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TED INTERIM RESULTS
the “Board”) of directors (the “Directors”) of Differ Group Holding Company Limited (the
y”) is pleased to announce the unaudited condensed consolidated results of the Company

its subsidiaries (collectively the “Group™) for the six months ended 30 June 2018, together with
audited comparative figures for the corresponding period in 2017.

i:DATED STATEMENT OF COMPREHENSIVE INCOME
six months ended 30 June 2018

Six months ended

30 June
2018 2017
(Unaudited) (Unaudited)
Notes RMB’000 RMB’000
! (Restated)
e from assets management business 4 352,377 51,918
rc m financial related services 4 77,344 100,075
in on investment properties 62,623 -
Other income 4 13,326 18,768
N ’
( “’4 of property development (233,787) -
¢ ‘benefit expenses (16,676) (14,908)
on and amortisation expenses (1,841) (1,572)
¥ |
J " a iné‘lease expenses (3,182) (1,011)
ity 'ft!éd share-based payments (2,214) (6,609)
xpenses (20,067) (15,069)
{ _"ss)/gains of associates (2,787) 143
e of -s__ults of joint venture - 10,910
‘.ﬁ Gﬁ’_rg-ain purchase arising from acquisition
f a subsidiary = 1,861
i
e in fair value of derivative financial
- 1,986
on 1 démption of convertible bonds - (2,582)
6 (19,518) (22,145)
income tax 7 205,598 121,765
expense 8 (62,277) (23,173)
the period 143,321 98,592
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Other comprehensive income
Items that may be reclassified to profit or
loss in subsequent periods
— Exchange differences on translating foreign

operation

— Fair value change on fair value through
other comprehensive income

— Surplus on revaluation upon transfer
of property, plant and equipment to
investment properties

Total comprehensive income for the period

Profit for the period attributable to:
Owners of the Company
Non-controlling interests

Total comprehensive income attributable to:
Owners of the Company
Non-controlling interests

Earnings per share
— Basic (RMB cents)
— Diluted (RMB cents)
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Note

10

Six months ende
30 June

2018
(Unaudited)
RMB’000

5,516
3,400

20,750

172,987

107,142
36,179

143,321

136,808
36,179

172,987

2.48
2.48




I‘-'DATED STATEMENT OF FINANCIAL POSITION

2018
As at As at As at
30 June 31 December 1 January
2018 2017 2017
(Unaudited) (Unaudited) (Unaudited)
Notes RMB’000 RMB’000 RMB’000
(Restated) (Restated)

ND LIABILITIES

T t assets
lant and equipment 11 19,347 19,847 12,270
] lmd lease - 6,105 6,512
stment properties 536,800 321,000 -
ests in associates 27,162 20,499 20,007
int venture - - 91,916
ank deposits 10,000 -
loan and account receivables 12 310,524 275,120 392,695
deposits and other receivables 15 83,630 83,038 30,000
33,400 33,400 33,400
s at fair value through profit or loss 13 72,758 - -

inanciz ets at fair value through other
%“?% hcnswe income 14 116,000 - -
“‘-?i b Ior-sales financial assets - 131,370 56,430
1,199,621 900,379 643,230
ets
ts at fair value through

13 46,999 - -
reld for development - 41,403 75,434
ties under development 635,101 627,860 202,440
e lease, loan and account receivables 12 926,342 1,101,485 912,861
eﬁ:d - 16,396 4,231
ﬂts, deposits and other receivables 15 375,085 540,890 329,470
ed bank deposits 11,218 17,729 122,831
tfank balances 155,811 60,537 48,293
2,150,556 2,406,300 1,695,560
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As at As at

30 June 31 December

2018 2017

(Unaudited) (Unaudited)

Notes RMB’000 RMB’000

(Restated)
Current liabilities
Trade payables 16 228,104 141,710
Accruals, other payables, deposits received
and deferred income 17 127,635 92,184
Contract liabilities 18 869,666 912,085
Provision for taxation 16,741 37,932
Bank and other borrowings 57,375 180,801
Corporate bonds - 41,725

Convertible bonds - -
Derivative financial liabilities - =

1,299,521 1,406,437

Net current assets 851,035 999,863

Total assets less current liabilities 2,050,656 1,900,242

Non-current liabilities

Deposits received and deferred income 17 82,158 31,025
Contract liabilities - -
Bank and other borrowings 33,263 61,950
Corporate bonds 232,388 225,199
Promissory note - 120,000
Guaranteed notes 121,524 -
Deferred tax liabilities 106,129 90,473
575,462 528,647
Net assets 1,475,194 1,371,595
EQUITY
Share capital 19 9,716 8,292
Reserves 1,365,193 1,299,197
Equity attributable to owners of the Company 1,374,909 1,307,489
Non-controlling interests 100,285 64,106
Total equity 1,475,194 1,371,595
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Attributable to owners of the Company

e~
;’l:\' FDATED STATEMENT OF CHANGES IN EQUITY
e six months ended 30 June 2018

Financial

Merger Share Property assets Non-

Share Share  Capital ~ andother  options  Statutory revaluation revaluation Translation  Refained controlling
capital - premium Teserve o reserve reserve reserve  reserve reserve  reserve profits Total  interests Total
RMBOGO  RMBOOO  RMBY0OD  RMB'00)  RMB'OOO  RMBOO  RMBOOO  RMBYAO  RMB'000  RMBUI  RMBOO  RMBUOO  RMB'N0
8290 %609 M1 (1528 2045 60,948 - 3600 (4539) 525966 120309 - 120309
- = B 94 - - - - 4 75,23 104460 64,106 168,566
8290 609 156 13940 045 60,948 - 3600 (453)  60L198 1307489 64106 1371595
- - - - - - - - EE /AT (/AT KA LX)
- - - - - 5] 340 5516 BT - 666
- = B = - - 20750 3400 5316 107,142 136808 36179 11981
- = = = 224 - - - - - 204 - 14
I n 41156 - (16 - - - - - - (33 - ()
hares by placing 128 261081 - - - - - - - -3 - 2038
X - - - - - 11005 - - - (1003 - - -
9716 638266 47562 (6L 22669 1953 20,750 7000 B 673 LMY 100285 1475104
i ————— i i —
8292 356,09 17561 (8312) 12,120 4750 - 300 (13898) 382955 1028798 10395 1,139,193
- - - 25500 - - - - (5 61,105 86,600 (#413) 8,187
8292 356,029 11562 17188 12120 83750 - 300 (13903) 444060 1115398 105982 1221380
- - - - - - - - - 9814 90814 518 98592
- - - - - - - (300) 1.385 - 1085 - 1085
- - - - - - - (300) 1.385 9814 93,899 58 967
- o - (500) - - - - - - (500) - (500)
= & S s - - - - - B 1 Y A
- - - - 6,609 - - - - - 6,609 - 6,609
- - - - - 8716 - - - (8.716) - - -
8292 356,09 11562 (8312 18729 52,466 - - (12518)  SBIS8 1190406 mer 141823
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
For the six months ended 30 June 2018

