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Management Discussion and Analysis
BEEENWR DN

The board of directors (“Board” and “Director” respectively)
of Vestate Group Holdings Limited (“Company”) presents the
unaudited interim results of the Company and its subsidiaries
(collectively, “Group”) for the six months ended 30 September
2018.

GROUP’S BUSINESS OVERVIEW
Retailing Business

The Group is principally engaged in the development and retailing
of a diversified range of footwear products under its own brands,
namely, 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
possesses an extensive sales network across the regions of the
People’s Republic of China (“PRC”), Hong Kong and Taiwan.

As at 30 September 2018, the Group operated a total of 15
Self-managed Shops (1 in the PRC and 14 in Hong Kong), 140
Concession Points (131 in the PRC, 1 in Hong Kong and 8 in
Taiwan) and 1 Franchised Stores in the PRC. During the six
months ended 30 September 2018 (“Period”), the Group had a net
decrease of 10 Self-managed Shops and 140 Concession Points.
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 2018 and 31 March 2018.

BERERTEBRAERAFT(XAAT DNESTG(H 5
BIEEG M EE)EHESARTLENE
Nel(GEEAER])EZ=20184F9A30H 1t6
& AR EIZ 2 PEIRS -

S5 375 61
TEXY
AEEFEXBREREEETEE(BEE]D

BERAETHES([BIEEY ) RFTEE
EHE((BEREEH DEERTEERMIE
ARTEMIS - COUBER.G - FORLERIA - A+A2 -
TRU-NARI & WALACI 2 ST & HER - A5E
HERKBEREZ  BHTEARLMBE([H
Bl -BELGEME -

MR2018F9A30H  AEFELEAS X 15HHE
EABMATRRER14BEMAEE) - 140
HENSIEMRAE - 1RSSR 8EAL
REE)R1BMRPBEZ FEE 5 - REE
201849 A30HIE6EAAN(TERAI) - XEE 2
BEERETHEEE D RFM10M & 1400 - T
Rt 201849 530 H 2201843 A 31 Hix
WEE Sz BEE S RS E R
(B ZEH ) ZE8E ko -

As at 30 September 2018 As at 31 March 2018
120189 A 30 F 7201837318
Self- Self-
managed Concession  Franchised managed ~ Concession  Franchised
Shops Points Stores Total Shops Points Stores Total

Region HE BEE  BAHER BNCEER @t EEE  EIHEN RITEEES et
The PRC HE

Beijing IR = 36 = 36 3 62 — 65

Eastern China 25 = 23 = 23 — 57 — 57

Southern China £ 1 12 = 13 1 29 - 30

Western China e = 13 = 13 - 33 - 33

Central China Eh = 26 = 26 - 49 — 49

Northern China =i — 21 1 22 — 40 1 4
Sub-total Nt 1 131 1 133 4 270 1 275
Hong Kong i 14 1 = 15 21 2 - 23
Taiwan Bl = 8 = 8 — 8 — 8
Total @5t 15 140 1 156 25 280 1 306
Vestate Group Holdings Limited
BEREEZERAERR A 04



Management Discussion and Analysis
BEEENWR DN

For the six months ended 30 September 2018, the Group recorded
a decrease of 59.2% in its consolidated revenue to approximately
HK$71 million (30 September 2017: HK$173 million), which
comprised mainly in retailing of footwear. Loss attributable to
the equity holders was approximately HK$126 million for the six
months ended 30 September 2018 (30 September 2017: HK$143
million). Loss per share amounted to approximately 17.63 HK
cents per share. A summary of the revenue from by region from
retailing business of the Group is set out below:

HZE20184F9A30H L6 A KREESBL
AU TR59.2% 2= 4718 &5 L(201749
A30H 173 &®B L) ERFE/BFELET
€. B E2018F9A30H L6 A EFZHA
ANEEEELN126 888 0(2017F9 A 307 -
143 8B T) - FRSE ALK 17.6381 -
NEBy TEEBKIZMRE D 2 WS T

Total revenue by region R EE D =z Bk
Six months Six months
ended 30 ended 30
September September % change
2018 % to Total 2017 % to Total decrease
BZ2018F HZE2017F
9A30H AR 9A30H b A
It6fEA Aatt 1E61E A Aot &
(HK$°000) (HK$°000)
(F#E7T) (F#7)
Total revenue by region: ZiRE D 2 B
The PRC H 38,733 54.8% 124,778 721% 69.0%
Hong Kong B8 29,042 41.1% 45,050 26.0% 35.5%
Taiwan =) 2,891 4.1% 3,289 1.9% 12.1%
Total wat 70,666 100% 173,117 100.0% 59.2%

For the six months ended 30 September 2018, the revenue
generated from retailing business was approximately HK$71
million (30 September 2017: HK$173 million), representing a
decrease of 59.2% as compared to last corresponding period.
The revenue from the PRC, Hong Kong and Taiwan markets
decreased by 69.0%, 35.5% and 12.1% respectively, and these
three geographical segments accounted for 54.8%, 41.1% and
4.1% of its total revenue respectively (30 September 2017: 72.1%,
26.0% and 1.9%).

The PRC

During the Period under review, the revenue generated from
the PRC was approximately HK$39 million (30 September 2017:
HK$125 million), representing a decrease of 69.0% as compared
to last corresponding period. The operation in the PRC incurred a
loss of HK$44 million, an increase of 30.8% as compared to last
corresponding period. The decrease in revenue was mainly driven
by a reduction in sales volume and decrease in number of shop
during the Period.
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Management Discussion and Analysis
BEEENWR DN

Hong Kong

During the Period under review, the revenue generated from Hong
Kong was approximately HK$29 million (30 September 2017:
HK$45 million), representing a decrease of 35.5% as compared to
last corresponding period. The operating loss in Hong Kong was
approximately HK$8 million, a decrease of 38.4% as compared to
last corresponding period.

Taiwan

During the Period under review, the revenue generated from
Taiwan was approximately HK$3 million (30 September 2017:
HK$3 million). The operating loss in Taiwan was approximately
HK$0.3 million, a decrease of 50.6% as compared to the last
corresponding period.

e-Commerce and e-Payment Business

The Group is designated by UnionPay International Co., Lid as
its oversea UnionPay card clearing institution and has granted
the authorization to conduct offline clearing business in Hong
Kong, lItaly, France, Korea and Japan, as well as the global
online clearing business. At present, the Group actively seeks
the suitable merchant to install the point-of-sale terminals to
develop the offline clearing business and develop its online
e-Commerce clearing business on different online platforms and
mobile applications simultaneously. The Group intended to sell the
e-Commerce and e-Payment business to the potential investor.

Vestate Group Holdings Limited
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Management Discussion and Analysis
BEEENWR DN

FINANCIAL REVIEW
Financial Position

The Group maintained a stable financial position throughout the
six months ended 30 September 2018. It financed its operations
with internal funds, issuing the bonds and the standby evolving
loan facilities by the independent third party and adopted a
prudent approach in managing its financial needs.

As at 30 September 2018, the Group had cash and cash
equivalents amounting to approximately HK$9 million (31 March
2018: HK$54 million). The Group has no outstanding bank
borrowings bearing a fixed interest rate (31 March 2018: HK$5
million) with a maturity of less than one year. Current and
non-current convertible bonds were approximately HK$133 million
and HK$27 million respectively. As at 30 September 2018, the
current ratio stood at 0.9 times (31 March 2018: 3.3 times) and the
gearing ratio stood at 86.3% (31 March 2018: 68.7%).

As at 30 September 2018, the Group had no banking facilities (31
March 2018: Nil) and no charge on its assets. The Group also had
no bank loans and bank guarantees as at 30 September 2018 (31
March 2018: HK$5 million).

During the Period under review, inventory turnover days increase
to approximately 253 days (30 September 2017: 243 days). As at
30 September 2018, inventory amounted to approximately HK$44
million (31 March 2018: HK$97 million).

Capital Expenditure

During the Period under review, the Group’s capital expenditure
amounted to HK$0.7 million (30 September 2017: HK$4 million),
comprising principally the purchase of leasehold improvements,
computer equipment and computer software.

