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Management Discussion and Analysis
EEENWR D

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
2017.

BUSINESS OVERVIEW

The Group is principally engaged in the development and retailing
of a diversified range of footwear products under its own brands,
namely, ACUPUNCTURE, ARTEMIS, COUBER.G, FORLERIA,
A+A2, TRU-NARI and WALACI, through its self-managed retail
shops (“Self-managed Shops”), concession points in department
stores (“Concession Points”) and franchised stores (“Franchised
Stores”). The Group is also engaged in the retailing of footwear
products under its own brands, MORTTO and MY WALKER
through its online stores operated under various major e-shopping
channels, such as Tmall and JD.com. The Group possesses
an extensive sales network across the regions of the People’s
Republic of China (“PRC”), Hong Kong and Taiwan.

As at 30 September 2017, the Group operated a total of 30
Self-managed Shops (5 in the PRC and 25 in Hong Kong), 316
Concession Points (305 in the PRC, 2 in Hong Kong and 9 in
Taiwan) and 27 Franchised Stores in the PRC. During the six
months ended 30 September 2017 (“Period”), the Group had a
net decrease of 8 Self-managed Shops, 52 Concession Points and
33 Franchised Stores. The following table summarizes the number
and distribution of Self-managed Shops, Concession Points and
Franchised Stores (Collectively, “Retail Points”) in terms of
geographical regions as at 30 September 2017 and 31 March
2017.

BEREEZEEBERARTAXANE=TS (D5
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& # ACUPUNCTURE - ARTEMIS - COUBER.
G - FORLERIA * A+A2 * TRU-NARI }2 WALACI
ZEBERER AKRBTERTRAEIENE LS
MREMREERR)RERELEHTEAR M
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As at 30 September 2017 As at 31 March 2017
R2017%59530H 201753 A 31 B
Self- Self-
managed Concession  Franchised managed ~ Concession  Franchised
Shops Points Stores Total Shops Points Stores Total

Region HE HEE  BIHEY RHLEES #zt BEE  WAHER  BTEEER i
The PRC i

Beijing IR 4 7 1 76 5 83 3 91

Eastern China ER = 62 2 64 — 74 2 76

Southern China 7 1 35 = 36 1 44 - 45

Western China Edi — 39 = 39 — 51 6 57

Central China b - 54 12 66 - 59 25 84

Northern China £S5l — 44 12 56 - 47 24 71
Sub-total Nt 5 305 27 337 6 358 60 424
Hong Kong 3 25 2 = 27 32 1 - 33
Taiwan RE — 9 - 9 - 9 - 9
Total @t 30 316 27 373 38 368 60 466
Vestate Group Holdings Limited
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Management Discussion and Analysis
EEENWR D

Following the acquisition of the entire issued share capital of the
China Consume Financial Holdings Company Limited in February
2017, the Group is engaged in e-Commerce and e-Payment
business.

The Group obtained two licences on 21 July 2017 and 7 July 2017
by the Securities and Futures Commission in Hong Kong to carry
out Type 1 (dealing in securities) and Type 9 (asset management)
regulated activities respectively. Also, the Group was granted the
licence by the Licensing Court in Hong Kong on 29 November
2016 engaged in the money lending business. Throughout the
six months ended 30 September 2017, the Group commenced
its financial business in Hong Kong offering the diversified
financial services include money lending and securities brokerage
services to institutional and retail clients and providing asset
management services for individual clients. In order to expand the
source of customer, the Group intends to invest more resources
in recruit high-calibre employees and strengthen the electronic
trading platform to enhance the speed and stability in processing
customer orders. The Group’s believe that which will become the
new growth engine of the Group.

FINANCIAL REVIEW

For the six months ended 30 September 2017, the Group recorded
a decrease of 42.2% in its consolidated revenue to approximately
HK$173 million (30 September 2016: HK$300 million), which
comprised mainly retailing of footwear. Loss attributable to the
equity holders was approximately HK$143 million for the six
months ended 30 September 2017 (30 September 2016: HK$105
million). Loss per share amounted to approximately 20.02 HK
cents per share. A summary of the revenue by region from
retailing business of the Group is set out below:

R2017%F2 7 AEEREEFBEEE S RIEK
ERAREMEBRTERAR  KEETEHLE
FXRMAES -

KREBE DRI R2017F7 21 8B R2017F7 A7
HRGSEEBEA M EEBERZEREHRS
F1IE(FEFRZ)NFIHE(RHEETERE)SR
BEEE IR - AR ANEBERKR2016F 11 A 29
BEABEBEIZEROINEINEEL ZER - »
HE2017F9A30H It61E AHME  NEBERM
MR EBHEERES  REZ TSR -
BEMBENZERFRENERBHFLLR
%o UERAEAZFPREEESERY - AEX
BEEZHRR  REBBREHRELZERRNBEES
BENMNABETRSFEL  BRARERFPIE
CRERBTH AKBERELBEEXALEE
ZHIERE S -

Bt %5 [ B8

HZE2017F9HA30H L6 A+ AEBE S
U T [E422% E 4173 H B8 L(2016F 9
A30H :300EEEL) EFFEREEET
E - HE2017F9A30H L6 A #EHEE
ANEEEEL143 B8 E0(20164F9 A 30 -
105 B &8 7T) - BIRBE AKX 20.0278 1 -
AEBTEER RS D 2 WEBmnT

Retailing Business BEEK
Total revenue by region Rt BE D 2B W m
Six months Six months
ended 30 ended 30
September September
2017 2016
Bz BHE
2017 2016 F %
9H30H % to total 9H30H % to Total decrease
t6fEA (BRI F6fA FREE L RBIBESEL
(HK$°000) (HK$’000)
(F#E7) (F87)
Total revenue by region: B E D 2 Bl
The PRC H 124,778 72.1% 231,551 77.3% 46.1%
Hong Kong B 45,050 26.0% 64,469 21.5% 30.1%
Taiwan =) 3,289 1.9% 3,739 1.2% 12.0%
Total @t 173,117 100.0% 299,759 100.0% 42.2%
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For the six months ended 30 September 2017, the revenue
generated from retailing business was approximately HK$173
million (30 September 2016: HK$300 million), representing a
decrease of 42.2% as compared to last corresponding period.
The revenue from the PRC, Hong Kong and Taiwan markets
decreased by 46.1%, 30.1% and 12.0% respectively, and these
three geographical segments accounted for 72.1%, 26.0% and
1.9% of its total revenue respectively (30 September 2016: 77.3%,
21.5% and 1.2%).

The PRC

During the Period under review, the revenue generated from the
PRC was approximately HK$125 million (30 September 2016:
HK$232 million), representing a decrease of 46.1% as compared
to last corresponding period. The operation in the PRC incurred
a loss of HK$34 million, an increase of 1.5% as compared to last
corresponding period. The decrease in revenue was mainly driven
by a reduction in sales volume and decrease in number of shops
during the Period.

Hong Kong

During the Period under review, the revenue generated from Hong
Kong was approximately HK$45 million (30 September 2016:
HK$64 million), representing a decrease of 30.1% as compared to
last corresponding period. The operating loss in Hong Kong was
approximately HK$13 million, a decrease of 41.9% as compared to
last corresponding period.

Taiwan

During the Period under review, the revenue generated from
Taiwan was approximately HK$3 million (30 September 2016:
HK$4 million), representing a decrease of 12.0% as compared
to last corresponding period. The operating loss in Taiwan was
approximately HK$1 million, an increase of 99.4% as compared to
the last corresponding period.

Money Lending Business

In order to broaden the Group’s income source, the Group
commenced its money lending business under the Money Lenders
Licence granted by the Licensing Court in Hong Kong pursuant
to the Money Lenders Ordinance (Chapter 163 of the Laws of
Hong Kong). The money lending business will become one of the
sources to enhance the Group’s income.

