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Vestate Group Holdings Limited
BEREEEZERERAT

Management Discussion and Analysis
BERENWE DN

The board of directors (“Board” and “Director” respectively) of Vestate
Group Holdings Limited (“Company”) presents the unaudited interim
results of the Company and its subsidiaries (collectively, “Group”) for
the six months ended 30 September 2020. The interim results have
not been audited, but have been reviewed by the Company’s audit
committee.

BUSINESS OVERVIEW

For the six months ended 30 September 2020, the Group recorded a
decrease of 54.6% in its consolidated revenue to approximately HK$14
million (30 September 2019: HK$32 million). Loss attributable to the
equity holders was approximately HK$36 million for the six months
ended 30 September 2020 (30 September 2019: HK$46 million). Loss
per share amounted to approximately 5.04 HK cents per share.

Retailing Business

As a continuing result of the fallout from the Sino-US trade war, social
issues and the spread of COVID-19 virus, the retail sector in both Hong
Kong and China has proven to be very challenging. As all footwear
retail stores in Hong Kong and the PRC had been closed in early
2020, the Group has taken the approach to concentrate its resources
to develop its e-commerce business and shifted the sale of footwear
products to online sale. The operations of convenience stores in PRC
continue to provide a wide range of everyday consumer products,
and also offer a range of other services, such as: 5G Smart Services,
breakfast and supper sets, courier services, simple home repairing
services, etc.

For the six months ended 30 September 2020, the revenue generated
from the retailing business was approximately HK$5 million (30
September 2019: HK$13 million).

Financial Services Business

The Group is engaged in the financial services to institutional and
retail clients in Hong Kong and PRC. The Group possesses licenses
for a various range of financial services in Hong Kong including
money lending and other financial services. The Group will continue
to invest further resources to enhance its overall customer service in
expanding its customer base in the future. For the six months ended
30 September 2020, the revenue generated from financial services
business was approximately HK$7 million (30 September 2019: HK$6
million), representing 46.3% of the Group’s consolidated revenue.
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Management Discussion and Analysis
BERENWE DN

e-Commerce and e-Payment Business

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

FINANCIAL REVIEW
Financial Position

The group financed its operations with internal funds, issuing the bonds
and the standby revolving loan facilities by the independent third party.
The Group adopted a prudent approach in managing its financial
needs.

As at 30 September 2020, the Group had cash and cash equivalents
amounting to approximately HK$11 million (31 March 2020: HK$5
million). The Group has no outstanding bank borrowings (31 March
2020: Nil). Current convertible bonds were approximately HK$191
million. As at 30 September 2020, the current ratio stood at 0.3 times
(31 March 2020: 0.3 times) and the gearing ratio stood at 138.0% (31
March 2020: 142.4%).

As at 30 September 2020, the Group had no banking facilities (31
March 2020: Nil) and no charge on its assets. The Group also had no
bank loans and bank guarantees as at 30 September 2020 (31 March
2020: Nil).

Capital Expenditure

During the Period under review, the Group’s capital expenditure
amounted to HK$37,000 (30 September 2019: HK$613,000),
comprising principally the purchase of leasehold improvements,
computer equipment and computer software.

Foreign Exchange Management

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

Management Discussion and Analysis
BERENWE DN

Convertible Bonds

(a)

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

References are made to the announcement (“Announcement”)
of Vestate Group Holdings Limited (the “Company”) dated
15 September 2020 in relation to the winding up petition (the
“Petition”). Unless otherwise defined, capitalized terms used
in this interim report shall have the same meanings as those
defined in the Announcement.

On 11 September 2020, the Company received the Petition filed
with the High Court of The Hong Kong Special Administrative
Region (the “Court”) by Mr. Lo Wing Hong Patrick (the
“Petitioner”) in the matter of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Chapter 32, Laws of Hong
Kong) applying for winding up of the Company. The winding
up petition will be heard before the Court on Wednesday, 9
December 2020.

The Petition was filed against the Company on 11 September
2020 for failure to settle the outstanding principal of the bond and
accrued interest, of which the amount is HK$36,256,400 as at 6
August 2020.

The Company is seeking legal advice on the matter and
considering all available options as to the legal rights of the
Company, including but not limited to the application to the High
Court for a validation order. The main reason why the Company
has not settled the outstanding amount was that the Company
noted that some of the claims may not be totally accurate and
requires more time to verify the same. In the meantime, the
Company is in the process of negotiating with the Petitioner
on the final settlement amount and the Company will issue the
cheque accordingly once a mutual agreement is reached. The
major creditors are also currently providing letter of support
for the Company to conduct a debt restructure. The Company
expects to receive the formal letters soon, and will issue
announcements accordingly.
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Management Discussion and Analysis
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The Company will keep its shareholders and investors informed
of any significant development of the Petition and will make
further announcement(s) as and when appropriate in accordance
with the Listing Rules.

(b) The Company also issued the convertible bonds to subscriber
in principal amount of HK$150,000,000 on 24 August 2016
(“Second Bonds”). The Second Bonds may be converted into
81,300,813 new Shares at a conversion price of HK$1.845 per
share and the bonds bear coupon interest at the rate of 10.5%
per annum and due 2019. As at 30 September 2020, the net
proceeds of the Second Bonds had been fully utilized. During
the period, no Share was issued by the Company upon the
subscriber exercise of their conversion rights of the bonds. The
Company is currently in negotiation with the subscriber regarding
a new repayment schedule.

Corporate Bond

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

Pledge of Assets

As at 30 September 2020, the Group had no pledge of assets (31
March 2020: Nil).

Contingent Liabilities

As at 30 September 2020, the Group had no material contingent
liabilities or off-balance sheet obligations (31 March 2020: Nil).

Major and Connected Transaction

On 17 June 2017, the Company entered into the preliminary agreement
with the vendor, a company incorporated in Italy (“Vendor”), in relation
to the Company will acquire the properties located at Milan, Italy from
the Vendor (“Properties”) for a purchase price of Euro 34,000,000
(equivalent to approximately HK$297,160,000) (“Acquisition”).
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On 27 June 2019, the Vendor and the Company entered into a refund
agreement, agreeing on a total amount of Euro 11,220,000 (including
Euro 1,020,000 VAT) to be paid by the vendor to the Company.
The vendor has refunded a total amount of Euro 2,267,000 to the
Company, with an outstanding amount of Euro 8,953,000 (including
Euro 1,020,000 VAT) as at 30 September 2020. As such, both parties
mutually agreed to settle the refund on or before 31 March 2021, or
such later date both parties may agree in writing.