The Group believes that its current cash holding, cash flow from
operations and the standby evolving loan facilities by independent
third party will be sufficient to fulfill its working capital requirements
and its financial position remains sound for continuous operation
and expansion.

Foreign Exchange Management

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

Convertible Bonds

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

(b) The Company also issued the convertible bonds to
subscriber in principal amount of HK$150,000,000 on 24
August 2016 (“Second Bonds”). The Second Bonds may
be converted into 81,300,813 new Shares at a conversion
price of HK$1.845 per share and the bonds bear coupon
interest at the rate of 10.5% per annum and due 2019. The
net proceeds from the Second Bonds were approximately
HK$146,900,000. As at 31 March 2018, the Company had
utilized the net proceeds of approximately HK$127,956,000
and had unutilized the net proceeds of approximately
HK$18,944,000. Due to the “One Belt, One Road” (“OBOR”)
project has been completed and had no potential acquisition
to be invested in the near future. The Company resolved to
reallocate the unutilized net proceeds, original allocated for
the development of the OBOR related business and other
future acquisitions, to the general working capital of the
Group so as to enhance the efficiency of the deployment of
the net proceeds. During the six month ended 30 September
2018 the net proceeds had been utilized as follows:

1. Interest payment of the First Bonds and Second 1. XNE—#ESHRE -#ELEZF
B

AR A S

(a)

RAFIR2016F7 A5 HMAE AZITH
B &% - A% %8 430,000,0008 ([ 5%
—#{EH]) EHESFTIRERESRE
71.81 78 T8 516,574,585 I #F A% 15
BEEMEFEFNEREZZE » IR 20204F
B - F—MEHF 2B RIEFHED BT
o REFE—MEH KK - EFREEEH
NTEE EEQFERAQAERBESR
BELXE((REEDBENZ2BERYE
T REEBHANBZEAZHRIBBE
(EE s A D NCIE s PP /NI T
TTIABE0% « R (i) ARITES - TE
RS TEOBEEEERENEN BN
BHFHEEAMARRELBNE  BEF—
HEHF 2GR RGN - EHFEREIER A
FIEE -

KAFIMAR2016F8 A24 H A R A 3
TR ]EE S AN & % A150,000,000
B EZHMEBESR] F_#HEHFAIK
Al iE B EGRKMH1.8458 LE B A
81,300,813 8% 1 % 15+ 1& 5 I & F F K
105 Z2E8 » WHR2019FFH - &5 —#t
E% 2 FT15 5B ¥ %8 4 & 146,900,000 /5
JC o FR20183 A31H » AARIDFEAAN
B FIEF E8 49 127,956,000 5 7T K2 o {3 A B
BIRIBEFEX) 18,944,000 870 © B[ — &
—EI([—%—8K)BEEC K XEHRT
EHEREZBERIESIE - ARRIEZRER
BEHNRREDEAIEEREE K2
¥ REAMARKRUEEEIE 2 R FEAATERE
FHEAEE -REEES  MEHERAT
BRIBFB 2 Wam o NEIZ20184F 9 A 30
BilE6MEA @ FIBHRIEFHECIRATARE
A :

Bonds B HK$5,648,000 7% 7T
2. Payment of salary and rental expenses for the 2. XN RELAREBBHEBIHFER

operation of the existing businesses of the Group Hem% HK$12,389,000 % 7T
Total net proceeds utilised B RS HIBFE 258 HK$18,037,000 % 7T
As at 30 September 2018, the balance of the net proceeds of MR2018F9A30H  E_#MELFMBREFHE
the Second Bonds was approximately HK$907,000, which was 2 EERRHI907,000 B TEFABABZRIT - B8
deposited with the Bank in Hong Kong and will be used for the RERER —REEER - REIA - ARFIIEE
general working capital of the Group. During the Period, no Share RRIBAITEES CBRERBITRG -

was issued by the Company upon the subscriber exercise of their
conversion rights of the bonds.

Vestate Group Holdings Limited
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Management Discussion and Analysis
BEEENWR DN

Corporate Bond

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

Pledge of Assets

As at 30 September 2018, the Group had no pledge of assets (31
March 2018: Nil).

Contingent Liabilities

As at 30 September 2018, the Group had no material contingent
liabilities or off-balance sheet obligations (31 March 2018: Nil).

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 (“Properties”) for a
purchase price of Euro 34,000,000 (equivalent to approximately
HK$297,160,000) (“Acquisition”). The Vendor and the Company
will further enter into the notarial deed of purchase, which is
within six months after completion of the construction of the
Properties. The construction of the Properties commenced in June
2017 and the Properties are currently under construction and the
construction is expected to be completed in June 2019.

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

Disposals of subsidiaries and associated companies

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

Group Structure

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

Human Resources

As at 30 September 2018, the Group had a total of 714 employees
(81 March 2018: 1,169 employees) and the total staff cost for
the Period was approximately HK$56 million (30 September
2017: HK$80 million), representing 79.2% 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.

Vestate Group Holdings Limited
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OUTLOOK

During the Period, the Group has proactively undertaken measures
to mitigate the negative impact of intense competition in the retail
market and the increasing costs of operation on its business.
In view of the perpetual turbulence in the global economy,
uncertainties will continue to weigh on the global economic growth,
bringing a new round of challenges to the Group in the coming
year.

The Group will continue to restructure its sales network in the
PRC. During the Period, the Group has reduced the retail points in
the PRC from 275 stores to 133 stores to map its stores in cities
with considerable consumption potential. Meanwhile, the Group
will continue to set up pop-up outlets and step up its wholesale
business to ease the inventory pressure. The Group anticipates
that the implementation of cost control measures will effectively
lower the impact of soaring rents, salaries and other operating
costs.

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.
| look forward to achieving even better performance under our
continuous concerted effort in the coming year.

By order of the board

ZHU Xiaojun
Chairman

Hong Kong, 27 November 2018
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Condensed Consolidated Income Statement

B ERL

For the period ended 30 September 2018
B F20184F 9530 H LA

(Restated)
(&E7))
Unaudited Unaudited
RBEX REEZ
2018 2017
Note HK$’000 HK$’000
Wizt FET FET
Continuing operations BEKEER
Revenue e 5 70,666 173,117
Cost of sales HE XA (50,903) (93,964)
Gross profit EF 19,763 79,153
Selling and distribution costs SHE M SHA AR (72,321) (126,843)
Administrative expenses THEA (41,233) (69,811)
Other losses, net HabEsia - FEE 6 (195) (1,361)
Other income HEa A 7 681 1,813
Operatingloss _  _f mEER SES00 (117,049)
Finance income I 8 6,277 3,606
Finance costs V%EA 8 (38,053) (27,904)
Finance costs, net EER - F5E (31,776) (24,298)
Share of loss of associates [N /NI ol E (826) (1,307)
Loss before income tax Rt BB AR 9 (125,907) (142,654)
Income tax expense FriSRiF 2 10 — —
Loss for the period from continuing AREERBIFELE XK
operations = (125,907) (142,654)
Discontinued operations HIEREER
Loss for the period from AEERELLEREER
discontinued operations = (903) (1,370)
Loss for the period AHAR B 1R (126,810) (144,024)
Attributable to: PEAL
Equity holders of the Company PAYNIL SESYS N
From continuing operations REFELEET (125,361) (142,065)
From discontinued operations AR EETS (868) (1,335)
Loss for the period attributable to PAYNSIE: S S Y SN2
equity holders of the Company NEAEGE (126,229) (143,400)

Vestate Group Holdings Limited
HxEEZERBRRA
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Condensed Consolidated Income Statement