Vestate Group Holdings Limited
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Management Discussion and Analysis
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Securities Brokerage Business

The Group commenced the securities brokerage business in Hong
Kong on 23 August 2017. In view of its expected revenue growth
with promising market outlook, the Group intends to deploy more
resources in securities brokerage and asset management services.
The Company also positions these as one of the core businesses
of the Group in the long run.

Financial Position

The Group maintained a stable financial position throughout the
six months ended 30 September 2017. It financed its operations
with internal funds, issuing the bonds and bank borrowings and
adopted a prudent approach in managing its financial needs.

As at 30 September 2017, the Group had cash and cash
equivalents amounting to approximately HK$41 million (31 March
2017: HK$33 million) and outstanding bank borrowings bearing
a fixed interest rate of HK$5 million (31 March 2017: HK$5
million) and a floating interest rate of HK$68 million (31 March
2017: HK$67 million) with a maturity of less than one year. The
bank loans were denominated in Hong Kong dollars and New
Taiwan dollars. Current and non-current convertible bonds were
approximately HK$18 million and HK$135 million respectively. As
at 30 September 2017, the current ratio stood at 2.4 times (31
March 2017: 1.0 times) and the gearing ratio stood at 67.7% (31
March 2017: 35.5%).

As at 30 September 2017, the Group had aggregate banking
facilities of approximately HK$112 million for overdrafts, bank
loans for trade financing and bank guarantees for rental deposit
(81 March 2017: HK$112 million), of which HK$80 million was
used for trade financing and bank guarantees for rental deposit as
at 30 September 2017 (31 March 2017: HK$79 million). As at 30
September 2017, the Group had a charge on its assets to secure
its banking facilities.

During the Period under review, inventory turnover days decreased
to approximately 243 days (30 September 2016: 266 days). As at
30 September 2017, inventory amounted to approximately HK$117
million (31 March 2017: HK$133 million).

Capital Expenditure

During the Period under review, the Group’s capital expenditure
amounted to HK$4 million (30 September 2016: HK$3 million),
comprising principally the purchase of leasehold improvements,
computer equipment and computer software.
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The Group believes that its current cash holding, cash flow from
operations and available banking facilities will be sufficient to fulfill
its working capital requirements and its financial position remains
sound for continuous operation.

Foreign Exchange Management

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

Convertible Bonds

The Company issued two convertible bonds to subscribers in
principal amount of HK$30 million on 5 July 2016 (“First Bonds”)
and HK$150 million on 24 August 2016 (“Second Bonds”)
respectively. The First Bonds may be converted into 16,574,585
Shares based on the initial conversion price of HK$1.81 per
share and the bonds bear coupon interest at the rate of 6% per
annum and due 2020. Pursuant to the terms of the First Bonds,
an obligation is imposed on Mr. Zhu Xiaojun (“Mr. Zhu”). 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 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. The Second Bonds may be converted into 81,300,813
Shares based on the initial 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. Throughout the six months ended 30
September 2017, no Share was issued by the Company.

Non-convertible Bond

The Company entered into a subscription agreement with an
investor on 5 May 2017 (“Subscription Agreement”) in relation
to the bonds issue by the Company to the investor for subscribing
in principal amount of HK$350 million 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 Subscription Agreement,
an obligation is imposed on Mr. ZHU Xiaojun, an executive
Director and the controlling shareholder of the Company, 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 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.

Vestate Group Holdings Limited
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Major and Connected Transaction

On 17 June 2017, the Company entered into the preliminary
agreement with the vendor, a company incorporated in ltaly
(“Vendor”), in relation to the Company will acquire the properties
located at Milan, Italy from the Vendor for a purchase price of
Euro 34 million (equivalent to approximately HK$300 million)
(“Acquisition”). The Vendor is beneficially owned as to 70%
by Ms. CAIl 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. As one or more of the
applicable percentage ratios set out in Rule 14.07 of the Listing
Rules in respect of the Acquisition are more than 25% but less
than 100%, the Acquisition also constitutes a major transaction
on the part of the Company under Chapter 14 of the Listing Rules
and is therefore subject to the reporting, announcement and
independent shareholders’ approval requirements under Chapter
14 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. An ordinary resolution was
passed by shareholders at the extraordinary general meeting on
27 November 2017.

Pledge of Assets

As at 30 September 2017, the Group pledged some of its land
and building and assets held for sale to secure banking facilities
granted to the Group with an aggregate carrying value of
approximately HK$119 million (31 March 2017: HK$119 million).

Contingent Liabilities

As at 30 September 2017, the Group had no material contingent
liabilities or off-balance sheet obligations (31 March 2017: Nil).

Group Structure

There was no material change in the corporate structure of the
Group since the publication of the 2016/2017 annual report.

Human Resources

As at 30 September 2017, the Group had a total of 1,380
employees (31 March 2017: 1,622 employees) and the total
staff cost for the Period was approximately HK$72 million (30
September 2016: HK$108 million), representing 41.4% of the
Group’s total revenue. The Group offers competitive remuneration
packages to its employees, including mandatory retirement funds,
insurance, medical coverage and purchase discounts. In addition,
incentive share options and performance-based discretionary
bonus on an annual basis may be granted to employees subject to
the Group’s and individual performance. The Group also provides
regular trainings and workshops to its frontline and back office
staff on sales techniques, product knowledge and team building.
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IMPORTANT EVENT AFTER THE REPORTING PERIOD

On 29 October 2017, Mr. ZHU Xiaojun (“Mr. Zhu”), an executive
Director and chairman of the Board and is interested in
513,300,002 shares of the Company, representing approximately
71.67% of the entire issued share capital of the Company had
entered into the non-legally binding memorandum of understanding
with an independent third party (“Potential Purchaser”), regarding
the possible sale of the Company’s shares which may be sold by
Mr. Zhu to the Potential Purchaser. No formal sale and purchase
agreement for the possible sale has been entered into at the date
of this report.

Save as disclosed above, there is no important event affecting
the Company and its subsidiaries which has occurred after the
reporting period.

OUTLOOK

In the wake of the commencement of Brexit negotiations, the
dust having settled regarding the elections and referendums of
European countries, and factors that used to distress European
economy being ironed out, the success or failure of Donald
Trump’s tax reform policy in conjunction with the trends of
global major central banks’ monetary policies and interest rates,
nevertheless, are bound to surge as the leading factors that affect
the future growth of global economy, making the financial market
prospect remain overcast by a wide swath of challenges in 2018.

With respect to Hong Kong, reaping the benefits of ‘the nation’s
“13th Five-Year” Plan and “One Belt, One Road” Initiative being
carried out further, strengthened connection and communication
between both financial markets, and the ongoing expansion of
offshore Renminbi business, the Group, notwithstanding the
uncertainties revolving the prospect of the retail industry, is
highly optimistic about the development of the finance sector in
Hong Kong. It has seized the opportunity to kick start its finance
business in Hong Kong during the period, aspiring to create new
streams of income for the Group.

During the period, the Group was granted Type 1 (dealing in
securities) and Type 9 (asset management) license issued by
the Securities and Futures Commission. In addition, the Group
commenced its securities trading business in August 2017, which
provides securities brokerage services for individual and corporate
clients, and sets out to go the extra mile to attract new clients in
the future. Meanwhile, the Group would continue to recruit talent,
striving to offer better services to our clients. Besides, the Group
plans to allocate resources to optimizing online trading platforms
and mobile trading platforms such that more hassle-free and
speedy securities trading channels may be offered to our clients.

