MANAGEMENT DISCUSSION AND ANALYSIS

The following section provides further details of the
major ongoing projects of the Group.

Shaanxi Province

Sandi Bahe Yihao

Sandi Bahe Yihao (“Bahe Yihao") project is located in
Bagiao District, Xi‘an, north of Xiangyun Road and east
of Ba Liu Yi Road. The project is adjacent to the Ba River
Ecological Wetland Park, occupies the rare river view
resources of the Bahe River.
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Bahe Yihao occupies an area of about 19 acres, with a
total GFA of 243,363 sg.m., a floor area ratio of 2.21,
and a green area ratio of 35%. The project makes
full use of the landscape of the Bahe River to create a
high-end improvement quality development in the Bahe
River New Area. The project plans five high-rise buildings
(24-25 floors), five small high-rise buildings (15-16 floors)
and eight multi-storey buildings (5-9 floors) along the Ba
River, covering a full range of dwelling choices such as
pied-a-terre, houses, and large bungalows, making the
project the only high-end quality architectural complex
with a full range of dwelling choices along the Ba River.
Pre-sale of the project commenced in 2022. During the
period from the sales commencement date to 30 June
2024, contracted sales amounted to approximately
RMB434.4 million.
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Zhejiang Province

Sandi Yasong Meizhu
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Sandi Fengdan Yaju (“Fengdan Yaju”) is located in
Qiantang New District, Hangzhou City, Zhejiang Province.
Qiantang New District is one of the rapidly developing
areas in Hangzhou City, which is a “Pudong New Area”
of Hangzhou planned by the government.

Fengdan Yaju is approximately 12 away kilometers away
from Hangzhou Xiaoshan Airport, with two metro lines
under construction and a high-speed railway station in
the planning stage nearby. In addition, there are national
wetland park, commercial areas, school and hospital in
the vicinity of Yasong Meizhu.
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Yasong Meizhu is a privileged quality project of the
Group, and is planned to be developed into 11 high-rise
apartment buildings. The contracted sales amount of
approximately RMB600.9 million were recorded during
the period from the pre-sales date up to 30 June 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS

Shanghai

Sandi Manhattan

Shanghai Sandi Manhattan project (“Sandi Manhattan”)
is @ major project of the Group in Shanghai. It is situated
in the prime location of Shanghai Songjiang District,
Songjiang New Town International Ecology Business
District with a site area of approximately 104,251 sgq.m.
Sandi Manhattan is a mixed-use development complex,
including offices, shopping malls and hotels. Hyatt
Regency Shanghai Songjiang (“Hyatt Regency”) and
Shanghai Sandi Xintiandi (“Sandi Xintiandi”), the projects
of Sandi Manhattan, opened in July and December 2021,
respectively.
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Hyatt Regency, an international 5-star hotel, belongs
to one of the major investment properties of the
Group in Sandi Manhattan. Hyatt Regency is located
at the core area of Songjiang New Town International
Ecology Business District and provides privileged
services to guests. It provides multi-functional spaces
of approximately 1,900 sq.m. and 256 guestrooms,
including 18 suites, with floor-to-ceiling views of Wulong
Lake, gardens or Ecology Business District skyline.
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Sandi Xintiandi is also located at the core area of
Songjiang New Town International Ecology Business
District. It is the first ecology semi-open commercial
complex project, with approximately 170,000 sqg.m.
GFA. The contracted sales amount of approximately
RMB2,103.3 million were recorded during the period
from the pre-sales date up to 30 June 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS

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 June 2024,
the Group had land bank amounting to a total GFA of
approximately 1,686,000 sq.m., of which approximately
1,511,000 sg.m. were attributable to the owners of the
Company.

The table below summaries the land bank by location as
at 30 June 2024:
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Land bank T i fE
Location wE Total GFA Attributable GFA
REEEE BEHEEEER
(000 sg.m.) (000 sg.m.)
(FEFHXK) (FEHK)
Shaanxi Province =) 712 594
Fujian Province BEAR 728 671
Shanghai & 179 179
Zhejiang Province WIA 67 67
Total #at 1,686 1,511
Property investment MERLRE

During the Reporting Period, the Group recognised
rental income and property management and related
fee income of approximately RMB48.6 million
(Corresponding Period: approximately RMB74.7 million),
which is mainly generated by two furniture malls situated
in Fuzhou and Baoji. The Group's investment properties
also included hotels, commercial and office premises,
all of which were located in the PRC and provided a
sustainable income stream to the Group.
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Set out below are the major investment properties held

by the Group as at 30 June 2024:

TRHEHAEBR -_ZF_MOFRX

A=+tHARAZTEREME:

Existing/ Approximate Group's
Location Intended use(s) GFA interest
BE/ BMoBmEE r&EE
B RERE mi& bl
sqg.m. %
FHK %
Completed investment properties
ERIRENE
Fujian Province
BEE
Sandi Furniture Plaza, No. 173 Gongye Road, Shopping Mall 113,252 100%
Yizhou Street, Taijiang District, Fuzhou City
BMNTAIREMEEIERK173% %
—HREES
Fuzhou Sandi Chuangfu Square Zone B, Commercial/Hotel 48,713 100%
Fuxia Road, Cangshan District, Fuzhou City
BMTEILRBWEEMN = EEF E5BR mE/BE
Various blocks, Sandi Kaixuan Fengdan, Commercial/Hotel 13,477 100%
No. 202 Minjiang Avenue, Cangshan
District, Fuzhou City
BINTA LR BT KiE2025 EEYRS
=@l iEiE s T
Shaanxi Province
REE
Red Star Macalline, Block 196, No. 8 Shopping Mall 63,643 100%
Bao Guo Road, Jin Tai District, Baoji City
BT AR BRESHIT196EA 2 X85 %
Sandi Plaza, Block 186, No. 8 Bao Guo Road, Shopping Mall 63,125 100%
Jin Tai District, Baoji City
BEME e RERKSHIT186E = MES %
Ramada Hotel Block No. 184, No. 8 Hotel 15,181 100%
Bao Guo Road, Jintai District, Baoji City
EEMEARERKSHITI84EERERIE B
Pesht Boutique, Block No. 25, No. 8 Hotel 12,248 100%
Bao Guo Road, Jintai District, Baoji City
EEME AR ERKSFbT2SEMEATIEREE B
Jinjiang Inn, Block No. 18, No. 8 Bao Guo Road,  Hotel 7,094 100%
Jintai District, Baoji City
EEMEARERKSFITISERIZ2FE B E
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Existing/ Approximate Group's
Location Intended use(s) GFA interest
RnE/ BOBEE rEE
wE BERE L IE
sq.m. %
Tk %
Shanghai
L
Lot N5, No. 11 Zhongshan Street Commercial/Hotel 59,701 100%
Neighbourhood, Songjiang District
NI AT 1 14T 5NG T CEYRL L
Lot N11, No. 11 Zhongshan Street Commercial 26,071 100%
Neighbourhood, Songjiang District
TR LB NEHENI R [EES
Investment properties under construction
ERREWF
Fujian Province
BrE
Tang Kou, Xi Nan Village, Ge Ling Town, Hotel 89,668 100%
Yongtai County, Fuzhou City
BN KRGEEHEZHNGO B E
Shanghai
g
Lot N6, No. 11 Zhongshan Street Commercial/Hotel 122,749 100%
Neighbourhood, Songjiang District
TR T LA E11EYNG 8 [CEYRLT
Zhejiang Province
Northwest of Weiliu Road and Jingwu Road, Residential 16,356 100%
Qiantang New District, Hangzhou City
MM EERRE R ELREAILA F=x
Northeast of Jingsi Road and Changfeng Road, Residential 8,204 100%
Qiantang New District, Hangzhou City
RN 7 85 37 07 [ 46 0 R B R L B SR L R F=x

REZEZERERAT PHRE 2024

59



60

MANAGEMENT DISCUSSION AND ANALYSIS

EEENWR TN

OUTLOOK

We are halfway through 2024. The global political and
economic situation remains challenging.

The real estate market is still in a period of adjustment.
In the first half of 2024, the saleable area of commercial
real estate in China was approximately 479.16 million
sg.m., a year-on-year decrease of approximately 19.0%,
of which the saleable area of residential properties
decreased by approximately 21.9%. As a pillar industry
of the national economy, the real estate market
experienced a significant cooling down this year,
increasing the market adjustment pressure.

Overall, China's property sector had experienced
volatile adjustments and encountered unprecedented
difficulties in recent years. The Group's liquidity is
under unprecedented pressure with a dual tightening of
sales and financing. The Group will adhere to prudent
financial policies and risk control measure in the face of
new challenges. The Group will continue to ensure the
sufficiency of cash flow, intensify efforts to revitalise
under-performing assets and taking various debt
management measures to overcome periodic liquidity
pressures.

The Group's contracted sales amount for the
Reporting Period was approximately RMB149.3 million
(Corresponding Period: approximately RMB651.6 million),
which decreased by approximately 77.1% as compared
with the Corresponding Period. The Group is facing a
significant decline in the rate of property sales in the first
half of 2024, which is also a challenge that the entire
real estate market in China is confronting. As one of the
industry participants, we are experiencing difficulties,
but it is only by fully recognising the objective laws of
the cycle that we will be able to face reality and seek
change.
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MANAGEMENT DISCUSSION AND ANALYSIS
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OPERATING RESULTS AND FINANCIAL EEXEBERUKEE
REVIEW
Revenue W =

The Group's revenue is primarily derived from property REB ZWHTFTERNYEEE -
sales, which contributed approximately 74.8% of the (5 IREEN 2 W zE4974.8% © T &
revenue for the Reporting Period. The table below  #FHF|ILFRELE N EH 2 AE
sets forth the breakdown of the Group’s revenue by B UrzERE 4 -

operating segment as indicated:

For the six months ended For the six months ended

30 June 2024 30 June 2023
BE-Z-_MFEXNA=+H BHEZT-_=F-A=1+H
WEREA 1E7SE A
RMB’000 % RMB'000 %
AR®TRT % ARBFT %
Property sales MEEE 144,315 74.8 1,352,740 94.8
Property investment ¥ ¥ & & 48,630 25.2 74,685 5.2
192,945 100.0 1,427,425 100.0
Revenue from property sales Pl E IR

The Group's revenue from property sales decreased to  AIREH] - REF W 24 E Wz
approximately RMB144.3 million for the Reporting Period S 4 AR #5144,300,0007T (A
(Corresponding Period: approximately RMB1,352.7 H : #4) AR #1,352,700,0007T) °
million).
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The table below summarises the revenue from property
sales for the Reporting Period:

TREMNBERZWEHEEWR

30/6/2024 30/6/2024 30/6/2024
—2-mE  ZE-@E ZEBEI@EF
AAE+HE AXA=t+R AA=tH
Average  Percentage
Sales price of total
Property projects Type revenue GFA sold per sq.m. amount
553 BYHXK HESHE
EICLE! g3 HERE HAEEEDR FHER ZEA
RMB'000 sg.m RMB/sq.m %
ARE/
ARET ik ik %
Fujian Province
EEY
Sandi Yungitai Residential/Commercial 37,132 2,652 14,002 25.7
ZHEES TE/mE
Shanghai
Lk
Sandi Manhattan Commercial 100,400 3,330 30,150 69.6
ZHERE GES
Others Residential/Commercial 6,783 1,000 6,783 4.7
Hity /%
Total
@t 144,315 6,982 21,276 100.0
Notes: HaE -

i. Sales revenue amount and the calculation of average selling
price are based on the sales revenue after the deduction of
business/value-added tax and other surcharges/taxes.

ii. GFA and sales revenue attributable to the car parking

spaces are excluded in the GFA sold and the average selling
price calculation.
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MANAGEMENT DISCUSSION AND ANALYSIS

Revenue from property investment

Revenue from property investment including rental
income and property management and related fee
income amounted to approximately RMB48.6 million
for the Reporting Period (Corresponding Period:
approximately RMB74.7 million), which was derived from
the Group’s investment properties situated in the PRC,
including shopping malls and commercial buildings.