Six months ende

2018

(Unaudited)

RMB’000

Net cash generated from operating activities 495,874

Net cash used in investing activities (456,911)

Net cash generated from/(used in) financing activities 57,689

Net increase/(decrease) in cash and cash equivalent 96,652
Cash and cash equivalents at the beginning

of the period 60,537

Effect of foreign exchange rate changes, net (1,378)

Cash and cash equivalents at the end of the period 155,811
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he Company was incorporated as an exempted company with limited liability in the Cayman Islands on 4
. /j December 2012. The Company’s shares have been listed on The Stock Exchange of Hong Kong Limited (the

“Stock Exchange”).
S

registered office of the Company is Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman

“Group”) is located at 33/F, Differ Fortune Plaza, No.503 Gaolin Middle Road, Huli District, Xiamen
ity, Fujian Province, the People’s Republic of China (the “PRC”).

Statement of compliance

The unaudited interim condensed consolidated financial statements of the Group for the six months
~ ended 30 June 2018 have been prepared in accordance with Hong Kong Accounting Standard 34
- “Interim Financial Reporting” issued by the Hong Kong Institutes of Certified Public Accountants
(“HKICPA”) and include applicable disclosures required by the Rules Governing the Listing
of Securities of the Stock Exchange (the “Listing Rules”). The unaudited interim condensed
consolidated financial statements should be read in conjunction with the annual financial statements
for the year ended 31 December 2017, which have been prepared in accordance with Hong Kong
Financial Reporting Standards (“HKFRSs”).

Basis of preparation

On 23 January 2018, a major transaction and connection transaction in relation to the acquisition of
the entire issued share capital of Differ Cultural Tourism Development Company Limited (“Differ
Cultural”) was completed (“Acquisition”). Differ Cultural and its subsidiaries (the “Differ Cultural
Group”) are principally engaged in property development and management business. The details of
the Acquisition are set out in the Company’s circular dated 23 December 2017.

As the Group and Differ Cultural Group were under common control of Mr. Hong Mingxian (“Mr.
Hong”) and he will continue to control the Group and Differ Cultural Group upon completion of the
Acquisition, the Acquisition is considered as a combination of business under common control and
~accounted for under the principles of merger accounting, pursuant to which the consolidated financial
~ statements of the Group have been prepared as if Differ Cultural Group had been the subsidiaries of
the Group since the beginning of year 2017.

~ The consolidated statement of profit or loss and other comprehensive income, consolidated statement
of changes in equity and consolidated statement of cash flows have been prepared as if Differ
Cultural Group had been the subsidiaries of the Group throughout the six months ended 30 June 2017
and 2018, or since their respective dates of incorporation/establishment where this is a shorter period.
The consolidated statements of financial position of the Group as at 1 January 2017 and 31 December
2017 have been restated to include the assets and liabilities of the companies now comprising
the Group. Respective notes to the consolidated financial statements have also been restated. All
significant intra-group transactions, balances, income and expenses are eliminated on combination.

Functional and presentation currency

The functional currency of the Company is Hong Kong Dollar (“HK$”). The unaudited condensed
consolidated financial statements are presented in Renminbi (“RMB”) since most of the companies
comprising the Group are operating in RMB environment and the functional currency of most of the
companies comprising the Group is RMB.
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PRINCIPAL ACCOUNTING POLICIES

The accounting policies used in the preparation of the unaudited condensed consolidated financial
are consistent with those used in the preparation of the Group’s annual financial statement&;
ended 31 December 2017 except for the adoption of the following standards, amendments and
issued by the HKICPA mandatory for the annual periods beginning on 1 January 2018.

HKFRS9 Financial Instrument
HKFRS15 Revenue from contracts with customers

The adoption of these new HKFRSs did not have significant impact on the Group’s results of op
financial position.

REVENUE AND OTHER INCOME

Revenue represents income from the Group’s principal activities, net of value-added tax.

Six months ended 30 n‘,{‘
2018

(Unaudited)
RMB’000
Income from assets management business
Sales of properties 346,775 =
Income/fair value change of financial assets 3,911 g
Rental income 1,691
Finance income -
Dividend income -
352,377
Income from financial related services
Interest income from express loan services:
— Entrusted loans 33,144
— Money lending 10,867
Income from financial consultancy services 2,810
Income from supply chain agency services 655
Income from guarantee services 9,365
Income from finance lease services 20,503
77,344

Other income

Bank interest income 437

Gain on step acquisition

Government grants 12,387

Others 502
13,326
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(iMENT INFORMATION

A operating segment is a component of the Group that is engaged in business activities from which the
" Group may earn revenue and incur expenses, and is identified on the basis of the internal management
ing information that is provided to and regularly reviewed by the Group’s executive Directors in order
ocate resources and assess performance of the segment. Executive Directors have determined that the
p has only one single business component/reportable segment as the Group is only engaged in provision
ancial services which includes the provision of guarantee, express loan, consultancy, supply chain
es, finance lease services and assets management. The executive Directors allocate resources and
_performance on an aggregated basis. The Group’s revenue from external customers is divided into
groups of products which is disclosed in note 4.

e \bmpany is an investment holding company and the principal place of the Group’s operation is in
PRC and Hong Kong. For the purpose of segment information disclosures under HKFRS 8, the Group

‘The total revenue from external customers is mainly sourced from the PRC (including Hong Kong). The
 total revenue is disclosed in note 4. The Group’s non-current assets other than financial instruments are
principally located in the PRC.

evenue from customers of the corresponding periods contributing over 10% of the total revenue of the
up are as follows:

Six months ended 30 June

2018 2017
(Unaudited) (Unaudited)
RMB’000 RMB’000

- 20,233

Six months ended 30 June

2018 2017

(Unaudited) (Unaudited)

RMB’000 RMB’000

on bank and other borrowings 9,632 7,349

t on corporate bonds 7,354 5,191
“Interest on promissory note 1,965 -
terest on guaranteed notes 567 -
te&fs't_ on convertible bonds (including imputed interest) - 9,605
19,518 22,145
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PROFIT BEFORE INCOME TAX

Profit before income tax is arrived at after charging:

Six months ended

2018
(Unaudited)
RMB’000
Depreciation of property, plant and equipment 1,807
Amortisation of prepaid land lease 34
Employee benefit expenses (including Directors’ remuneration)
Salaries and other benefits 14,568
Pension scheme contributions — defined contribution plans 2,108
16,676
Equity-settled share-based payments 2,214
Impairment loss on finance lease, loan and account receivables 6,458
Operating lease charges in respect of properties 3,182
INCOME TAX EXPENSE
Six months ended 3(
2018
(Unaudited)
RMB’000
Current tax
PRC corporate income tax 41,891
PRC land appreciation tax (“LAT”) 4,459
PRC withholding tax 271
Deferred tax 15,656
62,277

iak
The Group is subject to income tax on an entity basis on profits arising in or derived from the ju isd; ot
in which members of the Group are domiciled and operated. =

Enterprise income tax arising from subsidiaries operated in the PRC for the six months en
2018 as calculated at 25% (2017: 25%) of the estimated assessable profits during the period
subsidiaries established and operated in Ganzhou, which are beneficial from a preferential tax p
the local tax authorities and are entitled to a reduce tax rate of 15% for the years from 2016 to 202 J

The provision of LAT is estimated according to the requirements set forth in the relevant PRC ta
regulations. LAT is levied at progressive rates ranging from 30% to 60% on the apprecmtlon
certain allowable deductions.

Withholding tax was calculated at 7% of interest paid by PRC entities to a non-PRC holding co
the period (2017: Nil).

No provision for Hong Kong profits tax has been made as the Group did not generate any assi
arising in Hong Kong during the six months ended 30 June 2018 (2017: Nil).
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‘il
'h‘efBo'm'd does not recommend the payment of an interim dividend for the six months ended 30 June 2018
017: Nil).

on the weighted average number of ordinary shares of 4,316,544,444 (2017: 4,236,009,880) issued
ghout the six months ended 30 June 2018.

ed earnings per share for the six months ended 30 June 2018 is the same as the basic earnings per share
because the impact of the potential dilutive ordinary shares outstanding is anti-dilutive (2017: no potential
ordinary shares in issue).

T
4\-;% R (I'IliPERTY, PLANT AND EQUIPMENT
N

T u'fihg the six months ended 30 June 2018, the Group spent approximately RMB8,451,000 (2017 (restated):
VIB1,522,000) on leasehold improvement and acquisition of motor vehicles, furniture, fixtures and office

As at As at
30 June 31 December
2018 2017
(Unaudited) (Audited)
RMB’000 RMB’000
Non-current assets

- Finance lease receivables 243,964 249,093
\. oan receivables 6,560 24,505
c&i_mt receivables 60,000 -
jh D ‘.ssed assets classified as receivables - 1,522

=2
310,524 275,120

~ Current assets

sted loan receivables 546,865 553,190
lease receivables 105,252 185,098
receivables 217,701 213,524
/ables from guarantee customers 22,654 35,477
3 ressed assets classified as receivables 11,243 76,179
Account receivables 22,627 38,017
iy 926,342 1,101,485

~ For finance lease receivables, the customers are obliged to settle the amounts according to the terms set out
- in the relevant contracts, and must acquire the leased assets at the end of the lease period. The maturity date
- for each loan contract is ranging from one to ten years.
e
;'}\\.\: 3 _I_ntrusted loan receivables, they represented loans from the Group to customers through banks in the
E:\\ PRC. In an entrusted loan arrangement, the bank entered into loan agreements with the customers. The
ustomers repaid the loan to the bank and then the bank returned the principal and accrued interest to the
e Group. While the bank exercises supervision over and receives repayment from the borrower, the bank does
= f'-as§ume any risk of default in repayment by the borrower. The maturity date for each loan contract is
- normally not more than 365 days.
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=7 =
For loan receivables, the customers are obliged to settle the amounts according to the terms 5{ ti
relevant contracts. The maturity date for each loan contract is normally not more than 2 years. ;

For account receivables, it represented interest receivables from entrusted loans, finance
receivables, financial consultancy fee receivables and proceeds receivables from asset:
business. The customers are obliged to settle the amounts according to the terms set out in rel
and, normally, no credit period was granted to customers. =

For receivables from guarantee customers, it represented the repayment paid to the banks o.
guarantee customers. The guarantee customers are obliged to settle the amounts according to
in relevant contracts and no credit period was granted to customers.

borrowers/guarantors are obliged to settle the amount according to the terms set out in
guarantee agreements.

finance lease, loan and account receivables, excluding receivables from guarantee customers
assets classified as receivables, net of impairment loss, as of each reporting date is as follows:

As at
30 June
2018
(Unaudited)
RMB’000 :
0 to 30 days 107,352
31 to 90 days 27,415
91 to 180 days 60,820
Over 180 days 1,007,382
1,202,969
FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT OR LOSS
As at
30 June
2018
(Unaudited)
RMB’000
Non-current Assets
Unlisted equity securities 72,758
Current Assets
Listed equity securities 46,999




CIAL ASSETS AT FAIR VALUE THROUGH OTHER COMPREHENSIVE INCOME

As at As at
30 June 2018 31 December 2017
(Unaudited) (Unaudited)
RMB’000 RMB’000
Cdnssets 116,000 -
EP 'YMENTS, DEPOSITS AND OTHER RECEIVABLES
As at As at
30 June 2018 31 December 2017
(Unaudited) (Unaudited)
RMB’000 RMB’000
5 (Restated)
N
~ Non-current Assets
- Amounts paid for properties acquired
for assets management business 83,038 83,038
t paid 592 -
83,630 83,038
nt Assets
ts paid for land and properties acquired
B}) for assets management business 177,664 170,515
\". paid expenses, other receivables and deposits paid 159,466 180,627
-\" er tax prepaid 37,955 34,076
~ Amount due from related parties - 155,672
375,085 540,890

£ PAYABLES
% As at As at
30 June 2018 31 December 2017
(Unaudited) (Unaudited)
RMB’000 RMB’000
) (Restated)
de payables 228,104 141,710
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Trade payables represents the payables for the acquisition costs of distressed assets and constructio 1 ¢o
properties. The ageing analysis of trade payables are as follows: -

0 to 30 days
31 to 90 days
91 to 180 days
Over 180 days

17. ACCRUALS, OTHER PAYABLES, DEPOSITS RECEIVED AND DEFERRED INCOM ﬂ%,

Current liabilities

Accruals, other payables, deposits received and
other tax payables

Deposits received from finance lease customers

Amount due to related parties

Non-current liabilities
Deposits received from finance lease customers

18.  CONTRACT LIABILITIES

Consideration received for per-sale of properties
Deferred income

Interim Report 2018
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As at

30 June 2018 31 Decem
(Unaudited) —

RMB’000

195,010
32,725
332

37

228,104

As at =

30 June 2018 31 Decen
(Unaudited)
RMB’000

81,678
45,957

127,635

82,158

As at

30 June
2018
(Unaudited)
RMB’000

864,865
4,801

869,666

Differ Group Holding Company .
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CAPITAL