Vestate Group Holdings Limited
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Management Discussion and Analysis
EEENWR D

In tandem with rises in income levels among Mainlanders and
the evolution of consumer mindset, consumers’ escalating pursuit
of quality shows no sign of abating. The Group has always
concerned itself with, among other things, the quality of products
whereas our product development team is committed to providing
customers with footwear products with fashionable designs,
great comfort, and superb functionality to suit customer needs. In
response to the rapid growth of online retail market in the PRC
and to strengthen our competitive edges in e-Commerce business,
our product development team has developed a variety of trendy
and exclusive footwear products which are only available on online
shops.

The Group has been in close collaboration with suppliers,
endeavoring to uphold product quality in conjunction with cost
control. The Group would continue to consolidate the distribution
of sale networks throughout the PRC with shops focusing on
first-tier cities, thereby enhancing management efficiency and
attaining effective use of resources. The Group would continue to
take a prudent approach in the use of resources and control the
expansion of shops and inventories discreetly. The Group expects
that the cost control measures in place would effectively mitigate
the impact of soaring rents, salary, and other operating expenses.
Meanwhile, the Group would take preemptive initiatives to set up
outlets to reduce inventories.

Last but not least, |, on behalf of the Board, would like to take the
opportunity to express my heartfelt gratitude for the longstanding
support and acknowledgement of the Group’s shareholders,
clients, and suppliers. | am also grateful for the wholehearted
commitment and resolute of the management team and employees
in providing our clients with the best services during the year. |
expect that with our continuous concerted effort may we achieve
better performance in the coming year.

By order of the board

ZHU Xiaojun
Chairman

Hong Kong, 30 November 2017
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Condensed Consolidated Income Statement

4GRS W s 3R

For the period ended 30 September 2017

HZ20174F9 530 A 1LH
Unaudited Unaudited
RBEX REEZ
2017 2016
Note HK$’000 HK$’000
Wizt FET FET
Revenue Was 5 173,117 299,759
Cost of sales HEHA (93,964) (148,963)
Gross profit EF 79,153 150,796
Selling and distribution costs SHE M SHA A (126,843) (207,354)
Administrative expenses THEA (71,000) (68,967)
Other losses, net HiEE - ¥ 6 (1,361) (1,7086)
Other income E A A 7 1,865 2,884
Operating loss ReEEE (118,186) (124,347)
Finance income RS U A 8 3,606 21,944
Finance costs B8R 8 (27,904) (3,096)
Share of loss of associates [N /NI ol g (1,540) —
Loss before income tax KRt BB ATE R 9 (144,024) (105,499)
Income tax expense FrigHi il =2 10 — —
Loss for the period AHABEE (144,024) (105,499)
Attributable to: BE1L
Equity holders of the Company RARERFAA (143,400) (105,128)
Non-controlling interests IR (624) (371)
(144,024) (105,499)
Loss per share for loss attributable ZR2AFERIFEAEGER
to the equity holders of the ZEBREE(USREW
Company (expressed in HK cents SiI{E)
per share)
— basic — HK 11 (20.02) (16.37)
— diluted — s 11 (20.02) (19.29)

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

Vestate Group Holdings Limited
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Condensed Consolidated Statement of Comprehensive Income

BHRGEEERBER

For the period ended 30 September 2017

EZE 201749530 AILHH
Unaudited Unaudited
RBEX REEZ
2017 2016
HK$’000 HK$’000
FET FEIT
Lossfortheperiod .’ AMEBE (184,024))  (105499)
Other comprehensive income 2 mEREs
Items that have been reclassified or ~ EE# 7 H 5L H (4 A fEE #T
may be subsequently reclassified to S HE/Ew 2 IEH
profit or loss
Currency translation differences EH =% 6,780 (5,764)
Total items that have been EEMO RN EER RSN
reclassified or may be subsequently  DIEZEIEF 2 IEH 445
reclassified to profit or loss 6,780 (5,764)
Total comprehensive income for AHEE2AEWRAE
the period (137,244) (111,263)
Attributable to: PEAG
Equity holders of the Company RARERFEAA (136,509) (110,992)
Non-controlling interests IR (735) (271)
(137,244) (111,263)
The accompanying notes are an integral part of these condensed BEMT 2 M st At SRR A P B B E R 2 85K
consolidated interim financial information. 2B o
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Condensed Consolidated Statement of Financial Position

B4R & B #55iR R 2=

As at 30 September 2017

R20179530H
Unaudited Audited
RBEX KEZ
30 September 31 March
2017 2017
20179 H30H 201743 A31H
Note HK$°000 HK$’000
i3 FET FET
ASSETS BE
Non-current assets kRBEE
Investment in a joint venture KE—HEEAT 510 510
Interests in associates REEE R 2R 10,258 7,227
Property, plant and equipment ER Y 10,038 113,534
Intangible assets | EE 230,794 230,788
Long-term deposits and prepayments K EiiZ & R IE{TFIE 26,545 27,354
R = . 879,413
Current assets REEE
Inventories rE 117,313 132,594
Trade receivables JEUNE 5718 12 34,574 39,751
Deposits, prepayments and other e BRNRIEBER
receivables H th E W k18 13 261,408 32,014
Cash and cash equivalents B MReEMEER 41,001 32,839
454,296 237,198
Assets held for sale REELEEE 14 118,730 14,730
573,026 251,928
Total assets BEERE 851,171 631,341
EQUITY R
Capital and reserves attributable to A TEZFEAEGERE
equity holders of the Company R #E
Share capital iz 71,619 71,619
Share premium R B 673,503 673,503
Reserves ] (657,403) (529,037)
87,719 216,085
Non-controlling interests FEFE RS MRS (494) 241
Total equity ERBE 87,225 216,326

Vestate Group Holdings Limited
HxEEZERBR QA
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Condensed Consolidated Statement of Financial Position

B4R & B #55iR R 2=

As at 30 September 2017

R201749530H
Unaudited Audited
RBEX KEZ
30 September 31 March
2017 2017
20179 H30H 201743 A31H
Note HK$°000 HK$’000
o3 FET FET
LIABILITIES afE
Non-current liabilities ERBERE
Convertible bonds AR E S 135,425 134,199
Obligation under finance lease BhE AR 177 225
Non-convertible bond AN ]RES 350,000 —
Deferred income tax liabilities RIEFREHBE 36,739 36,739
R eminl 171,163
Current liabilities REBEE
Trade payables FERTE S 5RIE 15 75,073 79,576
Accruals and other payables FERTE A KA FER R 74,996 73,408
Borrowings EgEE 16 72,877 72,240
Obligation under finance lease BB E AR 96 105
Tax payable FERTL IR 1,013 973
Convertible bonds AR E S 17,550 17,550
241,605 243,852
Total liabilities EEEH 763,946 415,015
Total equity and liabilities ERRkEBEE 851,171 631,341
The accompanying notes are an integral part of these condensed BEMT 2 M5k 2 it SR FR AR & R A S &R 2 485K
consolidated interim financial information. R o
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Condensed Consolidated Statement of Changes in Equity

re Sz
HI A4 & M5 B 25
For the period ended 30 September 2017
BZ 201749530 A1LHE
Unaudited
REEH
Attributable to equity holders of the Company
ALRERHEAEL
Share Non-
capital and Other  Accumulated controlling Total
premium reserves losses Sub-total interests equity
RAREE Hfbfs ZitkE It FEhEs ExlE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FAT A AT AT FET
Balance at 1 April 2017 ROITE4B1AZER 745,122 184,265 (713,302) 216,085 24 216,326
Loss for the period FHEER - - (143,400) (143,400) (624) (144,024
Other comprehensive income: Hi2EkE
Currency translation differences EiEE - 6,891 - 6,891 (111) 6,780
Total comprehensive income for the period AEB2ENEET - 6,801 (143,400) (136,509) (735) (137,244)
Share option scheme - value of employee services  EfiiEitz — EERHER - 8,143 - 8,143 - 8,143
Balance at 30 September 2017 ROITEIRINEZER 745,122 199,299 (856,702) 87,719 (494) 87,225
Balance at 1 April 2016 K06 E4A1B2E8 640,697 89,955 (509,953) 220,699 (2,014) 218,685
Loss for the period KEHEE - - (105,128) (105,128) (371) (105,499)
Other comprehensive income: Hi2EkE
Currency translation differences EfZE - (5,864) - (5,364) 100 (5,764)
Total comprehensive income for the period AHBRENEES - (5,864) (105,128) (110992) (271) (111,263)
Issuance of shares Elkh 9,225 - - 9,225 - 9225
Utilisation of statutory reserve BELThE - (60) - (60) - (60)
Issuance of convertible bonds Bmakes - 7075 - 7,075 - 7,075
Capital injection from non-controlling interests FARERTE - - - - 137 137
Balance at 30 September 2016 K016 F9A30 B2 &8 649,922 91,106 (615,081) 125,947 (2,148) 123,799
The accompanying notes are an integral part of these condensed BEI i sE A SRR S R IR IS E R 2 4B A
consolidated interim financial information. RS o
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HxEEZERBR QA 16