Cost of properties sales

The Group’s cost of properties sales decreased to
approximately RMB107.7 million for the Reporting Period
(Corresponding Period: approximately RMB1,105.3
million). The decrease was primarily attributable to the
decrease in the total GFA of properties.

Change in fair value on investment properties

For the Reporting Period, the Group recognised a net
fair value loss of approximately RMB148.0 million on
its investment properties (Corresponding Period: net
fair value loss of approximately RMB44.7 million). The
increase of net fair value loss on investment properties
was mainly due to the decline in demand for commercial
property as a result of the unfavourable macro market
environment.

Impairment of properties under development

For the Reporting Period, impairment provision
of properties under development amounted to
approximately RMB219.7 million (Corresponding Period:
Nil).

The impairment of properties under development was
due to the impact of the dismal real estate market in
the PRC, which resulted in the expected net realisable
value of the properties under development being lower
than their carrying value.
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Change in fair value of derivative components
of convertible bonds

During the Reporting Period, the Group recognised
a fair value gain of approximately RMB10.1 million
(Corresponding Period: fair value gain of approximately
RMB5.7 million) on the derivative components of
the convertible bonds. These convertible bonds, with
initial principal amount of HK$500 million (which was
changed to HK$300 million with retrospective effect
from 30 January 2024 by way of an ordinary resolution
passed on 13 March 2024), were issued to Primary
Partner International Limited (“Primary Partner”), a
wholly-owned entity of Mr. Guo Jiadi (“Mr. Guo”),
on 30 January 2019 to settle the consideration for
acquisition of All Excel Industries Limited. The derivative
components of the convertible bonds represented the
conversion option into shares (the “Shares”) of the
Company. They are classified as derivative financial
instrument and measured at fair value with changes in
fair value recognised in profit or loss.

Other gains and losses

Other gains and losses for the Reporting Period mainly
represented net exchange losses of approximately
RMB1.2 million (Corresponding Period: net exchange
losses of approximately RMB2.3 million).

Selling and distribution expenses

The Group's selling and distribution expenses decreased
by approximately RMB21.4 million from approximately
RMB35.0 million for the Corresponding Period to
approximately RMB13.6 million for the Reporting
Period. The decrease was mainly due to the decrease in
contracted sales during the Reporting Period.
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MANAGEMENT DISCUSSION AND ANALYSIS

Administrative expenses

The Group’s administrative expenses decreased by
approximately RMB1.5 million from approximately
RMB30.8 million for the Corresponding Period to
approximately RMB29.3 million for the Reporting Period.
The decrease was primarily attributable to the overall
decrease in staff cost.

Finance costs

Finance costs consist of interest expenses on bank and
other borrowings, convertible bonds, promissory note,
contract liabilities and lease liabilities. The finance costs
amounted to approximately RMB49.4 million for the
Reporting Period (Corresponding Period: approximately
RMB41.5 million). The increase in finance cost was
attributable to the increase of the interest expenses of
the convertible bonds and the promissory note.

Income tax credit/expense

Income tax credit mainly comprises the PRC enterprise
income tax and land appreciation tax amounted to
approximately RMB80.0 million for the Reporting
Period (Corresponding Period: income tax expense
of approximately RMB29.3 million). The change was
mainly attribute to the recognition of deferred tax for
the change in fair value of derivative component of
convertible bonds and impairment of properties under
development during the Reporting Period.
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LIQUIDITY AND FINANCIAL RESOURCES

As at 30 June 2024, the Group had bank and other
borrowings of approximately RMB6,010.9 million
denominated in RMB (31 December 2023: approximately
RMB6,047.8 million denominated in RMB) and other
debts comprising convertible bonds, promissory note and
amount due to a related company totaling approximately
RMB964.4 million denominated in HK$ and RMB (31
December 2023: approximately RMB1,022.0 million
denominated in HK$ and RMB). As at 30 June 2024
and 31 December 2023, all bank and other borrowings
were secured at fixed interest rates. The bank and other
borrowings with maturities within one year and those
maturing after one year amounted to approximately
RMB5,754.4 million and RMB256.5 million respectively
(31 December 2023: approximately RMB2,802.9 million
and RMB3,244.9 million respectively). As at 30 June
2024, borrowings of approximately RMB913.4 million
and certain interest payable that were not repaid
according to their respective repayment schedules, might
be demanded for early repayment. As at the date of
this report, bank and other borrowings of approximately
RMB1,179.5 million and certain interest payable were
not repaid in accordance with their respective repayment
schedules pursuant to their respective loan agreements.
Further details of the bank and other borrowings are set
out in note 14 to the condensed consolidated financial
statements in this report.