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

Disposals of Subsidiary Company

(a) References are made to the announcements of Vestate Group
Holdings Limited (the “Company”) dated 6 July 2018, 2 January
2019, 2 July 2019, 1 November 2019, 2 March 2020, and 13
March 2020 and the circular of the Company dated 17 August
2018 (the “Publications”) in relation to, among other things, the
Disposal. Unless otherwise defined, capitalized terms used in this
annual report shall have the same meanings as those defined in
the Publications.

On 2 July 2018, Genius Earn Investments Limited, a wholly
owned subsidiary of the Group (“Vendor”), entered into the
disposal agreement with the purchaser in relation to the disposal
of 49% of the issued share capital of Ascent Pride Investment
Limited (“Target Company”), a wholly owned subsidiary of
the Group (“Disposal Agreement”), at the consideration of
HK$50,000,000 (“Disposal”).

As the Disposal Agreement had been ongoing for around two
years with outstanding condition yet to be fulfilled, the agreement
unfortunately could not be completed. Therefore, the Disposal
Agreement is considered to have lapsed on 30 June 2020.

Group Structure

During the Period, there was no material change in the corporate
structure of the Group.

Human Resources

As at 30 September 2020, the Group had a total of 52 employees
(31 March 2020: 59 employees) and the total staff cost for the Period
was approximately HK$8 million (30 September 2019: HK$14 million),
representing 52.5% of the Group’s total revenue. The Group offers
competitive remuneration packages to its employees, including
mandatory retirement funds, medical coverage and purchase
discounts. In addition, incentive share options and performance-based
discretionary bonus on an annual basis may be granted to employees
subject to the Group’s and individual performance. The Group also
provides training to its staff.
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Outlook

The global economy has been encountering significant challenges
since the epidemic outbreak of the novel coronavirus disease
(COVID-19). As Hong Kong’s economic woes have not shown any
signs of easing, a recession is widely expected to extend through to the
next financial year.

The Group has encountered challenges under this environment,
especially in the retail sector. The European real estate market remains
to be mired in a downturn due to COVID-19. However, the Group
continues to witness growth in the PRC’s internet data center (“IDC”)
business market, with much of the growth coming from widespread
adoption of data centers by the PRC government agencies. The Group
believes that big data, cloud calculation, 5G and Internet of Things
technology will remain a positive momentum, therefore will continue to
devote time in exploring further possibilities of launching internet data
center projects.

Going forward, the Board will review its management structure
and competence, and closely monitor the operational and financial
performance of the Group. Furthermore, the Board will also explore
opportunities in solicitating new business partners and investors with
the aim to diversify the Group’s business scope.

By order of the board

ZHU Xiaojun
Chairman

Hong Kong, 30 November 2020
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Vestate Group Holdings Limited
BEREEEZERERAT

Condensed Consolidated Income Statement

Bl 6
For the period ended 30 September 2020
220209930 H 1 HffE
Unaudited Unaudited
RISEX RICEZ
2020 2019
Notes HK$’000 HK$’000
Mz FET FHET
(restated)
(&E=5)
Revenue Wiz 4 14,402 31,722
Cost of sales SHERAR = (1,596)
Service costs BRAEAA (1,864) (5,951)
Gross profit ER 12,538 24,175
Selling and distribution costs SHE R SRR (849) (19,340)
Administrative expenses THEA (15,633) (17,139)
Other gains or losses HiplzsskEE 5 2 (1,455)
Other income HAb A 6 835 66
Operatingloss  #&&®8 @109 (13,693)
Finance income BRI 7 - 1
Finance costs e A 7 (33,945) (32,922)
Finance costs, net MISER - F5E 7 (33,945) (32,921)
Share of losses of associates = MERBEATZER | (480 (543)
Loss before income tax KRt BB AR 8 (37,532) (47,157)
Income tax credit FrigHigR 9 753 -
Loss for the period TEEEE (36,779) (47,157)
Loss for the period attributable to: RS
Equity holders of the Company ZA/NEL: LSS ES N (36,091) (45,555)
Non-controlling interests FEFE R R (688) (1,602)
(36,779) (47,157)
Loss per share attributable AATERZFEA
to equity holders of the Company EiEERER
(expressed in HK cents per share) (AR ILAIE)
— Basic - BER 10 (5.04) (6.36)
— Diluted — ¥ 10 (5.04) (6.36)

BEM < B S A b SRR A R B TS E R 2 AEAED

The accompanying notes are an integral part of these condensed
consolidated interim financial information. 5o
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2020 FHEASRE
Condensed Consolidated Statement of Comprehensive Income
. a2
fHRZE 2 mRER
For the period ended 30 September 2020
Bl 220209 5304 1 HifE]
Unaudited Unaudited
RBERZ RICERZ
2020 2019
HK$’000 HK$°000
FET FET
(restated)
(5g=E3)
Loss for the period FEEEE (36,779) (47,157)
Other comprehensive income/(loss) HizmEkE/ (BE)
Items that may be subsequently reclassified to E#JEFHEE
profit or loss: Bm 2 EH -
Exchange differences arising on translation of ~ HEFINERES 2
foreign operations B EEE 906 (2,212)
Other comprehensive income/(loss) AHREMEERE (BE)
for the period 906 (2,212)
Total comprehensive loss for the period B2 EERAE (35,873) (49,369)
Total comprehensive loss for the period EEAHAEEEER
attributable to: M
Entity holders of the Company ARAERFAA (35,074) (47,982)
Non-controlling interests s (799) (1,387)
(35,873) (49,369)

The accompanying notes are an integral part of these condensed

consolidated interim financial information.