Condensed Consolidated Statement of Cash Flows

BHRGEHETRER

For the period ended 30 September 2017
BZ2017F9530H LA

Unaudited Unaudited
RCER REEZ
2017 2016
HK$°000 HK$’000
FHET TET
Net cash used in operating activities QL EBHA IR HE (125,350) (83,037)
Cash flows from investing activities KREEH 2 RESRE
Purchase of property, plant and BAYE  BERZE
equipment (3,633) (8,478)
Purchase of intangible assets BABLEE (323) (13)
Proceeds from disposal of property, HEWE - BEREEZ
plant and equipment PS5k 18 — 120
Interest received gERAME 30 42
Other loan provided Ekﬂ\ﬁl\ﬁﬁ% — (53,389)
Capital injection of associate ’9‘%%’&72&% (1,418) —
Increase in amount due from an JE Wy — R B 2 R SRIEE N
associate (2,856) —
Acquisition of a subsidiary, net of WE—MKBAR - Bk
cash acquired Fr3iR& — (192)
Increase in advance payment for PN RZESEUNE/ Sl
Milan Properties ) (98,881) —
Loans to independent third parties MELE=TREZER (92,037) —
Net cash used in investing activities & /EEFTA 2R E F5E (199,118) (56,910)
Cash flows from financing activities BMEEHZRERE
Proceeds from borrowings BEEZF1S50E 17,927 37,055
Repayment of borrowings EEEE (27,369) (29,928)
Repayment of interest of convertible (B A[# M (ES 2 7 &
bonds (8,832) —
Proceeds from issuance of BAT AR ES 2 P15 3IE
non-convertible bond 350,000 —
Capital injection from IERERTE
non-controlling interests —_ 137
Capital elements of finance lease BMEMENR 2 EARIBH
payments (57) (53)
Proceeds from issuance of BT RRES 2 5 RIA
convertible bonds — 180,000
Net cash generated from financing BMEEBS 2 REFE
activities 331,669 187,211
Net increase in cash and cash ReERBLEFERB HINFHE
equivalents 7,201 47,264
Cash and cash equivalents at the HycReRReEEER
beginning of the period 32,839 41,039
Effect of foreign exchange bE N2 961 (415)
Cash and cash equivalents at the end H#R 2 IR& MRS SEHBEE
of the period 41,001 87,888
The accompanying notes are an integral part of these condensed BERT 2 Bl s AL SRR A P P S E R 2 485K

consolidated interim financial information.
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Notes to the Condensed Consolidated Interim Financial Information

ERGE PP BER M

GENERAL INFORMATION

—REHR

Vestate Group Holdings Limited (the “Company”) and
its subsidiaries (collectively, the “Group”) are principally
engaged in the retailing of footwear in Hong Kong, the

People’s Republic of China (the “PRC”) and Taiwan, 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 (“HKD”), unless otherwise
stated.

BASIS OF PREPARATION

The unaudited condensed consolidated interim financial
statements for the six months ended 30 September 2017 has
been prepared in accordance with Hong Kong Accounting
Standard (“HKAS”) 34 “Interim Financial Reporting” issued
by the Hong Kong Institute of Certified Public Accountants
(the “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 do
not include all the information and disclosures required in the
financial statements, and should be read in conjunction with
the annual financial statements for the year ended 31 March
2017, which have been prepared in accordance with Hong
Kong Financial Reporting Standards (“‘HKFRS”).

Vestate Group Holdings Limited
HxEEZERBR QA 18

B EEZERARDR(RAE]) R HH
BAr(REAKRE])EEXERNER
FEARKMBE(THFEDEGEZHERT
T REFABREFNER -

RAARIREBERAEHES RRA(1961F %3
SEFE22E - EEE RISE] )R 2006 F
MAIOREREMESAMK I AERE
BRAR o EaitEE 2 s ik & Cricket
Square, Hutchins Drive, P.O. Box 2681,
Grand Cayman, KY1-1111, the Cayman
Islands °

ARBBEDETEBRERZAARRDA
(T3 AR ) EMR BT -

BRIEZBIIE - BRAGRA P M B ER AR
T2 -

HE2017F9A30HIE6AA 2 AKRERX
fSRRAR G R ERBI IS MR TR B R BB g 5Tam
REe([EBEHMAEBEHZEB ST
ERN([HBETER ) E 345 HIE 3R
EIREFHERIABERARES ETR
BI(TEWRA DK sE16 2 @AW EHREMm

% -

BARA T M B RR T RN M ®RERA
BRZ—YEMEWE - HEAEZE2017
FIANBULEFEZFEHHHREK —HH
B ZmRDIBREFAVHREEN(ER
RS AR MRS -



Notes to the Condensed Consolidated Interim Financial Information

ERGE PP BER M

2

BASIS OF PREPARATION (Continued)
mAEE(E)

2.1

Going concern basis

During the period ended 30 September 2017, the
Group reported a net loss of HK$144,024,000
(2016: HK$105,499,000) and had a net cash outflow
from operating activities of HK$125,350,000 (2016:
HK$83,037,000). As at 30 September 2017, the
Group’s cash and cash equivalents amounted to
HK$41,001,000. On 17 June 2017, the Group entered
into a sales and purchase agreement with China
Investment S.p.A. (the “Milan Properties Vendor”), a
company with 70% interest owned by Ms. CAIl Jiaying,
an executive Director of the Company, to acquire
certain properties in Milan at a total cash consideration
of Euro34,000,000 (equivalent to approximately
HK$299,640,000) (the “Milan Properties”). The
construction of the Milan Properties commenced in June
2017 and the construction is expected to be completed
in June 2019. The first refundable advance payment
of Euro10,200,000 (equivalent to approximately
HK$89,892,000) was paid by the Group in June 2017
and the remaining consideration will be payable by
stages according to the progress of construction of the
properties.

All the above events and conditions indicate the
existence of an uncertainty which may cast doubt about
the ability of the Group to continue as a going concern.

In view of these circumstances, the directors of the
Company (“Directors”) have given careful consideration
to the future liquidity, the construction progress of the
Milan Properties 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 2017. In order to improve
the Group’s financial position and alleviate the liquidity
pressure, the Directors have been implementing various
measures as follows:

a. As at 30 September 2017, the Group had
unutilised banking facilities of approximately
HK$31,754,000. The Group has communicated
continuously with the principal banks on the
Group’s performance to ensure the existing
banking facilities, which are fully secured by the
Group’s properties, to be continuously available
to the Group. Such banking facilities is being
renewed and the Directors are of the opinion that
it will continue to be available to the Group for the
next twelve months from 30 September 2017.
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Notes to the Condensed Consolidated Interim Financial Information

ERGE PP BER M

2

BASIS OF PREPARATION (Continued)
mAEE(E)

2.1

Going concern basis (Continued)

b.