As at 30 June 2024, the Group had cash and cash
equivalents of approximately RMB38.0 million (31
December 2023: approximately RMB148.1 million) which
were mainly denominated in HK$ and RMB. The decrease
of cash and cash equivalents was mainly due to interest
paid and repayment of bank borrowings.
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MANAGEMENT DISCUSSION AND ANALYSIS

As at 30 June 2024, the gearing ratio for the Group
was approximately 158.5% (31 December 2023:
approximately 150.2%), calculated based on the net
debts (comprising bank and other borrowings and other
debts comprising convertible bonds, promissory note and
amount due to a related company less cash and cash
equivalent) of approximately RMB6,937.3 million (31
December 2023: approximately RMB6,921.8 million) over
the total equity of approximately RMB4,376.6 million
(31 December 2023: approximately RMB4,609.4 million).
The debt ratio was approximately 81.2% (31 December
2023: approximately 79.5%), calculated as total liabilities
over total assets of the Group.

As at 30 June 2024, the Group's net current liabilities
amounted to approximately RMB3,480.2 million (31
December 2023: approximately RMB1,267.2 million).
The Group’s current ratio, being percentage of its
current assets and its current liabilities, amounted to
approximately 78.8% (31 December 2023: approximately
91.1%). The Group's quick ratio, being percentage of its
quick liquid assets (current assets less inventories) over
its current liabilities, amounted to approximately 11.8%
(31 December 2023: approximately 13.5%). After
deduction of the Group’s inventory, the Group's current
liabilities represented a high proportion compared to its
current assets.

The Group continued to adopt a prudent funding
and treasury policy to manage its liquidity needs. The
objective is to maintain adequate funds for financing
working capital. In order to maintain or adjust the
capital structure, the Group may adjust the amount of
dividends paid to shareholders of the Company (the
“Shareholders”), issue new shares or sell assets to
reduce debt percentage.
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CAPITAL STRUCTURE

The capital structure of the Group and fund raising
activities during the Reporting Period are summarised as
follows:

()

China Sandi Holdings Limited

Bank and other borrowings

As at 30 June 2024, the Group had bank and other
borrowings of approximately RMB6,010.9 million
(31 December 2023: approximately RMB6,047.8
million), of which approximately RMB5,754.4 million
are repayable within one year and approximately
RMB256.5 million are repayable beyond one
year. The Group's bank and other borrowings
bear interest rates ranging from approximately
2.8% to 11.0% per annum. All the bank and
other borrowings were denominated in RMB. As
at 30 June 2024, borrowings of approximately
RMB913.4 million and certain interest payable
that were not repaid according to their respective
repayment schedules, might be demanded for early
repayment. As at the date of this report, bank and
other borrowings of approximately RMB1,179.5
million and certain interest payable were not repaid
in accordance with their respective repayment
schedules pursuant to their respective loan
agreements. The Group is actively communicating
with banks on the extension of existing loans.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENWRIM

Promissory note (i) ARE

As at 30 June 2024, the Company had a promissory R-ZFE-_NMENA=1+H"
note (the “Promissory Note”) with principal of ARBRAEESEF &%ﬂ
HK$800 million (31 December 2023: HK$600 TEEBEEBTARLERE
million) issued to Mr. Guo, the chairman of the B(IALEZE]) K&
Board and an executive Director, with interest /800,000,000 L (==
of 6% per annum (31 December 2023: 6% per =+ =_A=+—8:
annum), with interest payable annually in arrears 600,000,000/ 7T) * F F| R
and the principal will be repaid when the Promissory B6% (ZE-_=ZF+_-H4
Note falls due on 30 January 2029. The Promissory =+—HB:FMNEER6%) -
Note is denominated in HK$. There was no early Eiﬂﬁﬁﬂ S NEREER
redemption of the Promissory Note requested by —E-AF—-—A=+HEH
the Company or Mr. Guo during the Reporting BAEEFUESE - &KHLE
Period. For details of the amendments to the terms BAB T E - RS H -
and conditions of the Promissory Note, please refer ARRHEEEHREFRR
to the announcement of the Company dated 30 PELODALEZEE -BRAEARL
January 2024. BH 2GR RIGG BT

\z'uﬁ/ﬁi$”7lﬂﬁﬂffﬁ_
TME-A=ZTHBRE -
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(iii) Convertible bonds

As at 30 June 2024, the Company had a convertible
bonds (the “CB") with principal amount of HK$300
million (31 December 2023: HK$500 million)
issued to Primary Partner, which is wholly-owned
by Mr. Guo, the chairman of the Board and an
executive Director, with interest of 2% per annum
(31 December 2023: 1% per annum) payable
annually in arrears and carrying a conversion price
of HK$0.09 per conversion Share (31 December
2023: HK$0.412 per conversion Share), with
conversion rights to convert into a maximum
of 3,333,333,333 Shares (31 December 2023:
1,213,592,333 Shares). The principal will be repaid
when the CBs fall due on 30 January 2029 if no
conversion happened on or before 30 January
2029. The CBs are denominated in HK$. There
was no early redemption of the CBs requested by
the Company or Mr. Guo during the Reporting
Period. For details of the amendments to the
terms and conditions of the CB, please refer to the
announcement of the Company dated 30 January
2024 and the circular of the Company dated 22
February 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS

SIGNIFICANT INVESTMENTS HELD,
MATERIAL ACQUISITIONS AND
DISPOSALS OF SUBSIDIARIES,
ASSOCIATES AND JOINT VENTURES

Except for investment in subsidiaries, there were no
significant investments held by the Group as at 30 June
2024.

SIGNIFICANT EVENTS AFTER THE
REPORTING PERIOD

There were no material subsequent events undertaken by
the Company or by the Group after the Reporting Period
and up to the date of this report.

CHARGE ON THE GROUP’S ASSETS

As at 30 June 2024, the Group had pledged certain
investment properties, properties under development,
land use rights and certain inventories of properties
of anaggregate carrying value of approximately
RMB16,389.4 million (31 December 2023: approximately
RMB16,240.0 million) together with certain rental
proceeds over investment properties, and shares of
certain subsidiaries of the Group to secure the bank and
other facilities granted to the Group.