BEM 2 B R AUt SR BER & BB 5 A 2 AR R

,f/'\ °
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Vestate Group Holdings Limited
BEREEEZERERAT

Condensed Consolidated Statement of Financial Position

I REE MR &

As at 30 September 2020

JR2020F9H30H
Unaudited Audited
RCER BB
30 September 31 March
2020 2020
2020594 30H 2020%3A31H
Notes HK$°000 HK$°000
ir3 FET FET
Non-current assets ERBEE
Property, plant and equipment mE - BE REE 706 739
Right-of-use assets FREEE 4,289 6,216
Other intangible assets HinEp EE 122,425 126,652
Interests in associates NN 10,917 11,009
Deposits and prepayments Ze RIEMNFIA 276 276
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 138613 144892
Current assets RBEE
Trade receivables JEWE 5708 11 1,611 1,568
Deposits, prepayments and other e BRFEREM
receivables JEU I 12 106,132 114,083
Loans receivable EWRER 169,988 148,312
Amounts due from associates e 2 A B FRE 7,038 6,797
Cash and cash equivalents Re KRS EER 10,713 5,051
I SO 295482 ¢ 275,811
Current liabilities RBaE
Trade payables [ETE 5308 13 54,690 52,999
Accruals and other payables JESTE R REMEN IR 321,962 273,386
Convertible bonds ARk ES 190,842 187,706
Corporate bond payable [N RRIES 404,000 405,000
Amounts due to associates FEfTHE &\ B FUE 1,558 2,187
Lease liabilities HEBE 2,704 3,124
Income tax payable JERTPTEH 1,052 1,010
976,808 925,412
Net current liabilities REBAETE (681,326) (649,601)
Total assets less current liabilities HEERRBERE (542,713) (504,709)
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2020 F HHAR &
Condensed Consolidated Statement of Financial Position
4R S AR R R
As at 30 September 2020
JR2020F9H30H
Unaudited Audited
RCER BB
30 September 31 March
2020 2020
2020F9A30H 20203H31H
Notes HK$°000 HK$’000
et FET FET
Non-current liabilities FREBEE
Lease liabilities HEaE 1,722 3,205
Deferred tax liabilities EEHIEEE 16,318 17,071
18,040 20,276
Net liabilities BEFE (560,753) (524,985)
Equity ER
Share capital e 71,619 71,619
Share premium B =B 673,503 673,503
Reserves &M (1,301,926) (1,266,957)
Equity attributable to owners of the ERAREAA
Company e S (556,804) (521,835)
Non-controlling interests IR (3,949) (3,150)
Total equity A (560,753) (524,985)

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

BEM 2 PR AUt SR BAER & B 5 A 2 A AR

,f/'\ °
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Vestate Group Holdings Limited

BEREBZRERDR

Condensed Consolidated Statement of Changes in Equity

ERGREEERER

For the period ended 30 September 2020

Bl 220209 5304 1 HifE]
Unaudited
REEY
Attributable to equity holders of the Company
RARREERE B
Share Non-
capital Other  Accumulated controlling
and premium reserves losses Sub-total interests Total
RAEREE Hthide RitEE Nt FERER a%m
HK$000 HK$'000 HK$000 HK$’000 HK$000 HK$'000
FET TET TET TAT TET T
Balance at 1 April 2020 20204518 28 745,122 110601 (1,377,558 (521,835) (3,150) (524,985)
Loss for the period THEEE - - (36,091) (36,091) (688) (36,779)
Other comprehensive income/(loss): ~ Eft2EE/(BiE) :
Exchange differences arising on BERNEBELY
translation of foreign operations EHER - 1,017 - 1,017 (111) 906
Total comprehensive incomel/(loss) 2T/ (Fi8) 45 - 1,017 (36,091) (35,074) (799) (35,873)
Share option scheme - value of BRETE - EERBER
employee services - 105 - 105 - 105
Balance at 30 September 2020 2020595308 24 745,122 111,723 (1,413,649) (556,804) (3,949) (560,753)
Balance at 1 April 2019 M2019F4 A1 A 288 745,122 114,486 (1,086,568) (226,960) (1,327) (228,287)
Loss for the period TEREE - - (45,555) (45,555) (1,602) (47,157)
Other comprehensive (loss)fincome: ~ EA2E (K1) /i :
Exchange differences arising on REBINEREEL
translation of foreign operations BEHER - (2,427 - (2,427) 215 (2,212)
Total comprehensive loss 2HEFRLE - (2,427 (45,555) (47,982) (1,387) (49,369)
Adjustment to non-controlling HENBARERMAE
interest from disposal of interestin ~ JEZfRER
subsidiaries - - - - 2,400 2,400
Share option scheme - value of BREs - EERBER
employee services - (1,679) - (1,679) - (1,679)
Balance at 30 September 2019 M20195F9A30 2 &tk 745,122 110,380 (1,132,129) (276,621) (314) (276,935)
The accompanying notes are an integral part of these condensed BEMS < M3t At SRR G R BRI S E K 2 48Rk AR

consolidated interim financial information.
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2020 FHEASRE
Condensed Consolidated Statement of Cash Flows
HRFERERER
For the period ended 30 September 2020
Bl 220209 5304 1 HifE]
Unaudited Unaudited
RBERZ RigEZ
2020 2019
HK$°000 HK$’000
FET FHET
(restated)
(5g=E3)
Net cash generated from operating activities REEEMGZREFHE 8,493 669
Cash flows from investing activities RETEHZIRERE
Purchase of property, plant and equipment BAME - BEREH - (613)
Purchase of other intangible assets BAEMBREE (37) -
Proceeds from disposal of property, plantand  HEY% - HiE M&iE2
equipment FT1§50R 1 530
Cash outflow from disposal of subsidiaries HEMBRRME 2R ERE - (93)
Proceeds on disposal of partial interest in HEMNBRRABOERMASE
subsidiaries without loss of control REPEHIE 2 FRISIE - 2,400
Net cash (used in)/generated from investing REES(FTA)/FiEzHe T8
activities (36) 2,224
Cash flows from financing activities METHHERE
Repayment of interest on obligation under ERMERGAEMNS
finance lease = (13)
Repayment of interest on convertible bonds BETRRESF L - (1,893)
Repayment of interest on corporate bond BEENRAESZHE
payable (1,000) -
Payment of lease liabilities HEBBER (2,052) -
Capital elements of finance lease payments MEMENTZERE R - (129)
Net cash used in financing activities BREZHMACREEF8 (3,052) (2,035)
Net increase in cash and cash equivalents H&RELEEEBEINFE 5,405 858
Cash and cash equivalents at the beginning of  Ei¥2 R & RIS HEER
the period 5,051 1,763
Effect of foreign exchange R e 257 (982)
Cash and cash equivalents at the end B zBeRBeEEER
of the period 10,713 1,639
The accompanying notes are an integral part of these condensed BEMS < M3t At SRR G P BRE S E K 2 48Rk AR
consolidated interim financial information. 7 o
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16

GENERAL INFORMATION

—RER

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

the retailing of footwear, financial services business, operation of
convenience stores and e-Commerce and e-Payment business.

