differences on translating E NN ELEBEE 7 EE
foreign operations 28 (84,223) (6,264) (90,487)
Other comprehensive income for AR 2 (i £t 2 EN
the period, after tax = (84,223) (6,264) (90,487)
Total comprehensive income  AEB 2z 2ERZLE
for the period (118,585) (22,221) (140,806)
Loss attributable to: UTFATEEESE:
Owners of the Company RATHEA (34,335) (15,159) (49,494)
Non-controlling interests FERER (27) (798) (825)
(34,362) (15,957) (50,319)
Total comprehensive income U T ALE{E2AKEE
attributable to: 0
Owners of the Company AREEEA (117,688) (21,473) (139,161)
Non-controlling interests FERER (897) (748) (1,645)
(118,585) (22,221) (140,806)
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

MERGER ACCOUNTING 3. EOtEEEEN (&)
RESTATEMENT (CONTINUED)

The effect of restatements on the unaudited BIEHN_E—"FNA—H
condensed consolidated statement of financial position AR E AR A B ISR
as at 1 April 2016 is as follows: RZTEBWT:

Business combination
of entities under

At 1 April 2016 common control At 1 April 2016
HKS$'000 HK$'000 HK$'000
(Originally reported) (Restated)
i HREHESR RZZ-RF
mA—A ZEBAK mA—A
FiEn Fitn TR
(RE2H) (&m=5))
Non-current assets FRBEE
Investment property RENE 3,860,877 - 3,860,877
Property, plant and equipment  #1% - BiE R 3,189 4,942 8,131
Properties under development ~ EEH % - 250,531 250,531
Properties under development ~ BEHEFNE
for sale - 477,594 477,59
Deposit for subscription of ABURAES LR
exchangeable bonds 131,301 - 131,301
Deposit for properties under ~ EESNE2HE
development - 59,952 59,952
Total non-current assets FRBEELE 3,995,367 793,019 4,788,386
Current assets RBEE
Properties under development G EHEFNE
for sale - 519,203 519,203
Accounts receivable MR 3,975 - 3,975
Other receivables, deposits and ~ EMEYIE 4 1B
prepayments [3E 17,596 10,875 28,471
Available-for-sale investments ~ FJEHERE - 3,597 3,597
Investments held for trading FEEERE 216,489 - 216,489
Amounts due from related IS
companies 25,419 (24,198) 1,221
Pledged bank deposit BEARTER - 601 601
Cash and cash equivalents ReRRLEE 387,187 40,116 427,303
Total current assets RBEEAE 650,666 550,194 1,200,860
Total assets EEAE 4,646,033 1,343,213 5,989,246
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22

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

3. MERGER ACCOUNTING
RESTATEMENT (CONTINUED)

At 1 April 2016

Business combination
of entities under
common control

3. AftEREES (&)

At 1 April 2016

HK$'000 HK$'000 HK$'000
(Originally reported) (Restated)
RZE-1RF HREHES RZE-RF
MA-A 2EBAH mE—H
T TR TR
(REZ2R) (& 55))
Current liabilities RBEE
Accounts payable FERER 5,167 130,136 135,303
Other payables and accruals EENRERENE
A 49,225 140,125 189,350
Amounts due to related ERBERRTE
companies 9 263,220 263,939
Notes payable eSS 137,937 = 137,937
Bank borrowings BITHE 89,834 237,884 327,718
Income tax payable EfFER 3,049 (63) 2,986
Total current liabilities RBREAR 285,931 771,302 1,057,233
Net current assets RBEEFE 364,735 (221,108) 143,627
Total assets less current EEAERTDAR
liabilities 4,360,102 571,911 4,932,013
Non-current liabilities ¥RBDaE
Bonds payable e &S 9,51 = 9,511
Deferred taxation EERE 718,687 - 718,687
Bank borrowings RITEE 505,710 359,709 865,419
Total non-current liabilities ~ #HBAELSE 1,233,908 359,709 1,593,617
Net assets HERE 3,126,194 212202 333839
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NOTES TO THE UNAUDITED CONDENSED

CONSOLIDATED INTERIM FINAN

ARBREHES
MERGER ACCOUNTING 3.

RESTATEMENT (CONTINUED)

CIAL STATEMENTS
A B SRR B A

BOHEREES (&)

Business combination
of entities under

At 1 April 2016 common control At 1 April 2016
HK$'000 HK$'000 HK$'000
(Originally reported) (Restated)
RZE-—1F HREZHEE RZZ-RF
MA—H ZEBAH mA-AH
TR Fitn TER
(RE2H) (&#5)
Capital and reserves FARBERARERER G
attributable to owners of the f&
Company
Share Capital AR 24,734 - 24,734
Reserves E1 3,072,784 201,115 3,273,899
Equity attributable to owners A2 FEE AEMLEE
of the Company 3,097,518 201,115 3,298,633
Non-controlling interest FERER 28,676 11,087 39,763
Total equity aign 3,126,194 212,202 3,338,39%
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

3. MERGER ACCOUNTING 3. EOtEREEY (&)
RESTATEMENT (CONTINUED)
The financial effect of the restatements to the Group’s By —F—RFNA—H ZZIS
equity on 1 April 2016 is summarised below: SEEENYBZER AT
T

Business combination
of entities under

At 1 April 2016 common control At 1 April 2016

HK$'000 HK$'000 HK$'000

(Originally reported) (Restated)

RZE-1RF HREHEE RZZ-RE

MA-A ZEBANK mE—H

Fitn THET TR

(REZH) (&=31)

Share capital RA 24,734 - 24,734

Convertible preference shares B #2 k& LAk 283,858 - 283,858

Share premium account RAEEER 3,640,011 - 3,640,011

Share-based compensation reserve LA {3 A& % 2 # (Bl 1,824 - 1,824

Capital reserve EXGRE 8,837 - 8,837

Merger reserve Clit-1] - 236,886 236,886

Conversion option/warrants BRE/ DREER

reserve 9,261 - 9,261

Exchange fluctuation reserve  E X B (72,798) (8,522) (81,320)

Accumulated losses 2HER (798,209) (27,249 (825,458)
Equity attributable to owners of AR EIEA A e R

the Company 3,097,518 201,115 3,298,633

Non-controlling interest FERER 28,676 11,087 39,763

Total fobs 3,126,194 212,202 3,338,396
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

MERGER ACCOUNTING
RESTATEMENT (CONTINUED)

The effect of restatements on the unaudited condensed

consolidated statement of financial position as at 31

March 2017 is as follows:

At 31 March 2017

BOHEREES (&)

BIHR -_ZE-LtF=A
=t —RZREERERES

MIEHRR KD

Business
combination of
entities under
common control

FENT:

At 31 March 2017

HKS$'000 HK$'000 HK$'000
(Originally
reported) (Restated)
R-B-t& HEEHER R-B-tF
=A=t-H ZEBAH =R=t-H
TET TRT THT
(RE2HR) (&E5))
Non-current assets FRBEE
Investment property RENE 3,551,719 - 3,551,719
Property, plant and equipment ~ ¥1%  BRE k&R 2,523 3,847 6,370
Properties under development ~ ZEH#E - 305,736 305,736
Properties under development ~ FEHEFNE
for sale - 435,524 435,524
Deposit for acquisition of e INpa &
companies 225,506 (225,506) -
Deposit for properties under ~ BERNE 2 %S
development - 56,377 56,377
Total non-current assets FRBEELE 3,779,748 575,978 4,355,726
Current assets RBEE
Properties under development ~ FEXEHNE
for sale - 609,521 609,521
Accounts receivable MR 5,441 - 5,441
Loan receivables JElER 259,332 - 259,332
Other receivables, deposits and ~ HAEWFIR - & kA
prepayments ES 28,008 60,153 88,161
Financial assets at fair value BAVEFABGRLH
through profit or loss BEE 142,777 - 142,777
Investments held for trading FIEEERE 164,087 = 164,087
Amounts due from related [EREEAF A
companies 24,062 271,379 295,441
Income tax recoverable e B - 13,206 13,206
Pledged bank deposit BEARTER - 567 567
Cash and cash equivalents BeR#e%E 24,673 16,151 40,824
PE=EERERAR PHE®E 201718
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGESTHYBRRME

3. MERGER ACCOUNTING 3.
RESTATEMENT (CONTINUED)

SHEREES (&)

Business
combination of
entities under
common control

At 31 March 2017 At 31 March 2017

HK$'000 HK$'000 HK$'000
(Originally
reported) (Restated)
RZB-tf HEEHER R=B-tF
ZA=+-A ZEBAH =H=5=H
TR TiEn TiEn
(R%2%H) (BE5)
Total current assets RBEELE 648,380 970,977 1,619,357
Total assets EESE 4,428,128 1,546,955 5,975,083
Current liabilities RBEE
Accounts payable LS 3,526 176,825 180,351
Other payables and accruals At ERTERET ER 35,752 434,218 469,970
Amounts due to related [EREEARRE
companies 22,568 188,584 211,152
Bank borrowings FITRE 59,691 74,839 134,530
Income tax payable R FER 2,529 (2,529) =
Total current liabilities RBEEEE 124,066 871,937 996,003
Net current assets RBEEFE 524,314 99,040 623,354
Total assets less current EE4ERRDER
liabilities 4,304,062 675,018 4,979,080
Non-current liabilities E ik |-V
Bonds payable EfER 9,900 - 9,900
Deferred taxation ERHRE 665,727 - 665,727
Bank borrowings FITEE 735,510 529,939 1,265,449
Total non-current liabilities FRBEELE 1,411,137 529,939 1,941,076
Net assets HEFE 2,892,925 145,079 3,038,004
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

MERGER ACCOUNTING
RESTATEMENT (CONTINUED)

At 31 March 2017

BOHEREES (&)

Business
combination of
entities under

common control At 31 March 2017

HKS$'000 HK$'000 HK$'000
(Originally
reported) (Restated)
RZB-t% HEZHER RZB-tf
ZA=t+-H ZEBAH ZB=t-H
ThEx TEr TiEn
(RE2H) (E3)
Capital and reserves KAREEARGRE
attributable to owners of Rkt
the Company
Share Capital AR 33,464 - 33,464
Reserves Bl 2,836,252 136,634 2,972,886
Equity attributable to owners AR FHEE AEMAESR
of the Company 2,869,716 136,634 3,006,350
Non-controlling interest FERER 23,209 8,445 31,654
Total equity an 2,892,925 145,079 3,038,004
FESAERERAT REEE 201718 27
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MERGER ACCOUNTING
RESTATEMENT (CONTINUED)
The effect of the restatement on the Group’s basic

and diluted loss per share for the six months ended
30 September 2016 is as follow:

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

SHEREES (&)

BHHAEEHE_ZT—RF
NWA=Z+HLERNBEAZERE
AREEBEENZEMT

For the six months
ended 30 September

2016
HK cents
HEZT—RF
NA=+H
EAREA
AL
Impact on basic and diluted loss per ~ HEREXREEFHETE
share
As unaudited and originally stated REEZRIRT (1.06)
Adjustment arising from business HRAZHER EBEHEEZHE
combination under common control 0.17)
Restated wEy| (1.23)
Certain comparative figures have been restated to REEHSE KRR MRS —

conform with current period’s classification and
presentation.

ADOPTION OF NEW OR REVISED
HKFRSs

The adoption of the new or revised HKFRSs that are
relevant to the Group and effective from the current
period had no significant effects on the results and
financial position of the Group for the current period
and prior years.

At the date of authorisation of the Interim Financial
Statements, the Group has not early adopted any
new or revised HKFRSs that have been issued but are
not yet effective for the current period. The board
of directors has already commenced an assessment
of the impact of these new and revised HKFRSs
but are not yet in a position to reasonably estimate
whether these new and revised HKFRSs would
have a significant impact on the Group’s financial
performance and financial position.
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NOTES TO THE UNAUDITED CONDENSED

CONSOLIDATED INTERIM FINAN
ARBERERARE

REVENUE AND OTHER INCOME 5.

Revenue represents income generated from the
principal activities of the Group. Revenue and other
income recognised during the period are as follows:

CIAL STATEMENTS
A B SRR B A

W as e A A
WaEREAREEZXBEZ
WO o A7 B P B3R 2 W e
HARAT :

For the six months ended
30 September
BEAA=THLKEA

2017 2016
HK$'000 HK$'000
(Restated)
—E—4tE —E-RF
TR FHT
(e E51)
Revenue g
Rental income HEWBA 25,380 21,899
Property management and related )% & 3E M EEI B BUA
fee income 27,510 28,120
Sale of properties HEMHE 420,905 -
473,795 50,019
Other income H e A
Bank interest income RITHS WA 259 1,623
Dividend income from listed FHEREZRBRA
investments 816 899
Exchange gain, net FE 5 Wi ¥ 58 9,034 6
Gain on disposal of property, plant  HEYE BE R REZ I
and equipment = 98 -
Interest income from debts BREERZFERA
securities 1,529 2,132
Interest income from deposit for REASHERZIEE T E
subscription of exchangeable 'ON
bonds - 13,330
Interest income from financial BATEFABRLHBE
assets at fair value through profit  EF| B U A
or loss 13,330 -
Interest income from loan FEWER 2 F BWKA
receivables 3,515 6,531
Sundry income HBWA 182 30
28,763 24,551
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SEGMENTAL INFORMATION

The Group determines its operating segments based
on the reports reviewed by the chief operating
decision-maker that are used to make strategic
decisions.

The Group has identified two reportable segments,
the business of property development and property
investment. The following summary describes
the operations in each of the Group's reportable
segments:

—  Property development business — development
and sale of properties

—  Property investment business — letting properties
and providing property management services

During the six months ended 30 September 2017
and 2016, there are no inter-segment transactions
made. Central revenue and expenses are not
allocated to the operating segments as they are not
included in the measure of the segments’ profit/(loss)
that is used by the chief operating decision-maker for
assessment of segment performance.
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

%8 E %
AEBERBLEFEEERRSE
ﬁﬁﬁZ*&i(%EAﬁfﬁ%%ﬁ%
E)ETEEEDEL-

AREE T HH B R ERTHE
7 EB - B B R AR E
B UTHAAEEZE TR
S0 abz ER

- VERBERED-ERERKLE
=E/ES

— MRREXB-HEME
RIEHYEEERY

@E:?—ti&:%—ﬁi
A=+H1EXNEA W EEM
“*BF%&% PRIKHIER I
EORELEN S AETE
SEEF (BB (HEx2
ELJ& RERARTGHD X
BB TEFAZEIEE ©



NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

SEGMENTAL INFORMATION 6. DERER (&)
(CONTINUED)
(a) Business Segments (a) ®BoE
The following is an analysis of the Group’s DAT%?%%%&?E%%E%
revenue and results by operating and reportable ﬁi'g%“'ﬁ2$§@”yﬁ&
segments: KEDT:
Property development Property investment
business business Total
For the six months ended  For the six months ended  For the six months ended
30 September 30 September 30 September
NERREH NERERH @t
BERAZTRLAER BENAZTBLAER BERAZTRLAER
217 2016 2017 2016 217 2016
HKS'000 HKS$'000 HKS'000 HK$'000 HKS'000 HK$'000
(Restated) (Restated) (Restated)

ZE-tf ZT5F ZB-tE ZEF ZB-tE CEF
T#n FEn THT THxL T#n ThL

(&5 (E5)) (%5
Revenue from: g
External sales HIMEE 420,905 - 52,890 50,019 473,795 50,019
Intersegment sales  HERIHE - - - - - _
Reportable segment BT HEH Bl
revenue 420,905 - 52,890 50,019 473,795 50,019
Reportable segment  AFHREAHDEF
profit/loss) /(B8 123,442 (16,012) 19,558 (2083 143,000 (18,095)
Interest revenue Ve 124 613 3,649 7,520 3113 8,133
Interest expense MEXH (3,808) - (24,021) (47,070) (27,829) (47,070)
Depreciation it (693) (650) (160) (155) (853) (805)
Income tax expense  FAfEH X (59,066) - (5,524) (4023) (64,590) (4023
Fairvalue lossonan &M% 7 ATE
investment property 8 - - (12) (105) (12 (105)
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS

ARECERGSTHYBERRME

6. SEGMENTAL INFORMATION

6. DEEHR (&)

(CONTINUED)
(a) Business Segments (Continued) (@) B (&)
Assets and liabilities information REREBREH
Property development business  Property investment business Total
NERRER NEREZR &5t
At At At At At
30 September 31 March 30 September 31 March 30 September 31 March
2017 2017 2017 2017 2017
HK$'000 HKS'000 HK$'000 HKS'000 HK$'000
(Restated) (Restated) (Restated)
R=%-tfF RZF-+F RIF-tF RIT-+F RIB-tF RIT-oF
AB=tR =A=t-B AB=tR =A=t-B ABZtR =A=t-H
T TR TR TR T
(&E7) (f&5) (&E5)
Segment assets NHEE 1,760,035 1,571,384 3913973 4,009,772 5,674,008 5,641,156
Addition to non-curent  REFRBEE
assets 78,506 1 572 16,323 79,078
Seqment liabilities HHERE (1318,014)  (1407001)  (1533425) (149320 ~ (2851,439)  (2,900.203)
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

6. SEGMENTAL INFORMATION 6.
(CONTINUED)

(b) Reconciliation of reportable segment

DERER ()