EEENWRDAMN

FiisEARE  EXWE
RHENBLAT  BERQ
AREERE

BB AR 2&EIN  AEER
—E_NMEXNA=THIESA
EREREE -

BREHMRZERER

RBEHZEREEERRERL
RAR S AEEY EETEMNE
REREE -

AEBZEERA
R—ZE-_WmFEFXNA=+A8"
AEBRBREEAENAARE
16,389,400,000T (=& = =
FH+ A=+t H: HARE
16,240,000,00070) 2 & TR E W
¥ BEPYE- LHERERE
THEFEEREEMENST T
HMEMBHRERAESEE THWE
AREIZBHBEERR EAETFAR
EEZBRITREMBE R -

FEZEERARLT FHRE 2024

71



72

MANAGEMENT DISCUSSION AND ANALYSIS

EEENWR TN

CONTINGENT LIABILITIES

The Group had entered into agreements with certain
banks to provide guarantees in respect of mortgage
facilities granted to purchasers of the Group’s
properties. As at 30 June 2024, the Group provided
guarantees for mortgage loans in an amount of
approximately RMB3,939.2 million (31 December 2023:
approximately RMB3,532.9 million) to banks in respect
of such agreements. Certain subsidiaries of the Group
have provided corporate guarantees of approximately
RMB561.0 million (31 December 2023: approximately
RMB561.0 million) to certain financial institutions in
respect of loan facilities granted to certain companies
that were indirectly wholly-owned or controlled by
Mr. Guo. In addition, certain subsidiaries of the Group
had also provided corporate guarantees amounting to
approximately RMB221.8 million (31 December 2023:
approximately RMB222.7 million) to certain financial
institutions in respect of loan facilities granted to certain
independent third parties during the Reporting Period.

COMMITMENTS

As at 30 June 2024, the Group had commitments in
respect of investment properties, properties under
development, properties for sales and land use rights
totaling approximately RMB957.1 million (31 December
2023: approximately RMB985.2 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 HKS$,
respectively. The functional currency of the Company
and its subsidiaries which operate in Hong Kong as
investment holdings companies is HK$. The functional
currency of its principal operating subsidiaries in the PRC
is RMB. As at 30 June 2024, the Group did 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 June 2024, 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 June 2024, the Group employed a total of 198
employees (31 December 2023: 273 employees) of which
196 employees (31 December 2023: 271 employees)
were hired in the PRC and 2 employees (31 December
2023: 2 employees) were hired in Hong Kong. Total
remuneration paid to the employees for the Reporting
Period amounted to approximately RMB18.3 million
(Corresponding Period: approximately RMB23.2 million).
In addition to competitive remuneration package offered
to the employees, the Group also provided other benefits
including contributions to mandatory provident fund, as
well as group medical and accident insurance.

EEENWRDAMN

I BE [ P
AEBARZRHGEERK - ZFE
R E DB A AR KRBT
@Z¢ﬁ&§%¥%%@o$ﬂ
RAIREEBBEARELERAR
KENMBARZNEEE BB
TLoHEERBENEBLENBER
AIZNEEEEAEARB R
ZWHEXRNRAZTH AEELE
ERHNEEERBBEZIIEY
SRR - AE B F ) B R H AN
ERER TEREE RSB
BEANERRBREAEFTA R
—E-WMFEANA=Z+TH AKEH
WELEERTRESBMITETA -
INEAH ~ FlRsk GRS HE - ¥h
s H fth B 1S 2 BEVE S R A B AR
DEMEBRE  NEETER
BN AR BRI 5 ©

Em
R-ZZE-_WENA=Z+H A&
BAEHEAI8EREE (ZE =
#+—-H=+—H:273%E8) -
ﬁ¢%¢l%%m&ﬂixf
=F+ZA=+—RH:2714%
ﬁm>&ﬁéék%%ﬁﬂ(_
T_ZF+-_A=+—0:2%E
B) MBWEMH MEEINZH
Bl 4278 4 A R #£18,300,0007T (A
49 AR #23,200,0007T) &?
REESREARF H 2 FH B4
S REBIMREEAMEF a%
MEMEAEEHAUAREEER
REIMRKE -

FEZEERARLT FHRE 2024

73



74

MANAGEMENT DISCUSSION AND ANALYSIS

EEENWR TN

KEY RISK FACTORS AND UNCERTAINTIES

The following paragraphs list out the key risks and
uncertainties the Group is facing. It is a non-exhaustive
list and there may be other risks and uncertainties
further to the key risk areas outlined below.

Risks Pertaining to the Property Market and
Operation

The Group’s businesses and prospects are largely
dependent on the performance of the property market in
mainland China. The property market in mainland China
is affected by a number of factors, including changes
in social, political, economic and legal environment,
as well as changes in the government’s financial,
economic, monetary, industrial and environmental
conservation policies. The Group is also susceptible to
changes in economic conditions, consumer confidence,
consumption spending, and changes in consumption
preferences. In the past six months, there has been a
significant deviation between the overall property sales
failing to meet the Group’s expectation. Considering the
current real estate market, the Group anticipates that
the property sales will continue to be sluggish in the
coming period, which will have a profound impact on
the Company's operations.
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MANAGEMENT DISCUSSION AND ANALYSIS

Liquidity Risk

As affected by the downturn of the property market in
the PRC, the Group faced significant challenges in the
pre-sale performance, in particular, the Group’s pre-sale
performance has declined significantly and there has
been no obvious sign of rebound up to the date of this
report. Moreover, the Group is facing more difficulties
in obtaining financing through the repayment and
extension of loans due to the difficult and challenging
debt financing environment. The Group is actively
communicating with banks and financial institutions
regarding the extension of loan maturity dates and
renewal. However, as of the date of this report, no
definitive outcome has been reached.