B ERL

For the period ended 30 September 2018

B F20184 9530 H LA
(Restated)
(&E7))
Unaudited Unaudited
RISEZ RECENZ
2018 2017
Note HK$°’000 HK$’000
Hat FET FET
Non-controlling interests FEERR =
From continuing operations REFELEED (546) (589)
From discontinued operations RERIHEEER (35) (35)
Loss for the period attributable to FEVERR HE 2R AL AN HATRI B 48
non-controlling interests (581) (624)
Loss for the period attributable to: JEL ZN BAfEI 48 -
Equity holders of the Company RARIERFEBA (126,229) (143,400)
Non-controlling interests FEIRRE S (581) (624)
(126,810) (144,024)
Loss per share for loss from KA FEEAEGRE
continuing and discontinued FRERKILSEEBREE
operations attributable to equity < G BB (AR AL
holders of the Company (expressed  5I/{&)
in HK cents per share)
— Basic — BEXK 11 (17.63) (20.02)
— Diluted — g 11 (17.63) (20.02)
Loss per share for loss from RAmEREEAEGRE
continuing operations attributable RELEEBEE 28R
to equity holders of the Company E B (LA RRBLZIE)
(expressed in HK cents per share)
— Basic — B 11 (17.51) (19.84)
— Diluted — B 11 (17.51) (19.84)
Loss per share for loss from ARrERFEE ARGKRE
discontinued operations attributable  #X &S EBEE 2 T
to equity holders of the Company B8 (A RBILZIE)
(expressed in HK cents per share)
— Basic — &R 11 (0.12) (0.18)
— Diluted — e 11 (0.12) (0.18)
The accompanying notes are an integral part of these condensed BE BT 2 MY 3T L S R BRAR & R BRI S E R 2 4E K
consolidated interim financial information. 215 o
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Condensed Consolidated Statement of Comprehensive Income

FHRGEEERER

For the period ended 30 September 2018
HZ20184F 9530 H LA

(Restated)
(&E7))
Unaudited Unaudited
RICERZ RECENZ
2018 2017
HK$°000 HK$’000
FET FET
Loss for the period AERREEE (126,810) (144,024)
Other comprehensive income H2ER s
Items that have been reclassified or ~ EZE# el A £ RJEH 5
may be subsequently reclassified to  EZ/EzIEH :
profit or loss:
Currency translation differences EH Z%E (7,164) 6,780
Total items that have been EEMSRLEEAIERD
reclassified or may be subsequently  (EZI1835 2 IEE 445
reclassified to profit or loss (7,164) 6,780
Total comprehensive income for AEBEENEARE
the period (133,974) (137,244)
Attributable to: &S -
Equity holders of the Company PAYNIL SESYS N
From continuing operations REFELEET (132,807) (135,219)
From discontinued operations ARG EETS (917) (1,290)
Total comprehensive income for the — ANAFHEZEIFHE AJENL
period attributable to equity holders NEE R E W S E R
of the Company (133,724) (136,509)
Non-controlling interests IR
From continuing operations REFECEED (207) (707)
From discontinued operations ARG EET (43) (28)
Total comprehensive income for the  FEIFRGIEZSE(E A 2
period attributable to non-controlling IR z5#8%E
interests (250) (735)
Total comprehensive income for the  E(EAEIM 2 E
period attributable to: I e 1B EE -
Equity holders of the Company RARIERFEB A (133,724) (136,509)
Non-controlling interests AR (250) (735)
(133,974) (137,244)
The accompanying notes are an integral part of these condensed BE b 2 Yt 7 Lt S RS RRAR & R BRI IS B KL 2 4E K

consolidated interim financial information.
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Condensed Consolidated Statement of Financial Position

B4R & B #55iR R 2=

As at 30 September 2018

201849 530H
Unaudited Audited
RBEX KEZ
30 September 31 March
2018 2018
20189 H30H 20183 A31 H
Note HK$°000 HK$’000
iok=3 FET FAEL
ASSETS BE
Non-current assets FEREEE
Property, plant and equipment Y - BRE REE 4,688 7,958
Intangible assets B EE 673 804
Investment in a joint venture HE—HEEQT 510 510
Investments in associate £ 8= LN 11,813 6,530
Financial asset at fair value through X QAFEFAEMEE R
other comprehensive income CERMEE — 6,248
Long-term deposits and prepayments K EiZ ¢ KB RIE 2,274 11,363
e 19958 53413
Current assets REEE
Inventories FE 43,602 97,010
Trade receivables JEW B 5518 12 17,413 38,323
Deposits, prepayments and other e BNRIER
receivables H th fE W F I8 13 141,867 136,014
Loan receivables eI E K 131,110 130,873
Amount due from an associate i G il /NI E =] 4,033 3,662
Cash and cash equivalents BeFREEEER 9,280 53,514
347,305 459,396
Non-current assets classified as held S EAEEELEZIERD
for sale BE 14 249,114 241,830
596,419 701,226
Total assets BEERAE 616,377 734,639
EQUITY R
Capital and reserves attributable to N2 Gz EH ABERE
equity holders of the Company Rf#E
Share capital [N 71,619 71,619
Share premium 15 &8 673,503 673,503
Other reserve HibfH 115,703 120,451
Accumulated losses Eiy i (953,832) (827,603)
(93,007) 37,970
Non-controlling interests SRR HE (1,017) (767)
Total (deficit)/equity (B8) R (94,024) 37,203
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Condensed Consolidated Statement of Financial Position

B4R & B #55iR R 2=

As at 30 September 2018

201849530 H
Unaudited Audited
REEZX KEIZ
30 September 31 March
2018 2018
20189 H30H 20183 A31 H
Note HK$’000 HK$’000
k=3 FET FET
LIABILITIES =L
Current liabilities REAE
Trade payables FERTE S 5RIE 15 68,137 102,737
Accruals and other payables JERTE R I B M FE ST 5RIE 49,772 36,577
Borrowings EBE 16 — 5,130
Obligation under finance lease BbE M S A IE 97 97
Convertible bonds Al E 132,600 17,550
Corporate bond NEESH 372,400 —
Current tax liabilities BNEAFRIE & (& 981 1,077
623,987 163,168
Liabilities directly associated with HEAEARBIEREEE 2
non-current assets classified RBEEEEABZEE
__asassets held forsale 4 59,666 52,408
e 683,653 215,576
Non-current liabilities ERBERS
Obligation under finance lease BhE R E R 80 129
Convertible bonds AmRES 26,668 137,053
Corporate bond NRMES — 344,678
26,748 481,860
Net current (liabilities)/assets  nBh(&f) ‘®EF®E (87,234) 485,650
Total liabilities BEHEE 710,401 697,436
Total equity and liabilities ERREBEE 616,377 734,639

The accompanying notes are an integral part of these condensed

consolidated interim financial information.

Vestate Group Holdings Limited
HxEEZERBRRA
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Condensed Consolidated Statement of Changes in Equity

. a2
MRGAEEED S
For the period ended 30 September 2018
B F 20184 9.5 30 A 1L H/E
Unaudited
*EEH
Attributable to equity holders of the Company
AATREREAEL
Share Non-
capital Other  Accumulated controlling
and premium reserves losses Sub-total interests Total equity
RAREE Hfbfs githg It FERER Enfs
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FAT AT AT FET FET
Balance at 1 April 2018 R018F4A 1R 28R 745,122 120,451 (827,603) 31,970 (767) 37,203
Loss for the period KHHEE - - (126,229) (126,229) (581) (126,810)
Other comprehensive income: H2EkE
Currency translation differences EiZE - (7,495) - (7,495) 31 (7,164)
Total comprehensive income for the period AOEREREEE - (7,495) (126,229) (133,724) (250) (133,974)
Share option scheme - value of employee services  EffiEitz| — EERHER - 2747 - 2747 - 2747
Balance at 30 September 2018 R218E9AN A LS 745,122 115,703 (953,832) (93,007) (1,017) (94,024)
Balance at 1 April 2017 Ro017TE4R1 B2 &S 745,122 184,265 (713,302) 216,085 24 216,326
Loss for the period KEHEE - - (143,400) (143,400) (624) (144,024)
Other comprehensive income: H2EkE
Currency translation differences EZE - 6,891 - 6,891 (111) 6,780
Total comprehensive income for the period AHBRENEES - 6,801 (143,400) (136,509) (73) (137,244)
Share option scheme - valug of employee senvices  EFiEsE — BEREEE - 8,143 - 8,143 - 8,143
Balance at 30 September 2017 Ro017TE9R30 B2 &R 745,122 199,299 (856,702) 87,719 (494) 87,205
The accompanying notes are an integral part of these condensed BEMt 2 BT At /RS P HIB B E R 2 85K
consolidated interim financial information. ZRD o
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Condensed Consolidated Statement of Cash Flows