(b) AFHED MUk 18

revenues and profit or loss, assets and @ AERAEEZHE
liabilities
For the six months ended
30 September
BEAA=THLKEAR
2017 2016
HK$'000 HK$'000
(Restated)
—E—tF% —Z-RE
FTER FHET
(&E51)
Revenue U
Reportable segment revenue ATWED MR 473,795 50,019
Elimination of inter-segment BEREGLES
revenue - -
Consolidated revenue RE W 473,795 50,019
Profit/(loss) before BRATBHRANER, (BR)
income tax
Reportable segment profit/(loss) 7B ¥ & 5 25 #l,/
(B1E) 143,000 (18,095)
Exchange gain, net fE 5 e SR8 9,034 6
Fair value gain/(loss) on BIEEBIREZATE
investments held for trading Wz (1) 40,928 (25,885)
Fair value loss on financial assets A F{Ezt ABzt 2 BT &
at fair value through profitor &2 AT {EEE
loss (9,294) -
Interest income from deposit for RER] XREHZZEHE
subscription of exchangeable Ut A
bonds - 13,330
Interest income from financial ~ ZAFEFABRZZHHE
assets at fair value through EZFBWA
profit or loss 13,330 -
Net realised gain on disposal of HEFIEEEREZEEHE
investments held for trading Wzt %58 645 -
Finance costs B & AR (595) (11,182)
Unallocated corporate income &2 B A FUA 2,345 3,052
Unallocated corporate expenses & 2 B2 A 7] 52 (5.750) (7,522)
Consolidated profit/(loss) before Bk FT SRl 47 &
income tax wH (BR) 193,643 (46,296)
PE=EERERAR PHE®E 201718



NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

6. SEGMENTAL INFORMATION 6. DEEHR (&)
(CONTINUED)
(b) Reconciliation of reportable segment

(b) EFHEIME 18

revenues and profit or loss, assets and ﬁ;ﬁ&&ﬁﬁz%},ﬂﬁ
liabilities (Continued) (#)
At At
30 September 31 March
2017 2017
HK$'000 HK$'000
(Restated)
i i
—E—t& ZE—tF
hB=+H —A=+—H
FHxT FAT
(sE3)
Assets 5E
Reportable segment assets BYRENBEE 5,674,008 5,641,156
Cash at bank RITRE 47,726 4,544
Investments held for trading RIEEERA 145,660 164,087
Financial assets at fair value BATEFABRHB
through profit or loss BE 133,483 142,777
Unallocated corporate assets AOBEAREE 25,675 22,519
Consolidated total assets REBERE 6,026,552 5,975,083
Liabilities =
Reportable segment liabilites ~ BFHREHHEE 2,851,439 2,900,203
Amount due to a related R —FEEERRRA
company - 22,500
Bonds payable &S 10,114 9,900
Unallocated corporate liabilities k% it A 7 & & 5,922 4,476
Consolidated total liabilities FeafELE 2,867,475 2,937,079

China Sandi Holdings Limited Interim Report 2017/18



NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

6. SEGMENTAL INFORMATION 6. DHER (&)

(CONTINUED)

(c) Geographical information (c) HEEHR
During the six months ended 30 September HE-Z—tFR=-F
2017 and 2016, the Group's major operations —ANFNA :‘?'E'Jif\f
and assets are situated in the PRC in which all of H ’ $%21g¥i‘%&
its revenue was derived. BEHURFE MAE

W IMRE & -

(d) Major customers d) XEEXF
There are no customer contributing over 10% HE-Z—t5Rk=-%F
of the Group’s revenue for the six months ended _/_\ijlﬁ =+A Jt/_\f
30 September 2017 and 2016. A BEZEFIEAEEZ

I 253#110% °

7. OTHER NET GAINS AND LOSSES 7. HttWE R EIEFEEE

For the six months ended
30 September
HEAA=THLAER

2017 2016
HK$'000 HK$'000
—E—tF —E-RE
TER FHET
Fair value gain/(loss) on investments #/EE T8 & 2 A FE W
held for trading / (E18) 40,928 (25,885)
Net realised gain on disposal of LTEREEEREZEER
investments held for trading Wz # 58 645 -
Net gain/(loss) on investments held #{EE B E& 2 W%
for trading J(B18) %58 41,573 (25,885)

TERERERAT RERE 2017/18 295



36

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

8. FINANCE COSTS

b & B A
For the six months ended
30 September
BEAA=+HLERER

2017 2016

HK$'000 HK$'000

(Restated)

—E—tF ZT—RE

FTEx FHT

(&)

Interest on bank borrowings RITEEZFE 43,774 82,366

Interest on bonds and notes payable FEfF{&E% Mk ZiE 2 H 8 595 11,182
Interest on amount due from a BN —HEREARZHE

related company - 12,655

44,369 106,203

Less: Interest capitalised (note) W BRERE (K ) (15,945) (47,951)

28,424 58,252

Note:
Borrowing costs capitalised during the periods arose on

the loans as mentioned in note 18 are capitalised fully to
expenditure on qualifying assets.

China Sandi Holdings Limited Interim Report 2017/18
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

PROFIT/(LOSS) BEFORE INCOME TAX 9.

The Group’s profit/(loss) before income tax is arrived

at after charging/(crediting):

BRATSBLATRR (1
8)
7% 5 B 2 [ B 49 B AT R
(BR)EMKR, (Ee)

For the six months ended
30 September
HEAA=THLEKER

2017 2016
HK$'000 HK$'000
(Restated)
—E-tF —E-RF
THEx FET
(&E51)
(Gain)/loss on disposal of property, HEME HERRE2
plant and equipment (k) /Eia (98) "
Depreciation of property, plant and  #% B /= R R G &
equipment (note) (HiaE) 1,084 1,043
Minimum lease payments under HEVMELLHEERERS
operating leases on leasehold
properties 1,020 1,020
Staff costs (including directors’ BEIRA (BREEHE)
emoluments):
Basic salaries and allowances HEARH & K2R 8,248 6,918
Retirement benefits scheme RRIE R &4t
contribution 141 58

Note:

During the six months ended 30 September 2017,
depreciation amounted to HK$17,000 is capitalised to
expenditure on qualifying assets (for the six months ended 30

September 2016: HK$24,000).

Fif et -

BE-T—tFNA=Z+THILAE
A E17,0008 tEER ARG
EREAESH(BE-T X Eh
A=+HI1NEA 24,00087T) °

PEZEZERARAR FHRE 2017/18
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

10. INCOME TAX EXPENSE 10. FTEHFEX

For the six months ended
30 September
BEAA=+HLERER

2017 2016
HK$'000 HK$'000
(Restated)
—Z2-t% ZERF
FTER TET
(&)

PRC enterprise income tax HEDEMER
— Current period N 21,963 -
— Over provision in prior years -BEFEREREE (288) -
21,675 -

PRC land appreciation tax (“LAT") A B0 + 3t IZ(E 7R
([tiBEH]) 37,103 -
Deferred tax expense ELEHERY 5,812 4,023
Income tax expense IR 64,590 4,023
Hong Kong profits tax is calculated at 16.5% on BHEMEHIZI65% (HEZ
the estimated assessable profit for the six months T-RFALA=ZFTHIERE
ended 30 September 2017 (for the six months A:1165% ) WEZE-_ZT—+t
ended 30 September 2016: 16.5%). No provision of FNA=TRHIEANER G E
Hong Kong profits tax was made as there was no AR M ETE o B R 8 A
assessable profit derived for both periods. 9 8 B A PR T s A - iRl

TEH BB MG AR -
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

10. INCOME TAX EXPENSE (CONTINUED)

11.

The Group’s subsidiaries in the PRC are subject to
the PRC enterprise income tax. The applicable PRC
enterprise income tax is 25% for the six months
ended 30 September 2017 (for the six months ended
30 September 2016: 25%) for the PRC subsidiaries.

The provision for LAT is estimated according to the
requirements set forth in the relevant PRC tax laws
and regulations. LAT has been provided at ranges
of progressive rates of the appreciation value, with
certain allowable deductions.

DIVIDEND

No dividend was paid or proposed during the six
months ended 30 September 2017 (for the six
months ended 30 September 2016: HK$Nil), nor
has any dividend been proposed since 30 September
2017.

10.

11.

FrE&Bpx (&)

AN E A B 2 B A R AR
WP B EREH- PEHEB
AFARBE-_ZEZ—+FNA
=tRALEXNEAZERTREE
EREBHEAEL% (HE-F
—RNEAA=ZFALEREA:
25%) °

TIIEET 2 B IR IR P B4R
ABRBEREERZRER
Bt ERBEERE
R EENREE WA E T A
M-

iR 2.
BE_Z—tFNA=1THL
R A 7RI IR SR R
BERE(BE-Z2—XFhA
=tHIERNEAR:ZET) 8
TE—EFAA=THURT
EZHRREERRE -
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

12. EARNINGS/(LOSS) PER SHARE 12. BRER (BE)
The calculation of basic and diluted earnings/(loss) AKNAER ANEEERERK
per share attributable to owners of the Company is BERN, (EE) TR E A
based on the following data: THEBE:

For the six months ended
30 September
BEAA=THLERER

2017 2016
HK$'000 HK$'000
(Restated)
—E—tF ZT-REF
TERT TET
(& =5)
Profit/(loss) attributable to AATERAEREF
owners of the Company J(EB)
Profit/(loss) for the purpose of basic FA s+ & G EA K # 5%
and diluted earnings/(loss) per B,/ (FE)z
share wF (B#8) 125,882 (49,494)
Number of shares
13 8 B
‘000 ‘000
TR Fhz
Weighted average number of ARTEERERRF
ordinary shares and convertible (BB 2 B R TR
preference shares for the purposes {8 % % AN #E F 15 81
of basic earnings/(loss) per share 4,146,402 4,039,086
Effect of dilutive potential ordinary /&7 % @Ak v #5852
shares:
Share options B - -
Unlisted warrants FEMRBIEE 42,622 -
Weighted average number of AR EEREERT,
ordinary shares and convertible (B8 2 TBB K AT#K
preference shares for the purposes & %¢ i 4 - 19 £x
of diluted earnings/(loss) per share 4,189,024 4,039,086
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

12. EARNINGS/(LOSS) PER SHARE

(CONTINUED)

The Company issued 800,000,000 ordinary shares
as part of the consideration for the acquisition of
Fujian Company which are under common control
and accounted for using merger accounting, the
ordinary shares issued are included in the calculation
of the weighted average number of shares for the
six months ended 30 September 2017 and 2016 as if
these ordinary shares are issued and the acquisition
of Fujian Company had completed on 1 April 2016.

The calculation of basic earnings/(loss) per share
attributable to the owners of the Company for the six
months ended 30 September 2017 is based on the
profit attributable to the owners of the Company of
approximately HK$125.9 million (for the six months
ended 30 September 2016: loss of HK$49.5 million,
restated) and on the weighted average number of
4,146,402,000 ordinary shares (for the six months
ended 30 September 2016: 4,039,086,000 ordinary
shares and convertible preference shares).

Share options:

For the six months ended 30 September 2017 and
2016, the computation of diluted earnings/(loss)
per share does not assume the exercise of share
options since the exercise price of those share option
is higher than the average market price of the
Company’s shares for the respective periods.

12. BREBF (BR)

(&)
7K /X A] 3£ 17800,000,000/% ¥
B BRI KR %‘JI%
RAHEEREZBERA
jﬁﬁj\ﬁE’E%ﬁaﬁHxﬁ
AHEZZ—RFR_T—+
FAA=FTBIENEB Z It
FHRE Bz EERERD
BOIRKBREREQARER-E
—ANENA—BREMK-

HE-_T—+FhLA=THL
NEAKRRARHEE ANELET
BEXRBF,(BE)ZTE
TIRBAR AR HEA ATEM S
F49125,900,000/8 T (& =

—E-RFAA=ZTHILNE
A : #53849,500,000%8 7T ( £
F)) ) RE BRI T2
4146402 000R% Ei@A% (H =
-z Ffﬁjlﬂ +E|.U:/\1
B :4,039,086,0000% 3% i i% &
AR EERR) °

B AR -

@ZE é\_/\fﬁ& ‘\_‘ti
NA=+HIEANER TES
MEERR, (E8) E# i
REEREREITE  RERAZ
EEREZITEBERNAAT
BROREEE 2 FHITE-
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12. EARNINGS/(LOSS) PER SHARE

(CONTINUED)

Unlisted warrants:

For the six months ended 30 September 2017, the
computation of diluted earnings per share assume
the exercise of the unlisted warrants since the
exercise price of those unlisted warrants is lower than
the average market price of the Company’s shares
for the respective period. For the six months ended
30 September 2016, the computation of diluted loss
per share does not assume the exercise of unlisted
warrants as they would decrease the loss per share
attributable to the owners of the Company and have
anti-dilutive effect. Therefore, the diluted loss per
share attributable to the owners of the Company
for the six months ended 30 September 2016 was
based on the loss attributable to the owners of the
Company of approximately HK$49.5 million and
on the weighted average number 4,039,086,000
ordinary shares and convertible preference shares
during the period.
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12.

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

SREF, (BHE)
(%)

FFLMREIESE
BE-Z—tHFAA=THL
NE A EESREER R
RITEIF L RBHER - B
I EIRBEEZTEEER
AR BB A R % B 2 F
BmE °ai—é NENLA
=tHIEARER FESRE
%Eﬁ?@l?@“”?ﬂ?#irﬂ

REE  BEE B D AR
%’&ﬁ/\ﬁé1ﬁtﬂxl€ﬂéﬂ,ﬂ\-ﬁ

REgsRE-BHiit B2 _—%F
/\iﬂﬁf—'—aﬂ:/\flﬁ
ARBGER AR TR
BIREHARARERA
JFE {5 /B #949,500,00078 7T 2
4,039,086,0004% & i A% K 7]

1B ST AR R IS 8 -



NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

13. INVESTMENT PROPERTY AND
PROPERTY, PLANT AND EQUIPMENT

(a)

(b)

Capital expenditure

During the six months ended 30 September
2017, additions of investment property and
property, plant and equipment amounted to
approximately HK$12,000 and HK$315,000
respectively (for the six months ended 30
September 2016: HK$105,000 and HK$213,000
respectively).

Valuation

The fair value of the investment property in
mainland China at 30 September 2017, assessed
by Asset Appraisal Limited (31 March 2017:
Chung Hin Appraisal Limited), an independent
valuer who holds a recognised and relevant
professional qualification and has recent
experience in the location and category of the
investment property being valued, was based
on the direct capitalisation approach (31 March
2017: direct capitalisation approach).

The direct capitalisation approach was based
on the net rental income that can be generated
from the property under the leases to be
executed for the property with due allowance
on the reversionary interest upon expiry of the
leases as assessed by the comparison method
on vacant possession basis. Discount rate at
an opportunity cost of capital is considered in
arriving the present value of rental income.

13. RENERNE KE
&3]

(a)

(b)

EREX
BHE-Z—tFNLA=T
HIEARER BEMER
ME - -BERZEZR
B Bl #12,000% T &
315,000 L (B EZF
—A~FRA=TRHILEAE
A 4% 51105,0007% 7T &
213,000/ 7T) °

k{8

RZZE—tFhA=+
B A EMEZ RF
BERBILIAARMGE
B P & B E T E R
BRAR (ZE—EF=
A=+—R:${1:1ER
RABRAERETE
RNE(ZE—tF=ZA
Tt H EEERER
EVETRHE R AR
BRANEEREERYL
RETHEZREY XN
BRI AT A ER

BERBREARNEAZDE
RIEMERFE I HE R E
EZHESRAFELSAE
oW EFxENEEBES
B2 ERERD AR
S RBL AR EE A
EFHFH A EEER
AZBER & BMR
R BEREERAK
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

14. ACCOUNTS RECEIVABLE

A credit period of 30 days (31 March 2017: 30 days)
is granted to the tenants, while the Group normally
received rental income one month in advance.
The Group seeks to maintain strict control over its
outstanding receivables to recognised credit risk,
with overdue balances regularly reviewed by senior
management. Accounts receivable are generally
non-interest bearing and their carrying amounts
approximate their fair value. The Group did not hold
any collateral over these balances.

The ageing analysis of the accounts receivable as at
the end of reporting period, based on the invoice
date, was as follows:

14. EWBR K
REBGRTEFZIEEHA
30B(=Z2—+tF=A=1+—
H:308) - AEBE—REBEWR—
BARESUWA - REB BN E
RERHOEREERR 2B
7 15 ok Uk [0 FE U BR 3K T = A
ERETHRNABESE
IRBE R — At AR S HIREE
HENFERS - AEE I E
ZEEBBATAEKARR-

RBEMRRIBERAHE
Z BRSBTS

At At

30 September 31 March

2017 2017

HK$’'000 HK$'000

i i

—E—tF —E—+F

AB=tH =A=+—H

THER FAET

0-90 days 0£90H 3,061 2,879
91-180 days 91£180H 916 1,006
Over 180 days 1808 A £ 3,046 1,556
7,023 5,441
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

15. LOAN RECEIVABLES

As at 31 March 2017, the loan receivables were
unsecured, interest bearing at fixed rate of 5%
per annum and repayable according to the date
specified in the respective loan agreements. Details
of the significant loan arrangements entered
into by the Group were set out in the Company’s
announcements dated 3 May 2016, 16 June
2016, 22 August 2016, 9 November 2016 and 10
November 2016.

The maturity profile of these loan receivables, net
of impairment losses recognised, if any, at the end
of the reporting period, analysed by the remaining
periods to their contracted maturities, was as follows:

15. EWRE R

R-_Z—+F=A=+—8"
JEUE FE IR 5% 8 &
EEFRGFE TERZRSER
Wi E A EEE - ANEEF]
UHEBEAERLZHFBIRE
ARBEPAE-_E—RERA=
B —ZZ—XE~A+XB"
—E-XRXFENA=t+=8"
T-RNF+—ANBRER-Z
—RNE+—At+ABNAE-

o1

%% R SIS GR B RN
EER (IF)  BRBEHOH
B R AR BHE
SR

At At

30 September 31 March

2017 2017

HK$’000 HK$'000

i N

—2—tf —T—tF

hA=+H =A=+—H

TER TET

Within 1 year 1F R - 259,332

The loan receivables had been reviewed by the
management of the Group to assess impairment
which were based on the evaluation of collectability
and credit history, including default or delay on
payments, settlement records, and subsequent
settlements of the respective loan receivables.