Despite the challenges and difficulties, the Group
commits to timely delivery of its properties to the
property buyers, which requires the Group to place
higher priority in construction of pre-sale properties with
the current funds of the Group. As a result of the above
conditions, the Group is facing phased liquidity pressure.
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CORPORATE GOVERNANCE

The corporate governance principles of the Company
emphasise an effective Board, sound internal control,
appropriate independence policy, transparency and
accountability so as to safeguard the interests of the
Shareholders.

The Board is committed to comply with the code
provisions (the “Code Provisions”) set out in the
Corporate Governance Code (the “CG Code"”) contained
in “Part 2 — Principles of Good Corporate Governance,
Code Provisions and Recommended Best Practices” of
Appendix C1 to the Listing Rules to the extent that the
Directors consider it to be practical and applicable to the
Company. During the Reporting Period and up to the
date of this report, the Company has complied with the
CG Code except for the following deviation:

Code Provision C.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 currently serves as the chairman of the Board
(the “Chairman”).

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

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. The Board will continue to monitor and
review the Company’s corporate governance practices in
order to ensure that such practices may meet the general
rules and standards as required by the Listing Rules. The
Board believes that sound and reasonable corporate
governance practices are essential for sustainable growth
of the Group and for benefit of the Group and the
Shareholders as a whole.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model
Code") as set out in Appendix C3 to the Listing Rules as
its code of conduct in respect of the securities dealing by
the Directors. The Company has made specific enquiry
to 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 Reporting
Period.

DIRECTORS’ MATERIAL INTERESTS IN
TRANSACTIONS, ARRANGEMENTS OR
CONTRACTS

Save as disclosed in note 18 to the unaudited condensed
consolidated financial statements headed “Related
Party Disclosure” and elsewhere in this report, no other
transactions, arrangements or contracts of significance
to which the Company or any of its subsidiaries was a
party and in which a Director had a material interest,
whether directly or indirectly, subsisted at the end of
the Reporting Period or at any time during the Reporting
Period.
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RELATED PARTY TRANSACTIONS

Details of the significant related party transactions
undertaken by the Group during the Reporting Period
are set out in note 18 to the unaudited condensed
consolidated financial statements. The Company has
complied with the applicable requirements under
the Listing Rules for those related party transactions
which constituted non-exempt connected transactions/
continuing connected transactions. Other related
party transactions either did not constitute connected
transactions/continuing connected transactions or
constituted connected transactions/continuing connected
transactions but were exempted from all disclosure and
independent shareholders’ approval requirements under
the Listing Rules.

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITION IN
SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 30 June 2024, 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:
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DISCLOSURE OF ADDITIONAL INFORMATION

(a) Long positions in the Shares and underlying
Shares of the Company

BHEREKE

(a) REDFRM K HEKR 7
2R

Approximate
Number of Number of percentage of
Number of Director ~ Capacity Number of Shares  underlying Shares  share options held  the issued capital
f
BRARAZ
3.8 Ll R&H8R RERHEA fiERREE BREA
(note 3)
(Hit3)
Mr. Guo Interest of controlled 3,386,905,895 3,333,333,333 - 132.07%
corporation (note 1) (note 2)
By REER 2 (1) W#2)
Notes: Hiat -
1. These Shares were held by the controlled corporations 1. EREROBEDBEREZZEE

of Mr. Guo as follows:

Name of controlled corporation
TEREEER

EESMT

No. of Shares
RO#E

United Century International Limited (“United Century”)
United Century International Limited([ United Century )

2,581,054,801

Primary Partner 485,436,893
Primary Partner

King Partner Holdings Limited (“King Partner”) 320,414,201
King Partner Holdings Limited([King Partner])

Total &5t 3,386,905,895

All the above corporations were incorporated in R B 15 R B R R

the BVI with limited liability and wholly-owned by
Mr. Guo.
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2. This represents the maximum number of Shares to be
issued upon exercise in full of the conversion rights
attaching to the CBs issued to Primary Partner on
30 January 2019 (which was revised on 30 January
2024).

3. As at 30 June 2024, the number of issued ordinary
shares of the Company was 5,088,207,546, which
has been used for the calculation of the approximate
percentages.

Save as disclosed above, as at 30 June 2024, none of
the Directors and the chief executive of the Company
and their respective associates had or was deemed to
have any interests, in the long position or short position
in the shares, underlying shares and debentures of the
Company or any of its associated corporations which
was required (a) 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 in
which he/she was taken or deemed to have under such
provisions of the SFO); (b) which was required, pursuant
to Section 352 of the SFO, to be entered in the register
referred to therein; or (c) which was required, pursuant
to the Model Code, to be notified to the Company and
the Stock Exchange.
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DISCLOSURE OF ADDITIONAL INFORMATION

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

As at 30 June 2024, other than the interests of a
Directors or chief executive of the Company as disclosed
under the heading “Directors’ and chief executives’
interests and short position in shares, underlying shares
and debentures” 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
and required to be entered in the register maintained by
the Company pursuant to section 336 of the SFO were
as follows:
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Number of Approximate
Number of underlying percentage of
Name of Shareholder Capacity/Nature of interest Shares Shares issued capital
(note 2)
&
BROREZ
BRREH o/ RHME RA#A HERAHA BABAL
(i22)
Long Position
#e
United Century Beneficial owner 2,581,054,801 - 50.73%
ERfAA
King Partner Beneficial owner 320,414,201 - 6.30%
ERfAA
Primary Partner Beneficial owner 485,436,893 3,333,333,333 75.05%
ERfAA
Central Huijin Investment Ltd. Person having a security interest in - 2,604,479,555 51.19%
shares (note 1)
PRESREEREERA BEERER AT (HH1)
China Construction Bank Person having a security interest in - 2,604,479,555 51.19%

shares (note 1)

RERREEERER 2 AL (1)
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Notes:

1. It represents security interest held by Chance Talent
Management Limited (“Chance Talent”). Chance Talent's
intermediate holding company is CCB International Group
Holdings Limited, and its ultimate holding company is
Central Huijin Investment Limited.