Nominal Equivalent
Number of value of nominal
ordinary share value of
shares capital share capital
"000 HK$000 RMB’000
l h rlsed
~ Ordinary share of HK$0.0025 each
\‘. At 1 January 2017, 31 December 2017,
_ \January 2018 and 30 June 2018 20,000,000 50,000 39,000
J A
Ordinary share of HK$0.0025 each
a\\ At 1 January 2017, 31 December 2017 and
January 2018 4,236,008 10,590 8,292
h sue of ordinary shares in respect of the
Acqu1s1t10n (Note a) 84,000 210 172
610,378 1,526 1,252
4,930,386 12,326 9,716

j_On 23 January 2018, 84,000,000 shares were issued to Expert Corporate Limited in respect of the
settlement of part of the consideration of Acquisition.

-*-:‘In connection with the placing, an aggregate of 610,378,000 new ordinary shares of the Company of
~ HK$0.0025 each were issue at a price of HK$0.53 per share on 29 June 2018.

- MA -_I_MUM EXPOSURE UNDER THE GUARANTEE CONTRACTS
[ f Guarantee Services

As at 30 June 2018, the Group’s maximum exposure under the financial guarantee contracts is
RMB657.3 million (31 December 2017: RMB431.0 million). To mitigate such risk, the Group
uests the customers to provide collateral as appropriate. In the event of default or failure to repay
~ any outstanding guarantee amounts by the customers, the Group will proceed with sale of collateral.
~ As at 30 June 2018, the Group’s exposures under unexpired financial guarantee contracts were
- secured by the collateral of the customers in total amount of RMB886.2 million (31 December 2017:
RMB1,015.5 million).

“"- Assets Management Business

The Group has arranged mortgage loan facility for certain purchasers of property units and provided
~ guarantees to banks to secure obligations of repayments by purchasers. The outstanding guarantees
amounted to approximately RMB596.3 million as at 30 June 2018 (31 December 2017: RMB469.7
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21. COMMITMENTS

(i)

(i)

(iii)

Operating lease commitments

Group as Lessee

Future minimum rental payable under non-cancellable operating lease of the Gro ]
buildings at the reporting date are as follows:

As at =

30 June 2018 31 Dece
(Unaudited) =

RMB’000

Within one year 6,505
After one year but within two years 5,846
After two years but within five years 11,647

23,998

The Group leases certain properties under operating leases. The leases run for an i
months to 5 years (2017: 1 to 5 years), with options to renew the lease terms at th
at dates as mutually agreed between the Group and the respective landlords. None of the q\

include any contingent rentals. - . \,'

As at 30 June 2018, the Group had capital commitments, which were contracted b'lit of "‘:J v
for, in respect of the capital injection to its subsidiaries of RMB1,837,928,000 (31 @ 2
RMB1,114,028,000).

At the reporting date, the Group had the following other capital commitments:

As at

30 June 2018 31
(Unaudited)
RMB’000

Contracted, but not provided for
— Investment of unlisted equity securities -
— Property development 582,071
— Acquisition of property, plant and equipment -
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ATED PARTY DISCLOSURES

p tion of key

" 1
2! per

Key management includes members of the board of directors and other members of key management
the Group. The compensation paid or payable to key management personnel is shown below:

Six months ended 30 June

2018 2017

(Unaudited) (Unaudited)

RMB’000 RMB’000

hort-term employee benefits 2,131 2,290
ension scheme contributions 57 60
Equity-settled share based payment 1,158 1,931
3,346 4,281

cept as disclosed elsewhere in the consolidated financial statements, the Group entered into the
following material transactions with related parties during the period:

inpany Name Relationship Type of transaction Transaction amount

Six months ended 30 June

2018 2017
(Unaudited) (Unaudited)
RMB’000 RMB’000
ragon Holdings Related company* Guarantee service income 890 -

- Company Limited" (note a)

- (EZ R RA RAR)
(“Dragon Holdings”)

'/. gning Outdoor Related company* Guarantee service income 3,656 -

Residence Tour (note b)
- Investment Development

- Company Limited"

- (RESE Bk

BRERRARLA)

 (“Jingning Outdoor”)
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Note a:

In order to satisfy the conditions precedent of the Acquisition, the guarantee service agi
entered into between Jingning Differ Real Estate Limited" ( Eﬁhﬁgﬁﬁﬁﬁﬁl\

Guarantor : Jingning Differ

Borrower : Dragon Holdings N

Guarantee Cap : RMB73 million together with any interests, pent nim \
compensation and other related fees and expenses 9 We
branch of a PRC commercial bank Z

Guarantee fee rate : 2.1% per annum of the guarantee amount (whlch f

proportionally for each month, and any part thereof shz l'
at the full monthly rate)

Consultancy fee rate : 1.0% per annum of the guarantee amount (whic '-'x-.'\
proportionally for each month, and any part thereof shﬂ | be
at the full monthly rate)

Term : from 23 January 2018 to 31 May 2018

Note b:

In order to satisfy the conditions precedent of the Acquisition, the guarantee servic
entered into between Jingning Differ (as the guarantor) and Jingning Outdoor (as the
January 2018 (“Guarantee Service Agreement 2”). The key term of the Guarantee Servi
2 are as follows:

Guarantor : Jingning Differ
Borrower : Jingning Outdoor
Guarantee Cap : RMB250 million together with any interests, pena

compensation and other related fees and expenses owe
branch of a PRC commercial bank E

Guarantee fee rate : 2.1% per annum of the guarantee amount (whicﬁ '
proportionally for each month, and any part thereof sha
at the full monthly rate)

Consultancy fee rate : 1.0% per annum of the guarantee amount (whlch_ls/
proportionally for each month, and any part thereof shal
at the full monthly rate)

Term : from 23 January 2018 to 30 September 2022
A The English name is for identification only.
* Related companies are controlled by Mr. Hong.
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00% équity interest of Differ Cultural on 23 January 2018.
LT

roup adopts merger accounting for common control combinations in respect of the acquisition of

The Group Effect of
before adoption
the of merger

Acquisition accounting Total

RMB’000 RMB’000 RMB’000

ths ended 30 June 2018

¢ 429,721 - 429,721

it/(loss) before income tax 207,729 (2,131) 205,598

'_ ax expenses (62,277) - (60,088)