As at 31 March 2017, the directors considered that
no impairment loss on loan receivables was necessary
as the loan receivables had been subsequently settled
or were not yet past due.

BUREREASHEERESR
Zo IRERRE &R Y E R
ERRH BEROEHRN
FoHEEES UREERE
B IR E YRR -

RZZE—tF=A=+—8"
BEERH ARERERCDHE
18 #8505 oA R B H - A ke R K
B R E A -
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

16. INVESTMENTS HELD FOR TRADING 16. HEEERE
At At
30 September 31 March
2017 2017
HK$'000 HK$'000
i i
—E—+tF ZE—tF
AB=+H =A=+—H
TERT FHET
Equity securities listed in Hong Kong, & LR AZE % - ZAFE
at fair value 145,660 130,663
Debt securities listed in Hong Kong, &# FTIRANEHKE S 1%
at fair value ~EE = 33,424
145,660 164,087

The above equity and debt securities are classified
as investments held for trading as they have been
acquired principally for the purpose of selling in the
near term, or are part of a portfolio of identified
financial instruments that are managed together and
for which there is evidence of a recent actual pattern
of short-term profit making. Changes in their fair
values are recorded in profit or loss (note 7).
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

17. ACCOUNTS AND OTHER PAYABLES 17. BHERRUAREBEN
AND ACCRUALS MERETER
(a) Accounts Payable (a) ERER
The Group normally obtains credit terms ranging AEBR—MEHEERLET
from 30 to 120 days from its suppliers. An 30BE120B 2 EH-
ageing analysis of the accounts payables as RfEHRBIEWZPTE
at the end of reporting period, based on the Bt E 2 BN ERRERR
receipt of goods purchased, was as follows: ST
At At
30 September 31 March
2017 2017
HK$'000 HK$'000
(Restated)
i i
—E—tF —E—+F
hA=+tHB =ZA=+—H
FTERT FHET
(&E51)
Current or less than 1 month ENEgsk DA 1A B 210,975 169,766
1 to 3 months 1&2318 A 1,900 1,308
More than 3 months but less  #23B318 B{E 1218 A
than 12 months 11,457 5,323
More than 12 months HBiBI12EA 6,826 3,954
231,158 180,351
The directors consider that the carrying ETERE AERR T —+
amounts of the Group’s accounts payable FAAZF+BEERZZE—+tF=
at 30 September 2017 and 31 March 2017 A=+—BZEMERKERE
approximates their fair values. HENFEBS -
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NOTES TO THE UNAUDITED CONDENSED

CONSOLIDATED INTERIM FINANCIAL STATEMENTS

ARECERGSTHYBERRME

17. ACCOUNTS AND OTHER PAYABLES 17. BRRAR AR H e
AND ACCRUALS (CONTINUED) RERESTER (£Z)
(b) Other payables and accruals (b) HtEMNRIERETE

A

As at 30 September 2017 and 31 March RZE—tFNA=1+H
2017, the Group’s other payables and accruals F—E—+F=ZA=+—
primarily comprised receipts in advance from A RNEE 2 HMERRK
customers and rental deposits received from EREAERATFEaETE
tenants. WEPZFEAREHEP

Wz ERE -

18. BANK BORROWINGS 18. SRITEE

At At
30 September 31 March
2017 2017
HK$'000 HK$'000
(Restated)
i i
—E—t& —T—+tF
hAA=+H —A=+—8H
FTER FHET
(&)
Bank borrowings — secured RITEE-BHEF 1,139,233 1,399,979
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

18. BANK BORROWINGS (CONTINUED)

Total current and non-current bank borrowings were

repayable as follows:

18. RITEE (&)
R RIERDRITEEREA

R THRIERE

At At

30 September 31 March

2017 2017

HK$'000 HK$'000

(Restated)

® i

—B-tF —E—tF

NWA=+H ZA=+—H

FTER FET

(=E5)

Loans repayable: BEBER:

Within one year —FR 114,641 134,530
More than one year, but not BB FETZRME

exceeding two years 366,634 561,217
More than two years, but not BEMEETZRASE

exceeding five years 270,902 283,371

After five years hE% 387,056 420,861

1,139,233 1,399,979

Portion classified as current liabilities D ARSI EEZ HD (114,641) (134,530)
Portion classified as non-current DEAERBEEZT D

liabilities 1,024,592 1,265,449

The amounts due are based on the scheduled
repayment dates in the loan agreements. The loan
agreements do not contain any repayment on

demand clause.
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

18. BANK BORROWINGS (CONTINUED)

At 30 September 2017 and 31 March 2017, the bank
loans were secured/guaranteed the following:

(i) the subsidiary’s investment property
with carrying value of approximately
HK$3,695,076,000 (31 March 2017:
HK$3,551,719,000);

(i) the subsidiary’s properties under development
with carrying value of approximately
HK$323,987,000 (31 March 2017:
HK$305,736,000);

(iii) the subsidiaries’ properties under development
for sale with carrying value of approximately
of HK$957,070,000 (31 March 2017:
HK$1,045,045,000);

(iv) rental proceeds over the investment property;

(v) entire ordinary shares of a subsidiary of the
Company;

(vi) corporate guarantees for the bank loan
with principal amount of approximately
HK$796,248,000 (31 March 2017:
HK$795,201,000) executed by the Company;

(vii) corporate guarantees for the bank loan
with principal amount of approximately
HK$222,878,000 (31 March 2017:
HK$418,397,000) executed by a subsidiary and
Fuzhou Gaojia, which is beneficially owned by
Mr. Guo Jiadi, director of the Company;
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

18. BANK BORROWINGS (CONTINUED)

(viii) corporate guarantees for the bank loan
with principal amount of approximately
HK$120,107,000 (31 March 2017:
HK$186,381,000) executed by Fuzhou
Gaojia, which is beneficially owned by Mr.
Guo lJiadi, director of the Company and Guo
Shi Investment Group Co. Limited, which is
ultimately owed as to approximately 95% by
Mr. Guo lJiadi, director of the Company; and

(ix) personal guarantees for the bank loan
with principal amount of approximately
HK$1,139,233,000 (31 March 2017:
HK$1,399,979,000) executed by Mr. Guo Jiadi,
director of the Company, and Ms. Shen Bizhen,
the spouse of Mr. Guo Jiadi.

As at 30 September 2017, the bank loans include
loans with principal amounts of HK$796,248,000
and HK$120,107,000 which bear interest at 5.88%
and 5.70% per annum respectively and are repayable
by installments up to 31 December 2025 and 27 July
2019 respectively (31 March 2017: loan principal
amounts of HK$795,201,000 and HK$186,381,000
which bore interest at 5.88% and 5.70% per annum
respectively were repayable by instalments up to 31
December 2025 and 27 July 2019 respectively).

As at 30 September 2017, the bank loans
also include a loan with principal amount of
HK$222,878,000 (31 March 2017: HK$418,397,000)
which bears interest at 9.50% (31 March 2017:
9.50%) per annum and is repayable on 8 July 2019
(31 March 2017: 8 July 2019).

18. RITEE (&)
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19. BONDS PAYABLE

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

19. ENES

At At
30 September 31 March
2017 2017
HK$'000 HK$'000
i i
—E—+tF —T—kF
AB=+H =A=+—H
TERT FHET
Non-current liabilities: FRBEE:
Bonds payable (note) JERES (Ffat) 10,114 9,900

Note:

On 24 July 2015, the Company issued 7% coupon bonds
of principal amount of HK$11,000,000 (the “Bonds”) to
certain independent third parties. The proceeds received by
the Company were HK$11,000,000, with total issued cost
amounted to approximately HK$1,700,000. The Bonds are
denominated in HK$ and issued at par. Interest is payable
semi-annually and the principal will be repaid when the
Bonds fall due on 23 July 2019. The effective interest rate
of the Bonds is 12.08%. During the six months ended
30 September 2017, interest expense for the Bonds is
approximately HK$595,000 (for the six months ended 30
September 2016: approximately HK$574,000).

The Bonds contain a liability component and an early
redemption option.

Liability component represents the present value of the
contractually determined stream of future cash flows
discounted at the prevailing market interest rate at that time
applicable to instruments of comparable credit status and
providing substantially the same cash flows, on the same
terms, but without the embedded derivatives. The interest
charged on the Bonds for the period is calculated by applying
effective interest rates of approximately 12.08% per annum
to the liability component since the Bonds were issued.

Early redemption options are regarded as embedded
derivatives not closely related to the host contract. The
directors consider that the fair value of the above early
redemption options is insignificant on initial recognition, 31
March 2017 and 30 September 2017.
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

20. SHARE CAPITAL 20. R
At 30 September 2017 At 31 March 2017
R=B-tEAA=+R RZT-tF=A=1-AH
Number of Number of
shares Amount shares Amount
‘000 HK$'000 ‘000 HK$'000
RAEE &8 B 8B £
TR TEx i FHL
Authorised: EE:
Ordinary shares of HK$0.01 each  BRREME0.01%8 72 £HK 200,000,000 2,000,000 200,000,000 2,000,000
Convertible preference shares AR E %MK 602,000 6,020 602,000 6,020
Issued and fully paid: BRTRAR:
Ordinary shares Rl
At beginning of period/year RE/E4) 3,346,401 33464 2473387 24,734
Issue of ordinary shares: BTLRR:
- Placing (note(i)) -RE (M) - - 159,99 1,600
— Conversion of convertible -BRITARELR
preference shares (note(ii)) (BiEi) = = 713,018 7,130
- Acquisition of entities under  -WEBRXREHIERE
common control (note (iii) (i) 800,000 8,000 - -
At end of period/year RE/EX 4,146,401 41,464 3,346,401 33,464
Convertible preference shares TR %%
At beginning of period/year R/ E4) - - 401,667 283,858
Conversion of convertible ERTARELR (M)
preference shares (note (ii)) - - (401,667) (283,858)
At end of period/year RE/EX - - - -
Conversion to ordinary shares 5 & &K
At beginning of period/year R/ E4) - - 713,018 283,858
Conversion of convertible ERMRREER (W)
preference shares (note (ii)) - - (713,018) (283,858)

At end of period/year

R/ ER

PEZEZERARAR FHRE 2017/18

53



54

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

20. SHARE CAPITAL (CONTINUED)

Notes:

(i)

(ii)

(iii)

On 8 September 2016, the Company issued
159,996,000 shares with par value of HK$0.01 each,
at a price of HK$0.24 per share by way of a placing.
The net proceeds from the placing, after deducting
the related placing commission, professional fees and
all related expenses, is approximately HK$37,389,000,
out of which approximately HK$1,600,000 and
HK$35,789,000 were recorded in share capital and
share premium respectively during the year ended 31
March 2017.

On 19 September 2016, the Company received written
notice issued by the holders of convertible preference
shares (the “CPS”) for a full conversion of the CPS
at the conversion price of HK$1.69 per share. On 28
September 2016, the Company issued 713,017,750
new ordinary shares with par value of HK$0.01.
Approximately HK$7,130,000 and HK$276,728,000
were recorded in share capital and share premium
respectively during the year ended 31 March 2017 after
the conversion of CPS.

As detailed in note 3, pursuant to the sale and purchase
agreement dated 15 December 2016 entered into
between Fujian Sinco and Fuzhou Gaojia, the Group
acquired 95% equity interest of Fujian Company for
an agreed consideration of RMB196,000,000. The
consideration was satisfied by the allotment and
issue of 800,000,000 shares of the Company at the
issue price of HK$0.2745 each to United Century
International Limited on 26 May 2017.

All the shares issued during the period/year rank pari
passu with the existing shares in all respects.
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

21. RESERVES

21.

Detailed movements of the reserves attributable to

it

RARHE ARLFEEZFA

owners of the Company are as follows: SEIT
Conversion
Share - Share-hased option/  Exchange
premium - compensation Capital Merger ~ Warrants  fluctuation Other  Retained
account reserve reserve  Reserve reserve reserve reserve profits Total
HKS$'000 HK$'000 HK$'000 HK$'000 HKS'000 HK$'000 HK$'000 HK$'000 HKS'000
(note)
HRHA
By BRE/RE  ERED
REEER  BMEE  ERBE  AKEE  ERER BE  RbERE  REEH #it
T TEn T T Fhn ThRL Tt Fhn T
()
Balance at 1 April 2017 (As #4=%
previously reported) 312411 3302 83837 - 9,261 (23133) 1462051 1263523 2,836,252
Merger accounting &
restatement (note 3) - - - 236,886 - (20,081) - (80.171) 136,634
Balance at 1 April 2017 H=F—+FRA-A
(Restated) 4 (EET) 31241 3302 83837 236,386 9,261 a3214) 1462051 1183352 2,972,886
Profit for the period il gl - - - - - - - 125,882 125,882
Other comprehensive income £ 12 E i3 - - - - - 102,227 - - 102,227
Total comprehensive income 2 E M &% - - - - - 102,227 - 125,882 228,109
Equity-setled share-based 7
{ransactions - 405 - - - - - - 405
Issue of ordinary shares and £
cash consideration of
entities under common
control (note 20 (i) 211,600 - - (331,040 - - - - (119,440)
Balance at RIF-tENA=T
30 September 2017 J2F55 524,011 3,707 83837 (94,154) 9,261 (140987) 1,462,051 1309234 3,081,960
Note: et

The other reserve represents the difference arised from the
share premium reduction which was being effective and
approved by the Bermuda Registrar of Companies on 11 May
2016. Under the share premium reduction, entire amount
standing to the credit of the share premium account of the
Company as at 29 February 2016 in the sum of approximately
HK$3,640,117,000 be reduced, with part of the credit arising
therefrom being applied to offset the accumulated losses of
the Company in the sum of approximately HK$2,178,066,000
in full and the remaining balance of the credit in the sum of
approximately HK$1,462,051,000 being credited to the other
reserve of the Company.

HitiER S —A"FRA+—
HERKBEREARTMELR
HEZ R HEERFEENET
BB R EBEIR RARRZE
—RNEZAZ+HhBRDEEERZ
= i R R 4 $£493,640,117,000
WHIR EPELNBYERSE
REEHEAAR R EBRE /A
2,178,066,0007% 7T & i BF 56 #4258
& #£%91,462,051,000% ;T B 5T A
AR EVEAREE
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

22. EQUITY-SETTLED SHARE-BASED 22 EBFEEURGARE

TRANSACTIONS

The Company operates an equity-settled, share-based
compensation plan for the purpose of providing
incentives and rewards to eligible participants for
their contribution to the success of the Group's
operations. Pursuant to this objective, an ordinary
resolution was passed at the annual general meeting
of the Company held on 23 November 2001 for
approval of adoption of a share option scheme (the
“0Old Scheme”).

Eligible participants of the Old Scheme include
directors and employees of the Company and its
subsidiaries. The Old Scheme was terminated on 16
September 2011. As at 30 September 2017, there is
no outstanding share options under the Old Scheme.

At the annual general meeting of the Company
held on 16 September 2011, the shareholders of
the Company approved the adoption of a share
option scheme (the “Share Option Scheme"”) and the
termination of the Old Scheme.

The purpose of the Share Option Scheme is to
provide the Company with a flexible and effective
means of incentivising, rewarding, remunerating,
compensating and/or providing benefits to the
participants. There appears to be no material
difference between the terms of the Old Scheme
and the Share Option Scheme, other than the scope
of participants which, under the Share Option
Scheme, is more specific than that covered under
the Old Scheme. The Share Option Scheme covers
any employee (full time and part time) holding
salaries, consultants, agents, contractors, consumers
and suppliers as the Board in its sole discretion
considers eligible. Moreover, in relation to the various
circumstances under which an Option will forfeit, e.g.
death and termination of employment, the periods
following such circumstances during which an option
holder may exercise their options are different under
the two schemes.
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

22. EQUITY-SETTLED SHARE-BASED

TRANSACTIONS (CONTINUED)

The exercise price, vesting period, the exercisable
period and the number of shares subject to each
option will be determined by the Board at the time of
grant.

The maximum number of unexercised share options
currently permitted to be granted under the Share
Option Scheme is an amount equivalent, upon their
exercise, to 30% 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 Share Option 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 options in excess of this limit is subject to
shareholders’ approval in a general meeting.

Share options granted to a director or substantial
shareholder of the Company, or to any of their
associates, are subject to approval in advance by
the independent non-executive directors of the
Company. In addition, any share options granted to
a substantial shareholder or an independent non-
executive director of the Company, or to any of their
associates, in excess of 0.1% of the shares of the
Company in issue at any time and with an aggregate
value (based on the price of the Company’s
shares at the date of the grant) in excess of HK$5
million, within any 12-month period, are subject
to shareholders’ approval in advance in a general
meeting.
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

22. EQUITY-SETTLED SHARE-BASED 22 EBFEEURGARE

TRANSACTIONS (CONTINUED)

The offer of a grant of share options may be
accepted within the date specified in the offer, upon
payment of a nominal consideration of HK$1 in total
by the grantee. The exercise period of the share
options granted is determinable by the directors of
the Company, and commences after a certain vesting
period and ends on a date which is not later than 10
years from the date of the grant of the share options
or the expiry date of the new share option scheme, if
earlier.