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

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

The condensed consolidated interim financial information is
presented in Hong Kong dollars (“HK$”), unless otherwise stated.
These consolidated financial statements have been approved for
issue by the Board on 30 November 2020.

BASIS OF PREPARATION
mEERE

The unaudited condensed consolidated interim financial
statements for the six months ended 30 September 2020 have
been prepared in accordance with Hong Kong Accounting
Standard 34 (“HKAS 34”) “Interim Financial Reporting” issued
by the Hong Kong Institute of Certified Public Accountants
(“HKICPA”) and the applicable disclosure requirements of
Appendix 16 to the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Listing rules”).

The condensed consolidated interim financial statements have
been prepared with the same accounting policies adopted in the
2020 annual financial statements.

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

BiREEZERERIRA([RAR ) REKE
RA(HHEAEE D IBENFERTE 2
BAREETS - BRELEUNREFBBERE
FAHER -

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

RRBBENHEBRABE R Z AR R ([ B
AT ERLE

BIERHFIBE - BERALRA P EE R E RIS
T(HBTEY - ZERATBHERRELE
EE@20204E11 H30 B #h A3 -

#H Z£20209F9 4301 1F61E A 2 K& FEZ AT
RATRHHBRR B EHEEGMAE
([BERSTWMAG)EHR BB ERE
3458 ([ BB GFEANSE345 ) H 53R
LI REBHBERDNERARESF LR
BT EwRA k162 EARERE MR
% °

EIRER A HIR 5 R C AR IR 20204 F /2 81
BRI Z BRI ST BREH -

RETEBEGTEANEMR 2 L FHRLE
BFHMBHRAFTERAE TR EBRER
REENAE WARFAXRUAFRFE
SREEFEZRERSBV A - 5K
RER - BRAERF R BINZEMET - R
M B RAF AL EARHEG LA 2B
AR EFECEENMIES -
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RS P E R

2  BASIS OF PREPARATION (Continued)
RAEBEE(E)

These condensed consolidated interim financial statements
contain condensed consolidated financial statements and
selected explanatory notes. The notes include an explanation of
events and transactions that are significant to an understanding
of the changes in financial position and performance of the Group
since the 2020 annual financial statements. These condensed
consolidated interim financial statements and notes do not
include all of the information required for a complete set of
financial statements prepared in accordance with the HKFRSs
and should be read in conjunction with the 2020 consolidated
financial statements.

21

Going concern basis

The Group incurred a net loss of approximately
HK$36,779,000 for the period ended 30 September
2020 and had net current liabilities of approximately
HK$681,326,000 as at 30 September 2020.

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

In view of these circumstances, the Directors have given
careful consideration to the future liquidity of the Group,
and its available sources of financing in assessing whether
the Group has sufficient financial resources to continue as
a going concern. The Directors have reviewed the Group’s
cash flow projections prepared by management covering a
period of twelve months from 30 September 2020. In order
to improve the Group’s financial position and alleviate the
liquidity pressure, the Directors have been implementing
various measures as follows:

(@) On 23 June 2020, an independent third party
granted a stand-by revolving loan facilities of up to
RMB200,000,000 to the Group, which is available
to draw down on or before 30 June 2021. The
loan facility is guaranteed by Mr. ZHU Xiaojun, the
Chairman of the Company, and bears interest at
18% per annum. The Directors believe that this
loan facility is available for draw down as additional
working capital of the Group, as and when needed.
The Directors are of the opinion that this facility will
be renewed upon expiry on 30 June 2021 and will
continue to be available to the Group for the next
twelve months from 30 September 2020.

ZEBRGET RV BRRESHAREHY
Bk AR RRENT - MEERYRNE
R 7N 5 8] B 2020 4F [ M 15 ek A TR 755K
ARRBBICABEAREZEMH R HH
fRRE - R EHARA T M B HRR R EL
TEEREREVBHREERRFR 2 <BM
BMRAHB 2B - EE2020F 474 W
Bk — GBI -

2.1 BEKEHE

H E2020F9 A30H [FHI - AEE
A2 85 18 F 58 4936,779,000/8 7T » B
20209 A30R v RB BB FELA
681,326,000 7T ©

ZEBNOB R FEERTHEEN - 7
REB AR ERB AR 2R NEREASR
A - RASER ST EREREESB
RPEREEENEREARE -

ER SR EERTEAEERS
ARAMEEREERERESE B8
BEEEAEEZ KRR TEES MEATA
BMERR - EECEFHTEEBRYR
Z2020F9 A30H 51218 A Hifd 2 7~
EERSREEN - BIREANEE B
BB REESEN » EREK
AN S I

(@) M2020%F6H23H ' —HBIUE
—HAAEERTRZAEARE
200,000,0007C 2 AR E X
BhE - E0JfE2021F6 A30H =k
ZHIRE c EFMEHRARQF
FEREFTLEAER  FRXA
18% - EERA - WEFRBMER
EERAEANER A RN
HINGBES - EFERE - A
E 151202146 A30H fEimiFE
4 W202049 A30H 5t &
RA2ME FEBRETAER -
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BASIS OF PREPARATION (Continued)

RAEEE(E)
2.1 Going concern basis (Continued)

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

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

The Directors are of the opinion that, taking into account
the above-mentioned plans and measures, the Group will
have sufficient working capital to finance its operations and
to meet its financial obligations as and when they fall due
within the next twelve months from 30 September 2020.
Accordingly, the consolidated financial statements have
been prepared on a going concern basis.

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

ESTIMATES

CE

In preparing this condensed consolidated interim financial
statement, the significant judgements made by the management
in applying the Group’s accounting policies and the key sources
of estimation uncertainty were the same as those applied to 2020
annual financial statement.

2.1

FEQEEREE)

(b) AKBILEEREEEG 08
BWREBETTEHUREERH
EHRA - RIEB A AR EELR
FEXEBIANBRERELRESR
2.

(c) AEENTSEESKEAMBES
ENRITRE  UWEXBITREA
M REERENREEEUNRE
A3z o

EERA  EE RGTEIRER - A
SEBERHEEESHTHEE I
JB1TE 202049 A 30 H 5t R 2121
AR BET - At - RAMER
REBBEFHECLEERE -

AR ELE  RILEETH
B BAKEEEZREEREAER
FE - RAIRREEZE—TAGBER
e WHIERBEELIFRBAED A
BN BERRBEENRRBAL - 56
MBREARBRRZEHEZTE -

BRSPS KRR - BEEY
ERASESTRR LA THABRARZE
ERRIEL 2 BB A - E20205FFE 15
HERAAERER -



SEGMENT INFORMATION
7 EE R
The Group is principally engaged in the retailing of footwear and

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

The chief operating decision-maker has been identified as
the Executive Directors. The Executive Directors review the
Group’s financial information to assess performance and allocate
resources.