BHRGEHETRER

For the period ended 30 September 2018
HZ20184F 9530 H LA

Unaudited Unaudited
RIEER RIEEZ
2018 2017
HK$°000 HK$’000
FET T8
Net cash used in operating activities  &ZFEFTHA IR & F5E (46,565) (125,350)
Cash flows from investing activities KRETHZHEERE
Purchase of property, plant and BAYEY  WmELSE
equipment (653) (8,633)
Purchase of intangible assets BEAEEEE — (323)
Proceeds from disposal of property, HeEE  HERBEY
plant and equipment B8 218 143 _
Disposal of financial asset HeERANEESAEMEERSY
at fair value through other SEEE
comprehensive income B 6,248 —
Interest received BB 4,008 30
Capital injection of associate BsNT73FE — (1,418)
Increase in amount due from an FE UG — RSB 42 N B ZRIE N
associate (371) (2,856)
Increase in advance payment for KR 2 FE I R IEIE AN
Milan Properties — (98,881)
Loans to independent third parties BN FE =R EFH (4,740) (92,037)
Net cash generated from/(used in) WESEBERE (A 24 %5
investing activities 4,635 (199,118)
Cash flows from financing activities MEEHH SRS
Proceeds from borrowings EEYFEZRE — 17,927
Repayment of borrowings ey (5,130) (27,369)
Repayment of interest of convertible (&g aliaigE %> 58
bonds (5,648) (8,832)
Proceeds from issuance of non- BT AR RIRE S Y T8 kiE
convertible bond = 350,000
Capital elements of finance lease BMEARE NI BRI D
payments (49) (57)
Net cash (used in)/generated from mEEE(FA) B2 E R
financing activities (10,827) 331,669
Net (decrease)/increase in cash and 4 RIHEZMEIBEE R ), I8 HNFEE
cash equivalents (52,757) 7,201
Cash and cash equivalents at the HUzHES KRS EER
beginning of the period 53,514 32,839
Effect of foreign exchange EH ez 8,523 961
Cash and cash equivalents at the end His >4 MBS SHEIER
of the period 9,280 41,001

The accompanying notes are an integral part of these condensed

consolidated interim financial information. B o
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HxEEZERBRRA

18

BEPY 2 B FE R UL E R BRAR & P I B B R 2



Notes to the Condensed Consolidated Interim Financial Information

ERGE PP E R 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 (“HK$”), unless otherwise
stated.

BASIS OF PREPARATION

The unaudited condensed consolidated interim financial
statements for the six months ended 30 September 2018 has
been prepared in accordance with Hong Kong Accounting
Standard 34 (“HKAS 34”) “Interim Financial Reporting” issued
by the Hong Kong Institute of Certified Public Accountants
(“HKICPA”) and the applicable disclosure requirements of
Appendix 16 to the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing
rules”).

The condensed consolidated interim financial statements
have been prepared with the same accounting policies
adopted in the 2018 annual financial statements, except for
those that relate to new standards or interpretations effective
for the first time for periods beginning on or after 1 April
2018. This is the first set of the Group’s financial statements
in which Hong Kong Financial Reporting Standard (“HKFRS”)
9 and HKFRS 15 have been adopted. Details of any changes
in accounting policies are set out in note 3.

19

B EERRARAA(RAT ) REH
BAA(GEAKEDEERFAESE -
R ARANE(HE ) REE BT
& REFHBRETF LS -

AAGIREBEASHES RFHA(1961F %3
SREAFRE22E ¢ LA RIBE] )R 2006 F
MAIORBEREHNEAMK T AERR
BRAF o Hik it =5 2 ik A& Cricket
Square, Hutchins Drive, P.O. Box 2681,
Grand Cayman, KY1-1111, the Cayman
Islands °

ARABEDEETEEBRAERZAARRDA
(TBEXRFR ) ER LT -

BRIERBIIE - BRARA P HMBERAE
(T2 -

HE2018F9A30HIL6AAZ AKRERX
R A R B SRR VIR R B B g RTAD
Ae([EAEHMAEDERZES ST
AERIEF([ BB EREIAE D+
RS IREBBE R HHTERAAE
FEMBRBN(T EmRA DM 16 2@ B #
BREMBER -

AR A R B R D IRIE2018FFE
WGP IR 2 BRI S ET R R - MEE
M2018F4 A1 Bk v AR BMEERE
B2 T ERSZERBERI - LIRS
B G OEMNBE B EHREER (| BEBMBER
HEADFEIFR BBV BRMELERE1S
SR BIISREK  LRTBEREME S 2 FHI5H
HKIFES ©

Interim Report 2018
2018 FH HisR




Notes to the Condensed Consolidated Interim Financial Information

ERGE PP E R M

BASIS OF PREPARATION (Continued)
mAEE(E)

The preparation of these condensed consolidated interim
financial statements in compliance with HKAS 34 requires the
use of certain judgements, estimates and assumptions that
affect the application of policies and the reported amounts of
assets and liabilities, income and expenses on a year to date
basis. Actual results may differ from these estimates. The
areas where significant judgments and estimates have been
made in preparing the financial statements and their effect
are disclosed in note 4.

These condensed consolidated interim financial statements
contain condensed consolidated financial statements
and selected explanatory notes. The notes include an
explanation of events and transactions that are significant
to an understanding of the changes in financial position and
performance of the Group since the 2018 annual financial
statements. These condensed consolidated interim financial
statements and notes do not include all of the information
required for a complete set of financial statements prepared
in accordance with the HKFRSs and should be read in
conjunction with the 2018 consolidated financial statements.

2.1 Going concern basis

During the period ended 30 September 2018, the
Group reported a net loss of HK$126,810,000, a net
current liabilities of HK$87,234,000 and had a net cash
outflow from operating activities of HK$46,565,000.
As at 30 September 2018, the Group’s cash and cash
equivalents amounted to HK$9,280,000. On 8 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 Company, and is pledged by
the shares of China Investment S.p.A., a company with
70% interest owned by Ms. CAIl Jiaying, the Director
of the Company (“Milan Properties Vendor”). The
Group is required to redeem the bond at its principal
amount of HK$350,000,000 in May 2019. Also, the
Group had a convertible bonds with principal amount of
HK$150,000,000 will be due in August 2019.

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

Vestate Group Holdings Limited
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Notes to the Condensed Consolidated Interim Financial Information

ERGE PP E R M

2 BASIS OF PREPARATION (Continued)
mREE ()

2.1

Going concern basis (Continued)

In view of these circumstances, the directors of the
Company (“Directors”) have given careful consideration
to the future liquidity of the Group, and its available
sources of financing in assessing whether the Group
has sufficient financial resources to continue as a going
concern. The Directors have reviewed the Group’s cash
flow projections prepared by management covering
a period of twelve months from 30 September 2018.
In order to improve the Group’s financial position and
alleviate the liquidity pressure, the Directors have been
implementing various measures as follows:

a. On 20 June 2018, an independent third party
granted a stand-by revolving loan facilities of up to
RMB200,000,000 to the Group, which is available
to drawn down on or after 21 June 2018. The
loan facility is guaranteed by Mr. ZHU Xiaojun,
the Chairman of the Company, and bears interest
at 18% per annum. The Directors believe that
this loan facility is available for draw down as
additional working capital of the Group, as and
when needed. The Directors are of the opinion
that this facility will be renewed upon expiry on
30 June 2019 and will continue to be available
to the Group for the next twelve months from 30
September 2018.

b.  During August 2017 and June 2018, the Group
signed two non-binding memorandum of
understanding (“MOUs”) with the potential buyers
to sell out the e-Commerce and e-Payment
business at a consideration, with reference to its
market value respectively.

C. In relation to the purchase of the Milan Properties,
which is detailed in the announcement of the
Company dated 17 June 2017, the Directors have
considered to withdraw the refundable advance
payment from the Milan Properties Vendor to solve
the liquidity problem of the Group if necessary.

d. The corporate bond at its principal amount of
HK$350,000,000 will redeem in May 2019. The
Group is negotiating with the bond holder to
extend its investment period.

e. The Group is implementing various measures,
such as optimising its overall sales network by
relocating certain of its outlets, and controlling the
costing to improve the profit margin and operating
cashflows of its footwear retailing business.
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Notes to the Condensed Consolidated Interim Financial Information

ERGE PP E R M

2

BASIS OF PREPARATION (Continued)
mAEE(E)

2.1

Going concern basis (Continued)

f. 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 2018. Accordingly, the unaudited
condensed consolidated financial statements have been
prepared on a going concern basis.