~ Profit/(loss) for the period 145,452 (2,131) 143,321
The Group Effect of
before adoption of
the merger

Acquisition accounting Total

RMB’000 RMB’000 RMB’000

'nths ended 30 June 2017

151,993 - 151,993

efore income tax 102,732 19,033 121,765

e tax expenses (22,708) (465) (23,173)

r the period 80,024 18,568 98,592
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Effect of

The Group adoption of
before the merger
Acquisition accounting
RMB’000 RMB’000
As at 31 December 2017
ASSETS
Non-current assets 572,602 327,777
Current assets 1,410,317 995,983
Total assets 1,982,919 1,323,760
LIABILITIES
Non-current liabilities 438,174 90,473
Current liabilities 341,716 1,064,721
Total liabilities 779,890 1,155,194
EQUITY
Capital and reserves
Share capital 8,292 -
Reserves 1,194,737 104,460
1,203,029 104,460
Non-controlling interests - 64,106
Total equity 1,203,029 168,566
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ent assets
..a_ssets
7

assets
3

rent liabilities
ent liabilities

Effect of

The Group adoption of

before the merger
Acquisition accounting Total
RMB’000 RMB’000 RMB’000
549,703 93,527 643,230
1,291,287 404,273 1,695,560
1,840,990 497,800 2,338,790
278,265 - 278,265
423,532 415,613 839,145
701,797 415,613 1,117,410
8,292 - 8,292
1,020,506 86,600 1,107,106
1,028,798 86,600 1,115,398
110,395 (4,413) 105,982
1,139,193 82,187 1,221,380

olding Company Limited

nts were made to eliminate the investment costs and capitals of the Differ Cultural Group against
and non-controlling interests.

er significant adjustments were made to the net assets and net profit/(loss) of any entities or
es as a result of the common control combinations to achieve consistency of accounting policies.
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MANAGEMENT DISCUSSION AND ANALYSIS
BUSINESS REVIEW

As an integrated financing service provider, the Group mainly provide short to medi
financing and financing-related solutions in the PRC. During the six months ended 30 Jun
the turnover was mainly derived from the provision of (i) assets management business (inc
investments in properties, equities and distressed assets), (ii) finance lease services and (iii) fi
services (including financial consultancy services, express loan services, guarantee serv.

supply chain agency services).

FINANCIAL REVIEW

Turnover

increase of approximately RMB277.7 million or 182.7%. The increase was attributable |
effect of the following reasons:

Assets management business

The Acquisition of Differ Cultural Group was completed on 23 January 2018. Differ Cult
manages two major residential and commercial property projects, being Differ Sky Realm
5%) and Chu Zhou Fu Cheng (& I JfiF ), all of which were located in Lishui, the PRC. Both;}: ]

are scheduled to be completed in phases between 2018 and 2021. Differ Sky Realm is a res: denti
development comprises mostly properties for residential purposes and minor areas for com
use on the ground floor. The said development covers a total site area of approximately 9¢
m and a total gross floor area of approximately 377,169 sq. m upon completion. The Ph
Differ Sky Realm was completed and delivered to the purchasers in the second quarter of 2018
Phase 1 of Differ Sky Realm covers a total gross floor area of approximately 75,256 sq. m ‘L
approximately 94% of the saleable area was sold as at 30 June 2018. The revenue for the P) -&:\w

Differ Sky Realm for the six months ended 30 June 2018 was approximately RMB346.8 mﬂl_i N

-'R o
Apart from the income as mentioned above, the Group also recorded the income fros N
management business of approximately RMBS5.6 million during the six months ended 30 June 2
Such income mainly represented the income/fair value change of financial assets and rental i C

Finance lease services

Our Group mainly provide the finance lease services for machineries, distant fishing
properties and motor vehicles.

million for the six months ended 30 June 2017 to RMB20.5 million for the six months ende_dl 0
2018. The decrease was mainly due to decrease of contribution of the finance lease incq_ me
Hong Kong during the six months ended 30 June 2018. 2

X%

B

rom

Our Group’s finance lease services income decreased by 33.5% from approximately RM
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services
consultancy services

nan01al consultancy service income of our Group decreased from approximately RMB28.5

1 for the six months ended 30 June 2017 to RMB2.8 million for the six months ended 30 June
We mainly focused on the financial services which charge our customers based on 2.5% to 5%
ount of financing obtained by the customers as a result of our consultation The decrease

p’s entrusted loan service income increased by 57.6% from approximately RMB21.0

‘mi rillion: for the six months ended 30 June 2017 to RMB33.1 million for the six months ended 30
X e 2018. The increase of entrusted loan service income was mainly due to the increase of average
ted loan receivables during the period.

r G "_p’s guarantee service income increased by 210.3% from approximately RMB3.0 million
ix months ended 30 June 2017 to approximately RMB9.4 million for the six months ended

] from potential customers. Although the number of guarantee service decrease, the increase
me from guarantee services was mainly due to the fact that the Group has received relatively
amount of guarantee fees from i) certain sizable guarantee customers and ii) related parties as a
of the Acquisition.

c"'thain agency services

rotfp provided one-stop supply chain agency services for its customers ranging from sourcing
rocurement of materials, production management, financing and negotiation the term of sale
rchase agreements on behalf of is customers with the suppliers. The supply chain agency fee is
on the pre-agreed percentage of the relevant transaction amount. During the six months ended
2:0_18, the Group recorded the supply chain agency fee of approximately RMBO0.7 million.
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Fair value gain on investment properties

The Group’s investment properties are situated in the PRC and are held under the lease term fi
40 to 50 years. As at 30 June 2018, the carrying amount of investment properties represe {
investment properties in Xiamen which are held to earn rentals under operating lease and

properties of approximately RMB62.6 million for the six months ended 30 June 2018 ar
valuations of such properties conducted by independent property valuers, using property v
techniques involving certain assumptions of market conditions.

Other income

Other income decreased from approximately RMB18.8 million for the six months ended_;
2017 to approximately RMB13.3 million for the six months ended 30 June 2018, represe
decrease of approximately RMB5.5 million or 29.0%. Our Group’s other income for the six 1

other income was mainly the fact that there was a gain on step acquisition of Lishui Fu Feng
Tours Limited, one of the PRC subsidiary of Differ Cultural of approximately RMB15,59(
the six months ended 30 June 2017, no such case occurred for the corresponding period in

Cost of property development

relevant costs for Phase 1 of Differ Sky Realm.