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

o Retail business
o Finance services business
. e-Commerce and e-Payment

The Executive Directors assess the performance of the operating
segments based on a measure of segment loss without allocation
of administrative expenses, other gains or losses (excluding
impairment losses recognised in respect of goodwill and other
intangible assets), other income and finance income/(costs),
which is consistent with that in the financial statements.

Segment assets mainly exclude interests in associates, amounts
due from associates and refundable advance payment (included
in deposits, prepayments and other receivables).

Segment liabilities mainly exclude income tax payable,
convertible bonds, corporate bond payable and amounts due to
associates.

Interim Report 2020
2020F P HAR &

Notes to the Condensed Consolidated Interim Financial Information

RS P E R
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SEGMENT INFORMATION (Continued)

DEER(E)
The segment results are as follows: DEEENT ¢
Unaudited
REER
Six months ended 30 September 2020
#£202059 730 L61E A
e-Commerce
Retail Financial and
business services e-Payment Unallocated Total
£ ETHEHER
BEEK FRA% BTEf RAB st
HK$:000 HK$°000 HK$:000 HK$°000 HK$000
A% TE7 47 FE7r T
Revenue Wig 5,116 6,668 2,618 - 14,402
Segment gain/(loss) A/ (BR) 4,267 6,668 754 (14,796) (3,107)
Finance income FBBA -
Finance costs YEEE (33,945)
Share of losses of associates FEERBEARZER (480)
Income tax credit FEHER 753
Loss for the period rHEEBR (36,779)
Other segment items are g ERBMT
as follows:
Capital expenditure EXEY 37 - - - 37
Depreciation of property, n% - BREREECE
plant and equipment 37 - 20 - 57
Amortisation of intangible assets ~ EFEEZEH 36 - 4,228 - 4,264
Depreciation of right-of-use assets  fEFiEEE 2 ITE 895 426 606 - 1,927
Written back of provision FERERR
for inventories (4,447) - - - (4,447)
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4 SEGMENT INFORMATION (Continued)

DEER(E)
Unaudited
e
Six months ended 30 September 2019
HZ201959A308 116/ A
e-Commerce
Retalil Financial and
business services e-Payment Unallocated Total
] STERR
ZEEH b BFEN ST @t
HK$000 HK$000 HK$000 HK$’000 HK$7000
AT FET FET FET FET
(restated) (restated)
(15 %5) (&E5)
Revenue Wig 12,876 6,173 12,673 - 31,722
Segment (loss)/gain AH(BE) /s (8,061) 6,173 6,723 (18,528) (13,693)
Finance income FBMA 1
Finance costs HH%ER (32,922)
Share of losses of associates FEEREE LR ES (543)
Income tax expense MR -
Loss for the period THHER (47,157)
Other segment items are At AHMERMT -
as follows:
Capital expenditure ERRR 613 - - - 613
Depreciation of property, nE - BEREEINE
plant and equipment 580 - 115 110 805
Amortisation of intangible assets B EEZHH 45 - 2,786 - 2,831
Depreciation of right-of-use assets ~ FREAEZME - - - - -
Written back of provision FERERR
for inventories (1,256) - - - (1,256)
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4 SEGMENT INFORMATION (Continued)

DEWER(E)
An analysis of the Group’s assets and liabilities is set out below: REBZEERBESTEHINET -
Unaudited
AEER
As at 30 September 2020
#202059A30H
e-Commerce
Retail Financial and
business services e-Payment Total
ETHEBR
ZEEHK SRR EFXft st
HK$'000 HK$'000 HK$'000 HK$°000
FET FET FET FET
Segment assets NEVERE 17,323 172,211 151,328 340,862
Unallocated assets AP EE 93,233
Total assets BERE 434,095
Segment liabilities panii= N 121,503 2,680 69,789 193,972
Unallocated liabiliies APEEE 800,876
Total liabilities aftes 994,848
Audited
BEZ
As at 31 March 2020
7202053 A31H
e-Commerce
Retail Financial and
business services e-Payment Total
BETABK
TEEG SRR BFxft st
HK$°000 HK$°000 HK$°000 HK$°000
FET FET FET FET
Segment assets NHEE 19,864 148,600 150,662 319,126
Unallocated assets *OEBE 101,577
Total assets EELE 420,703
Segment liabilities NEERE 116,935 939 59,146 177,020
Unallocated liabilities APREE 768,668
Total liabilities affes 945,688
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5 OTHER GAINS OR LOSSES

Hi =R
Unaudited Unaudited
RISEZ RECHEZ
2020 2019
HK$’000 HK$’000
FET FET
Reversal of inventory written off BEMETE = 1,176
Provision for doubtful debt TR RERR = (1,413)
Loss on disposal of subsidiaries HENBAREE - (1,588)
Gain on disposals of property, HEWE - BER
plant and equipment Bt 2 W 1 377
Net foreign exchange gains/(losses) SNEURES, (E518) R E 1 (7)
2 (1,455)
6 OTHER INCOME
Hg A
Unaudited Unaudited
RISEZ RICEZ
2020 2019
HK$’000 HK$’000
FET FET
Government subsidies TR T B 761 -
Others HAth 74 66
835 66
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FINANCE COSTS, NET
MBEM - FE

Unaudited Unaudited
RIBEX RECEZ
2020 2019
HK$°000 HK$°000
FET FET
Finance income: B RURA :
__~Interestincome on bank deposits TROEROMEBMEA = 1
Finance costs: HGER :
— Amortisation of unrealised fair value — BITR R ESFREIR
loss of issuance of convertible bonds N EEEHE = (6,260)
— Interest on convertible bonds — AJBRESZFIE (10,984) (2,772)
— Interest on corporate bond payable — BN ARIEFZHE (22,812) (23,877)
— Interest on obligation under — MEMEEAEZTNE
finance lease - (13)
— Interest expense on lease liabilities - HEaBZHEMAX (149) -
77777777777777777777777777777777777777777777777777777777777777777777777777777777 (33,945)  (32,922)
Finance costs, net BTGB - 558 (33,945) (32,921)
LOSS BEFORE INCOME TAX
REtFrERATEE
Unaudited Unaudited
REBEX REEEZ
2020 2019
HK$°000 HK$°000
FAETT FET
Loss before income tax is arrived at after RETFTIS TR ATE B TR
charging: LANIE B 18
Purchase of and changes in inventories BAGFEMFEES) 4,447 2,852
Operating lease rental in respect of HETHRIEF 2L
leasehold land and buildings HEM®
— minimum leases payments — &EHEEFIE — 3,071
— turnover rental expenses — REXEHNE
Hemx - 6,141
Employee benefit expenses EERAFEX 7,557 14,025
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INCOME TAX CREDIT
FisHiEsR
Unaudited Unaudited
RSEX RSEZ
2020 2019
HK$°000 HK$°000
FET FHET
Deferred tax credit RIET AR % (753) -
Hong Kong profits tax is calculated at 16.5% of the estimated RZERE - BENGRIREEERTE R
assessable profit for both periods. 216.5%=1H o