On 22 February 2016, a total of 46,000,000 shares
options were granted to the directors, consultants
and employees of the Group at a cash consideration
of HK$1 per grantee which entitle the grantees to
subscribe for new ordinary shares of the Company at
an exercise price of HK$0.285 per share. It shall be
exercisable during the period from the date of grant,
first, second and third anniversary of the date of
grant respectively in the following manner:

(@) 25% of the option will be exercisable during the
period from the date of grant;

(b) 25% of the option will be exercisable during the
period from the first anniversary of the date of
grant;

(c)  25% of the option will be exercisable during the
period from the second anniversary of the date
of grant;

(d) 25% of the option will be exercisable during the
period from the third anniversary of the date of
grant.
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

22. EQUITY-SETTLED SHARE-BASED

TRANSACTIONS (CONTINUED)

The fair value of the share options amounted to
HK$6,548,000 was calculated using the Binomial
model by Chung Hin Appraisal Limited. The following
assumptions were used to calculate the fair value of
share options granted at grant date:

Grant date 22 February 2016

Valuation date 22 February 2016

Share price 0.285
Exercise price (HK$) 0.285
Expected volatility 63.39%
Risk-free rate 1.17%
Early exercise multiple 220%
Dividend yield 0%

Vesting period 1 to 4 years
Annualised historical price volatility of the Company
as at the valuation date is deemed to be appropriate
to serve as the expected volatility of the ordinary
shares of the Company and is assumed to be
constant and prevailing.

Yield to maturity in continuous compounding of
Hong Kong Exchange Fund Note with the time to
maturity similar to those of the share options is
adopted as the risk-free rate.

The options were expected to be exercised when the
share price of the underlying security of the options
rises to 220% of the exercise price.

For the past ten years to the valuation date, no
dividend has been declared and paid for the
shareholders of the Company. Dividend yield is
assumed to be zero in the Binomial model.
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

22. EQUITY-SETTLED SHARE-BASED

TRANSACTIONS (CONTINUED)

The Group recognised the total expense of
HK$405,000 for the six months ended 30 September
2017 (for the six months ended 30 September 2016:
HK$1,158,000), in relation to the options granted by
the Company.

The exercise price of the share options is
determinable by the directors of the Company, but
may not be less than the highest of: (i) the closing
price of the Company’s shares as stated in the Stock
Exchange’s daily quotations sheet on the date of the
offer of grant, which must be a trading day; (ii) the
average closing price of the Company’s shares as
stated in the Stock Exchange’s daily quotations sheets
for the five trading days immediately preceding the
date of the offer of the grant; and (iii) the nominal
value of the Company’s shares.

The options outstanding at 30 September 2017 have
a weighted average remaining contractual life of 4.4
years (31 March 2017: 4.9 years).
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

22. EQUITY-SETTLED SHARE-BASED
TRANSACTIONS (CONTINUED)

(a)

The terms and conditions of the share options (a)
that existed at 30 September and 31 March

2017 are as follows:

22. EBEHEURDAEE
ZXR5 (%)
UFAR=Z—tFNA
=+BAR=A=+—A%
2 MR TR R -

Number of options
EREYA
At30
Contractual ~ Contractual ~ September At 31 March
Date of grant Vesting period Exercise period exercise price life of options 2017 217
BREZ W-B-tF W-E-tf
REAH BEH L] ANGRE  ANENWE  AB=tE ZB=t-H
Options granted to an ex-directors:
RF-2AEE BRE:
22 February 2016 Immediately to 3 years 22 February 2016 to HK$0.285 byears 2,500,000 2,500,000
from the date of grant 21 February 2022
ZI-RE fREaRLAMRE —T-RE-R 02855 6%
ZAZtZH 3 “f-HZ-ECCE
ZA=t-H
Options granted to directors:
RTESZERE:
22 February 2016 Immediately to 3 years 22 February 2016 to HK$0.285 Byeas 2,400,000 2,400,000
from the date of grant 21 February 2022
“ERE PBEaRtAMEs —T-752A 085 6%
ZAZtzH =F ZTZBEZRICE
ZAZt-H
Options granted to employees and consultants:
RTEERERZERE:
22 February 2016 Immediately to 3 years 22 February 2016 to HK$0.285 6years 26,100,000 26,100,000
from the date of grant 21 February 2022
“BRF DBZERHEEEER —T-RE] 028547 6%
—AztzH =F “f-HZ-Z-CF
“AZt-H
31,000,000 31,000,000
I
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

22. EQUITY-SETTLED SHARE-BASED
TRANSACTIONS (CONTINUED)

(a)

(Continued)

As at 30 September 2017, the Company had
31,000,000 (31 March 2017: 31,000,000) share
options outstanding under the Share Option
Scheme, which represented approximately
0.75% (31 March 2017: 0.93%) of the
Company’s shares in issue as at that date. The
exercise in full of the remaining share options
would, under the present capital structure of
the Company, result in the issue of 31,000,000
(31 March 2017: 31,000,000) additional
ordinary shares of the Company and additional
share capital of HK$310,000 (31 March
2017: HK$310,000) and share premium of
HK$8,525,000 (31 March 2017: HK$8,525,000)
(before issue expenses).
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

22. EQUITY-SETTLED SHARE-BASED 22. EBEHEURDAEE
TRANSACTIONS (CONTINUED) RS (&)
(b) The number and weighted average exercise (b) BEALREERE KRNtEFHTT
prices of share options are as follows: FEENT:
30 September 2017 31 March 2017
Z2-tEnA=TH Z5-tE=f=t-H
Weighted Weighted
average Number of average Number of
exercise price options exercise price options

HKS HKS
EFSHER BERER ETHOREE BhEze
A7 B

Outstanding at beginning B/ ENMAGE

of period/year 0.285 31,000,000 0.285 46,000,000
Forfeited during the periodyear B/ ERRN

(note) (W) - - 0285 (15,000,000}
Qutstanding at end of period/year 0/ EREATE 0.285 31,000,000 0.285 31,000,000
Exercisable at end of period/year #/ERA 76 0.285 18,000,000 0.285 18,000,000
Note: K&t -
15,000,000 share options were forfeited during the 15,000,00017 f S 1 BR 76 52 A BiE BB
year ended 31 March 2017 due to resignation of the MREE_F—tF=A=1+—8
grantees. IEFERB
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23. CAPITAL COMMITMENTS

As at 30 September 2017 and 31 March 2017, the
Group had the following commitments:

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

23. EAEE

RZB—tFAA=THERZ
Z—tF=A=+—H K&
A AT AdE

At At
30 September 31 March
2017 2017
HK$'000 HK$'000
(Restated)
i i
—E—tf ZT—tF
hB=+H ZA=+—8H
FHxT FET
(sE3)
Capital commitments contracted but & 5] 418 7 & ~ & A&
not provided for:
Construction in progress (note) ERIR (M) 281,541 270,616
Properties under development BERERBAYE 840,181 835,550
1,121,722 1,106,166

Note:

During the year ended 31 March 2017, Fujian Sinco has
entered into an agreement (the “Refurbishment Agreement”)
in respect of the refurbishment work on its investment
property (the “Refurbishment”) with an independent
contractor (the “Contractor”). The estimated contract sum
of the Refurbishment is RMB240 million, and Fujian Sinco
has paid RMB240 million as a deposit (the “Refurbishment
Deposit”) for the Refurbishment during the year. According
to the Refurbishment Agreement, the time of completion of
the Refurbishment shall be 300 days. As at 30 September
2017 and 31 March 2017, the Refurbishment has not
commenced.

During the year ended 31 March 2017, Fujian Sinco has
entered into a loan agreement with the Contractor and
pursuant to which, a loan in the sum of RMB240 million (the
‘Contractor Loan”) has been granted to Fujian Sinco by the
Contractor. The Contractor Loan is unsecured, interest-free
and repayable in the earlier of the date of completion of the
Refurbishment or five years.
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23.

24,

NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

CAPITAL COMMITMENTS (CONTINUED)

Note:(Continued)

After taking into account the substance and overall
commercial effect of these transactions by the directors in the
context of the aspects and implications of these transactions
as a whole, for the financial reporting purpose, these
transactions are regarded as a single linked transaction and
accordingly, the Refurbishment Deposit and the Contractor
Loan are not separately presented in the Group’s consolidated
financial statements. As at 30 September 2017, the contract
sum of the Refurbishment amounted to RMB240,000,000
(equivalent to HK$281,530,000 (31 March 2017: equivalent
to HK$270,607,000)) is thereon disclosed as the Group's
capital commitment in the unaudited condensed consolidated
financial statements.

LEASES

The Group leases its office properties for the six
months ended 30 September 2017 and 2016. Leases
for office properties are negotiated for terms for
three years (31 March 2017: three years).

The Group as lessee

At 30 September 2017 and 31 March 2017, the
Group had total future minimum lease payments
under non-cancellable operating leases falling due as
follows:

23.

24,

BAREE (B)

itk - (&)

ERBERMEZERFI2EMET
BREE EERZEEZERS
ZABRRBEEETEE B
BHREBN ZEXIERA/—
BEBHRENR S EUEIMIZ
SREBHERTAREAERZ
BEMBMRPEBZI RN =
T—tHFhLA=Z+H BHZE
#)42%8240,000,000/8 7T (FE R
AR #281,530,00000 (=% —+
FZA=Z+—B:HERARE
270,607,0007T) ) 5O 7R 4% 28 4% 5 AR
FEMBBRERARERIEE &
REHE o

HE

AEBREBE-_T—+HE R
T-XNENA=ZTHIEAEA
HAEBRAEME-RAEY
¥ HEKERRARB=F
(Z2—+F=ZA=+—H:=
F)o

TEBEREEAA
RZE—tFNA=ZFTHEZ=
T—+E=A=+—R K&
E R IET AT RS S HE R A
THIRR BB 2 R AR &AEME &
BRI -

At At

30 September 31 March

2017 2017

HK$'000 HK$'000

i S

—EB-tF —E—tF
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

24. LEASES (CONTINUED) 24. HE (&)
The Group as lessor AEEEREAA
The Group’s shopping mall was leased to a number REBEZBEYESERTRE
of tenants for varying terms. REETZEMES -
At At
30 September 31 March
2017 2017
HK$'000 HK$'000
i i
—Z-t% T+t
AA=+H =A=+—H
THER FAT
Not later than one year —FR 109,491 55,930
Later than one year and not later —E /418 FE R
than five years 134,153 117,826
Later than five years hE# 120,829 125,070
364,473 298,826
25. CONTINGENT LIABILITIES 25. AREE
As at 30 September 2017 and 31 March 2017, the KRB LFAA=TAR~
Company and the Group did not have contingent %*ti:ﬁ:ffﬁ'ﬁ$g
liabilities. AIRAEBEWELABE-
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

26. RELATED PARTY TRANSACTIONS

Save as disclosed elsewhere in the Interim Financial
Statements, the Group has the following balances
and transactions with related parties:

(a)

As at 30 September 2017 and 31 March 2017,
the amounts due from related companies
are unsecured, interest-free and repayable
on demand. Maximum amounts due from
related companies during the period was
approximately HK$307,153,000 (31 March
2017: HK$295,441,000, restated). Among the
balance of approximately HK$307,153,000
as at 30 September 2017, a sum of
approximately HK$293,694,000 was settled
by a related company subsequent to the end
of the reporting period in November 2017. A
considerable amount of judgement has been
made by the board of directors in assessing
the realisation of these receivables, and no
recognition of impairment loss is considered
necessary in view of the situation that a
significant portion of amounts due from related
companies of approximately HK$293,694,000
were settled subsequent to the end of the
reporting period.

As at 30 September 2017 and 31 March
2017, the amounts due to related companies
are unsecured, interest-free and repayable
on demand. For the six months ended
30 September 2016, interest expense
of approximately HK$12,655,000 was
incurred on an amount due to a related
company of approximately HK$136,539,000
as at 30 September 2016 (1 April 2016:
HK$186,832,000) which was unsecured,
interest-bearing at 14% per annum and
repayable on demand (the “Interest-bearing
Related Party Balance”). This interest expense
was capitalised in properties under development
and properties under development for sale. The
Interest-bearing Related Party Balance became
interest-free effective from 1 November 2016.

26. EAEALTZXRS
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECERGSTHYBERRME

26. RELATED PARTY
TRANSACTIONS (CONTINUED)

(b)

Mr. Guo Jiadi, being the chairman and an
Executive Director of the Company and
Ms. Shen Bizhen (the spouse of Mr. Guo
Jiadi) have granted guarantees to banks for
the bank loans with principal amount of
approximately HK$1,139,233,000 (31 March
2017: HK$1,399,979,000, restated), for due
performance of the covenants of bank facilities
granted to the subsidiaries of the Company.

A rental agreement for leasing a portion of a
floor of the shopping mall in Fuzhou was signed
between the Group and a company of which
Mr. Guo lJiadi was beneficially interested in.
Rental income charged for the period amounted
to HK$138,000 (for the six months ended 30
September 2016: HK$423,000).

Fuzhou Gaojia, which is beneficially owned
by Mr. Guo lJiadi, director of the Company,
has granted guarantees to banks for the bank
loans with principal amount of approximately
HK$342,985,000 (31 March 2017:
HK$604,778,000), for due performance of
the covenants of bank facilities granted to the
subsidiaries of the Company.

Guo Shi investment Co. Limited, which is
ultimately owned as to approximately 95% by
Mr. Guo lJiadi, has granted a guarantee to a
bank for the bank loan with principal amount
of approximately HK$120,107,000 (31 March
2017: HK$186,381,000), for due performance
of the covenants of bank facilities granted to a
subsidiary of the Company.
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NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL STATEMENTS
ARECEAGSPHYBRRMEE

27. EVENTS AFTER THE REPORTING
PERIOD

Save as disclosed elsewhere in the Interim Financial
Statements, the Group has the following subsequent
event:

On 23 October 2017, the Xian Company acquired
the land use right of two land parcels in Qujiang
New District, Xian City, Shaanxi Province, PRC with a
total area of approximately 22,183 sq.m for a total
consideration of approximately RMB186,550,000
(equivalent to approximately HK$219,835,000) from
the public auction by the Land and Resources Bureau
of Xian.

27. HEHRSEE

B BB HS R R E A B E R R
EFO AEEBATHREBRR
EFI1H:

R-ZE—+tF+A=+=8"
ALZARERLZTELER
BEITHAFAE P KEN
AR B BR PG A P % T RO T
& 50 W i b R 2 4 {5 A
Hh 3% 48 M 8% T 15 40 522,183
FHRARBREOAARE
186,550,0007C (12 &5 A4
219,835,000/ 7T) °

PEZEZERARAR FHRE 2017/18

69



70

MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

FINANCIAL HIGHLIGHTS

For the six months ended 30 September 2017 (the
“Interim Period”), the Group recorded a revenue of
approximately HK$473.8 million, representing an increase
of 847.2% compared with the corresponding period for
the six months ended 30 September 2016 and the Group’s
profit attributable to shareholders was approximately
HK$125.9 million, and its basic earnings per share for the
period was HK$3.04 cents (2016: loss of HK$49.5 million,
representing a basic loss per share of HK$1.23 cents).

DIVIDENDS

The board (the “Board”) of directors of the Company
(the “Directors”) does not recommend the payment of an
interim dividend for the six months ended 30 September
2017 (2016: HK$Nil).

BUSINESS REVIEW

The Group is principally engaged in property development
and holding of property for investment and rental
purpose, as well as money lending business.

Property development

Contracted property sales

For the six months ended 30 September 2017, the
contracted sales of the Group reached approximately
HK$766,164,000 with a total gross floor area (“GFA") of
approximately 59,523 square meters (“sg.m”) (for the six
months ended 30 September 2016: HK$Nil). The Group
focuses on its projects in respect of peripheral facilities
seeking to fulfill needs of the middle to upper class
households.
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW (CONTINUED)
Property Development (Continued)

Contracted Property Sales (Continued)

The table below illustrates the contracted sales (stated
before the deduction of applicable taxes) achieved by the
Group for the six months ended 30 September 2017:

EEEBNWMRDN

EBEOIRE(H)

MEBRRE ()
BHYEHE (#)
TRITAEEMBE_T—LFN
A=Z+ALABEAZENHER
(bR E ABLARA) -

Contracted Sales for the six months ended 30 September 2017
BE-E-tERA=TALAERGHEE

Average price Percentage

Contracted ~ Contracted  of contracted of total
sales amount sales area sales HKS/  contracted
Location Property projects Project type HKS'000 (sqm)  sq.m (Note) ~sales amount
RHHE
THER
AHBESE ANBEER Bn/ThRK  ANBELE
b% ELE ERER TER (¥5%) (W) Al
Fuzhou City, Fujian Province, ~Fuzhou Sandi Chuangfu Plaza Commercialioffice 164,918 7,863 20974 21.5%
BRAEMT BN=ReEES VAN
Xian City, Shaanxi Province  Qujiang Xiangsong Fengdan ¢ Xian Sandi
REAEZM BR-d BTAERS
~Zone A of Phase 1 Commercial 21433 979 21,893 2.8%
- 18R [EH
Residential 21,119 2418 11,488 3.6%
iz
- Zone B of Phase 1 Residential 552,034 48,263 11438 72.1%
-E1HE i3
Total #3f 766,164 59,523 12872 100.0%
Note: Bt 7 -

The calculation of average price per sq.m is based on the sales
revenue before the deduction of business/value-added tax and
other surcharges/taxes.