Employee benefit expenses

The employee benefit expenses increased from approximately RMB14.9 million for the six
ended 30 June 2017 to approximately RMB16.7 million for the six months ended 30 Jus
representing an increase of approximately RMB1.8 million or 11.9%. Our Group’s employee b
expenses mainly comprised staff salaries, Directors’ emoluments and other benefits. Thé\' reas
in employee benefit expenses was mainly attributable to the increase of staff salaries as a;
completion of the Acquisition and business expansion.

Other expenses
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1 1;'Ioup’s profit for the period attributable to the owners of the Company was approximately
BZ}()'7.1 million for the six months ended 30 June 2018, representing an increase of approximately

roup considers the assets management business is the key growth driver and actively
anded the business. The acquisition of Differ Cultural Group was completed in January 2018.
_A‘i:quisition has demonstrated that the Group is capable of diversifying its asset classes. It
essfully extended its asset classes from non-performing asset to value asset. In view of the
rable economy and policies, in-depth experience in handling assets in the similar class by Differ
Bal Group, and the capital appreciation potential of the value assets in our portfolio, the Board
es that the Acquisition will generate significant returns in the next few years. The Group is
1g for the other value assets in PRC continuously.

c g;lusion, our Directors have an optimistic view on our overall business and financial prospects
§ ure. We will continue to actively capture the opportunities presented by the current rapidly
cha éigg economic environment in the PRC, further expand our market share and reinforce our
ing position, so as to maintain sustainable growth momentum and maximum the value of

itity from the Company exceeds 8% of the total assets of the Group. Pursuant to Rule 13.13
Listing Rules, details of advances as defined under Rule 13.15 of the Listing Rules which
d outstanding as at 30 June 2018 were as follow:

) Entrusted loan Agreements with Customer A (“Entrusted Loan Agreements )

@ ) The Entrusted Loan Agreements were entered into among J& "] 7 5 S 8B B A 5 B W
\ / f—tf(Xiamen Differ Dai Investment Consulting Company Limited) (“Differ Dai”) (as the entrusting
3 ~ party), the lending bank (as the entrusted party and the lender) and M P GRSt AR ) RH
~ fiBR/A 7] (Quanzhou Sunshine Shengshi Biotechnology Company Limited) (“Sunshine”) and
M IR 36 A A= )R BRZA A (Quanzhou Quanmei Shengshi Biotechnology Company
imited) (together with Sunshine, as the borrowers, collectively “Customer A”). Pursuant to
. ﬁhe Entrusted Loan Agreements, Differ Dai has entrusted the lending bank with an aggregate
- amount of RMB375,000,000 for the purpose of lending the same to Customer A for a period of
12 months. As at 30 June 2018, the outstanding principal amount was RMB375 million.

)
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The principal terms of Entrusted Loan Agreements are as follows:

Date: 28 September 2017

Principal: RMB375,000,000

Interest rate: 12.0% per annum

Loan period: As mentioned above 3
Repayment: Customer A shall repay the interests on a quarterly ba§

principal amount at the end of the loan period

:—: .
Security and guarantees: The pledge of the equity rights from the shareholders of Cust N "9‘:

at fair value of approximately RMB517.7 million. £

Guarantee Service Master Agreement with Customer B (“Guarantee Servxcé 1‘1
Agreement )

The Guarantee Service Master Agreement was entered into among the Compan
B (PE) 4 RAT (Differ Group (China) Company Limited) (“Differ Chin
guarantors), FEZ R (B A PR 7 (Long Zhi Zu China Company Limited) (“Lo:
A i TP A B2 w] (Shishi Fu Rong Trading Company Limited) (“Fu Rong™)
e RS Ak BLH A FRZA 7] (Fujian Jing Fu Huei Textile Technology Company Limite
with Long China and Fu Rong as the borrowers, collectively “Customer B”) for
two years. Pursuant to which, the Guarantors have guaranteed to pay all indebte

The principal terms of Guarantee Service Master Agreement are as follows:

Date: 14 September 2017

Guarantors: the Company and Differ China

Lender: the lending bank

Borrowers: Customer B

Guarantee Cap: Up to RMB315,500,000

Guarantee fee rate: 2.1% per annum of the guarantee amount (which is cal

proportionally for each month, and any part thereof shall be
at the full monthly rate)

Consultancy fee rate: 1.0% per annum of the guarantee amount (which is

at the full monthly rate)
Term: 2 years

Security and guarantees: (i)  the pledge of the equity rights from the shar
Customer B at fair value of approximately RMB69
and :

(ii)  personal guarantee of the ultimate shareholder of th -C'u



\()'SURE OF INTERESTS BY DIRECTORS AND CHIEF EXECUTIVES IN THE
| COMPANY

> 3'.'June 2018, the interests and short positions of the Directors or chief executives of the
- Company and their associates in the Shares, underlying shares or debentures of the Company or any
ciated corporations (within the meaning of Part XV of the Securities and Futures Ordinance
(i) which would have to be notified to the Company and the Stock Exchange pursuant to
ions 7 and 8 of Part XV of the SFO (including interests or short positions which they were
r deemed to have under such provisions of the SFO); or (ii) which were required to be entered
ister referred to therein pursuant to section 352 of the SFO; or (iii) which were required
- notified to the Company and the Stock Exchange pursuant to the “Model Code for Securities
nsactions by Directors of Listed Companies” contained in the Listing Rules, were as follows:

tions in Shares, Underlying Shares or Debentures of the Company

Approximate

Number of percentage of

underlying the total issued

Capacity/ Number of ~ shares pursuant Aggregate  share capital of

Nature of interest Shares to share options interests  the Company

Interest in controlled corporation 1,968,200,000 - 1,968,200,000 39.92%
(Note 1)

Beneficial owner - 6,400,000 6,400,000 0.12%

Interest in controlled corporation 1,115,800,000 - 1,115,800,000 22.63%
(Note 2)

Beneficial owner 12,098,000 6,400,000 18,498,000 0.37%

e Shares were held by Expert Corporate Limited (“Expert Corporate”), which was wholly and beneficial
ed by Mr. Hong. By virtue of the SFO, Mr. Hong is deemed to be interested in the 1,968,200,000 Shares
der the SFO.

N

_"t':“ % These Shares were held by Ever Ultimate Limited (“Ever Ultimate”), which was wholly and beneficial
~ owned by Mr. Ng. By virtue of the SFO, Mr. Ng is deemed to be interested in the 1,115,800,000 Shares
der the SFO.