On 5 May 2017, the Group issued a two-year
bond with 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. The
bond is guaranteed by Mr. ZHU Xiaojun, Chairman
of the Group and is pledged by the shares of the
Milan Properties Vendor. The proceeds from the
issuance of the bond were received by the Group
in May 2017.

On 27 June 2017, an independent third party
granted a stand-by revolving loan facilities of up to
RMB100,000,000 to the Group, which is available
to drawn down on or before 27 June 2018. The
loan facility is guaranteed by Mr. ZHU Xiaojun, the
Chairman of the Group, 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 27 June 2018.

Since 2016, the Group has been implementing
various measures, such as optimizing its overall
sales network by relocating certain of its outlets,
and further developing e-Commerce business to
improve its profit margin and operating cashflows
of its footwear retailing business.

In relation to the purchase of the Milan Properties,
the Directors have considered a construction plan
provided by the Milan Properties Vendor and
considered that other than the refundable advance
payment of Euro10,200,000 (equivalent to
approximately HK$89,892,000), there is no further
payment due and payable within the next twelve
months from 30 September 2017.

The Group has granted 1-year unsecured
term loans to several third parties totalling
HK$92,037,000 up to the date of approval of
the unaudited condensed consolidated financial
statements. The Group is closely monitoring the
collection of these loans and the Directors are
confident that these loans will be successfully
collected upon maturity according to the terms
of the relevant loan agreements. The Group will
consider the liquidity position of the Group, the
credit profile of the borrowers, the availability of
securities and the loan terms carefully before
granting any further loans.

Vestate Group Holdings Limited
HxEEZERBR QA 20

2.1

BEREEEE)
b. MR2017F5A5H &N & & 3%

17754 %8 /% 350,000,000 /8 7T 2
WEHES  FHERE—FR
FE_FEDRAI12ERI13E - %
BFAAEBEEREE AL
R WHABYES HRDIEL
e REBBER2017F5 A I
BB ITESH Z TS EE -

MR2017F 6 A27H  — &\
FZHMAEERETRZAAR
¥ 100,000,000 T 2 A fEIR E
FENE - H A 7E201846 A 27
BaiZ ATiEE - EREE mARE
BEXFERBEELEER  FHX
B18% - EER A LE
BEEFZBHEAAEEITHIE
MZEEINEBEED - BEERE
ZREEN2018E6 A27BfE
MBS EE -

H2016F i + AEBEEEHESE
B B BRBE TEERMN
BLBEHEERS  WiE—F3%
RETHBES ReaEEZTE
¥ 2FBERREERERE -

MWBARBEYENS  EEC
EEmAFDES R ZE
REtE - WRABRITREEN
X 7810,200,000 B 7T(#8 & R
#789,892,0007 7T ) LA b A
20179 A30H AR+ =
&AM e e — P H R B3R
I8 o

AEEREEARKEZERLEE
B mER2HEB A EME T
FoZARTF1EHERRTHE
X #A %8 592,037,000/ JT °
AEBEBYERZEER 2K
BfER EEEED  RZEEXR
AR SR B AR B 3k i
IERURE o REBER T
—SEHF  BERAEEZR
FE RN BERANGEAAMN
M BHEZAUBAREERERSF
Hy o



Notes to the Condensed Consolidated Interim Financial Information

ERGE PP BER M

2

BASIS OF PREPARATION (Continued)
mAEE(E)

2.1

Going concern basis (Continued)

g. 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 2017. Accordingly, the unaudited
condensed consolidated financial statements have been
prepared on a going concern basis.

Notwithstanding the above, uncertainty exists as to
whether management of the Group is able to achieve its
plans and measures as described above. Whether the
Group will be able to continue as a going concern would
depend upon the Group’s ability to generate adequate
financing and operating cash flows through achieving
the following plans:

(i)  Successful negotiation with the bank to renew the
Group’s banking facilities upon its expiry such that
the existing bank borrowings will continue to be
available to the Group and the unutilised banking
facilities will be available for draw down from time
to time as and when needed;

(i) Continuous compliance by the Group of the
existing terms and conditions of all the convertible
bonds and non-convertible bond issued by the
Group as at the date of approval of the unaudited
condensed consolidated financial statements such
that these convertible bonds and non-convertible
bond will continue to be available to the Group
and be repaid in accordance with the agreed
repayment schedules;

(iiiy The independent third party will be able to provide
the funding advance of up to RMB100,000,000 to
the Group as and when needed, and successful
negotiation with the independent third party to
renew this facility upon its expiry on 27 June 2018,
such that the fund will be repayable beyond twelve
months from 30 September 2017;
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Notes to the Condensed Consolidated Interim Financial Information

ERGE PP BER M

2 BASIS OF PREPARATION (Continued)

BB E)
2.1 Going concern basis (Continued) 21 BEKSEEEE)

(iv) Successful implementation of measures to improve (iv) RO ERREEEETEXEHHEE
the sales margin and operating cashflows of its FEREERESME ZIENE
footwear retailing business;

(v) The construction of the properties under (v) REZEEMEBRBOREYE
development in Milan will be progressed according BRI R EETTER
to the construction plan provided by the Milan 5
Properties Vendor; and

(vi) Obtaining additional sources of financing or bank (vi) EFZEREBSEIINRERRKIR
borrowings as and when needed. IEE -

3 ACCOUNTING POLICIES
SETEE
The accounting policies applied are consistent with those of FrIER v st R EE Z=2017F3 A31 H
the annual financial statements for the year ended 31 March IFEZFERBRERMANE (HNZE
2017, as described in those annual financial statements. FEMEIRE M) — B -
Taxes on income in the periods are accrued using the RSB EAER2FRALEER
tax rate that would be applicable to expected total annual ZHERE -
earnings.
There are no amended standards or interpretations that are R AT ] A 7R op B HARS & 0 A 3 2 IR IE 5T
effective for the first time for this interim period that could be Rk RERREAEEENEATE -

expected to have a material impact on the Group.

Vestate Group Holdings Limited
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ERGE PP BER M

ESTIMATES
st

The preparation of condensed consolidated interim financial
statements requires management to make judgements,
estimates and assumptions that affect the application of
accounting policies and the reported amounts of assets and
liabilities, income and expense. Actual results may differ from
these estimates.

In preparing these unaudited condensed consolidated interim
financial information, the significant judgements made by
management in applying the Group’s accounting policies and
the key sources of estimation uncertainty were the same as
those that applied to the consolidated financial statements of
the Group for the year ended 31 March 2017.

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

in Hong Kong, the PRC and Taiwan, and e-Commerce and
e-Payment business.

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

The executive Directors assess the performance of the
operating segments based on a measure of segment loss
without allocation of administrative expenses, other losses,
other income and finance (costs)/income, which is consistent
with that in the annual financial statements. In February
2017, the Group acquired e-Commerce and e-Payment
business. The business just commenced in the beginning
stage and its contribution to the Group is insignificant. In
current period, the executive Directors continue to identify
the business segment based on geographic basis.

Segment assets exclude loan receivables in respect of the
Group’s money lending business and advance payment in
relation to the purchase of the Milan Properties.