2. As at 30 June 2024, the number of issued ordinary shares
of the Company was 5,088,207,546, which has been used
for the calculation of the approximate percentages.

Save as disclosed above, as at 30 June 2024, 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 Reporting Period are set out below:

(a) Share Option Scheme

The Company adopted a share option scheme (the
“Share Option Scheme”) which was approved at
the annual general meeting of the Company held
on 16 September 2011. Under the Share Option
Scheme, the Directors may grant share option(s)
(the “Option(s)”) to eligible persons to subscribe
for the Shares subject to the terms and conditions
stipulated therein. Unless otherwise cancelled or
amended, the Share Option Scheme would be valid
and effective for a period of 10 years commencing
on the date on which it became effective. The
Directors and employees of the Company and its
subsidiaries were entitled to participate in the Share
Option Scheme operated by the Company. The
Share Option Scheme expired on 15 September
2021 and no Options could be granted after the
expiration.
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DISCLOSURE OF ADDITIONAL INFORMATION

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. The Share Option Scheme covers any
employee (full time and part time) holding salaries,
agents, contractors, consumers, suppliers and
others providing similar services as the Board in its
sole discretion considers eligible.

Without prior approval from the Shareholders, (i)
the total number of Shares to be issued under the
Options of the new scheme is not permitted to
exceed 10% of the Shares issued and to be issued
in respect of which Options granted and may be
granted to any individual in any one year is not
permitted to exceed 1% of the Shares then in issue.

Options may be exercised at any time not exceeding
a period of 6 years from the date on which the
Options are accepted. The exercise price was
determined by the Directors and were not less than
the higher of (i) the closing price of the Shares on
the date of grant; (ii) the average closing price of
the Shares for the five business days immediately
preceding the date of grant; and (iii) the nominal
value of the Shares.

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

BHEREKE

BREFIASEER/ARAS
REEEMNRRHEEMITE
me2EERMRD  ZE-
Mo WER /BN BR
B REESEE2RBE
REBRERZEN 2B &R
BEFHEE R AP
HEE HEEREH/-EL
IR#EE AL -

KRG BB RMAE - VIREF
Bl BRER FEITZR
DEBTEEBREMRN—F
EETRAERTEMEA
ZEREMPRZEBITR
BFETRGOGZ10%  T1F
BBEBCEITRGZ1% °

B 5 R Ak H R TN R
64F HA AT B B 1T {68 R A
THREREEET BTE
ERATERSE « ()RONE
HE B2 mE: (RO R
EERHBHAAEEXR
2 FH T (E Rk £

EE °

EEENREERERERE
BhEREZTRE BB
B TR RAY RED
B -

FEZEERARLT FHRE 2024

83



84

On 24 April 2018, a total of 59,700,000 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 Shares at an exercise price
of HK$0.420 per Share. The exercise price is
determined with reference to the highest of (i) the
closing price of HK$0.420 per Share as quoted in
the Hong Kong Stock Exchange daily quotation
sheet on the date of grant; (i) the average closing
price of approximately HK$0.412 per Share as
quoted in the Stock Exchange daily quotation sheets
for the five business days immediately preceding
the date of grant; and (iii) the nominal value of
HK$0.01 per Share. The validity period of the
Options is 6 years from the date of grant (i.e. 24
April 2018 to 23 April 2024 (both days inclusive)).
The vesting period of the Options is as follows:

40% of the Options shall vest on 24 April 2018;

30% of the Options shall vest on 24 April 2019;
and

30% of the Options shall vest on 24 April 2020.

All Options granted on 24 April 2018 expired on
24 April 2024. As of 30 June 2024, there were
no outstanding Options under the Share Option
Scheme.

China Sandi Holdings Limited Interim Report 2024

DISCLOSURE OF ADDITIONAL INFORMATION
BEHNERKE

—T—-N\FHA=1+MA -
4 $£59,700,00017 fE B # B
FYAREECESE  BEMK
BE BEARABIMNE
SREVET  MAR AR
85 % HE 4% = 10,4208 TT 2 1T
EERBHBRMD - TEED
2EDLTHEREET ()R
BREBHEBRMEARE
& £ AR 2 Uk 8 & #%0.420
B (NEERHBHATE
MEXAEHIMEARE
REFBzZFHERTESR
#90.412% 70 ¢ KSR EE
0.01VB T2 - BREZ
B ABER L A BB
FEZFE-—NFNA=+mHE
AZ-_FT-_WMFMNA=-+=
A(EEMBAEENRN)) -
BEZFBEHANT

o) 3%

BEREZ40% R =T — N\
FUA-+EARE

BREZI0%ER _F—N1
FUAZTHERBE: &

BREZINHER_-_ZF-F
FOAZTHARES -

fMER-_ZT—-NFOA
“tmBREZERER =
ToERNA - FIOARER -
HE-Z-_WHE<A=1+8"
B AR AT 818 T 4B W R AT
Edi e



DISCLOSURE OF ADDITIONAL INFORMATION

Details of movements in the number of outstanding
Options under the Share Option Scheme during the