‘disclosed above, as at 30 June 2018, none of the Directors nor the chief executive of the
had or was deemed to have any interests or short positions in the Shares, underlying shares
ntures of the Company and its associated corporations (within the meaning of Part XV of
(i) which were required to be notified to the Company and the Stock Exchange pursuant
ons 7 and 8 of Part XV of the SFO (including interests or short positions which they were
or deemed to have under such provisions of the SFO); or (ii) which were required to be entered
egister referred to therein pursuant to section 352 of the SFO; or (iii) which were required

ified to the Company and the Stock Exchange pursuant to the Model Code for Securities
ctions by Directors of Listed Companies contained in the Listing Rules.
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DISCLOSURE OF INTERESTS BY SUBSTANTIAL SHAREHOLDERS A

PERSONS

the following parties (other than the Directors or chief executives of the Company) ir
or underlying shares of the Company which were required to be disclosed to the Comp
Divisions 2 and 3 of Part XV of the SFO or which were required to be recorded in the

Company required to be kept under section 336 of the SFO were as follows:

Long positions in Shares, Underlying Shares or Debentures of the Company

Name
Expert Corporate
Ms. Shi Hongjiao (“Ms. Shi”)

Ever Ultimate

Ms. Ting Pui Shan
(“Ms. Ting”)

Jianda Value Investment
Fund L.P.

Li Yining

Cinda International
Holdings Limited

Wu Haitao

Tian Sheng Universal
Limited

Caitong Securities Co.,
Limited

China Cinda Asset
Management Co., Limited

Interim Report 2018

Capacity/
Nature of interest

Beneficial owner (Note 1)
Interest of spouse (Note 2)

Beneficial owner (Note 3)

Interest of spouse (Note 4)
Person having a security
interest in shares (Note 5)

Person having a security
interest in shares (Note 5)

Person having a security
interest in shares (Note 5)

Person having a security
interest in shares (Note 5)

Person having a security
interest in shares (Note 5)

Person having a security
intend in shares (Note 5)

Person having a security
intend in shares (Note 5)

Number of shar

Shares
1,968,200,000
1,974,600,000

1,115,800,000

1,134,298,000

750,000,000

750,000,000

750,000,000

750,000,000

750,000,000

750,000,000

750,000,000

pe
the

the



Approximate
percentage of
the total issued

Capacity/ Number of share capital of
Nature of interest Shares the Company
try of Finance of Person having a security 750,000,000 15.21%
Province, the intend in shares (Note 5)
le’s Republic of China
B
A )
imited Person having a security 750,000,000 15.21%

intend in shares (Note 5)

Fund Investment manager 650,308,000 13.20%

i is the spouse of Mr. Hong.

Shares were held by Ever Ultimate, which was wholly and beneficial owned by Mr. Ng. By virtue of
O, Mr. Ng is deemed to be interested in the 1,115,800,000 Shares under the SFO.

1 - Ting is the spouse of Mr. Ng.

T
~ On 7 June 2018, Expert Corporate had executed a share and account charge in favour of the subscribers
- of the senior guaranteed notes, pursuant to which Expert Corporate charged the securities of at least
7 ;09(),000 Shares and assets in a designated securities account of Expert Corporate as a security for the
~ repay ment obligation of the Company under the subscription agreement.

sed above and as at 30 June 2018, the Directors are not aware of any interests or short
ed by any persons (other than the Directors or chief executives of the Company) in the
underlying shares of the Company which were required to be disclosed to the Company
Divisions 2 and 3 of Part XV of the SFO or which were required to be recorded in the register
iﬁbany required to be kept under section 336 of the SFO.

NGENT LIABILITIES

-

0 Jp_r;l_e 2018, the Group did not have any material contingent liabilities (31 December 2017:
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FOREIGN EXCHANGE RISK MANAGEMENT

subsidiaries operates in the PRC with most of the transaction denominated and settled in RM_
Group has not entered into any foreign exchange hedging arrangement. The Directors cons_i.\
exchange rate fluctuation has no significant impact on our Group’s financial performance.

TREASURY POLICIES

Our Group continuously monitors our current and expected liquidity requirements as weH\: }.
cash and receivables in order to ensure that we maintain sufficient liquidity to meet our lﬂq L:;\
requirements. In particular, we monitor the ageing of our loan and account receivables as weﬂ ﬁgt ?’ }
maturity profile of our financial liabilities under the guarantees provided to our customers.

SIGNIFICANT INVESTMENT, MATERIAL ACQUISITIONS OR DISPOSA
SUBSIDIARIES AND AFFILIATED COMPANIES

On 21 November 2017, a wholly-owned subsidiary of the Company entered into a conditi
and purchase agreement with Ms. Shi to acquire the entire issued share capital of Differ Cul !
a consideration of RMB375,000,000. The Group and Differ Cultural were under common \\ E—‘
and managed by Mr. Hong, the substantial shareholder of the Company, via Ms. Shi through L —
arrangement, the Acquisition is considered as a combination of businesses under common | 3
The consideration is settled by 84,000,000 shares of the Company at issue price of HK$0
share and the remaining by cash after considering the outstanding debts owned by Ms. Shi, Mr i&)
and their respective associate companies to Differ Cultural and its subsidiaries at the comﬁ
date as defined in the circular of the Company dated 23 December 2017. The principal act1V1 '
Differ Cultural and its subsidiaries are property development and management. The Acqu1s1t1
completed on 23 January 2018. Upon the completion of the Acquisition, Differ Cultural bec i
wholly-owned subsidiary of the Company. <

Save as disclosed above, there was no significant investment and material acquisition or di
subsidiaries and affiliated companies during the six months ended 30 June 2018.

EVENT AFTER THE REPORTING DATE

On 27 July 2018, a wholly-owned subsidiary of the Company entered into a conditional sa
purchase agreement with Wang Jianxiong to acquire the entire issued share capital of k’%
Company Limited (“Karhoe”) and the sale loan of RMB235,379,000 at the considerat

RMB260,000,000. The principal activities of Karhoe and its subsidiaries are property devel
and management. The aforesaid acquisition was completed on 13 August 2018. For further deta
please refer to the announcement dated 27 July 2018. 2

INTERIM DIVIDENDS

The Directors did not recommend the payment of an interim dividend for the six months
June 2018 (2017: Nil).
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et condition, industry practice and applicable employment law. Year-end bonus based on job
nce will be paid to employees as recognition of and reward for their contributions.

yees of the Group’s subsidiaries which operate in the PRC are required to participate in a
tral pension scheme operated by the local municipal government. These subsidiaries are required
ntribute certain percentage of employees’ salaries to the central pension scheme. The Group also
nta g?s"‘,the Mandatory Provident Fund Scheme and insurance for its employees in Hong Kong.