Segment liabilities exclude tax payable, deferred income

tax liabilities, convertible bonds, non-convertible bond and
obligation under finance lease.
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Notes to the Condensed Consolidated Interim Financial Information

AR S P M B E R A

5 SEGMENT INFORMATION (Continued)
o EBE R ()

The segment results are as follows: DEBFELENT ¢

Revenue from sales of footwear, ~ MEEH  AARER
fashion wears and accessories ~ EL&HE 2 Uiz

Segment loss AHEE
Finance income BBIA
Finance costs HHER
Share of loss of associates EERNEENT B
Income tax expense FEHRS
Loss for the period THHER
Other segment items are as HiHHER
follows: mF:
Capital expenditure BREY
Depreciation of property, plant 1%+ BER
and equipment BCrE
Amortisation of intangible assets ~ ZF/AE 2 &
Impairment of property, plantand %1%« BRER
equipment B{:PA 1
Net provision for inventories FERBTE

Vestate Group Holdings Limited
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5 SEGMENT INFORMATION (Continued)

DEER(E)
Unaudited
REEG
Six months ended 30 September 2016
HZ201659 430 A 1L61ER
Retailing of footwear
BETE
e-Commerce
and
Hong Kong The PRC Taiwan Subtotal  e-Payment  Unallocated Total
BTEER
B il nE It ERp il AR @t

HK§000 ~ HKSO00  HKSO00  HKS000  HKSO00  HKSO00  HK$000
FET TR FRAT T T TET FET

Revenue from sales of footwear, ~ REER - FARER

fashion wears and accessories B E 2 Uik 64,469 231,551 3739 299,759 - - 299,759
Segment loss HHEE (23,133) (33,109) (316) (56,558) - (67,789)  (124,347)
Finance income HBIA 21,944
Finance costs HRBE (3,096)
Income tax expense FEHRS -
Loss for the period AHEEE (105,499)
Other segment items are as AthniEs

follows: T
Capital expenditure BTRY 946 2,499 46 3,491 - - 3491
Depreciation of property, plant 1%+ BRER

and equipment E:PEN 1,694 3,091 49 5,674 - - 5,674
Amortisation of intangible assets ~ EF/AE 2 & 56 399 - 455 - - 455
Impairment of property, plantand 9% - BRRREZRE

equipment 653 238 — 891 - - 891
(Write-back of provision)/ FERE(RE)/

net provision for inventories BB (2,041) 7,383 194 5,536 - - 5,536

Interim Report 2017
25 2017 FhRHimRE



Notes to the Condensed Consolidated Interim Financial Information

AR S P M B E R A

5 SEGMENT INFORMATION (Continued)

DEER(E)

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

Segment assets PNEbEE

Unallocated assets APEBE

Total assets AEBE
Segment liabilities AHEE

Unallocated liabilities KA EEE

Total liabilities BEEE

Vestate Group Holdings Limited
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5 SEGMENT INFORMATION (Continued)

27

DERE R (E)
Audited
e
As at 31 March 2017
R2017F3A31H
Retailing of footwear
EETE
e-Commerce
and
Hong Kong The PRC Taiwan Subtotal e-Payment Total
BFEER
£ H =) et ETXf st
HK$’000 HK$°000 HK$°000 HK$’000 HK$000 HK$'000
FET FET FET FET FET FET
Segment assets AHBEE 169,706 195,202 6,027 370,935 260,406 631,341
Total assets EEBE 631,341
Segment liabilities NEEE 126,854 90,207 7,091 224,152 1,072 225,224
Unallocated liabilites KA FEE 189,791
Total liabilities BEEE 415,015
6 OTHER LOSSES, NET
Unaudited Unaudited
RRER REER
2017 2016
HK$°000 HK$’000
FET FET
Loss on disposals of property, HEWSE - BERE#EZ
plant and equipment 518 = (1,243)
Net foreign exchange losses SINE &5 18 B (1,361) (463)
(1,361) (1,706)
Interim Report 2017
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7 OTHER INCOME

Habg A
Unaudited Unaudited
RICEZX RICEZ
2017 2016
HK$°000 HK$’000
FET FET
Government subsidies RIF# B — 1,913
Licence fee income B EABRA 220 204
Others Hth 1,645 767
1,865 2,884
8 FINANCE (COSTS)/INCOME, NET
B®(BR), WA BE
Unaudited Unaudited
RICEZX RECEZ
2017 2016
HK$°000 HK$’000
FET FET
Finance income: BA RS -
— Fair value gain on convertible — ATMRES 2 A FERE
bonds — 21,902
— Interest income on bank — RITFERZFIBLRA
deposits 30 42
— Interest income on loan — JEWRE R Z B U A
receivables 3,576 —
o 3606 21944
Finance costs: BBER :
— Amortisation of unrealised — BTABRRES 2
fair value loss of issuance of AEENFEEEZ
convertible bonds B (7,846) (1,586)
— Interest on convertible bonds — AR ESZFE (2,212) (930)
— Interest on non-convertible — PR EFRZF B
bond (16,800) —
— Interest on bank borrowings — RITEERELZFB
and overdrafts (1,039) (574)
— Interest on obligation under — REREREZFE
finance lease (7) (6)
e (27,904) (3,096)
Finance (costs)/income, net M5 (BR) WA - FE (24,298) 18,848

Vestate Group Holdings Limited
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10

LOSS BEFORE INCOME TAX
ARETFREHAIER

Loss before income tax is arrived
at after charging: —

Purchase of and changes in
inventories

Operating lease rental in respect
of leasehold land and buildings
— minimum leases payments
— turnover rental expenses

Staff cost and employee benefit
expenses

REHHTS BT IA T
BRIATIRBIRZERL
WA ERFEEH

HEXWEEFTZELHERS
— RIEHEEFE

— REXBEAECHEHX
BTRAREERMA

Unaudited Unaudited
RISE REEZ
2017 2016
HK$’000 HK$’000
FET FET
90,986 143,427
15,902 29,816
45,850 79,920
71,646 108,171

INCOME TAX EXPENSE
FRr8HiBx

Hong Kong profits tax is calculated at 16.5% of the estimated

assessable profit for both periods.

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

No current period tax provision has been provided as the
Group had no assessable profit for both periods.
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11

LOSS PER SHARE
BRER

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

BEREANEBRDRBARREERE AR
AR B 1R RR AR A B 31T B @Az I
BYEFE -

Unaudited Unaudited
RICER RIS ENZ
2017 2016
Loss for the period attributable to ~ ANQ RIS A A B AHREEE
the equity holder of the Company  (F%&7)
(HK$°000) (143,400) (105,128)
Weighted average number BEITERRZ MEFIHEE
of ordinary shares in issue (FAR)
(thousands) 716,190 642,178
Basic loss per share BREKREE
(HK cents per share) (&AL ) (20.02) (16.37)

Diluted loss per share is calculated by adjusting the weighted
average number of ordinary shares outstanding to assume
conversion of all dilutive potential ordinary shares. The
Company has dilutive potential ordinary shares: convertible
bonds. The convertible bonds are assumed to have been
converted into ordinary shares, and the net loss is adjusted
to eliminate fair value gain and the interest expense less the
tax effect.

Vestate Group Holdings Limited
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11

LOSS PER SHARE (Continued)

BREEZ)
Unaudited Unaudited
RCER REEZ
2017 2016
Loss for the period attributable to ~ ANA A A AEG ALK EE
the equity holder of the Company  (F&7)
(HK$’000) (143,400) (105,128)
Adjustment for: ERTHEEELFAE :
— Amortised unrealised fair — FTAMRES CCEIERER
value loss of issuance of NEEEBE(FET)
convertible bonds (HK$’000) — 1,586
— Subsequent fair value gainon ~ — AJRRESFZ EB AT EKES
convertible bonds (HK$’000) (F#&r) — (21,902)
Adjusted loss for the period RARERFERA
attributable to the equity holder JE {1 N B 4 SR R B 18
of the Company (HK$’000) (F#&1r) (143,400) (125,444)
Weighted average number BEITERR 2 METFHEE
of ordinary shares in issue (FA)
(thousands) 716,190 642,178
Adjustment for: Bt THIER EH A%
— Assumed conversion — BERERARRES
of convertible debts (Fhig)
(thousands) — 8,241
Diluted weighted average number — FtrtESREEBBER ZRG#E
of shares for the purposes of N9 E (7K
calculating diluted loss per share
(thousands) 716,190 650,419
Diluted loss per share GRRESE B8 (R B )
(HK cents per share) (20.02) (19.29)