BHEREKE

R|BES BREHEET
WRITEZ BRERE 2D

Reporting Period are as follows: HEBEWT
Number of share options
ERENE
Cancelled/
Granted ~ Exercised Expired Exercise
Begining  duringthe  duringthe  during the Endof price per Date of grant of
of the period period period period  the period share share option Exercisable period
Bhity/
B RARY Bk ER BX  BRARE BRERLEE bt
Directors FH
Mr. Guo B3 2,000,000 - - (2,000,000) - HKS0420 24 Aprl 2018 24 fprl 20180
23 April 2024
040ET  ZE-N\ERAZTRE  ZE-/\EMAZTHEZ
RCREMAZTIR
Ms. Amika LanE Guo  Amika Lan E GuoX £ 4,400,000 - - (4.400,000) - HKS0420 24 April 2018 24 April 201810
(Note) HE) 23 April 2024
0420%7 T2-JERAZTRR ZE-N\EBACTMAE
CEoRERAZTEAE
Sub-total U5 6,400,000 - - (6:400,000) -
Employees |1
Sandy Lan Hua Guo  Sandy Lan Hua Guo 4,400,000 - - (4.400,000) - HKS0420 24 April 2018 24 April 2018 to
(Note) { 23 April 2024
040ET  ZE-N\ERAZTRE  ZE-/\EMAZTREZ
RCREMAZTER
Daisy Lan Lan Guo Daisy Lan Lan Guo 4,400,000 - - 4,400,000) - HKS0420 24 April 2018 24 April 201810
(Note) (KE) 23 April 2024
042087 TR-JERAZTRER CE-N\EBACTRAE
CECRERAZTEA

FEZEERARLT FHRE 2024

85



86

DISCLOSURE OF ADDITIONAL INFORMATION

BOHEREE

Number of share options

BRERE
Cancelled/
Granted Exercised Expired Exercise
Beginning  duringthe  duringthe  during the Endof price per Date of grant of
of the period period period period  the period share share option Exercisable period
Bhis/
B BARY BnGE ER B%  SRARA BREGHRE i}
Employees [}
Stephen Zhen Hang Guo  Stephen Zhen Hang Guo 4,400,000 - (4,400,000) HK$0.420 24 April 2018 24 April 2018 to
(Note) 5] 23 April 2024
040ET  ZE-N\ERAZTRA ZF-/\§MA-TAAZ
ZE-MERA-$ER
Other employees 011 28,000,000 - - (28,000,000) HK$0.420 24 April 2018 24 Apil 2018 10
23 April 204
0420%7 Z3-\ERAZTREAE
Sub-total it 1.200000 - - [0
Totel it 47600000 - B L]
Note:Mr. Guo is the executive Director, Chairman and a Mat: BEERBITES -
substantial Shareholder, and Ms. Amika Lan E Guo, FRERETERF UK
Ms Sandy Lan Hua Guo, Ms. Daisy Lan Lan Guo Amika Lan E GuoX =+ -
and Mr. Stephen Zhen Hang Guo are associates of Sandy Lan Hua Guo&Z &£ +
Mr. Guo. Daisy Lan Lan GuoX + &
Stephen Zhen Hang Guo%t
ERBREZHEA -
(b) Convertible Bonds (b) TEEBRES
As of 30 June 2024, the Company had convertible HE-_Z-_MmFA=+
bonds (the “CB") with principal amount of HK$300 H ARAREEFSEEHER
million (31 December 2023: HK$500 million) HWITEEBREZEREWEZ
issued to Primary Partner, which is wholly-owned Primary Partner®¥ {7 o] #2 %
by Mr. Guo, the chairman of the Board and an BHF(TAARKEESR]) @ &
executive Director, with interest of 2% per annum % %8 /300,000,000 T (=
(31 December 2023: 1% per annum) payable TE-=F+=-A=+—8:
annually in arrears and carrying a conversion price 500,000,000/ 7T) © & 4 &
of HK$0.09 per conversion Share (31 December HERRE2% (ZE-=F
2023: HK$0.412 per conversion Share), with +-A=+—"H FHMXA
conversion rights to convert into a maximum 1%) REREERTGRERR
of 3,333,333,333 Shares (31 December 2023: P0.09B T (ZE-_=F+—
1,213,592,333 Shares). BR=+—B: BRE®RRH
0.4128 L) @ ek
5% %3,333,333,333% K n
(ZZBZ=F+_A=+—H:
1,213,592,333/ ) °
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ARRANGEMENTS TO PURCHASE SHARES
OR DEBENTURES

Other than the Share Option Scheme adopted by
the Company disclosed above, at no time during the
Reporting Period, was 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

As at 30 June 2024, save and except for Mr. Guo,
an executive Director, none of the Directors nor their
respective associates had any businesses or interests that
compete or might compete with the business of the
Group or any other conflict of interests with the Group.

Mr. Guo carries out property development and
investment businesses in the PRC through Fujian Sandi.
To deal with the potential conflict of interests between
Mr. Guo and the Company, Mr. Guo and the Company
had entered into the deed of non-competition on 15
March 2017, pursuant to which, among other things,
Mr. Guo had given non-compete undertakings in favour
of the Company on the terms as summarised in the
announcement of the Company dated 15 March 2017.

PURCHASE, REDEMPTION OR SALE OF
LISTING SECURITIES BY THE COMPANY

During the Reporting Period, neither the Company nor
any of its subsidiaries have purchased, sold or redeemed
any of the Company's securities.
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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% of the Shares at the date of this
report.

INTERIM DIVIDEND

The Board has not recommended the payment of any
interim dividend for the Reporting Period (Corresponding
Period: Nil).

AUDIT COMMITTEE AND REVIEW OF
FINANCIAL STATEMENT

The Company has established the Audit Committee for
the purposes of reviewing and providing supervision
over the Group's financial reporting process and internal
controls. It also reviews the effectiveness of the audit
process and risk evaluation. The Audit Committee, which
comprised Mr. Chan Yee Ping, Michael, Mr. Liao Yiyi
and Mr. Lam Wai Fung, Dominic being independent
non-executive Directors, has reviewed the accompanying
financial statements prior to their publication.

The Audit Committee has reviewed the unaudited
condensed consolidated financial statements and this
report, 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, 30 August, 2024
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