BYHRTHEERERKHBREED,
IREB R A AR 2 S8 W AT
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MANAGEMENT DISCUSSION AND ANALYSIS
EEBNWR DM

BUSINESS REVIEW (CONTINUED) KO (&)

Property Development (Continued) MERR (&)

GFA available for sale and pre-sale in second half BHEFEETHFTHHERAEE
of the fiscal year ZHEEEEE

The Group has approximately 13,807 sq.m of attributable ~ ZAEBEREFEE TE A7 #H
GFA available for sale and pre-sale during second half of & RJBE Z BEEMETEL13,807F
the fiscal year, as summarised below: FK R T

Available for sales and pre-sale in second half of the fiscal year

BREETHEARHERRE
Group's  Attributable

Location Property projects Project type GFA in sq.m interest% GFA in sq.m
AEZEE AEEERES EAAREER
HE N%ER BERER (FHK) 4 (FHK)
Fuzhou City, Fujian Province  Fuzhou Sandi Chuangfu Plaza ~ Commercial/Office 56 95% 53
BREREMND BAZHEERS AR/ MR
Carpark 3,538 95% 3,361
G
Retail 2,349 95% 2,232
£

Xian City, Shaanxi Province  Qujiang Xiangsong Fengdan ¢

Xian Sandi

REEERD AL eI R
- Zone A of Phase 1 Residential 1,382 95% 1313
-E1HAR FE
- Zone B of Phase 1 Residential 7,208 95% 6,848
—~Z14BE FE

Total #25f 14,533 13,807

The actual market launch dates depends on and will be  EE#E LTS AR TIWZZERE

affected by various factors, such as construction progress, ~ Z&%2  flUEITEE  MIHREZ
changes in market environments, changes in government  {t BUIT A B 80 & A S @ 84 & 2%
requlations and sales strategies of the Group. BE S o
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENWR DN

BUSINESS REVIEW (CONTINUED) KO (&)
Property Development (Continued) MEBE (4)
Portfolio of property development projects YWEZRREHES
The table below summaries the portfolio of property F&R#MEN —F—tFENLA=+H
development projects as at 30 September 2017: ZOEEREAMES
Under development/future
Completed development
BRH RY/FRYR
Planned GFA
GFA under for future
Actual/expected GFA available ~ development  development Group's
Location Project Project types completion dates for sale sq.m sq.m sq.m interest%
UHHE  BRTERE  ARIRHY
®B/Bit AREEE i BELER rERER
#E 2R EREH THEH (FH%) (F5X) (¥5%) Al
Fuzhou City, Fujian Province  Fuzhou Sandi Chuangfu Plaza
ERLBAT BMZEEEES
-Zone A Commercialioffice 2017 5 - - 95%
-AR B2/H0
Others (Note i) 2017 5,887 - - 95%
£t (i)
-Zone B Hotel Pending - 69,998 - 95%
-BE BE e
Xian City, Shaanxi Province  Qujiang Xiangsong Fengdan ¢
Xian Sandi
RELEZT BAZ =i dIRERA
-~ Zone A of Phase 1 Residential 2017 1,382 - - 95%
-3180E frz
Commercial 2017 - - - 95%
Bz
~ Zone B of Phase 1 Residential 201812019 57,049 - 95%
~£148E iz
Commercial 201812019 2,109 - 95%
[EH
Others (Note ii) 2018 - 12,206 - 95%
£t (i)
~ Phase 2 Residential and Pending - - 44671 95%
commercial
-£198 fFEREE i
7325 141,362 44,67
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

BUSINESS REVIEW (CONTINUED)
Property Development (Continued)

Portfolio of property development projects (continued)
Notes:

(i)  The table above includes properties for which the Group has
obtained the relevant land use rights certificate(s) but has
not obtained the requisite construction permits; The figures
for “GFA available for sale”, “GFA under development” and
“Planned GFA for future development” are based on figures
provided in the relevant governmental documents, such as
the property ownership certificates, the construction work
planning permits, the pre-sale permits, the construction
land planning permits or the land use rights certificate. The
categories of information are based on our internal records.

(i) Others mainly comprises car parks and ancillary facilities.

(i) “GFA available for sale” and “GFA under development” and
“Planned GFA for future development” are derived from the
Group's internal records and estimates.

(iv)  Certain completed projects have no GFA available for sale by
the Group as all saleable GFA have been sold or pre-sold.

The following section provides further details of the
development progress and completion of each of the
projects.

1) Fuzhou Sandi Chuangfu Plaza

Fuzhou Sandi Chuangfu Plaza comprises two zones,
namely Zone A and Zone B. As at 30 September
2017, the construction works of Zone A was
completed with a total saleable GFA of approximately
27,351 sg.m. It was launched for pre-sales since April
2016 and well received by the market. A total GFA
of 17,869 sq.m has been progressively delivered to
buyers since August 2017.
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW (CONTINUED)
Property Development (Continued)
Portfolio of property development projects (continued)

2)  Qujiang Xiangsong Fengdan e Xian Sandi

The development of the Qujiang Xiangsong Fengdan
e Xian Sandi is intended to be divided into (i) Zone
A of Phase 1; (ii) Zone B of Phase 1; and (iii) Phase
2. Zone A with a total saleable GFA of 67,317 sq.m
for residential and 1,572 sq.m of ancillary retail.
Zone A was first launched for pre-sale in November
2014. And the second and third batch pre-sale were
launched for pre-sale in June 2015 and February
2016 respectively. The construction works of Zone A
was completed in 2017. In addition to a total GFA of
33,815 sg.m delivered to the buyers in March 2017,
a total GFA of 16,028 sq.m has been delivered to the
buyers during the six months ended 30 September
2017.

Land bank replenishment

The Group’s strategy is to maintain a land bank portfolio
sufficient to support the Group’s own development
pipeline for the next few years. As at 30 September
2017, the Group had a quality land bank amounting to
a total GFA of approximately 186,033 sq.m of which
approximately 141,362 sg.m were properties under
development and construction and the remaining
approximately 44,671 sq.m was held for future
development.

Subsequent to the six months ended 30 September 2017,
the Group has acquired the land use rights of two land
parcels in Xian City, Shaanxi Province, the PRC for a total
consideration of approximately RMB186.6 million with a
total site area of approximately 22,183 sq.m.

EEEBNWMRDN

¥KEE(E)

WMERRE (&)

WERRBEMAS (&

2) PR =i e T H B
P =@ o )T HEM 3R
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TR BEETENERREAR
BRISNEAK ABEZZF
—E+—AR#ELEE F
“HEEZMHBEESFR T
—hREXNARZZT—XNE_A
HHEE AREETRER =
Tt FRE-BRZT—
FZARNFERZREET
&33,815F KN BHEZZT
—+tENA=ZFTAHLEANEARE
ME 7 RXIT4RELEmE6,028
FRHKe

T REERE T
REBORBEREST BAZIHEARE
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

BUSINESS REVIEW (CONTINUED)

The property investment business

The current property investment business is mainly
operated by Fujian Sinco Industrial Co., Ltd. (“Fujian
Sinco”) which is engaged in development, operation
and management of a home improvement plaza (“Sandi
Plaza”). During the period under review, the Group
recorded the rental, property management and related fee
income of approximately HK$52.9 million (2016: HK$50.0
million). The Sandi Plaza had an occupancy rate of
approximately 89.7% which represent an increase in the
occupancy rate as compared to corresponding period in
2016 of approximately 75.9%. The increase in occupancy
rate is primarily due to the completion of renovation
works on one entire floor of the Sandi Plaza. The
construction works of the Fuzhou subway transportation
in front of the Sandi Plaza is still ongoing, which continues
to pose some negative impacts to the occupancy rate.
Nevertheless, the Board is confident on this property
investment business and believes it will continuously bring
a positive and stable return to the Group in the future.

Other investments

Our other investments including investing surplus cash
from operations in listed equity securities, debts securities
and exchangeable bonds in Hong Kong and the PRC. We
have invested in listed high yield debts and stocks with
growth potentials. We have also invested in exchangeable
bonds for interest incomes. The objectives of these
investments are to strike a balance between risk and
return in order to maximise return to shareholders.

The equity and debt securities acquired are principally for
short term investment purpose. The Group would closely
monitor performances of the mentioned and will seek
for disposal opportunities for profit if any. Our principal
business is still engaged in property development and
property investment business and thus we will continue
to proactively take up opportunities in real estate market.
Therefore, the Group would consider disposing or
downsizing the existing listed-equities investment portfolio
when the Group has funding needs for expanding the
property development business in the future.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENWR DN

BUSINESS REVIEW (CONTINUED)

Significant events during the Interim Period

(i)

Completion of major acquisitions

Fujian Sinco, an indirect wholly owned subsidiary
of the Group, acquired 95% of the equity interests
of Fujian Company at an aggregate consideration
of approximately RMB455.8 million, (the “Fujian
Acquisition”). Fujian Acquisition was completed on
26 May 2017.

Concurrent with the Fujian Acquisition, Fujian
Sinco, acquired 95% of the equity interests of
Xian Company at an aggregate consideration of
approximately RMB202.4 million. Xian Acquisition
was completed on 16 June 2017.

As a result of the completion of Fujian and Xian
Acquisitions, each of the Fujian Company and the
Xian Company has become a non-wholly-owned
subsidiary of the Company. The Fujian Company
owns the Fujian Land which is being developed into a
commercial and hotel complex named Fuzhou Sandi
Chuangfu Plaza* (@M =iBAIEE$); and (i) the
Xian Company owns the Xian Lands which are being
developed into a residential and commercial property
development project named Qujiang Xiangsong
Fengdan e Xian Sandi* (F8% = i e g8,T & M@ ).

For more details of Fujian acquisition and
Xian Acquisition, please refer to the related
announcement of the Company dated 15 December
2016 and 19 June 2017 and the circular dated 16
March 2017.
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BUSINESS REVIEW (CONTINUED)

Significant events during the Interim Period
(Continued)

(ii) Provision of financial assistance

Given the extremely low interest rates in Hong Kong
and the PRC, the Company considers that placing
its general working capital and the unutilised net
proceeds raised from the rights issue in bank deposits
with banks may not be beneficial to the Group.
The Company has been looking for alternatives
to placing the unutilised net proceeds in bank
deposits. With reference to announcements of the
Company dated 3 May 2016, 22 August 2016, 9
November 2016 and 10 November 2016, the Group
found two independent third parties (‘Borrowers”)
who are companies established under the laws of
the PRC and willing to pay a higher interest rate
for loan. Loan agreements were entered into by
Fujian Sinco, the indirectly wholly-owned subsidiary
of the Company with the Borrowers. All the loan
granted are unsecured in principal amount ranged
between RMB140 million and RMB145 million; at
a fixed interest rate of 5% per annum; and with
term ranged from six-months to fifteen-months at
initiate date of borrowings. Borrowers shall repay
the principal amount of the loan together with all
accrued interests at maturity. Details of the financial
assistance are set out in announcements of the
Company dated 3 May 2016, 22 August 2016, 9
November 2016 and 10 November 2016. Summary
of the financial assistance are as follows:
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENWR DN

BUSINESS REVIEW (CONTINUED) EKERE (&)
Significant events during the Interim Period PHBBAZERSE (&)
(Continued)
(ii) Provision of financial assistance (Continued) (i) REABEE (&)
As at As at
31 March 30 September
Interest 2017 2017
Date of Name of Principal rate per Drawn down Drawn down
agreement borrower loan amount annum Term amount amount

RZB-tF  RIB-tF
ZA=1-H nA=TH

E LR VRS ERAEEH FR= HR ROEH ROEH
3 May 2016 Jianyang Lide RMB145 million 5% 6 months (On RMB90 -
Trading Company (equivalent to 9 November 2016, million (Note (i))
Limited* ("Jianyang approximately extended for
Lide") HK$174 million) another 9 months
from the maturity
date
(Note ()
“ERE BHIEEHERAA  ARE145000,000 5% ~MEA ARE -
nA=H (Bl T EERD (R=ZZF-7"%  90,000,0007C (Hz6)
174,000, 000/57T) T-AnR BEH
BEHNER
(Brata)
22 August 2016 Putian Sanfeng RMB140 million 5% 9 months RMB140 -
Footwear Company (equivalent to million (Note (i)
Limited* ("Putian approximately
Sanfeng”) HK$162 million)
B EE-SH¥BRAT  ARK140,000,000 5% nEA PNt -
NAZ+ZR  ([BE=%)) T RERY 140,000,0007C (Frai)
162,000,000/ 7T

For identification purpose only
* BEEF
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MANAGEMENT DISCUSSION AND ANALYSIS
EEBNWR DM

BUSINE
Significa

SS REVIEW (CONTINUED)

nt events during the Interim Period

(Continued)

(ii) Provision of financial assistance (Continued)

Notes

@)

(ii)

China Sandi

On 9 November 2016, Fujian Sinco and lJianyang Lide
entered into a supplemental agreement, pursuant
to which Fujian Sinco and Jianyang Lide agreed that
the maturity date of the loan shall be extended for
another 9 months from the maturity date and other
terms of the loan agreement remain unchanged.
During the year ended 31 March 2017, Jianyang Lide
has partially repaid the principal amount of the loan
together with the accrued interests as at the date of
the partial settlement. After the partial repayment,
the outstanding principal amount of the loan was
RMB90,000,000 as at 31 March 2017. The outstanding
principal amount of the loan together with the accrued
interest at maturity were fully repaid by Jianyang Lide
during the six months period ended 30 September
2017.

The principal amount of the loan together with the
accrued interest at maturity were fully repaid by Putain
Sanfeng during the six months ended 30 September
2017.
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MANAGEMENT DISCUSSION AND ANALYSIS

PROSPECTS

Looking ahead, we predict stable growth for the Chinese
economy. The central government will stick to its
policy orientation that housing supply should regain its
residential purpose, with quicker efforts of studying and
rolling out a long-term effective mechanism to promote a
healthy and stable development of the industry. This will
benefit the industry’s mid to long-term development.

The Group would continue to promote the progress of
Fuzhou and Xian projects, and determine the specific
launch time of the properties according to the local
economic trend and investment atmosphere. It is worth
noting that Xian was designated to serve “One Belt
One Road” national strategies, and it was named as the
starting point for the Silk Road Economic Belt. Fujian is
also a province at the heart of the “One Belt One Road”
initiative which aims to boost linkages with other countries
with an overland network of highways and railroads as
well as a maritime route. This should help to attract capital
and talent to Xian and Fuzhou, strengthening the cities’
innovation-driven growth model.

The Group will continue the precise position of its property
investment business. And we will remain diversified in
its land acquisition channels and proactively took up
opportunities to expand its operating scale for continuous
development and lay the foundation for persisted growth.

EEEBNWMRDN

RE

AR TR A B EIRE
BE - PREFHEFBRTR  E
FHERESREEME MRHAR
R REA RS REITER
FREER BEMNTEDRAE
B

AEE SRS ERN R ERIER
ZER WRBEEMLEBD LK
BRAMEWEZ BBHELRRE-
ERIENE AREEER—F
— B B ERS Y —#8 0 - W
BRI BB )RR o 1R
ANE B EENPL B
EmsgEEMEIR 2 HNERQK
KRR R R R A SRR I B o E
BRI L REMOESTA
A s T AR R B S R AR

REBKBEBEERTMLEMER
EEB UHEFLHOWBRESZ T
b ERIBERE  TERRLER
B RISEERETAR-

PEZEZERARAR FHRE 2017/18

81



82

MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

OPERATING RESULTS AND FINANCIAL
REVIEW

Revenue

The Group's revenue is primarily generated from property
development, property leasing and property management
services, which contributed approximately 88.8%, 5.4%
and 5.8% respectively of the revenue for the six months
ended 30 September 2017. The Group's revenue increased
by HK$423.8 million, or 847.2%), to HK$473.8 million for
the six months ended 30 September 2017 from HK$50.0
million for the six months ended 30 September 2016.
This increase was primarily attributable to the increase
in revenue from sales of properties. The table below sets
forth the breakdown of the Group’s revenue by operating
segment as indicated:

For the six months ended
30 September 2017

EEXERMBOE

g
AEEZHEFEREMEERE
MERERMEEERRYE 2 BME
HEZZ—+tFNA=1+HIEAE
B2 #5#188.8% 5.4% % 5.8% °
AEEBZREREE T - FAh
A=+H1k/X18 A 250,000,000/
JT 3 /0423,800,000/% 7T 5847.2%
EHRE-Z—tHFNA=THLER
& B 473,800,000 7T  # o0 =
EHREEDMERZE N TR
PIREEE D EE D 2 AL B U= A
4

For the six months ended
30 September 2016

HE-Z—+% HEZZT—RF
NA=t+RLEREAR NA=+BLEREAR
HK$'000 % HK$'000 %
TET FAET
Revenue from sales of #2484 I A
properties 420,905 88.8 - -
Rental income AERA 25,380 5.4 21,899 43.8
Property management ¥ EEIE &
and related fee income B E AR A 27,510 5.8 28,120 56.2
473,795 100.0 50,019 100.0
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MANAGEMENT DISCUSSION AND ANALYSIS

OPERATING RESULTS AND FINANCIAL
REVIEW (CONTINUED)

Property development

The Group’s revenue from sales of properties increased to
HK$420.9 million for the six months ended 30 September
2017 (for the six months ended 30 September 2016:
HKS$Nl).