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

LOSS PER SHARE

BRER

(a) Basic

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

RE A RARE R E A 2 BB AR R AR
ZBITREFTH -

(a EXK

BREREBIRRAAFERFEA
FEIGEERIARANE BT EBBETHE -

Unaudited Unaudited
RISEZ RICEZ
2020 2019

Loss attributable to equity holders of RRARIERFTE AL
the Company (HK$’000) EBR(FET) (36,091) (45,555)

Number of ordinary shares in issue ('000) ©Z{TE R
A (TR) 716,190 716,190
(b) Diluted (b) #58

Diluted loss per share is the same as basic loss per share
for the period ended 30 September 2020 and 2019 as there
were no other dilutive potential ordinary shares outstanding
during both of the periods presented.

AR EME 25 HAR I & 5 R T E
BT E LT BR - WHZE2020F K&
201999 A30R L HifEl v FRx i E E518
HGREAEIBAER o
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11 TRADE RECEIVABLES
FEW B 5 K8

Ageing analysis of third party trade receivables is as follows:

F=NREEZFIRZ R OITIT -

Unaudited Audited
RICER KR IZ
30 September 31 March
2020 2020
202059H30H 2020%3H31H
HK$’000 HK$’000
FET FET
0-30 days 0-30H - 18
31-60 days 31-60H - -
61-90 days 61-90H - 1,550
Over 90 days 90H M + 11,145 9,153
11,145 10,721
Less: provision for impairment of trade O RWE SRR 2 BB R G
receivables (9,534) (9,153)
1,611 1,568
12 DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES
Re - BREREMERIRIE
Unaudited Audited
RICER KEEIZ
30 September 31 March
2020 2020
20205F9H30H 202043 HA31H
HK$’000 HK$’000
FET FET
Refundable advance payment AR B TR FRIE 75,278 83,792
Deposits b 22,139 22,036
Prepayments AR RUIR 115 200
Others receivables E b e Y skIE 7,104 6,619
Value-added tax recoverable BIEER =y 1,496 1,436
106,132 114,083
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AR RS B E R

13 TRADE PAYABLES

14

FEf+E 5 7R

The ageing analysis of trade payables is as follows:

FENE S TR Z R DA T

Unaudited Audited

RISERZ KEZ

30 September 31 March

2020 2020

2020%9H30H 2020%3H31H

HK$°000 HK$°000

FET FET

0-30 days 0-30H - -
31-60 days 31-60H - -
61-90 days 61-90H - -
Over 90 days 90H M + 54,690 52,999
54,690 52,999

The amounts are payable according to normal trade terms from
30 to 90 days.

DIVIDEND

BE

The Board has resolved not to declare interim dividend for the
period (30 September 2019: Nil).

ZEFIAR—RE S IFFENRI0EI0HAX

fit o

EXgCERNERAHEZHHEKE

(20194F9H30H : &) -
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AR RS B E R

15 SIGNIFICANT RELATED PARTY TRANSACTIONS
EXBBALRS

The Group is controlled by China Consume Elderly Care Holdings
Limited (incorporated in the Republic of Seychelles) which owns
71.67% of the Company’s shares as at 30 September 2020. The
ultimate controlling party of the Group is Mr. Zhu Xiaojun.

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

MR2020F9A30H - AEBEXFEBEHERZE
ERBRAR (REESBAMB M) 2
Hl - B ARRT1.67%M M5 - AEEZ &
IRIERA T ARBEELA -

AREEN AR EEER A LT TIIEARS ©

Key management compensation: FTEEE AR :
Unaudited Unaudited
RISEZ RICEZ
2020 2019
HK$’000 HK$°000
FET FET

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

allowances and benefits-in-kind LB = 4,219 4,420
Contributions to pension plans RIKSET B 9 9
Share options expenses BRI 2 47 137
4,275 4,566

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

The Board resolved not to declare an interim dividend for the six
months ended 30 September 2020 (30 September 2019: Nil).

COMPLIANCE WITH MODEL CODE

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers as set out in Appendix 10 to the Listing
Rules (“Model Code”) as its code of conduct of Directors’ securities
transactions. Having made specific enquiries with all Directors, they
confirmed that they complied with the Model Code throughout the six
months ended 30 September 2020.

REVIEW OF INTERIM FINANCIAL INFORMATION BY AUDIT
COMMITTEE

The Audit Committee has reviewed the unaudited financial results of
the Group for the six months ended 30 September 2020. The audit
committee is of the view that such results are in compliance with the
applicable accounting standards, the Main Board Listing Rules and
other applicable legal requirements, and that adequate disclosures had
been made.
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RERE

EEE@HRTEIREE2020949A308 1E61@A >~
hEARR 2.(2019F9 A30H : &) -

By EESTA

RAREERN ETRAKI S+ ArE EEITAES
ETEFRSHMIZETA([EESA)) - (EAEE
BRTEFRHZITHTE - KRE2RESELA
BBEME - HERRCNEIZ2020F9H30H 1E6
8 A RE=FIZ2EFA -

EREESENTHMMBER

EZRZEgCEBEMAEBEH E2020F9H30H 1E6
BAZz REEZNTEEE - ERLESRARETE
BEFAERZEFER] - R ETARRREMES
EERE - BEEHRHAEE -
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DISCLOSURE OF INTERESTS