During the period ended 30 September 2017, since diluted
loss per share is increased when taking into account the
convertible bond, the convertible bond is anti-dilutive and is
ignored in the calculation of diluted loss per share.
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12 TRADE RECEIVABLES

FEWE 5 HKIE
Ageing analysis of third party trade receivables by invoice E=FRWE HFIAREZBRZ RSO
date is as follows: s
Unaudited Audited
RCER KEZ
30 September 31 March
2017 2017
20179 H30H 201743 A31H
HK$°000 HK$°000
FET FET
0 — 30 days 0—30H 20,380 25,926
31 — 60 days 31 —60H 4,426 6,558
61 — 90 days 61 —90H 2,766 2,069
Over 90 days 90 HIA I 7,231 5,710
34,803 40,263
Less: provision for impairment of  Jif - [EWE S FIE 2
trade receivables VERIERE L (229) (512)
34,574 39,751
Retail sales are in cash, by credit cards or collected by TEMETINIRS ERRIHBEEAFAR
department stores on behalf of the Group. The department RAEBKBBEAIE - BERA KRR
stores normally settle the proceeds to the Group within 3 SHE HERRERT 3@ A NmAEESEFTSEHK
months from the date of sales. I e
Wholesales are generally on credit term ranging from 0 to 30 HBEZEEH-—MRNF0EI0H -
days.
13 DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES
RE - ANREREMGERKIE
Unaudited Audited
RBEX KEZ
30 September 31 March
2017 2017
20179 H30H 201743 A31H
HK$°000 HK$’000
FET FET
Loan receivables eI E R 92,037 —
Refundable advance payment AR ETER FHIE 98,881 —
Deposits b o 16,173 12,220
Prepayments TERTRIE 18,134 6,144
Value-added tax recoverable AT Y [O] H(E 5,051 4,179
Interest receivables FEUL T B 3,576 —
Other receivables H {th fE UK IR 27,556 9,471
261,408 32,014

Vestate Group Holdings Limited
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14 ASSETS HELD FOR SALE

BEEHEEE
Unaudited Audited
RRER REX
30 September 31 March
2017 2017
20179 H30H 201743 A31H
HK$°000 HK$’000
FET TFET
Land and buildings T REF 104,000 —
Investment properties wEYE 14,730 14,730
118,730 14,730

Properties located in Hong Kong are presented as RAEEEERBIUENZEVEDERER
assets held for sale following the approval of the Group’s B NN EBZYERYNAEBEELEER
management to locate the buyers for these properties. E o

Management expects the properties held for sale will be sold
within 12 months from the date of the consolidated statement
of financial position.

BEEEEMBAELENESNEE MR
AERAHR12EARLE -

15 TRADE PAYABLES

B 5 FIR
The ageing analysis of trade payables by invoice date is as FENESHIEIRRZHE RGO T -
follows:
Unaudited Audited
REEZX REZ
30 September 31 March
2017 2017
20179 H30H 201743H31H
HK$°000 HK$°000
FET FET
0 — 30 days 0—30H 44,237 26,351
31 — 60 days 31 —60H 7,759 17,127
61 — 90 days 61 —90H 12,701 2,525
Over 90 days 90 HI + 10,376 33,573
75,073 79,576
The amounts are repayable according to normal trade terms BT

from 30 to 90 days.
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16

17

BORROWINGS
EHE
Unaudited Audited
REEEZ KEZ
30 September 31 March
2017 2017
20179 H30H 2017 3A31H
HK$°000 HK$’000
FET FET
Short-term bank loans — secured  EHIRITE R — DIEM 72,877 72,240

The bank loans are denominated in New Taiwan dollar and
Hong Kong dollar amounting to HK$5,054,000 (31 March
2017: HK$5,240,000) and HK$67,823,000 (31 March 2017:
HK$67,000,000), repayable in 90 days and 30 days from
the date of issuance and are interest bearing at fixed rate of
2.2% and at Hong Kong Inter Bank of floating rate plus 2%
per annum respectively.

The New Taiwan dollar denominated bank loan is secured
by the Group’s standby letter of credit amounting to United
States dollar 1 million and a promissory note of New Taiwan
dollar 28 million co-made by the Group and the former non-
controlling shareholder of the Group’s subsidiary. The Hong
Kong dollar denominated bank loan is secured by the Group’s
assets held for sale with carrying value of HK$118,730,000.

The fair value of the bank loans equal their carrying amounts,
as the impacts of discounting are not significant due to their
short maturity.

DIVIDEND
BRE

The Board has resolved not to declare interim dividend for
the period (30 September 2016: Nil).

Vestate Group Holdings Limited
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18

19

SIGNIFICANT RELATED PARTY TRANSACTIONS
EXBBALIRS

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 2017. The ultimate controlling party of the Group
was Mr. Zhu Xiaojun.

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

M2017F9A30R  ASEEZHEHEE
BEEEBRBRAF(NETHEMBE MK
S)PERE HEBEARRAFT71.67%MAD o &
EBREERALTBRET LA -

AREBERMAEBEALTETIINEAR
5 o

Key management compensation: FEEEASWM
Unaudited Unaudited
RBEZX RIEEZ
2017 2016
HK$°000 HK$’000
FET FET
Basic salaries, housing allowances, [K%r « (£5EE8E - HEB K
other allowances and EWH =
benefits-in-kind 4,703 9,387
Contributions to pension plans RIRBET B K 60 24
Share based payments A& 945 3R 5,938 —
10,701 9,411
Note: HiaE

Key management includes directors and certain senior management
who have important roles in making operational and financial
decisions.

EVENTS AFTER THE END OF REPORTING DATE
BERBERER

Proposed acquisition of properties in Milan, Italy from a
related party

As mentioned in note 2.1, the Group entered into a
preliminary sales and purchase agreement with China
Investment S.p.A., a company with 70% interest owned by
Ms. CAl Jiaying, an executive Director of the Company, to
acquire the Milan Properties at a total cash consideration
of Euro34,000,000 (equivalent to approximately
HK$299,640,000). As at 30 September 2017, the Group has
paid an advance payment of Euro10,200,000 (equivalent to
approximately HK$89,892,000). An ordinary resolution was
passed by shareholders at the extraordinary general meeting
on 27 November 2017. The construction of the properties
commenced in June 2017 and the construction is expected to
be completed in June 2019 in Milan.

Details of the acquisition are set out in the announcement

published on 19 June 2017 and the circular dated 31 October
2017.
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INTERIM DIVIDEND

The Board resolved not to declare an interim dividend for the six
months ended 30 September 2017 (30 September 2016: Nil).

CORPORATE GOVERNANCE

Save as disclosed herein, the Company has complied with all the
code provisions as set out in the “Corporate Governance Code
and Corporate Governance Report” (“CG Code”) contained in
Appendix 14 to Rules Governing the Listing of Securities (“Listing
Rules”) on The Stock Exchange of Hong Kong Limited (“Stock
Exchange”) throughout the six months ended 30 September 2017.

According to Rule 3.10(1), 3.21 and 3.25 of the Listing Rules and
code provision A.5.1 of CG Code contained in Appendix 14 of the
Listing Rules on the Stock Exchange, the Board is required at least
three independent non-executive Directors, the audit committee of
the Board (“Audit Committee”) must comprise a minimum of three
members and both of the remuneration committee of the Board
(“Remuneration Committee”) and nomination committee of the
Board (“Nomination Committee”) should comprises a majority of
independent non-executive Directors. Following the resignation of
Dr. HE Chengying as the independent non-executive Director and
ceased to the member of both Audit Committee and Remuneration
Committee, and ceased to the chairman of the Nomination
Committee with effect from 1 April 2017, the Board has two
independent non-executive Directors. The Audit Committee
comprises only two members and both of the Remuneration
Committee and Nomination Committee comprises the chairman of
the Board and one independent non-executive Director. This was
in deviation from Rules 3.10(1), 3.21 and 3.25 of the Listing Rules
and code provision A.5.1 of CG Code.