Notwithstanding the above, significant uncertainty exists
as to whether the Directors are 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
operating, investing and financing cash flows through
achieving the following plans:

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

(i)  Successful negotiation with the provider to renew
the Group’s standby evolving loan facilities of up
to RMB200,000,000 upon its expiry on 30 June
2019 such that the existing facilities will continue
to be available to the Group;

(iii) Successful negotiation with the bond holder
with principal amount of HK$350,000,000 for
continuous investment in our Group;

(iv) Successful negotiation with the potential buyers for
the disposal of the e-Commerce and e-Payment
business;

Vestate Group Holdings Limited
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2.1

FEKERE(E)

f. AEETSEESKEMBET
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MBEERRREEAREARL
4o
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& WHN2018F9 A30 H 5t K3k
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BREQLERS .
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Notes to the Condensed Consolidated Interim Financial Information

ERGE PP E R M

BASIS OF PREPARATION (Continued)
mMBEEE)
2.1 Going concern basis (Continued)

(v) The Group can withdraw the refundable advance
payment in connection with the purchase of the
Milan Properties to solve the liquidity problem of
the Group if necessary;

(vi) Successful implementation of measures to improve
the sales margin and operating cashflows of its
footwear retailing business; and

(vii) Obtaining additional sources of financing or bank
borrowings as and when needed.

CHANGES IN HKFRSS
BEREVMBREEN 2B

The HKICPA has issued a number of new or amended
HKFRSs that are first effective for the current accounting
period of the Group:

o HKFRS 9, Financial Instruments

o HKFRS 15, Revenue from Contracts with Customers

. HK(IFRIC)-Interpretation 22, Foreign Currency
Transactions and Advance Considerations

o Amendments to HKFRS 2, Classification and
Measurement of Share-based Payment Transactions

o Amendments to HKAS 28 included in Annual
Improvements to HKFRSs 2014-2016 Cycle,
Investments in Associates and Joint Ventures

° Amendments to HKFRS 1 included in Annual
Improvements to HKFRSs 2014-2016 Cycle, First-time
Adoption of Hong Kong Financial Reporting Standards

The impact of the adoption of HKFRS 9 Financial Instruments
and HKFRS 15 Revenue from Contracts with Customers
have been summarised in below. The other new or amended
HKFRSs that are effective from 1 April 2018 did not have any
material impact on the Group’s accounting policies.

23

21 BEKSEEEE)

(v) MEFBER  AEEAREREH
BAXBYEAERZALN
B ABAREBRBESM

&

(vi) KV ERRESERTEXBKHE
MERKEREREZER &

(vii) EFHEREFRINEERRIIR
TR -

BREHMAGERME TR AKREAGE
HAR B IR AR F AT SEIERT < BB R 5 4R

%R
. EEREHSEAEIN  SMIA

o ABYBHMEEAEISH BFEH
WA

- FAR(ERMBHREREZES)— 2
BE 225 - INERH RIBNHE

. EBHBEELNERZETA
BERI BROLAZS

. 2014 F 22016 F HH 2 F B F %53k
HERFEUCEMSR BB ST ELE
28R SRR - REtE RAIRAEE R
RIZEE

. 2014 F 22016 F HH 2 F B %53k
HERANFEIEMHE BV BREE
BIEE1SR 28R A - BRERME B
e 2R

HMNEBNBERELEANFIORERITARSE
B BREEFEISHEELEGHNRAZE
ZER T - 520184 H1H
AR ST BT B AT B E 4R
HAEB BRI ETRNERTE -

Interim Report 2018
2018 FH HisR



Notes to the Condensed Consolidated Interim Financial Information

ERGE PP E R M

3 CHANGES IN HKFRSS (Continued)
EBMBREEN 2R (EF)
A. HKFRS 9 Financial Instruments (“HKFRS 9”)

()

Classification and measurement of financial
instruments

HKFRS 9 replaces HKAS 39 Financial
Instruments: Recognition and Measurement for
annual periods beginning on or after 1 January
2018, bringing together all three aspects of
the accounting for financial instruments: (1)
classification and measurement; (2) impairment
and (3) hedge accounting. The adoption of HKFRS
9 from 1 January 2018 has resulted in changes in
accounting policies of the Group and the amounts
recognised in the condensed consolidated interim
financial statements.

HKFRS 9 basically retains the existing
requirements in HKAS 39 for the classification and
measurements of financial liabilities. However,
it eliminates the previous HKAS 39 categories
for financial assets of held to maturity financial
assets, loans and receivables and available-for-
sale financial assets. The adoption of HKFRS 9
has no material impact on the Group’s accounting
policies related to financial liabilities and derivative
financial instruments. The impact of HKFRS 9 on
the Group’s classification and measurement of
financial assets is set out below.

Under HKFRS 9, except for certain trade
receivables (that the trade receivables do not
contain a significant financing component in
accordance with HKFRS 15), an entity shall, at
initial recognition, measures a financial asset at
its fair value plus, in the case of a financial asset
not at fair value through profit or loss (“FVTPL”),
transaction costs. A financial asset is classified as:
(i) financial assets at amortised cost (“amortised
costs”); (ii) financial assets at fair value through
other comprehensive income (“FVOCI”); or (iii)
FVTPL (as defined in above). The classification
of financial assets under HKFRS 9 is generally
based on two criteria: (i) the business model under
which the financial asset is managed and (ii) its
contractual cash flow characteristics (the “solely
payments of principal and interest” criterion,
also known as “SPPI criterion”). Under HKFRS 9,
embedded derivatives is no longer required to be
separated from a host financial asset. Instead, the
hybrid financial instrument is assessed as a whole
for the classification.

Vestate Group Holdings Limited
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ERGE PP E R M

3  CHANGES IN HKFRSS (Continued)
BERAMBREEN BB (#)

A. HKFRS 9 Financial Instruments (“HKFRS 9”)
(Continued)

(i)

Classification and measurement of financial
instruments (Continued)

A financial asset is measured at amortised cost if
it meets both of the following conditions are met
and it has not been designated as at FVTPL:

° It is held within a business model whose
objective is to hold financial assets in order
to collect contractual cash flows; and

o The contractual terms of the financial asset
give rise on specified dates to cash flows
that meet the SPPI criterion.

The following accounting policies would be applied
to the Group’s financial assets as follows:

FVTPL

Amortised costs

FVTPL is subsequently measured
at fair value. Changes in fair value,
dividends and interest income are
recognised in profit or loss.

Financial assets at amortised cost
are subsequently measured using
the effective interest rate method.
Interest income, foreign exchange
gains and losses and impairment are
recognised in profit or loss. Any gain
on derecognition is recognised in
profit or loss.
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ERGE PP E R M

3  CHANGES IN HKFRSS (Continued)
BERAMBREEN BB (#)

A. HKFRS 9 Financial Instruments (“HKFRS 97) A EBUBBREENFIRESMIAE
(Continued) (TEBHBRELERNEIR]) (&)
(i) Classification and measurement of financial (i) 2BTAEZFERIE(E

instruments (Continued)

TRBEMAEER2018F 4 A 1
HEEcEEREE B E
B39 2 R BT 255 AR
BEAMEREENEIFZH

The following table summarizes the original
measurement categories under HKAS 39 and the
new measurement categories under HKFRS 9 for
each class of the Group’s financial assets as at 1