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

As at 30 September 2020, the interests and short positions of each
Director and chief executive of the Company and their associates
in the shares (“Shares”), underlying shares and debentures of the
Company and any of its associated corporations (within the meaning
of Part XV of the Securities and Futures Ordinance (the “SFO”)) which
were required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
and short positions which the Directors and chief executive were taken
or deemed to have taken under such provisions of the SFO), or which
were required to be and are recorded in the register required to be
kept by the Company pursuant to Section 352 of Part XV of the SFO,
or which were required to be notified to the Company and the Stock
Exchange pursuant to the Model Code were as follows:

BERE

ESRBRETRAEBRAATREABE
- HERORESFEFH 2EZRAR

= >

R20209F9 A301 ' HEHFRIAEEN([FE R
BB ) EXVEE 7N ESD I AME AN F) K
RET(BEREEFMBERIZER EE R
BRTBRABWGIESE ARG ZERRAR)
PIRA N BIREES R EIEPIEXVERSE 35214878
FFEEZECMATRS: - SR ETRIANE AR
AN AR R SEEREETRABRESE
ZHBATHAR R RETAEEEE(EERE
FH MHAEEFIEXVER) 25 (TR ]) - KRG
MEHFBR RS RRRIT

The Company ANF]
Number of shares held Number of
FrsRAEE underlying Approximate %
shares held of the Company’s
Personal Family Corporate under equity total issued
Name of Director Class of shares interests interests interests derivatives Total share capital
BERA{TE ARR
IEf#AEZ ERARA
ESp? RGER AR FiER ARER RERHEE @it BE2HN%
(Note 2)
(Hit2)
ZHU Xiaojun Ordinary shares - - 513,300,002 - 513,300,002 71.67%
FEE Lk (Note 1)
(Hitt)
KANG Jianming Ordinary shares/share options - - - 6,000,000 6,000,000 0.84%
R Lk Bk
CAl Jiaying Ordinary shares/share options - - - 6,000,000 6,000,000 0.84%
28 L/ Bk
YIN Wansun Ordinary shares/share options - - - 6,000,000 6,000,000 0.84%
Rtk Lk Bk
ZHAQ Hong Ordinary shares/share options - - - 500,000 500,000 0.07%
(Resigned on Lk Bk
5 November 2020)
(12020411758
BHT)
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Notes:

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

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

Save as disclosed above, as at 30 September 2020, none of the
Directors and chief executive of the Company or their associates
had any interests or short positions in the shares, underlying shares
or debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the SFO) which were required to be
notified to the Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests or short positions
which the Directors and chief executive were taken or deemed to have
taken under such provisions of the SFO), or which were required to be
recorded in the register required to be kept by the Company pursuant
to Section 352 of Part XV of the SFO, or which were required to be
notified to the Company and the Stock Exchange pursuant to the Model
Code.

Directors’ Rights to Acquire Shares or Debentures

Save as disclosed in the section headed “Directors’ and Chief
Executive’s Interests and Short Positions in Shares, Underlying Shares
and Debentures of the Company and its Associated Corporation”
above and in the section headed “Long Term Incentive Schemes”
below, at no time during the six months ended 30 September 2020 was
the Company or any of its subsidiaries a party to any arrangement to
enable a Director or their respective spouse or children under 18 years
of age to acquire benefits by means of the acquisition of shares, or
debentures, of the Company or other body corporate.
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w3z -

1. REBERE(REEDRARBZERERHEHE
BREREREARAR(ARELEZERA)BEZ
AR 7]513,300,002 A (FHERARF 2 EE
BATIARHT1.67%) T A Ba i o

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

B FXXCFRHEESN - R2020F9 A30H - 1RIEE
E R EIEMNEXVEETNESD B AME A DT
MR (REREFES MBS RMIZEGR &
ERESTBRABHGRIENXIR BT 2 B dox
B WIRARAIRIEES L EEMEXVIE
352 BT E 2 B ATais: - SURIBIEIZEST
AIZEME AR R MBI fT  AARIZEERESTT
BB S 2 BE A TSN A A R s A [4E
BOABE (T ERESFRBERAEXVI) 2’5 -
AR D S EHF BRI TR IR ©

ESWBERONEST2ER

B EMEZERGESTTHABRAR R RE I
2k - ARG RESFERZES AR |—
B R T X REBEERN TS | —f TR EE SN - RE
£2020F9 A30H [E61E A AR - KRR K
HEERME RN EAT AT HE - BFEERRE
LR B ZRIBHI8ERIA N F AT EB AR QTS
HibE ABBE 2 BRfH sk EHFE MRS -
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LONG TERM INCENTIVE SCHEMES
Share Option Scheme 2007

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

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

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

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

The Post-IPO Share Options may be exercised during a period as
notified by the Board and not exceeding 10 years from the Grand
Date and expiring on the last day of the said 10-year period. Unless
otherwise determined by the Board and specified in the letter of grant,
there is no minimum period for which an option must be held before it
can be exercised.
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2007 F B AERT 2

AABIBR2007F5 821 B MR ER 2
([2007FEERAETE ) - BNAREARATER
B2 A ERSHERMER  WSAQRSIAE
AREZEEMESIHAEEFTEBEZANER

2007 B LR AT BIRNER A0 B B 5t 2 10F B A
MR - ARG T ERE2007 FBEE 81
—IERLERE((BERAHERKRBRE]) - A
- & R REARTT 2 (B AR R A A P AR L3
TR T ATTE ©

RIE2007 F R BB TREZBERAFER
RBERERRTER MREAKE T EBER
RETEIA TRIT 2R RR - ARTBBER £
HEAR B1TAR 5 #2812 10% - E1600,000,000% %

{/\ °

BRIFEBEARRIBRNBIRAE L=LHtE - B
AREZRERLFERRBEE 2T AR
BE D AER12EABEAREEEERALR
H R iR 2 BIR AR ERIR B AE M E R
PR TE M E BT M BRITT 2 I B8 TEE
BN B2 EEBTROEE 21% -
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The subscription price of the Post-IPO Share Options shall be
determined by the Board and shall be at least the highest of: (a) the
nominal value of the Shares; (b) the average of the closing prices of
the Shares as stated in the Stock Exchange’s daily quotation sheets
for the five trading days immediately preceding the Grant Date; and (c)
the closing price of the Shares as stated in the Stock Exchange’s daily
quotation sheets on the Grant Date.