The table below summarises the revenue from sales of
properties for the six months ended 30 September 2017:

EEEBNWMRDN

EEXBERMBEOE(E)

MEBRR
BE-ZT—tFAA=Z+THLER
BR RNEBEYEHEWRREMNE
420,900,000/ 7 (BlZE ZZF—74F
NA=Z+BIERER - ZHET) -

TRELBE-T—+FAAZ+
BLIEA LA 2 9 8 88 s -

Average price
persqm Percentage
Sales revenue GFA sold HKS/sqm  of total sales
Location Property projects Project type HKS'000 (sq.m) (Note) amount
BEEREE THER
HENR AR Br/RRR BEER
¥ VEXL ERER (T#7) (FHX) (W) BAl
Fuzhou City, Fujian Province  Fuzhou Sandi Chuangfu Plaza Commercial/office 305,974 17,869 17123 72.7%
BRERNT BH=REzER BE/HR
Xian City, Shaanxi Province  Qujiang Xiangsong Fengdan ¢ Xian Sandi
RAEEZM AR MIFERA
- Zone A of Phase 1 Residential 114,931 16,028 717 21.3%
-E1HAR =
Total 4t 420,905 33897 12417 100.0%
Note B aE

The calculation of average price per sq.m is based on the sales
revenue after the deduction of business/value-added tax and other

surcharges/taxes.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

OPERATING RESULTS AND FINANCIAL
REVIEW (CONTINUED)

Rental income and property management and
related fee income

The sales for the six months ended 30 September 2017
includes the rental income and property management and
related fee income in amount aggregate to approximately
HK$52.9 million (2016: approximately HK$50.0 million),
representing an increase of approximately 5.8% compared
with corresponding period in 2016. Reason for the
increase mainly due to the increase in the occupancy rate
during the period under review.

Cost of properties sales

The Group's cost of properties sales increased to
HK$254.0 million for the six months ended 30 September
2017 (2016: HK$Nil). The increase was primarily
attributable to the increase in the total GFA of properties
delivered as there were no properties delivered during the
corresponding period in 2016, which led to the increase in
the cost of properties sales.

Change in fair value of an investment property

The change in the fair value of an investment property
arising from a home improvement plaza situated in
Fuzhou, the PRC. A fair value loss of an investment
property of approximately HK$12,000 was recognised
during the six months ended 30 September 2017 (2016:
HK$105,000).

Other net gains and losses

Other net gains for the Interim Period included unrealised
fair value gain on investments held for trading amounted
to approximately HK$41.0 million and net realised gain
on disposal of investments held for trading amounted to
approximately HK$0.6 million (2016: unrealised fair value
loss of approximately HK$25.9 million).

China Sandi Holdings Limited Interim Report 2017/18

EEXEARUEORE ()
HERAURMEERRAME
mWA

BE-F—tFAAZTAHLA

MEZﬁ%%@%ﬂ%WAM&
%%M@&M%E%WA%ﬁm
52,900,000/ 7C (ZF —RF: 4
50,000,000/ L) * 8 —ZT— NF [
HA3E N495.8% 3 NE B AR B

HNERE LT

MR HE R
AEERBE_T—tFNAA=T
HLEREA Z%%%ﬁ‘iﬁﬁzﬁi‘bui

254,000,000/ 7T (ZF—~F: T
,azz) BEMESHRRAIEZE
EEERBENESRMEHEREA L
F-mM—T—NFERELEINSY
¥o

—EHREVECZATEHEH
BEWEZRNT %aﬁﬂﬁfﬁéqﬂ
BMNZREBEESMEE -HZE
—tFNLA=Z+HINMHE Hﬁﬁfﬁ
EEQL\%XQ\EEF%%ZAFHEEH #
12,000 7t (=& — 734 : 105,000
/%75)

Hitw =R EBRFHE

R EEE S F R E
HEEEREZAERATFTERK
25 #741,000,00058 7T ﬁﬁtlj%ﬁﬂf
BEEREZEE Iiuﬁz SFENAB
600,00087C (ZZF —XF: K&
AP {EEE#125,900,0008 7T ) ©




MANAGEMENT DISCUSSION AND ANALYSIS

OPERATING RESULTS AND FINANCIAL
REVIEW (CONTINUED)

Other operating expenses

The Group's other operating expenses for the six
months ended 30 September 2017 in the amount of
approximately HK$49.3 million (2016: HK$28.6 million)
mainly included various administrative and selling
expenses. The reason for the increase in other operating
expenses was mainly due to the increase in selling and
marketing costs which mainly attributable from the
increase in sales of properties of the Group.

Finance costs

Finance costs consist of interest expenses on bank
borrowings, amount due to a related company, bonds
and notes payable. The finance costs decreased
by approximately HK$29.9 million or 51.3% from
approximately HK$58.3 million for the six months ended
30 September 2016 to approximately HK$28.4 million
for corresponding period in 2017. The decrease in
finance costs mainly due to the decrease in interest on
notes payable as the notes payable were early redeemed
in January 2017, full 6-months interest expenses were
accounted for in the six months ended 30 September
2016, while no interest expenses were recognised during
the corresponding period in 2017.

Income tax expense

Income tax expense mainly comprises the PRC enterprise
income tax and land appreciation tax amounted to
approximately HK$64.6 million for the six months ended
30 September 2017 (2016: approximately HK$4.0 million).
The substantial increase was represented by the provision
of PRC enterprise income tax and land appreciation tax
which was mainly attributable to the sales of properties
recognised during the Interim Period.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

OPERATING RESULTS AND FINANCIAL
REVIEW (CONTINUED)

EEXERVBERE (&)

Investments held for trading BEBEERE
At At
30 September 31 March
2017 2017
HK$000 HK$'000
i w»
S i
hB=+B =A=+—AH
FEx FAT
Equity securities listed in Hong BEELTRAFES
Kong, at fair value BRATE 145,660 130,663
Debt securities listed in Hong Kong, &8 FH{EKES -
at fair value BRAFEE - 33,424
145,660 164,087

The above equity and debt securities are classified as
investments held for trading as they have been acquired
principally for the purpose of selling in the near term.

The carrying amount of the investments held for trading
are equal to its fair values, which have been determined
by reference to the quoted market bid prices available
on the Stock Exchange. During the Interim Period, the
Group has recorded net fair value gain on investments
held for trading of approximately HK$41.6 million (2016:
unrealised fair value loss of approximately HK$25.9
million).

As at 30 September 2017, the investments held for
trading represented an investment portfolio comprising
5 equity securities (31 March 2017: 7 equity securities
and 1 debt securities) listed in Hong Kong. All of them
are securities listed on the Main Board of the Stock
Exchange. Except for those mentioned below, there were
no significant acquisitions or disposals of the investments
held for trading during the Interim Period.
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MANAGEMENT DISCUSSION AND ANALYSIS

OPERATING RESULTS AND FINANCIAL
REVIEW (CONTINUED)

Investments held for trading (Continued)

The Group’s investments held for trading were represented
as follows:

Percentage of
shareholdings  Realised fair ~ Unrealised
at30  valuegain/ fair value
September  (loss) for the gain/(loss) for
Company name/(stock code) AF%E/ (RHKE) 2017 period  the period

R-F-tF HRCERD BAXEED
ABZtRz  TEGE/ YEWE/ (B

EEEBNWMRDN

EEXBERMBEOE(E)

HIEEERE (&)
AEEFIFEEREBRANT :

Percentage Percentage of

of total total assets of

Dividend Fair value at investments the Group at
income for 30 September held for 30 September

the period 2017 trading 2017
H=8-t%
RZB-tF RAZTAE

AAZTHZ BRERER FREHAE

RERA (B8) #) BRRE KA AT EEEESM BAl
Notes % HK$'000 HK$'000 HK$'000 HK$'000 % %
fisk TAT Tax Tax Tax
Equity Securities Rag%
Kingston Financial Group Limited £ ¥4 4 BE@ERAT
(1031) (1031) (i) 0.23% 1,658 46,348 799 127,217 87.3% 21
Others 0 (i) (1,013) (5,420) 17 18,443 12.7% 03
645 40,928 816 145,660 100.0% 24
Notes B &

i Kingston Financial Group Limited (“Kingston Financial”)
is principally engaged in the provision of a wide range
of financial services which include securities brokerage,
underwriting and placements, margin and initial public
offering financing, corporate finance advisory services,
futures brokerage and asset management services. Kingston
Financial also provides gaming and hospitality services in
Macau.

During the Interim Period, the Group has disposed of
6,838,000 shares in Kingston Financial which led to a realised
gain of approximately HK$1,658,000.

ii. None of these investments represented more than 1% of the
total assets of the Group as at 30 September 2017.

During the Interim Period, the Group had disposed all
the listed debt securities and a loss of approximately
HK$59,000 is recognised in the unaudited condensed
consolidated statement of profit or loss.

i ENESRERBRAR ([SFE
SR EZEBREHE2E SRR
% BREESEL SHRRE R
FERERAFAHRERE XY
BEERYE MELLREEETR
BR7% - &7 L2 B IR HIE
F BB SRR

RPHEHE A5EBELE
6,838,000/ & F| L & m ikt - 8215
B IR U 25491,658,000/8 7T

i RZB—tFAA=TA BEX
SREMGAEEBAEI%IU L
R B AEEOHERA

& H 7 % M &5 18 £959,0007%8 7T
RAREEZERREBRRER
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

OPERATING RESULTS AND FINANCIAL
REVIEW (CONTINUED)

Financial assets at fair value through profit or loss

On 19 February 2016, the Company as subscriber, Sundo
Gas Limited (“Sundo Gas"”) as issuer and Mr. Zhong
Changming entered into a subscription agreement
(“Subscription Agreement”), pursuant to whom the
Company has conditionally agreed to subscribe the
redeemable exchangeable bonds in the aggregate
principal amount of HK$133,300,000 with 20% interest
rate per annum (“Exchangeable Bonds”) from Sundo Gas.

The Exchangeable Bonds can exchange for in aggregate
up to a maximum of 123,934 shares in UC Energy, which
is a subsidiary of Sundo Gas, upon the occurrence of an
initial public offering and listing of and permission to deal
in shares of UC Energy on the Stock Exchange of Hong
Kong Limited or such other internationally recognised
investment exchange of the same or higher international
standing at the exchange price of approximately
US$138.76 per share in the capital of UC Energy,
representing 18.5% of the issued ordinary shares of UC
Energy at the Subscription Agreement date.

The subscription of Exchangeable Bonds was completed

on 13 October 2016 (“the Issue Date”) and the maturity
date of Exchangeable Bonds is 29 October 2017.
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MANAGEMENT DISCUSSION AND ANALYSIS

OPERATING RESULTS AND FINANCIAL
REVIEW (CONTINUED)

Financial assets at fair value through profit or loss
(Continued)

UC Energy is an exempt company incorporated in the
Cayman lIslands which is the sole shareholder of UC
Energy Technology Limited, a company incorporated in
Hong Kong which in turn holds 100% equity interests
in United Coal Bed Methane (Nanjing) Development
Company Limited* (& EERERERER AR,
a wholly-foreign owned enterprise established under
the laws of the PRC (collectively referred to as the
“UC Group”). The UC Group is principally engaged in
investment holding and through the variable interest entity
structure established for the purpose of controlling the
Dong Bao Neng Investment (Beijing) Ltd. (the “Dong Bao
Neng”)* (REREHREILR)BIRAF]) and the subsidiary
of Dong Bao Neng (collectively referred to as the “Dong
Bao Neng Group”). Dong Bao Neng Group are principally
engaged in the business of exploration and production of
coalbed methane in the PRC. Dong Bao Neng Group owns
the Zhangzhi Block covers an area of 82.1 km2 and is
located on the south eastern margin of the Qinshui Basin
in Zhangzhi City, Shanxi Province, the PRC (the “Zhangzhi
Coalbed Methane Project”).

During the six months ended 30 September 2017,
the Zhangzhi Coalbed Methane Project is still at the
development stage and no commercial production has
been commenced yet. Further details are set out in the
announcements of the Company dated 24 August 2015,
29 December 2015, 19 February 2016, 14 June 2016 and
13 October 2016.

As at 31 March 2017 and 30 September 2017, the
Exchangeable Bonds was compound instruments and
designated as financial assets at fair value through profit
or loss.

EEEBNWMRDN

EEXBERMBEOE(E)

RAVEFABRZMKEE
(%)

UC EnergyA RN H S B S MK
YR EE % AR AUC Energy
Technology Limited )i — %5 - UC
Energy Technology Limited & & &
HfAIZAR BAEBAEER
(AR)ERBRAE (RERBEE
BRIMINEBEERE) 2100%
BHE (GefB TUCEM ) - UCKEMEm =
ENEREZER BB BTG
ZHIRERERE (L) BRAA
([RERE]) RREREWNB AR MR
VBRI E RN (B (RS
BEEE]) REEREEFEZNFHE
REWRREERERRER R
EEEBAR TR KES21
FHABRRE RPBELAEER
SATOKAMMRER& ([RFHE
ERER]) -
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A RFHERERNENHKE
BEER  MARMBEELEE-E—H
HEERAAR A AT —1
FENAZ+INA - ZT—RF+=
AzZ+hB -ZZE—XR"FZA+AN
A ZZ—AFANATEERZZE
—NE+A+=A28%-

RZE—+tF=ZA=F+—HEZ=ZF
—tFNA=ZTHB ARBESFA
BEITHA WiEEAKEAFEA
BazemEE-

PEZEZERARAR FHRE 2017/18

89



90

MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

OPERATING RESULTS AND FINANCIAL
REVIEW (CONTINUED)

Financial assets at fair value through profit or loss
(Continued)

The fair value of the Exchangeable Bonds as at 30
September 2017 was determined by an independent
professional valuer engaged by the Group which led to a
fair value loss of approximately HK$9.3 million recognised
in the unaudited condensed consolidated statement of
profit or loss during the six months ended 30 September
2017 (2016: HK$Nil).

During the six months ended 30 September 2017, the
Group recognised interest income from financial assets at
fair value through profit or loss of approximately HK$13.3
million (2016: HK$13.3 million was recognised as interest
income from deposit for subscription of exchangeable
bond).

Other receivables, deposits and prepayments

The Group’s other receivables, deposits and prepayments
as at 1 April 2016, 31 March 2017 and 30 September
2017 primarily comprised (i) deposits and prepayments (ii)
other receivables and (iii) other tax recoverable.

As at 1 April 2016, 31 March 2017 and 30 September
2017, the Group's deposits and prepayments amounted
to approximately HK$9.6 million, HK$54.9 million and
HK$52.8 million respectively. Deposits and prepayments
increased from approximately HK$9.6 million as at 1
April 2016 to approximately HK$54.9 million as at 31
March 2017 mainly due to an increase in the payments
to contractors made by the Group for the construction of
properties.
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MANAGEMENT DISCUSSION AND ANALYSIS

OPERATING RESULTS AND FINANCIAL
REVIEW (CONTINUED)

Other receivables, deposits and prepayments
(Continued)

As at 1 April 2016, 31 March 2017 and 30 September
2017, the Group’'s other receivables amounted to
approximately HK$17.9 million, HK$27.5 million and
HK$25.3 million respectively. As at 30 September 2017,
the Group's other receivables includes interest receivable
from financial assets at fair value through profit or loss of
approximately HK$22.4 million. Such interest receivables
have been fully settled subsequent to the period ended 30
September 2017.

As at 1 April 2016, 31 March 2017 and 30 September
2017, the Group's other tax recoverable amounted
to approximately HK$1.0 million, HK$5.8 million and
HK$19.6 million respectively. The increase in other
tax recoverable was due to an increase in pre-sales of
properties, resulting in a corresponding increase in value-
added tax recoverable.

Other payables and accruals

The Group’'s other payables and accruals as at 1 April
2016, 31 March 2017 and 30 September 2017 primarily
comprised (i) receipts in advance from customers and (ii)
rental deposits received from tenants.

As at 1 April 2016, 31 March 2017 and 30 September
2017, the Group’s receipts in advance from customers
amounted to approximately HK$131.6 million, HK$380.9
million and HK$708.5 million respectively. The increase
was mainly due to the increase in pre-sale of properties.

*  For identification purposes only
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

LIQUIDITY AND FINANCIAL RESOURCES

As at 30 September 2017, the Group had bank
borrowings of approximately HK$1,139.2 million
denominated in RMB (31 March 2017: approximately
HK$1,400.0 million denominated in RMB) and other
debts comprising bonds payable in total amount
of approximately HK$10.1 million (31 March 2017:
approximately HK$9.9 million). As at 30 September 2017
and 31 March 2017, all bank borrowings were secured.

As at 30 September 2017, the Group had cash and cash
equivalents of approximately HK$292.2 million (31 March
2017: approximately HK$40.8 million) which were mainly
denominated in HK$ and RMB.

As at 30 September 2017, the gearing ratio for the
Group was approximately 22.5% (31 March 2017:
39.7%), calculated based on the net debts (comprising
bank borrowings and bonds payable less cash and
cash equivalent and investments held for trading) of
approximately HK$711.5 million (31 March 2017:
approximately HK$1,205.0 million) over the total equity
of approximately HK$3,159.1 million (31 March 2017:
approximately HK$3,038.0 million). The debt ratio was
approximately 47.6% (31 March 2017: approximately
49.2%), calculated as total liabilities over total assets of
the Group.

The Group’s current available liquidity resources are
sufficient to meet its capital commitments. As at 30
September 2017, the Group’s net current assets amounted
to approximately HK$335.6 million (31 March 2017:
HK$623.4 million). The Group's current ratio, being
percentage of its current assets and its current liabilities,
amounted to 129.6% (31 March 2017: 162.6%).

In order to maintain or adjust the capital structure,
the Group may adjust the amount of dividends paid to
shareholders, issue new shares or sell assets to reduce
debt.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENWR DN

SHARE CAPITAL AND CAPITAL STRUCTURE

The share capital and capital structure of the Group during
the Interim Period is summarised as follows:

(i) Bank borrowings

As at 30 September 2017, the Group had bank
borrowings of approximately HK$1,139.2 million
(31 March 2017: HK$1,400.0 million), of which
approximately HK$114.6 million are repayable
within one year and the remaining HK$1,024.6
million are repayable beyond one year. The Group’s
bank borrowings bears interest rates ranging from
approximately 5.7% to 9.5% per annum. All the
bank borrowings were denominated in RMB.