April 2018: ETEHER
Carrying Carrying
amount as at amount as at
1 April 2018 1 April 2018
under HKAS 39 under HKFRS 9
HK$ HK$
Original New RIEEFRETT RBEFTBHBRE
classification classification ZRIZE 395K HEHFEIHER
under HKAS 39  under HKFRS 9 20184 A1H 20184 H1H
Financial assets RIEEESER REEBMERE ZERHEE ZERHEE
SRMEE HE39HEZEFER ERFEIRZIER BT BT
Financial asset at fair Available-for-sale FVOCI 6,248 6,248
value through other (at fair value)
comprehensive
income
BAAFEFAEME AIHEHE BARFERAHE
Hlme emEE (BAFEYER) eI
Long-term deposits Loans and Amortised cost 4,052 4,052
\ receivables
RHTFH B EWGRIE BSERE AR
Trade receivables Loans and Amortised cost 38,323 38,323
receivables
FEWE 53k IE ER R EREIE BESEAAR
Deposits and other Loans and Amortised cost 118,903 118,903
receivables receivables
& R H A FEWFIR B K B IE BEEAAR
Loan receivables Loans and Amortised cost 130,873 130,873
\ \ receivables
WA B EWGRIE B EAAR
Amount due from an Loans and Amortised cost 3,662 3,662
associate receivables
EW—EBE AT EIE BEREEWREIE BEEAAR
Cash and cash Loans and Amortised cost 53,514 53,514
equivalents receivables
ReERBELEFEEER B K E WK IE BEEAAR
Vestate Group Holdings Limited
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3 CHANGES IN HKFRSS (Continued)
ERBVKREER 2B (&)
A. HKFRS 9 Financial Instruments (“HKFRS 97) A BEVEREENFIREESMIA

(Continued)
(ii) Impairment of financial assets

The adoption of HKFRS 9 has changed the
Group’s impairment model by replacing the HKAS
39 “incurred loss model” to the “expected credit
losses (“ECLs”) model”. The Group applies
simplified approach to recognise lifetime expected
losses for all trade receivables. The credit losses
calculated pursuant to the new requirements
are not significantly different from the amount
recognised under the current practices. Therefore,
the Group considered no adjustment is necessary.

HKFRS 15 Revenue from Contracts with Customers
(“HKFRS 157)

HKFRS 15 supersedes HKAS 11 Construction
Contracts, HKAS 18 Revenue and related
interpretations. HKFRS 15 has established a five-steps
model to account for revenue arising from contracts with
customers. Under HKFRS 15, revenue is recognised at
the amount that reflects the consideration to which an
entity expects to be entitled in exchange for transferring
goods or services to a customer.

The Group has adopted HKFRS 15 using the cumulative
effect method without practical expedients. The Group
has recognised the cumulative effect of initially applying
HKFRS 15 as an adjustment to the opening balance of
accumulated losses at the date of initial application (that
is, 1 April 2018). As a result, the financial information
presented for 2017 has not been restated.

HKFRS 15 introduces a 5-step model when recognising
revenue:

Step 1:  Identify the contract(s) with a customer
Step 2:  Identify the performance obligations in the
contract

Step 3:  Determine the transaction price

Step 4:  Allocate the transaction price to each
performance obligation

Step 5:  Recognise revenue when each performance
obligation is satisfied
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ERGE PP E R M

3

CHANGES IN HKFRSS (Continued)
BERAMBREEN BB (#)

B. HKFRS 15 Revenue from Contracts with Customers
(“HKFRS 15”) (Continued)

The standard requires entities to exercise judgement,
taking into consideration all of the relevant facts
and circumstances when applying each step of the
model to contracts with their customers. Based on the
assessment of the Group, the adoption of HKFRS 15
from 1 April 2018 has results in changes in accounting
policies of the Group, however, it does not have
significant impact on the timing and amounts of revenue
recognition of the Group, and no adjustment to the
opening balance of equity at 1 April 2018 have been
made.

ESTIMATES
G

In preparing this condensed consolidated interim financial
statements, the significant judgements made by the
management in applying the Group’s accounting policies
and the key sources of estimation uncertainty were the same
as those that applied to 2018 annual financial statements,
except for new significant judgements and key sources of
estimation uncertainty related to the application of HKFRS 9
and HKFRS 15 as described in note 3.

SEGMENT INFORMATION
2 EBE R
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.

Vestate Group Holdings Limited
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ERGE PP E R M

SEGMENT INFORMATION (Continued)
DEER ()

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

o Retailing of footwear
o e-Commerce and e-Payment

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

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

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

In respect of geographical segment reporting, sales are
based on the country in which the customer is located, and
total assets and capital expenditure are based on the country
where the assets are located.
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5

Vestate Group Holdings Limited

SEGMENT INFORMATION (Continued)

DEER ()

The segment results are as follows:

Revenue Y

Segment loss AHER
Finance income iptON
Finance costs HHER

Share of loss of associates
Income tax expense

Loss for the period

Other seqment items are as follows:

Capital expenditure

Depreciation of property, plant and
equipment

Amortisation of intangible assets

Net provision for inventories

EERBEQACER
FERAX

FHEER

Efp@BEMT :

EARR

nz - BER
R hE

B AR BY

FERERE

BicEEZEER QA
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5

SEGMENT INFORMATION (Continued)

DEER(E)
Unaudited
Six months ended 30 September 2017
HE201759A30B1L61EA
Discontinued
Continuing operations operations
REEERH BIHEERH
Retailing of footwear
£R3E
(Restated)
(@ &5)
e-Commerce
and
Hong Kong The PRC Taiwan Subtotal  Unallocated e-Payment Total
FTERR
B hEl RE It AR ERS | &5t
HK$000 HK$000 HK$'000 HK$'000 HK$'000 HKS'000 HK$'000
AT FAT FAT FAT FAT FAT FAT
Revenue Wis 45,050 124,778 3,289 178,117 - - 178,117
Segment loss HPEE (13,442) (33,618) (630) (47,690) (69,359) (1,370 (118,419)
Finance income HHBUA 3,606
Finance costs HBER (27,904)
Share of loss of associates el AU A 572 (1,307)
Income tax expense FEHRAx -
Loss for the period KERER (144,024)
Other segment items are as follows: HtAHHEENT
Capital expenditure AR 361 3504 1 3956 - - 3956
Depreciation of property, plant and % BER
equipment REE 932 2207 8 3287 12 58 3307
Amortisation of intangible assets BYAE R 67 1 - 346 - - 346
Net provision for inventories FERERE 693 1,940 345 2,078 - - 2078
Interim Report 2018
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5 SEGMENT INFORMATION (Continued)

DEER(E)

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

Segment assets NHEE

Unallocated assets AOREE

Total assets BERE

Segment liabilities kN

Unallocated liabilities AREARE

Total liabilities aERE

Vestate Group Holdings Limited
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5 SEGMENT INFORMATION (Continued)

DERE R (E)
Audited
KEY
As at 31 March 2018
7201853 431 H
Discontinued
Continuing operations operations
BRESERK RIHEREHK
Retailing of footwear
ERTE
e-Commerce
and
Hong Kong The PRC Taiwan Subtotal e-Payment Total
EFEBER
0 g =) It B M@t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
AT AT TAT AT FAT FET
Segment assets NEEE 84,885 148,267 3,989 287,144 241,830 478,971
Unallocated assets KAREE 255,668
Total assets BEBE 734,639
Segment liabilities AHEE 28,482 109,663 6,106 144,251 52,408 196,659
Unallocated liabilities AP EE 500,777
Total liabilities BELE 697,436
6 OTHER LOSSES, NET
Unaudited Unaudited
RRER REERZ
2018 2017
HK$°000 HK$’000
FAET FEIT
Loss on disposals of property, HEWSE - KERE#EZ
plant and equipment E518 (274) —
Net foreign exchange losses HNE B 1R E 79 (1,361)
(195) (1,361)
Interim Report 2018
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7 OTHER INCOME

Har A
(Restated)
(&=751)
Unaudited Unaudited
RCEZX RIEEZ
2018 2017
HK$’000 HK$’000
FET FET
Government subsidies BT B 16 —
Licence fee income B EABERA 239 220
Others Hh 426 1,593
681 1,813
8 FINANCE COSTS, NET
B ER  FH
(Restated)
(&&&:5))
Unaudited Unaudited
RICEZX RIEEIZ
2018 2017
HK$°000 HK$’000
FET FET
Finance income: B FSURA -
— Interest income from bank — RITFERZFBUA
deposits 8 30
— Interest income from loan — BWERZF B A
receivables 6,269 3,576
e 0 6277 3,606
Finance costs: PEER :
— Fair value loss on convertible — AR ESZ
bonds NTERBE (7,846) (7,846)
— Interest on convertible bonds — AR ESFZFIBE (2,467) (2,212)
— Interest on corporate bond — RalfEFH 2T A (27,722) (16,800)
— Interest on bank borrowings — IRITEERBELZ ZFE
and overdrafts (13) (1,039)
— Interest on obligation under — MEREREZFE
finance lease (5) (7)
o (e80s3) (27,904)
Finance costs, net IS ER - 528 (31,776) (24,298)