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

The Post-IPO Share Options are granted in two tranches of: (A) a total
of 31,000,000 shares of options; and (B) a total of 10,000,000 shares
of options shall vest in the grantee in accordance with the timetable
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BRAREREBEE RBERhESSETE
YWEAKLB/AT=ZBZESE  (QKRMHEE :
O)REERL BRI AER S B RIS H®
BRI 2 FHRME : Re)RE L BH#R
B2 P A SRE R 2 Wi (B -

7201611 A28H AR A 41,000,000 0% %
M2 BERAFERZERERTEESR1.458T
FH o IR 7R2016F11 A28 8 2 W B A1.455
7TE °

BRARERERBRE> MHSEEL - A)AH
31,000,000 % fE A # : K2 (B)& #£10,000,000 4% ¥
Pt - ZBRIBIA TRHERRB TARA

below:

Tranches Exercisable period Percentage of Options to vest

/N TR HTERZBREZBIL

A 28 November 2017 — 27 November 2021 Up to 50% of the total number of options granted
2017411 428H — 2021411 827H TEEEX B EAEZ50%
28 November 2018 — 27 November 2021 Up to 50% of the total number of options granted
2018411 A28H — 2021511 A27H TEEX B AR Z50%

B 28 November 2017 — 27 November 2021 Up to 25% of the total number of options granted

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

TERRERBIRERR 2 25%
Up to 25% of the total number of options granted
TERRERBIRERR 2 25%
Up to 25% of the total number of options granted
TEERERBIRIERR 2 25%
Up to 25% of the total number of options granted
TERRERBIRER R 2 25%

33



Vestate Group Holdings Limited
EREEEZERERAF

Additional Information

Hib& ¥

Details of movements of the Post-IPO Share Options during the six
months ended 30 September 2020 are as follows:

REZE2020F9A30H IF61E A » XA ARERE
B IE 2 FE BT ¢

No. of Post-IPO

Share Options
BRAMERKEBRESR
Granted Exercised Cancelled Lapsed
during during during during

Balance the period the period the period the period Balance

as at ended ended ended ended as at

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

2020 2020 2020 2020 2020 2020

i RBZ RBZ REZ REBZ i

2020 2020 2020 2020 2020 2020F

Name or category ARAZUER 4818 9A30R 9A30H 9A30AH 9A308 9A308

of grantee =85 ok 375 L ER R B LHEETE IEE R e IEHEAX ok 75
Directors =

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

CAl Jiaying BER 6,000,000 - - - - 6,000,000

YIN Wansun BRaE% 6,000,000 - - - - 6,000,000

ZHAOQ Hong (resigned on &35 (522020511 A58

5 November 2020) BHT) 500,000 - - - - 500,000
Employees &8

In aggregate a# 14,000,000 - - - 500,000 13,500,000

Total @t 32,500,000 - - - 500,000 32,000,000

None of the Post-IPO Share Options were granted, exercised or
cancelled and a total of 500,000 Post-IPO Share Options have lapsed
during the six months ended 30 September 2020.

Share Option Scheme 2017

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

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

The total number of the Shares which may be issued upon exercise
of all options to be granted under the Share Option Scheme 2017 and
any other share option scheme of the Company must not in aggregate
exceed 10% of the total number of the Shares in issue as at the date
of the approval of the Share Options Scheme 2017, being 646,190,000
Shares.
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ZER2017F1 A1I3HBIT ZREARZ FEARD
AR A D B IR B B R 403 B AR i 5 2
([2017E R AERTE]) -

2017 BB AAERT 8N R B B 5t Z 105 BN A
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The total number of the Shares issued and to be issued upon exercise
of the options and any other share options granted and to be granted to
each eligible person in any 12-month period immediately preceding the
date of grant of the options (“Grant Date”) shall not exceed 1% of the
number of Shares in issue as at the Grant Date unless prior approval
of the Company’s shareholders in general meeting is obtained.

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

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

Throughout the six months ended 30 September 2020, no share option
was granted by the Company and there were no outstanding share
options pursuant to the Share Option Scheme 2017.

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

As at 30 September 2020, to the best knowledge of the Directors, the
following persons had the following interests and short positions in the
Shares and underlying Shares of the Company which were required
to be disclosed to the Company pursuant to Divisions 2 and 3 of Part
XV of the SFO, or required to be recorded in the register required to be
kept under Section 336 of Part XV of the SFO:
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BROFEBARRBRNIIRAEG LREHE - TR
RS ERATREZBERE R AH(TR
B ) ATz 121 A BfE AR &8 TR
2B REMAMBREME BTG TETL
Biniagh - TEEENRE A2 BETRNEE
210/0 °©

BRI REFSMETE MANE ZBREMBRED
ERE L BHEF0FRTTE - WRXRN20174F
BRI BIIRATAR LGSR - IRFEF GRS ARER
R R - & RIBEEETE R B RS
AR -

2017 BRI R T RN 2 RBERESTE R
BRISETE - EREER TR AMHERAT =]
ZE&EmE (RO REH A RERR e RE
RFTRZWTE + (b) R ERZ L B BT A (E
R EEBRERRERARZFHEHE - &
()L Rz A -

BEZE20205F9 A30H 1E61E A B EHE - AARAL
ER DT ARERE - BRE2017FERER 811
EORTTIERBRRE

TERRAROREBRG 2EERAR

7R2020F9 308  MEEFTAA « RIEESH & H
EIGPIEXVERE2 R EIDFARAN QT HE « 3k
BAE B H R B E G EXVERE 336157 E 2 S
Fracsk » AT ALTRAREIIRGN RABRERR G < =
MHRmT

Approximate % of
Number and nature the Company’s total

Name of Substantial Shareholder Capacity of interests held issued share capital

FrstEs EEQTEB/IT
FERRER 514 BERME IRA 4R 2 A%
China Consume Elderly Care Beneficial owner 513,300,002 71.67%

Holdings Limited (Note)

hEEBEEEBRER AR (M) EDEEA

Note:

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

it
o B 2 2 R R 2 7] £5513,300 002 R 5 2 2

HEA  AREELTUAEREE ASHDEE100%E
(1h%) -
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All the interests disclosed above represents long positions in the
Shares and underlying Shares.

Save as disclosed above, as at 30 September 2020, the Company
had not been notified by any persons (other than the Directors and the
chief executive of the Company) who had interests or short positions in
shares or underlying shares of the Company which were required to be
disclosed to the Company pursuant to Divisions 2 and 3 of Part XV of
the SFO, or which were required to be recorded in the register required
to be kept under Section 336 of Part XV of the SFO.

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

During the six months ended 30 September 2020, neither the Company
nor any of its subsidiaries has purchased, sold or redeemed any of the
Company’s listed securities.
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