At 30 September 2017, the Group’s bank borrowings
were secured by the Group’s investment property
with carrying amount of approximately HK$3,695.1
million (31 March 2017: approximately HK$3,551.7
million); rental proceeds over the investment
property; Group’'s properties under development
with carrying amount of approximately HK$324.0
million (31 March 2017: approximately HK$305.7
million); Group’s properties under development for
sale with carrying amount of HK$957.1 million (31
March 2017: approximately HK$1,045.0 million),
entire ordinary shares of a subsidiary of the
Company; corporate guarantees for the bank loan
with principal amount of approximately HK$796.2
million (31 March 2017: HK$795.2 million) executed
by the Company; corporate guarantees for the
bank loan with principal amount of approximately
HK$222.9 million (31 March 2017: HK$418.4 million)
executed by a subsidiary and Fuzhou Gaojia, which
is beneficially owned by Mr. Guo Jiadi, director
of the Company; corporate guarantees for the
bank loan with principal amount of approximately
HK$120.1 million (31 March 2017: HK$186.4 million)
executed by Fuzhou Gaojia, which is beneficially
owned by Mr. Guo Jiadi, director of the Company
and Guo Shi Investment Group Co. Limited, which
is ultimately owed as to approximately 95% by Mr.
Guo Jiadi, director of the Company; and personal
guarantees for the bank loan with principal amount
of approximately HK$1,139.2 million (31 March
2017: HK$1,400.0 million) executed by Mr. Guo Jiadi,
a director of the Company, and Ms. Shen Bizhen, the
spouse of Mr. Guo Jiadi.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

SHARE CAPITAL AND CAPITAL

STRUCTURE (CONTINUED)

(ii) Bonds payable
As at 30 September 2017 and 31 March 2017, the
Company had a 4-year 7% coupon bonds with
principal amount to HK$11 million (the “7% Coupon
Bonds”) to certain independent third parties. The
7% Coupon Bonds are denominated in HK$. Interest
is payable semiannually and the principal will be
repaid when the 7% Coupon Bonds fall due on 23
July 2019. There is no early redemption of the 7%
Coupon Bonds neither by the Company nor the 7%
Coupon Bonds holders during the six months ended
30 September 2017.

MATERIAL ACQUISITIONS AND DISPOSALS
OF SUBSIDIARIES, ASSOCIATES AND
JOINT VENTURES AND FUTURE PLANS
FOR MATERIAL INVESTMENTS OR CAPITAL
ASSETS

Save as set forth in the section headed “Business Review-
Significant events during the Interim Period (i) Completion
of major acquisitions” in this report, each of the Fujian
Company and the Xian Company has become a non-
wholly owned subsidiary of the Company as a result of the
completion of Fujian and Xian Acquisitions.

The Directors are reasonably optimistic about the
prospects of such investment in view of the prospects
of the property market in the Mainland China. For more
details of Fujian and Xian Acquisitions, please refer to
the related announcement of the Company dated 15
December 2016 and 19 June 2017 and the circular dated
16 March 2017.

Except for the above, there were no other material
acquisitions or disposals of subsidiaries, associates and
joint ventures during the period, nor was there any plan
authorised by the Board for other material investments or
additions of capital assets at the date of this report.
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MANAGEMENT DISCUSSION AND ANALYSIS

USE OF NET PROCEEDS FROM THE EQUITY
FUND RAISING ACTIVITIES

The use of the net proceeds from the equity fund raising
activities during the six months ended 30 September 2017
are summarised as follows:

Rights issue of 1,648,924,892 new shares under
special mandate

The rights issue was completed on 3 February 2016 and
net proceeds of approximately HK$323 million were raised
from the right issue (“Rights Issue Proceeds”). As disclosed
in the circular of the Company dated 13 January 2016,
in relation to, among other things, the proposed use of
the Rights Issue Proceeds was for (i) approximately 70%
or HK$226.1 million thereof for acquiring state owned
land use right(s) and financing potential residential or
commercial properties property development project(s)
in Shanghai (“Property Development & Investments”); (ii)
approximately 20% or HK$64.6 million for repayment of
the debts of the Group principally consisted of bank loans;
and (iii) approximately 10% or HK$32.3 million for the
general working capital of the Group.

As the Group had funding needs to finance the Fujian
Acquisition, the Group applied to utilise the Rights Issue
Proceeds of amount approximately HK$226.1 million to
satisfy the cash component of the Fujian Acquisition.
Further details of the Fujian Acquisition are set out in
the announcements of the Company dated 15 December
2016 and circular dated 16 March 2017.

As at 30 September 2017, approximately HK$64.6 million
of the Rights Issue Proceeds had been utilised to repay
bank loans; approximately HK$32.3 million had been
utilised as general working capital of the Group; and
approximately HK$226.1 million had been utilised to
satisfy part of the cash consideration of Fujian Acquisition.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

CHARGE ON THE GROUP’S ASSETS

As at 30 September 2017, the Group’'s investment
property with respective fair value of approximately
HK$3,695.1 million (31 March 2017: approximately
HK$3,551.7 million), the Group’s properties under
development with carrying amount of approximately
HK$324.0 million (31 March 2017: approximately
HK$305.7 million) and the Group’s properties under
development for sale with carrying amount of
approximately HK$957.1 million (31 March 2017:
approximately HK$1,045.0 million) were pledged to secure
the Group’s bank borrowings.

CONTINGENT LIABILITIES

As at 30 September 2017 and 31 March 2017, the Group
did not have any material contingent liabilities.

CAPITAL COMMITMENTS

As at 30 September 2017, the Group has capital
commitments in respect of construction in progress and
properties under development amounted to approximately
HK$1,121.7 million (31 March 2017: approximately
HK$1,106.2 million).
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MANAGEMENT DISCUSSION AND ANALYSIS

FOREIGN EXCHANGE EXPOSURE

The Group has transactional currency exposures. Such
exposures arise from the business operations in the
PRC and Hong Kong denominated in RMB and HK$
respectively. The functional currency of the Company and
certain of its subsidiaries which operate in Hong Kong as
investment holding companies or companies providing
corporate services to other group entities is HK$. The
functional currency of the Company’s principal operating
subsidiaries in the PRC is RMB. The RMB is not freely
convertible into other foreign currencies and conversion
of the RMB into foreign currencies is subject to rules and
regulations of foreign exchange control promulgated
by the PRC government. As at 30 September 2017, the
Group does not have a foreign currency hedging policy
in respect of its foreign currency assets and liabilities.
The Group will closely monitor its foreign currency
exposure and will consider using hedging instruments in
respect of significant foreign currency exposure as and
when appropriate. As at 30 September 2017, the Group
had no investment in any financial derivatives, foreign
exchange contracts, interest or currency swaps, hedging
or other financial arrangements for hedging purposes to
reduce any currency risk nor made any over-the-counter
contingent forward transactions.

EMPLOYEES

As at 30 September 2017, the Group employed a
total of approximately 74 employees (31 March 2017:
approximately 20) of which 72 employees (31 March
2017: 17) were hired in the PRC and 2 (31 March 2017:
3) employees in Hong Kong. In addition to competitive
remuneration package offered to the employees, other
benefits included contributions to mandatory provident
fund, as well as group medical and accident insurance.
Ongoing training sessions were also conducted to enhance
the competitiveness of the Group’s human assets. The
Company also maintains a share option scheme, pursuant
to which share options may be granted to the Directors,
executives and employees of the Company to provide
them with incentives in the growth of the Group.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWRDMN

SIGNIFICANT EVENTS AFTER THE
REPORTING PERIOD

Save as disclosed in the section headed “Business Review”
in this report, the Group has acquired the land use rights
of two land parcels in the PRC for a total consideration of
approximately RMB186.6 million in October 2017, there is
no other significant event occurred subsequently after the
reporting period.
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DISCLOSURE OF ADDITIONAL INFORMATION

CORPORATE GOVERNANCE

For the six months ended 30 September 2017 and up
to date of this report, the Company has complied with
the code provisions (“Code Provisions”) set out in the
Corporate Governance Code (the “CG Code”) under
Appendix 14 of the Listing Rules except for the deviations
from the Code Provision A.2.1, A.6.7, E.1.2 and the Rule
3.28 of the Listing Rules and the Board is committed
to complying with the CG Code to the extent that the
Directors consider it to be practical and applicable to the
Company.

The corporate governance principles of the Company
emphasis an effective Board, sound internal control,
appropriate independence policy, transparency and
accountability to the shareholders of the Company
("Shareholders”). The Board will continue to monitor and
revise the Company’s corporate governance policies in
order to ensure that such policies may meet the general
rules and standards required by the Listing Rules. Board
believes that sound and reasonable corporate governance
practices are essential for sustainable growth of the
Group and for safeguarding the interests and the Group’s
assets. The Company had complied with the CG Code
throughout the period except for the following deviations:

Code Provision A.2.1

The roles of the chairman and the chief executive officer
should be segregated and not be exercised by the same
individual. The chairman is responsible for the corporate
strategic planning and formulation of corporate policies
for the Group, while the chief executive officer is
responsible for overseeing day-to-day management of the
Group's business.

Mr. Guo Jiadi (“Mr. Guo”) currently serves as the
Chairman of the Board (the “Chairman”).
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DISCLOSURE OF ADDITIONAL INFORMATION

BEHNERBE

CORPORATE GOVERNANCE (CONTINUED)

Code Provision A.2.1 (Continued)

Up to date of this report, no individual was appointed as
the chief executive officer of the Company (the “CEQ").
The day-to-day management of the Group’s business
is monitored by the executive Directors and senior
management. Given the size and that the Company’s
and the Group’s current business operations and
administration have been stable, the Board is justified
that the current structure is able to effectively discharge
the duties of both positions. However, going forward, the
Board will review from time to time the need to separate
the roles of the Chairman and the CEO if the situation
warrants it.

Code Provision A.6.7

Code provision A.6.7 stipulates that independent non-
executive directors and other non-executive directors
should attend general meetings and develop a balanced
understanding of the view of shareholders of the
Company (“Shareholders”).

Mr. Zheng Jinyun and Mr. Zheng Yurui were unable to
attend the annual general meeting (the “2017 AGM")
of the Company held on 25 August 2017 due to other
business engagements. As an action plan to address the
aforesaid deviation, the Company will require all the
independent non-executive Directors and other non-
executive Directors to attend all future general meetings in
order to comply with the code provision A.6.7 of the CG
Code.

Code Provision E.1.2

The code provision E.1.2 currently in force stipulates,
among other things, that the chairman of the issuer
should attend the annual general meeting.
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DISCLOSURE OF ADDITIONAL INFORMATION

CORPORATE GOVERNANCE (CONTINUED)

Code Provision E.1.2 (Continued)

Mr. Guo being the Chairman, was unable to attend the
2017 AGM due to another commitment and Mr. Guo
appointed Ms. Amika Lan E Guo, an executive Director,
to act as his representative at the 2017 AGM and take
the chair of the said 2017 AGM and to ensure that
proceedings of the meeting would be conducted in
order. The Company considers that sufficient measures
have been taken to ensure the Company’s corporate
governance practices are no less exacting than those in
the CG Code. This constitutes a deviation of the code
provision E.1.2.

Rule 3.28

According to Rule 8.17 of the Listing Rules, the Company
must appoint a company secretary who satisfies Rule
3.28 of the Listing Rules. Mr. Chiu Ngam, Chris has
been resigned from the post as company secretary of
the Company with effect from 20 February 2017. On
28 April 2017, Ms. Chan Po Yu has been appointed as
the company secretary to fill the vacancy in the office
of company secretary occasioned by the resignation of
Mr. Chiu Ngam, Chris. Save that for the period from 20
February 2017 to 27 April 2017, the Company did not
comply with the requirement under Rule 3.28 of the
Listing Rules and, hence, the relevant code provisions in
respect of company secretary.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issues (the “Model
Code”) as set out in Appendix 10 of the Listing Rules
as its own code of conduct in respect of the securities
dealing by the Directors. The Company has made specific
enquiry of all Directors in respect of the securities dealing
by the Directors and all Directors confirmed that they have
complied with the Model Code during the six months
ended 30 September 2017.
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DISCLOSURE OF ADDITIONAL INFORMATION

BEHNERBE

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS IN SHARES AND SHORT
POSITION IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE
COMPANY OR ANY ASSOCIATED
CORPORATION

As at 30 September 2017, the interests and short
positions of the Directors and chief executives of the
Company 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 (Cap. 571, Laws of Hong Kong) (“SFO")
which (i) 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 they were taken or deemed to have under such
provisions of the SFO); or (ii) were recorded in the register
required to be kept by the Company under Section 352 of
the SFO; or (iii) which were required to be notified to the
Company and the Stock Exchange pursuant to the Model
Code as set out in Appendix 10 to the Listing Rules, were
as follows:

(i) Long positions in ordinary shares and
underlying Shares of HK$0.01 each of the
Company:
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BEER BEONEAREES K
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Approximate % of issued

Number of Number share capital
issued ordinary of share in the Company
Name of Director Nature of interest shares held options held as at 30 September 2017
ER-B-t%F
BRERST MBZ+BAAH
EEng BEnE LERHE BEBREHA BRTRAHBNBIL
Mr. Guo Jiadi Interest of controlled 2,846,461,002 - 68.65%
corporations (Note)
Fmai REEE Ex (K
Beneficial owner - 2,400,000 0.06%
(Note)
ERBEA (Hit)

China Sandi Holdings Limited Interim Report 2017/18



DISCLOSURE OF ADDITIONAL INFORMATION

DIRECTORS’ AND CHIEF EXECUTIVES’

INTERESTS IN SHARES AND SHORT
POSITION IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE
COMPANY OR ANY ASSOCIATED
CORPORATION (CONTINUED)

(i) Long positions in ordinary shares and

underlying Shares of HK$0.01 each of the

Company: (Continued)
Notes:

The 2,846,461,002 Shares include:

BHNERBE
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BBz R 6 AERG K
BERZRR (F)

(i) RAEDAZR0.01BLTESE
BRREBERD 2R (&)

it

%2,846,461,0028% f% 15 B4E

a)

As at 30 September 2017, the 2,526,046,801 Shares
were allotted and issued by the Company to United
Century International Limited (the “United Century”),
a company incorporated in the British Virgin Islands
(“BVI") with limited liability. United Century is in turn
wholly owned by Mr. Guo Jiadi.

The Shares of 320,414,201 held by King Partner
Holdings Limited, a company incorporated in the BVI
with limited liability which is wholly-owned by Mr. Guo
Jiadi.

As at 30 September 2017, Mr. Guo Jiadi, an executive
Director and Chairman of the Company was entitled
to receive share options to subscribe for a maximum of
2,400,000 Shares upon exercise of the options in full.
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DISCLOSURE OF ADDITIONAL INFORMATION

BEHNERBE

DIRECTORS’ AND CHIEF EXECUTIVES’

INTERESTS IN SHARES AND SHORT
POSITION IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE

EERFETHRAERRSG
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BBz KRG  MEROK
ERERZKR (&)

COMPANY OR ANY ASSOCIATED

CORPORATION (CONTINUED)

(ii) Interest in issued share capital of the

(i) REQAEBEECRITR

Company'’s associated corporation: N REE
% of the registered
capital of the associated
Name of associated Registered capital held corporation as at
Name of Director ~ corporation Nature of interest in associated corporation  Position 30 September 2017
ER=8-t%
RBZtBEE
j£3:24 REEEER BEME REEEREERES £ft EEEMERADY
Mr. Guo Jiadi Fujian Jiake Industrial Company ~ Interest of controlled ~ Registered: RMB216,000,000 Long 49
Limited (the “Fujian Jiake") corporations
(Note 1) (Note 2)
PR BEENEZARRA/  REEEZEE i AR#216,0000007 e 49
(FRREM]) (1) (Hit2)
Notes: B st -
1. The Company indirectly held 51% equity interests 1. AQEFEBEE2EWNBEAR

of Fujian Jiake through an indirectly wholly-owned
subsidiary, Fujian Sinco Industrial Company Limited

(“Fujian Sinco”),

a company incorporated in the

PRC with limited iability. Therefore Fujian Jiake is
an associated corporation of the Company for the

purposes of the SFO.

2. Fuzhou Gaojia Real Estate Development Co., Ltd. 2.
(“"Fuzhou Gaojia”) held 49% equity interests of Fujian
Jiake, Fuzhou Gaojia is a company established in the
PRC and ultimate controlled by Mr. Guo Jiadi.
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DISCLOSURE OF ADDITIONAL INFORMATION

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS IN SHARES AND SHORT
POSITION IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE
COMPANY OR ANY ASSOCIATED
CORPORATION (CONTINUED)

Save as disclosed above, as at 30 September 2017,
none of the Directors nor the chief executive of the
Company had any interests or short position in any shares,
underlying shares or debentures of the Company or any of
its associated corporation (within the meaning of Part XV
of the SFO) as recorded in the register required to be kept
by the Company under Section 352 of the SFO, otherwise
notified to the Company and Stock Exchange pursuant
to the Model Code. Nor any of the Directors and chief
executive had any interest in, or had been granted any
right to subscribe for the securities of the Company and
its associated corporations (within the meaning of Part XV
of the SFO) or had exercised any such right during the six
months ended 30 September 2017.