N
ve for those disclosed in this report, there was no specific plan for material investments or capital
s as at 30 June 2018 (2017: Nil).

iTY, FINANCIAL RESOURCES AND CAPITAL STRUCTURE

Pro> imately RMB167.0 million (31 December 2017 (restated): RMB78.3 million). The gearing
calculated as percentage of total borrowings to the total assets of the Group was 13.3% as at
e 2018 (31 December 2017 (restated): 19.0%). The current ratio is 1.65 times as at 30 June
31 December 2017 (restated): 1.71 times). The Group did not use any financial instruments for

ing purpose.

g the six months ended 30 June 2018, pursuant to a placing and subscription agreement, Ever
_imited, an existing shareholder of the Company, placed 610,378,000 ordinary shares
mpany to certain placees at HK$0.53 per share, and subscribed for 610,378,000 new
nary shares issued by the Company at the same price. The aggregate cash consideration received,
e share issue expenses, was approximately HK$323,500,000 (equivalent to approximately
[B \5';'270,000)‘ This transaction resulted in an increase of the issue share capital and share
m u?r_i of HK$1,526,000 (equivalent to approximately RMB1,252,000) and HK$321,974,000
i --‘l_ent to approximately RMB264,019,000). Share issue expenses of approximately
Q 83,000 (equivalent to approximately RMB2,938,000) were charged to the share premium
nt accordingly.
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SHARE OPTION SCHEME

The Company operates a share option scheme (the “Scheme”) for the purpose of providing i
and rewards to eligible participants who contribute to the success of the Group’s operaf“ s
Scheme was adopted by the Company on 26 November 2013. Eligible participants of the
include (a) full time or part time employees of our Group (including any Directors or direct
subsidiary or any invested entity); (b) any suppliers, customers, consultants, agents, advis
providers; (c) any shareholder of any member of our Group or any invested entity or an
any securities issued by any member of our Group or any invested entity and partner or jo
partner of our Company or any subsidiary or any invested entity; and (d) and person |
sole discretion of the Board, has contributed or may contribute to our Group or any inve
eligible for any options under the Scheme. The Scheme shall be valid and effective for a p.
years commencing on the date it was adopted.

No option shall be granted to any eligible person if any further grant of options would r
shares issued and to be issued upon exercise of all options granted and to be granted to s

in general meeting.
The exercise price of the option shall be determined at the discretion of the Board whic_l_% 2/)
the highest of: (i) the closing price of the Company’s shares as stated in the Stock Exchange’s da
quotations sheet on the date of grant; (ii) the average closing price of the Company’s shares

in the Stock Exchange’s daily quotation sheets for the five trading days immediately prece
date of grant; and (iii) the nominal value of the Company’s shares. Details of the prin

eligible persons.
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25 Apl2016 44,750,000

Number of share options
At At
1 January 30 June
.;' Date of grant 018 Granted ~ Exercised  Cancelled 018
25 Aprl 2016 6,400,000 - - - 6,400,000
25 April 2016 6,400,000 - - - 6,400,000

(14.312,000) 30,438,000

57,550,000

(14312,000) 43,238,000

er of share options
rice on grant date

date: 30 April 2017
ate: 30 April 2018
e: 30 April 2019
ate: 30 April 2020

Holding Company Limited

Exercise

Exercise period price

HKS

30 April 2017 to 0.734
30 April 2021

30 April 2017 to 0.734
30 April 2021

30 April 2017 to 0.734
30 April 2021

air values of the Share Options granted under the Share Options Scheme on 26 November 2013
determined using the Binomial Option Pricing Model. The fair values of the Share Options and

84,108,000
HK$0.71
HK$0.734
99.0%

5.01 years
1.0%

HKS$0.44
HK$0.47
HK$0.50
HK$0.51
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CHARGE ON ASSETS

The Group’s restricted bank deposits of approximately RMB11.2 million as at 30 June 2
December 2017: RMB27.7 million) were pledged to secure for the Group’s facilities of p.
financial services to the customers. Bank borrowings with carrying amount of approximat

PURCHASE, SALE OR REDEMPTION OF THE SECURITIES

During the six months ended 30 June 2018, neither the Company nor any of its subsi
purchased, sold or redeemed any of the Company’s listed securities.

CORPORATE GOVERNANCE

The Company is committed to establishing good corporate governance practices, proce
fulfilling its responsibilities to its shareholders and protecting and enhancing shareholde
The Company’s corporate governance practices are based on the principles and code provi
out in the Corporate Governance Code (“CG code”) in Appendix 14 to the Listing Rules.

Throughout the six months ended 30 June 2018, the Company had complied with the CG C
the exception from the deviation from the code provisions A.1.8 as explained below: D
1]
Under the code provision A.1.8, the Company should arrange appropriate insurance cover ‘fhx
of legal action against its directors. No insurance cover has been arranged for directors up t6 /
of this report since the directors take the view that the Company shall support directors arising
corporate activities. '

CODE OF CONDUCT REGARDING SECURITIES TRANSACTIONS BY DIRECTO

The Company has adopted the model code for securities transactions by Directors of listed
set out in Appendix 10 to the Listing Rules as its code of conduct regarding securities tran
of Directors. The Company has also made specific enquiry of all Directors and the Comp any
not aware of any non-compliance with the required standard of dealings and its code Qf; 0
regarding securities transactions by Directors during the six months ended 30 June 2018.

DIRECTORS’ INTERESTS IN A COMPETING BUSINESS

As far as the Directors are aware of, none of the Directors or any of their respective associ -
defined in the Listing Rules) has any interest in a business which competes or may comp! / ";;‘rf
the business of the Group or has any other conflict of interest with the Group during the six | @
ended 30 June 2018. ' -
SN

o

o
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| _dépendent non-executive Directors were delegated with the authority to review on an
is the compliance of the terms of the non-competition undertaking and the enforcement of
competition undertaking given by Mr. Hong, Mr. Ng, Expert Corporate and Ever Ultimate
ti\;‘éiy, the “Controlling Shareholders”). Each of the Controlling Shareholders confirmed
hey have provided all information necessary for the enforcement of the non-competition

s, as requested by all independent non-executive Directors from time to time; and (b)

——

- e
UDI COMMITTEE

T;.fc_ommittee of the Company currently comprises three independent non-executive directors,

licable accounting standards, the requirements under Listing Rules and other applicable
ments, and that adequate disclosures had been made.

By order of the Board of
Differ Group Holding Company Limited
HONG Mingxian
Chairman and Executive Director

28 August 2018

] v

" hec‘?;iate of this report, the executive Directors are Mr. HONG Mingxian, Mr. NG Chi Chung
CAI Huatan; the non-executive Directors are Mr. CAl Jianfeng and Mr. WU Qinghan;

e "d'ependent non-executive Directors are Mr CHAN Sing Nun, Mr. LAM Kit Lam and
-"n' G Haisheng.
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