Vestate Group Holdings Limited
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9

10

LOSS BEFORE INCOME TAX

KRetFiBB A &8
(Restated)
(&E5)
Unaudited Unaudited
KRICER RIEEZ
2018 2017
HK$°000 HK$’000
FET FET
Loss before income tax is arrived AT Fr{S % Al &8 JH 48 40
at after charging: MLATIE B BiED -
— Purchase of and changes in — BATELFE#
inventories 48,338 90,986
Operating lease rental in respect of FAE+THWRIEF 2 KLHER S
leasehold land and buildings
— minimum leases payments — XIEAERIE 15,032 15,902
— turnover rental expenses — REEBTEZHERAY 18,951 45,850
Employee benefit expenses EERAMMAX 55,990 79,789

INCOME TAX EXPENSE
FRr8HiB

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

BREE

(a) Basic (a) EX
Basic loss per share is calculated by dividing the loss BREARNBEDIZEBEARAERES
for the period attributable to the equity holder of the AN REARESERABAD BITE
Company by the weighted average number of ordinary BIRZ NEESE B EtE -

shares in issue during the period.

(Restated)
(&E5)
Unaudited Unaudited
RCER REEZ
2018 2017
Loss from continuing operations RARIER TR ARG RBF
attributable to equity holders of Bra g s BE(FEr)
the Company (HK$’000) (125,361) (142,065)
Loss from discontinued operations 7N AR A A IR 5 4R
attributable to equity holders of \b 5% 2 st (8 oT)
the Company (HK$’000) (868) (1,335)
Loss attributable to equity holders AR AR A AEGEIR
of the Company (HK$°000) (F#r) (126,229) (143,400)
Weighted average number of BETERRZ MEFHEEE
ordinary shares in issue (‘000) (FA) 716,190 716,190
(b) Diluted (b) #8
Diluted loss per share is the same as basic loss per BN R) i AR AT 2 FE AR Ko AT
share for the period ended 30 September 2018 and BKEFHEREABEAREEY
2017 as the Company’s outstanding share options and 2 WELE20184F 2201749 A30
convertible bonds have an anti-dilutive effect on the AIEEM 2 BRESEREGREAR
basic loss per share. E1EAEME o

Vestate Group Holdings Limited
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12 TRADE RECEIVABLES

FEWE 5 HKIE
Ageing analysis of third party trade receivables is as follows: F=HEWE FFIEZREDITLT ¢
Unaudited Audited
RICERZ KBz
30 September 31 March
2018 2018
201849 H30H 20183 A31H
HK$°000 HK$’000
FET FET
0 — 30 days 0—30H 7,111 19,724
31 — 60 days 31 —60H 1,208 8,827
61 — 90 days 61 —90H 1,107 2,527
Over 90 days 90 B k 8,503 7,812
17,929 38,890
Less: provision for impairment of ~ Ji * FEHUE 55082
trade receivables BB (516) (567)
17,413 38,323
Retail sales are in cash, by credit cards or collected by ZEHEDNRS ERRIHEERARR
department stores on behalf of the Group. The department RAEBEKBRFERINE - BERAF BN
stores normally settle the proceeds to the Group within 3 SHE A EEEET S A mmA K BB EMER
months from the date of sales. I o
Wholesales are generally on credit term ranging from 0 to 30 #EZEEH-—HRNTFTO0EI0H -
days.
13 DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES
RE - AREREMGERKIE
Unaudited Audited
RICER KEZ
30 September 31 March
2018 2018
201849 H30H 20183 A31H
HK$’000 HK$°000
FET FAET
Refundable advance payment AR ETER B 103,635 98,881
Rental deposits ZeMEe 10,437 13,257
Prepayments TERTRIE 13,733 17,111
Others receivables e 10,375 4,040
Value-added tax recoverable Al U B R {E R 3,687 2,725
141,867 136,014
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14 NET ASSETS HELD FOR SALE

BREEHEEERE
Unaudited Audited
RBER REZ
30 September 31 March
2018 2018
20189 H30H 201843 H31H
HK$’000 HK$°000
FET FET
Disposal Group HELE 189,448 189,422

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

MR2018F9A30H  EEMEESTHEKENLE
FENER  WHEABETFREMEFINERS
CEERBESRSBEADEERELRE ZIE
MEBEERSBERELEEECZERBEER
ZEBEBE - R2017F8A k201856 A -
AEEHBTEFFIMOMBELRE 252
EEMSEEARBLEETFEABRE T NE

% e

market value, respectively.

Unaudited Audited
RIRERL T IZ
30 September 31 March
2018 2018
20189 H30H 20183 A31H
HK$’000 HK$’000
FET FET
Non-current assets FREBEE
Property, plant and equipment E Ry 391 506
Intangible assets BEREE 239,070 239,070
Investment in an associate R—EBE AR ZIRE 360 645
Current-assets REBEE
Trade receivables, prepayment and [EUWE 5 FXI8 - 81+ 53018 K& H 10 fE UL
other receivables IR 865 865
Cash and cash equivalents RENREFEIEE 8,428 744
Non-current assets classified as FEAREELEZERBEE
held for sale 249,114 241,830
Current liabilities REEE
Trade and other payables FETE 558 K H b fE - 5018 (23,513) (16,255)
Deferred tax liabilities BEEREAE (36,153) (36,153)
Liabilities directly associated HABABEELEEEZ
with non-current assets ERBEEEIZERE
classified as assets held for ZB8E
sale (59,666) (52,408)
Net asset held for sale BFEELEEEFE 189,448 189,422
Vestate Group Holdings Limited
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15

16

TRADE PAYABLES
FE1S B 5 R

The ageing analysis of trade payables is as follows:

BN B SHEREDMMAT

Unaudited Audited

RBEX EZ

30 September 31 March

2018 2018

201849 H30H 201843 A31H

HK$°’000 HK$°000

FET FET

0 — 30 days 0—30H 694 12,323
31 — 60 days 31 —60H 217 5,239
61 — 90 days 61 —90H 212 1,020
Over 90 days 90 HIA k 67,014 84,155
68,137 102,737

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

SZERBE-—RESIEHEN30E0HR

BORROWINGS
BE
Unaudited Audited
REEZX LTz
30 September 31 March
2018 2018
20189 H30H 20183 A31 H
HK$°000 HK$’000
FET FET
Short-term bank loans-secured JHRERTTE R — BRI — 5,130

The bank loans are repayable in range of 30 days to 90 days
from the date of issuance.

At 31 March 2018, a bank loan of HK$5,130,000 was interest
bearing at a fixed rate of 2.2% per annum and secured by the
Group’s standby letter of credit amounting to US$1 million,
a promissory note of New Taiwan dollar 28 million co-made
by the Goup and the former non-controlling shareholder. The
bank loan was fully repaid in April 2018.

The fair value of the bank loans equal its carrying amounts,

as the impacts of discounting are not significant due to their
short maturity.
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fEE -

201843 4311 R 17 & 35,130,000
BITIRE T E R K22%:T 8 - WAKREH
21,000,000 TEAEAM  UERAEHE
B3 AT JE 4% A% AR 51 £ R 1 2 28,000,000 %1
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Notes to the Condensed Consolidated Interim Financial Information
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17 DIVIDEND

RE
The Board has resolved not to declare interim dividend for EFCERATNERAHMEZzHEKE
the period (30 September 2017: Nil). (20179 A30H : &) -

18 SIGNIFICANT RELATED PARTY TRANSACTIONS

EXEBALIRS

The Group is controlled by China Consume Elderly Care MN2018F9A30H ' AEFETHR Y&
Holdings Limited (incorporated in the Republic of Seychelles) BB ERAT(RETH LM MK
which owns 71.67% of the Company’s shares as at 30 SRS HIBEAARRNT71.67% KD o AN
September 2018. The ultimate controlling party of the Group EEHZEIERAT ABREE LA -

was Mr. Zhu Xiaojun.