SUBSTANTIAL SHAREHOLDERS’ INTEREST
AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES

As at 30 September 2017, other than the interests of a
director or chief executive of the Company as disclosed
under the heading “Directors’ and chief executive’s
interest in shares, underlying shares and debentures of
the Company and its associated corporations” above,
the following persons (not being a Director or the chief
executive officer of the Company) have an interest or a
short position in Shares or underlying Shares which would
be required to be disclosed to the Company and the Stock
Exchange under the provisions of Divisions 2 and 3 of Part
XV of the SFO, or will be, directly or indirectly, interested
in 5% or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at
general meetings of any other member of the Group:

BHNERBE

EERFETHRAERKRG
ZHEBUARRAAFHHEAME
BBz R 6 AERG K
BERZRR (F)

BEXHEEEN R_Z—LFN
A=1TH HEEERARALE
THABRARR S HEBEER
(EEBBEHLREGROIFEXVED) Z
Bty - AREAR D R EEET  HHA
RIEE 7 M BB R 0] 535216 d A
REFEZERMATCE  HIRE
FETAUEMTAMAEARDF K
B P 2 AR mEA R B E
T-tFNAA=THERER #
BEEMNESEREIZTRABRRAR
AR EAAREE (EREEFLS
BEROIEXVER) 2B AP R ER
HEER T TAENRELEES
HEITERAEMZEFERN -

FERRRRG REER D
ZEBERAXR

RZZE-—tEtFhA=1tH K&
EREFETHRABNARARER
BORE 2 Bt R D REEE
Zhem | —BIRERSN AT AL (X
FEE R YA DB ITRAE) KB
SARBE D HAREE 5 LM
BEEDIEXVELE2 R E35 MIGSA
RS R R B 52 P 3 R 2 e e SOR
B R ERREEREAEES %A
AR R B A R S 1R S A
F B A M A PME I 1B T FE AN SR
EREMKE AT ZBRAE LR

I~

PEZEZERARAR FHRE 2017/18

105



106

DISCLOSURE OF ADDITIONAL INFORMATION
BHERHEE

SUBSTANTIAL SHAREHOLDERS’ INTEREST
AND SHORT POSITIONS IN SHARES AND

UNDERLYING SHARES (CONTINUED)

FERRRRG REER D
ZEmERXE (&)

Long position in ordinary shares and underling RAEQXFER0.01EBTEERK
shares of HK$0.01 each of the Company HERPZHFE
Approximate % of
issued share capital
Number of Number of Number in the Company
issued ordinary underlying of share as at 30 September
Name of shareholder  Nature of interest shares held shares  options held 2017
ER=B-t5F
BRERST RE=ZtRARH
RRE® L $:3:31 LEREE HERAUE SEBREBE ERORABABEIL
Mr. Guo Jiadi Interest of controlled 2,846,461,002 - - 68.65%
corporations (Note 1)
BEEE R EE R (1)
Beneficial owner - 2,400,000 0.06%
(Note 1)
ERHAA (Fs1)
United Century Beneficial owner 2,526,046,801 - - 60.92%
International Limited (Note 1)
ERAAA (His1)
King Partner Beneficial owner 320,414,201 - - 1.73%
Holdings Limited (Note 1)
ERAAA (1)
Ms. Kong Lingling Beneficial owner - 312,500,000 - 7.54%
(Note 2)
B3 2 ERBEEA (K2)
Notes: B st -

1. Please refer to Note under section headed: Directors and 1.

Chief Executives’ Interests on page 103.

2. 312,500,000 underlying shares to be issued by the Company 2.
to Ms. Kong Lingling upon full exercise of the subscription
rights attaching to the warrants held by Ms. Kong Lingling at
an exercise price of HK$0.24 per warrant share.
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DISCLOSURE OF ADDITIONAL INFORMATION

SUBSTANTIAL SHAREHOLDERS’ INTEREST
AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES (CONTINUED)

Save as disclosed above, as at 30 September 2017,
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
the Shares or underlying Shares of the Company which
would have to be notified to the Company and the Stock
Exchange pursuant to Divisions 2 and 3 Part XV of the
SFO, or which were recorded in the register required to be
kept by the Company under Section 336 of the SFO.

EQUITY-LINKED AGREEMENTS

Details of the equity-linked agreement entered into during
the six months ended 30 September 2017 are set out
below:

(a) Share Option Scheme

Pursuant to an ordinary resolution passed at the
AGM of the Company held on 16 September 2011
and the Stock Exchange granting approval of the
listing of and permission to deal in the shares of
the Company to be issued under the share option
scheme (the “New Scheme”) on 15 November 2011,
the Company has adopted the New Scheme and
terminated the share option scheme adopted on
23 November 2001 (the “Old Scheme”). The Old
Scheme was terminated on 16 September 2011.

As at 30 September 2017, 31,000,000 share
options which have been granted to certain
eligible participants under the New Scheme were
outstanding. The share options under the New
Scheme vested on 22 February 2016 and the vested
option will be exercisable at an exercise price of
HK$0.285 per share in accordance with the following

schedule:

25%: from 22 February 2016
25%: from 22 February 2017
25%: from 22 February 2018
25%: from 22 February 2019
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DISCLOSURE OF ADDITIONAL INFORMATION

BEHNERBE

EQUITY-LINKED AGREEMENTS (CONTINUED) BE#HBHR (E)

(a) Share Option Scheme (Continued)

Details of the options outstanding as at 30
September 2017 under the New Scheme are as

(a) FERRFESTE ()

M-B—tENA=+AFH
BIIE T 4R 1T G B IO 2 21

follows: wmT
Number of shares options
BREHE
Cancelled
Beginning  Granted  Exercised  during the Exercise
ofthe duringthe duringthe  period/ Endofthe  price per Date of grant of
period period period Expired period share share option  Exercisable period
B/
B AaRY  AAGR B B% SRIRE BRERLRE ¢
Directors £z
Mr.Guo Jiadi  SME#E£E 2,400,000 - - - 2,400,000 0.285 22 February 2016 22 February 2016 to
21 February 2022
ZE-RE it SN
“A-t-R  ZA-tzBZ
St
ZAZt-H
Ex-Director HEZ 2,500,000 - - - 2,500,000 0.285 22 February 2016 22 February 2016 to
21 February 2022
i NS i
“A-t-R  ZA-tzBZ
St
ZAZt-H
Employees and EERER 26,100,000 - - - 26,100,000 0.285 22 February 2016 22 February 2016 to
consultants 21 February 2022
“T-RF it
“A-t-R  ZA-tzhEZ
St
ZAZt-H
Total @it 31,000,000 - - - 31,000,000
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DISCLOSURE OF ADDITIONAL INFORMATION

EQUITY-LINKED AGREEMENTS (CONTINUED)

b)

Unlisted warrants of the Company

On 21 December 2015, the Company and Chance
Talent Management Limited (“Chance Talent”)
entered into the warrants subscription agreement
(the "Warrants Subscription Agreement”), pursuant
to which the Company has conditionally agreed
to issue to Chance Talent, and Chance Talent has
conditionally agreed to subscribe for the warrants
of the Company (the “Warrants”). Subsequently
pursuant to a special resolution passed at the
Company’s special general meeting held on 10 May
2016, the Shareholders approved the Warrants
Subscription Agreement. On 23 May 2016, the
Board of the Company announced that all the
conditions precedent set out in the Warrants
Subscription Agreement have been fulfilled and the
issue of unlisted warrants has been completed in
accordance with the terms and conditions of the
Warrants Subscription Agreement. The Company
issued the Warrants at a total subscription price of
HK$0.01 to Chance Talent, entitling Chance Talent
to subscribe for in aggregate up to a maximum
amount of HK$75,000,000 worth of warrant shares
at the exercise price of HK$0.24 per warrant share
(the “Warrant Share”) on or before 27 December
2017, or, if the Company requests for extension
and Chance Talent agrees to such request, on or
before 24 December 2018. Upon full exercise of the
subscription rights attaching to the Warrants, a total
of 312,500,000 Warrant Shares will be allotted and
issued to the warrantholder.

On 24 January 2017, Chance Talent and Kong
Lingling, an independent third party of the Group
entered into the warrant purchase agreement,
pursuant to which the Chance Talent intends to sell
and Kong Lingling intends to purchase the Warrants
at a consideration of approximately HK$4.7 million.
The sale and purchase of the Warrants completed
on 24 January 2017. For details, please refer to the
announcements of the Company dated 21 December
2015, 10 May 2016, 23 May 2016 and the circular of
the Company dated 15 April 2016 respectively.

No unlisted warrants were exercised during the six
months period ended 30 September 2017.
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DISCLOSURE OF ADDITIONAL INFORMATION

BEHNERBE

ARRANGEMENTS TO PURCHASE SHARES
OR DEBENTURES

Other than the share option scheme adopted and
unlisted warrants disclosed above, at no time during the
six months ended 30 September 2017, the Company or
any of its subsidiaries a party to any arrangements to
enable the Directors to acquire benefits by means of the
acquisition of Shares in, or debentures of, the Company or
any other body corporate.

DIRECTORS’ INTERESTS IN A COMPETING
BUSINESS

Mr. Guo Jiadi (“Mr. Guo"”) is an executive Director, the
chairman of the Company and a controlling shareholder of
the Company. Mr. Guo carries out property development
and investment businesses and other businesses in the
PRC through companies controlled by him, including but
not limited to Fujian Sandi Property Development Limited
(the “Fujian Sandi”) and Fuzhou Gaojia.

To deal with the potential conflict of interests between
Mr. Guo and the Company, Mr. Guo; Fujian Sandi; Fuzhou
Gaojia and the Company had entered into a deed of non-
competition dated 1 January 2015 (the “2015 Deed”).

Since the date of the 2015 Deed, the scope of the
operation of the Group was expanded. Therefore, Mr.
Guo and the Company has entered into a new Non-
competition Deed on 15 March 2017 (the “2017 Deed”)
to replace the 2015 Deed. Further details was disclosed in
the announcement dated 15 March 2017. Set out below
is a summary of the principal terms of the 2017 Deed and
relevant information.

Mr. Guo (for himself and as the agent for his close
associates) irrevocably and unconditionally undertakes in
favour of the Company that:

(@) he shall and shall procure that his close associates
not to, directly or indirectly, engage in, invest in,
participate in, whether on his own account or with
each other or in conjunction with or on behalf of any
person or company or otherwise holds or owns any
interest in any manner in the PRC in any business
that may compete, directly or indirectly, with the
Group Business;
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DISCLOSURE OF ADDITIONAL INFORMATION

DIRECTORS’ INTERESTS IN A COMPETING
BUSINESS (CONTINUED)

(b) he shall provide all the information that the Company
reasonably considers to be necessary to enforce the
undertakings given by him under the 2017 Deed and
would make an annual declaration on compliance
with the 2017 Deed in the annual report of the
Company; and

(c) he and/or his close associates shall abstain from
voting in the Board meetings and the general
meetings of the Company in relation to any matter in
connection with 2017 Deed,;

Mr. Guo further undertakes to the Company that he shall
not (and shall procure his close associates not to):

(a) solicit or entice away any customer, contractor,
supplier, director, employee or consultant of the
Group (or any potential customer, contractor, supplier
with whom the Group has already entered into
negotiations); and/or

(b) use, disclose to anyone or publish, or allow
the disclosure or publication of, the non-public
information in relation to the Group (trade secrets,
business strategies or otherwise) that he or his close
associates received or may receive;

If any New Business Opportunity is made available to
Mr. Guo and/or his close associates, he and/or his close
associates:

(i) shall issue a written notice to the Board pursuant
to the terms of the 2017 Deed and provide the
information reasonably requested by the Company
to facilitate the Company making an informed
evaluation of the New Business Opportunity; and

(i) shall not pursue or otherwise participate in the new
business opportunity in any manner unless and until
the New Business Opportunity has been declined
by the Group, provided that Mr. Guo and/or his
close associates cannot pursue the New Business
Opportunity on terms more favourable than those
offered to the Group.
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DISCLOSURE OF ADDITIONAL INFORMATION

BEHNERBE

DIRECTORS’ INTERESTS IN A COMPETING
BUSINESS (CONTINUED)

If Mr. Guo and/or any of his close associates wishes to
sell any interest in the Guo Business (same meanings as
defined in the announcement dated 15 March 2017) (in
whole or in part) to any third party (the “Opportunity
for Sale”), Mr. Guo will offer and will procure that his
close associates to offer the Opportunity for Sale to the
Company and the Company shall have a right of first
refusal in respect of such Opportunity for Sale (the “Right
of First Refusal”). In this regard, Mr. Guo and/or his close
associates:

(i) shall issue a written notice to the Board pursuant
to the terms of the 2017 Deed and provide the
information reasonably requested by the Company
to facilitate the Company to reasonably evaluate the
Opportunity for Sale; and

(i) shall be at liberty to offer the Opportunity for Sale
to third parties if the Opportunity for Sale is declined
by the Group, provided that the terms thereof shall
not be more favourable than those provided to the
Group.

The Non-competition Undertakings do not apply to the
following:

(a) the same property projects excluded from the 2015
Deed (being those property projects of Mr. Guo and/
or his close associates already in existence as at the
date of the 2015 Deed);
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DISCLOSURE OF ADDITIONAL INFORMATION

DIRECTORS’ INTERESTS IN A COMPETING
BUSINESS (CONTINUED)

(b)

()

the hotel business in connection with the hotels set
out below which has been engaged by Mr. Guo (and/
or his closes associates) prior to the Group’s proposed
engagement in the hotel sector:

(i)  the existing 5-star hotel named “Sandi Ramada
Plaza Hotel* (= ZEFRZEESIHEIE)" which is
located in Cangshan District, Fuzhou, Fujian
Province;

(ii)  the existing 5-star hotel named “Double Tree
by Hilton Hotel Putian* (M =@ # MR
#MOBJE)" which is located in Putian of Fujian
Province; and

(i) the proposed 3-star hotel named “Putian Sandi
Pesht Boutique Hotel* (85 H = {7l &1 fmIEIE)"
which is located in Putian of Fujian Province;

the holding of or being interested in, directly or
indirectly, by Mr. Guo and/or his close associates any
shares in any company, provided that (i) such shares
are listed on a recognized stock exchange; and (ii) the
total number of such shares held by Mr. Guo and/or
his close associates does not amount to more than
5% of the issued shares carrying voting rights;

the engagement in any business via the holding of
the equity interests through the Group;

the acquisition or holding of property by Mr. Guo
and/or his close associates for their respective self-
use;

the engagement in the Group Business in any
province in the PRC where the Group has not
considered or planned to carry out the Group
Business; or
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DISCLOSURE OF ADDITIONAL INFORMATION

BEHNERBE

DIRECTORS’ INTERESTS IN A COMPETING
BUSINESS (CONTINUED)

(g) (subject to the provisions regarding the New Business
Opportunity) the engagement in the Group Business
in any province in the PRC where the Group has
considered or planned to carry out the Group
Business.

The obligations of Mr. Guo under 2017 Deed shall be
terminated upon the earlier of:

(@) the Shares ceasing to be listed on the Stock
Exchange; and

(b) Mr. Guo and his close associates together ceasing to
control 30% (or such percentage as may from time to
time specified in the Listing Rules to be regarded as a
controlling shareholder) or more of the voting rights
at any general meeting of the Company.

Save as disclosed, during the period and up to the date of
this report, no Directors are considered to have an interest
in a business which competes or is likely to compete,
either directly or indirectly, with the businesses of the
Group, pursuant to the Listing Rules, other than those
businesses for which the Directors were appointed as
directors to represent the interest of the Company and/or
the Group.
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DISCLOSURE OF ADDITIONAL INFORMATION

PURCHASE, REDEMPTION OR SALE OF
LISTING SECURITIES BY THE COMPANY

On 15 December 2016, Fujian Sinco entered into an
agreement with Fuzhou Gaojia pursuant to which Fujian
Sinco agreed to acquire and Fuzhou Gaojia agreed to
sell 95% of the equity interests of Fujian Company at an
aggregate consideration of RMB455,816,462 (the “Fujian
Acquisition”). Fujian Acquisition was completed on 26
May 2017.

Part of the consideration of the Fujian Acquisition was
settled through the Company allotting and issuing
800,000,000 new shares at the issue price of HK$0.2745
each to United Century International Limited, a company
incorporated in the BVI which is directly and wholly owned
by Mr. Guo Jiadi, on 26 May 2017.

Save as disclosed above, neither the Company nor any
of its subsidiaries have purchased, sold or redeemed any
of the Company’s securities for the six months ended 30
September 2017.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the best knowledge of the Directors,
it is confirmed that there is sufficient public float of more
than 25 per cent of the Company’s issued shares as at the
date of this interim report.

INTERIM DIVIDEND

The Board has not recommended the payment of an
interim dividend for the six months ended 30 September
2017 (2016: HK$Nil).
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DISCLOSURE OF ADDITIONAL INFORMATION

BEHNERBE

AUDIT COMMITTEE AND REVIEW OF
FINANCIAL STATEMENT

The Company has established an audit committee for
the purposes of reviewing and providing supervision over
the Company’s financial reporting process and internal
controls. It also reviews the effectiveness of the audit
process and risk evaluation. The audit committee of the
Company presently comprises the three independent non-
executive Directors, namely, Mr. Chan Yee Ping, Michael,
Mr. Zheng Yurui and Mr. Yu Pak Yan, Peter.

The audit committee has reviewed the unaudited
condensed consolidated financial statements and the
interim report for the period, and was of the opinion that
the accounting policies of the Group are in accordance
with the current best practice in Hong Kong.

By order of the Board
China Sandi Holdings Limited
Guo Jiadi
Chairman

Hong Kong, 29 November 2017
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