However, following the appointment of Mr. LEUNG Man Ho as
an independent non-executive Director and a member of each of
the Audit Committee, Remuneration Committee and Nomination
Committee with effect from 19 June 2017, the Company has
three independent non-executive Directors, the Audit Committee
comprises three members and both of the Remuneration
Committee and Nomination Committee comprises a majority
of independent non-executive Directors in compliance with the
requirements under Rules 3.10(1), 3.21 and 3.25 of the Listing
Rules and code provision A.5.1 of CG Code.

Vestate Group Holdings Limited
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CHANGE OF DIRECTORS’ INFORMATION

Pursuant to Rule 13.51B(1) of the Listing Rules, changes in the
information of Directors required to be disclosed in this report as
follows:

Ms. ZHAO Hong, an independent non-executive Director, was
appointed as the chairman of the Nomination Committee with
effect from 16 June 2017.

Mr. LEUNG Man Ho, an independent non-executive Director,
was appointed as the executive director of Investment Banking
Department of Dongxing Securities (HK) Limited with effect from 1
August 2017.

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 2017.

REVIEW OF INTERIM FINANCIAL INFORMATION BY AUDIT
COMMITTEE

The Audit Committee has reviewed the results of the Group for
the six months ended 30 September 2017 with the management
and is of the view that such results complied with the applicable
accounting standards, the requirements under the Main Board
Listing Rules and other applicable legal requirements, and that
adequate disclosures had been made.
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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 2017, 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:

ERNE

EERESTBRAEBRAATAREEBEE ZR
7 HERORESIEP2EERAR

R2017F9A30H @ L FEHELHEEG(FF
REEHH DEXVEHE7 RESIAEME AR F]
ME T (BIEREESF B EEMZEGR
EENESTHRABRKEIEXRAER 2 TR
KA WIRARRIREES M EEEHIE XV E
FER2FBTHFE 2 B M s: - SIRIZHEST
Al Ae A QNRI RBRA  ARRSEEN RS
TTHAB REBE A TRAR R R EAT MRS

B(TERBHFMBEEMEXVE) 2BH (TR
7]) - HERMEESFER S RARDT

The Company ¥/

Number of shares held Number of Approximate %

FrisRA % E underlying of the

shares held Company’s total

under equity issued share

derivatives capital

Personal Family Corporate  BERANE NG

Name of Director  Class of shares interests interests interests ~ LEFEEZ Total ERTRA

BEfE g bl AR FhER NAEE  RERGHA By BEIHA%

(Note 2)
(Hit2)
ZHU Xiaojun Ordinary shares — — 513,300,002 — 513,300,002 71.67%
REE L@k (Note 1)
(Hizt1)

KANG Jianming Ordinary shares/share options = = = 6,000,000 6,000,000 0.84%
5 LRk ke

CAl Jiaying Ordinary shares/share options - — — 6,000,000 6,000,000 0.84%
28 Lak/ ERE

YIN Wansun Ordinary shares/share options — — — 6,000,000 6,000,000 0.84%
Rk Lalk/ EikE

ZHAO Hong Ordinary shares/share options — — - 500,000 500,000 0.07%
L Lak/ ERE
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Note:

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 2017, 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 2017 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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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 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 the option
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.

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 business 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.

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.
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The Post-IPO Share Options are granted on 28 November 2016 BRRAREREBEIRENR20165F 11 A28 HH M
in two tranches of: (A) a total of 31,000,000 shares of options; HEH : (A) A $£31,000,000 P& 2 BEASHE © K2 (B)
and (B) a total of 10,000,000 shares of options shall vest in the & 3£10,000,000 A% x4 - U0 ZAAR IR DA T BFfE K
grantee in accordance with the timetable below: BETAERA
Tranches Exercisable period Percentage of Options to vest
#R 1TEH HTFERZBREZB DL
A 28 November 2017 — 27 November 2021 Up to 50% of the total number of options granted
2017411 A28 H — 202111 A 27 H B BEREREASE 2 50%
28 November 2018 — 27 November 2021 Up to 50% of the total number of options granted
20184 11 A28 H — 2021411 A 27 H TEEBEREREAS 2 50%
B 28 November 2017 — 27 November 2021 Up to 25% of the total number of options granted
2017411 A28 H — 2021411 A 27 H TN RERBRERE 2 25%
28 November 2018 — 27 November 2021 Up to 25% of the total number of options granted
2018 11 A28 H — 20214 11 A27 H B RERBREASE 2 25%
28 November 2019 — 27 November 2021 Up to 25% of the total number of options granted
20194 11 A28 H — 202111 A 27 H T BERBREAS 2 25%
28 November 2020 — 27 November 2021 Up to 25% of the total number of options granted
20204 11 A28 H — 2021411 A 27 H TN RERERIERE 2 25%
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Details of movements of the Post-IPO Share Options during the RELE2017F9H30H LE61EA - &)
six months ended 30 September 2017 are as follows: IRiEERE L BTN

No. of Post-IPO
Share Options

HRAREREBREHE
Granted Exercised Cancelled Lapsed
during during during during
Balance the period the period the period the period Balance
as at ended 30 ended 30 ended 30 ended 30 as at 30
Name or category ARAZESR 1 April September September September September September
of grantee 585l 2017 2017 2017 2017 2017 2017
i RBZE REEZE REZE RBZE i
2017 5§ 2017 £ 2017 & 2017 2017 £ 2017 &
4H1H8 9A30H 9H30H 9H30H 9A30H 9430 H
2t LHBERE TR LHEES EEEAX 2R
Directors ES
KANG Jianming B2 6,000,000 — — — — 6,000,000
CAl Jiaying R 6,000,000 — — — — 6,000,000
YIN Wansun BR357% 6,000,000 — — — — 6,000,000
ZHAO Hong FizE/N 500,000 — — — — 500,000
HE Chengying 58 500,000 - - — 500,000 —
Employees =]
In aggregate &# 22,000,000 - - — 500,000 21,500,000
Total Foby 41,000,000 — — - 1,000,000 40,000,000

None of the Post-IPO Share Options were granted, exercised
or cancelled and a total of 1,000,000 Post-IPO Share Options
have lapsed during the six months ended 30 September 2017.
Accordingly, the number of outstanding Post-IPO Share Options
was 40,000,000 as at 30 September 2017.

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.

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

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

The options may be exercised during the option period determined
and notified by the Board and not exceeding 10 years from the
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 business 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 2017, no
share option was granted by the Company and there were no
outstanding share options pursuant to the Share Option Scheme
2017.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING SHARES

As at 30 September 2017, 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:

Name of Substantial Shareholder Capacity

TERREHE &6

FTERRRROREERG 2BERAR

MR2017F9H30H  EEZFAM  REESH
MEAEIEHIE XV IBE 2 R FE 3D EBARAR A
R IR E S L E A XV EZE 336 51T
BEzEmMAReE - U TATRARRRN RE
ARz EmRARINT

Approximate %

of the

Number and Company’s
nature of total issued
interests held share capital
stz HARLARE BT

BERME REABEIHO%

Beneficial owner
E=BAA

China Consume Elderly Care
Holdings Limited (Note)
TEOHBERZIERBER AR (ML)

513,300,002 71.67%

Note:

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

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

Save as disclosed above, as at 30 September 2017, the Company
had not been notified by any persons (other than the Directors
and the chief executive of the Company) who had interests or
short positions in 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 2017, neither the
Company nor any of its subsidiaries has purchased, sold or
redeemed any of the Company’s listed securities.
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