During the period, the Group had the following significant RNEFNREIRNEBE A THETTIEAR
transactions with related parties. 5
Key management compensation: TEEEAS R -
Unaudited Unaudited
RBEX REEZ
2018 2017
HK$°000 HK$’000
FET FET
Basic salaries, housing allowances, JE#r » (£ 280 - HAREEL K&
other allowances and benefits-in- BEWH s
kind 4,009 4,703
Contributions to pension plans RIRSET B 9 60
Share based payments eaBENEN 1,636 5,938
5,654 10,701
Note: /}/]LEI .
Key management compensation includes directors and certain senior TEEEABRMERERERE TREERMH
management who have important roles in making operational and ARBEEBFE I AREBAR -

financial decisions.

Vestate Group Holdings Limited
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INTERIM DIVIDEND

The Board resolved not to declare an interim dividend for the six
months ended 30 September 2018 (30 September 2017: Nil).

CORPORATE GOVERNANCE

According to Rule 3.10(1) and 3.21 of Rules Governing the
Listing of Securities (“Listing Rules”) on The Stock Exchange of
Hong Kong Limited (“Stock Exchange”), the Board is required
at least three independent non-executive Directors and the audit
committee of the Board (“Audit Committee”) must comprise
a minimum of three members. Following the resignation of Mr.
LEUNG Man Ho as an independent non-executive Director and
ceased to the member of both Audit Committee, nomination
committee of the Board and remuneration committee of the Board
(“Remuneration Committee”) with effect from 29 September
2018 and the appointment of Mr. CHAU Wai Hing, an independent
non-executive Director, as a member of the Remuneration
Committee with effect from 29 September 2018, the Board has
two independent non-executive Directors and the Audit Committee
comprises only two members. This was in deviation from Rules
3.10(1) and 3.21 of the Listing Rules.

Save as disclosed above, 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 the Listing Rules on the Stock Exchange
throughout the six months ended 30 September 2018.

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:

Mr. CHAU Wai Hing, an independent non-executive Director, was
appointed as a member of the Remuneration Committee with
effect from 29 September 2018.

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 2018.

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 2018 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.

4

R E

EEEZRTEREAZE20184F9 530H IE61
Bz Ep% 2 (201799 A30H « {#) -
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gREZESULREZETFZES((FMZE
E)ZKE WE2018F9 A29 R EEE L
IMITERAERLEETFNEZESRER
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5% 3.211& °
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EZEREH

RIS L TR 13.51B(1) 15 - AR BB
ZEFAHEHOT

BYFWTESTRARELERZTATNEZES
KB - B20184F9 A29 B4Rk -

BFEESA

RAFEHRM ETRAMER T8l ETEITAE
FHETEFR G 2ZESFRI([ZESFE )  EA
HERHETELERSHZIATH - KMEEES
EHARENE  FEEIANEE2018F9 A
30 B 16 1EARNEETIZAESTA -

EREEEEMTHMKEER

ERZESCREREEENASEHE20185F9
AB0HIL6MEAZRE - UR/ZREXRENTEE
Rz el R ETRAETRE REAE
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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 2018, 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:

ERE

EERESTBRAEBRAATREEBEE ZR
7 HRARORESTEPZEERKXAE

R2018F9A30H » REBELLIEEH(EH
RBEHODEXVHBETRESH I AME AN
NAIRBRA(BEREESF M EKRIZSK
X BERGERTTRABWRIEIR BER Z2#
BRRR)  HILARBRIEBLE L EEDE
XV 3352 7B TR B 2 B Fracst - SRz
EFRIBREARRBI B ARREEEN
SERTHRABMEZEZBHBATHRARAR RET
A EE(FTEREFMPEEMNEXVE) 2
R (TH])) - HERG RESFR 2w kA
BT

The Company VAN |

Number of shares held Number of Approximate %

FrisRA#E underlying of the

shares held Company’s

under equity total issued

derivatives share capital

Personal Family Corporate  HEBRAfTE EARAT

Name of Director  Class of shares interests interests interests ~ IEfHEZ Total BRTRA

- E3i] ROEH EAESR FHER NEARE  HERGHE i AEHN%

(Note 2)
(Wit2)
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%
35 LRk BhE

CAl Jiaying Ordinary shares/share options — — — 6,000,000 6,000,000 0.84%
28 TRk BhE

YIN Wansun Ordinary shares/share options — — — 6,000,000 6,000,000 0.84%
g3 TRk BhE

ZHAO Hong Ordinary shares/share options — — — 500,000 500,000 0.07%
il TR BhE

Vestate Group Holdings Limited
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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 2018, 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 2018 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 to be granted under the
Share Option Scheme 2007 and any other share option scheme of
the Group shall not in aggregate exceed 10% of the total number
of the Shares in issue as at the Listing Date, being 600,000,000
Shares.

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

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

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

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

Vestate Group Holdings Limited
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The Post-IPO Share Options are granted in two tranches of: (A) a
total of 31,000,000 shares of options; and (B) a total of 10,000,000
shares of options shall vest in the grantee in accordance with the

timetable below:

Tranches
IR

Exercisable period

TS

HERAAHAEREERE I MBLEL  (A)EH
31,000,000 J& 88 B¢ #E & (B) & 10,000,000 f%

BB ARBATHEARBEBTEEA :

Percentage of Options to vest

BTEBEzBRECEDL

A

28 November 2017 — 27 November 2021
2017 11 A28 H — 2021411 A27H

28 November 2018 — 27 November 2021
20184 11 H28 H — 2021411 A27H

28 November 2017 — 27 November 2021
20174 11 A28 H — 2021411 A27H

28 November 2018 — 27 November 2021
20184 11 A28 H — 2021411 A27H

28 November 2019 — 27 November 2021
20194 11 A28 H — 2021411 A27H

28 November 2020 — 27 November 2021
2020 11 H28 H — 2021411 A27H

Up to 50% of the total number of options granted

TEBERBREREZ50%

Up to 50% of the total number of options granted

TEBEREREAEZ50%

Up to 25% of the total number of options granted

TBBEREREAEZ 25%

Up to 25% of the total number of options granted

TEBEREREAEZ 25%

Up to 25% of the total number of options granted
TEBBERERIEERZ 25%

Up to 25% of the total number of options granted

TBBEREREAEZ 25%
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REEZ2018F9A30H L6 A &)

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

six months ended 30 September 2018 are as follows: RiEEREZ EBFBEOT -
No. of Post-IPO
Share Options
BRAHEREZBREHE
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 kYl 2018 2018 2018 2018 2018 2018
i RBE REZE RBZE RBZE i
2018 2018 2018 2018 £ 2018 2018
4H18 9H30H 9H30H 9H30H 9H30H 9H30H
ZiEs: EHERE EHBETRE LHEEE EHEAX &
Directors E=
KANG Jianming B2 6,000,000 — — — — 6,000,000
CAl Jiaying =S 6,000,000 — — — — 6,000,000
YIN Wansun RRI5H 6,000,000 — — — — 6,000,000
ZHAO Hong iR 500,000 — — — — 500,000
Employees =]
In aggregate & # 21,000,000 — — — — 21,000,000
Total Foy 39,500,000 — — — — 39,500,000

None of the Post-IPO Share Options were granted, exercised,
cancelled or lapsed during the six months ended 30 September
2018.

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 trading days
immediately preceding the Grant Date; and (c) the nominal value
of the Share on the Grant Date.

Throughout the six months ended 30 September 2018, 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 2018, 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
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FTERRAROREBERG 2 EERAR

R2018F9H30H r MEZFMAM - IBEBEFESH
MEIEEFIEXVEE 2 R E 3D I ABARDAHE
o IR BB H R HAE K H % XV 2B 336 51T
B2ERMATRE S, - U FATRARQ AR XA
Bl s EERARIT

Approximate %
Number and of the Company’s

nature of total issued
interests held share capital
FristEs HAEATE BT

BERME REABEIHO%

Beneficial owner
EmEAA

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

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 2018, 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 2018, neither the
Company nor any of its subsidiaries has purchased, sold or
redeemed any of the Company’s listed securities.

Vestate Group Holdings Limited
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