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In this interim report, the following abbreviations have the following meanings unless otherwise specified:

RAFRHRRER  BRXESB AN

“Board”

[E5g]

“Company”

ANCTR

“Directors”

[E=%]

“Group”
[ & H

“Listing Rules”
[ =73 81l

“SFO”
B 5 LEE %D
“Shareholder(s)”

MR ]

“Stock Exchange”
[ B8 22 P

“UKJ!
[52E )

“GBP”
[ 58 ]

“HK$” and “HK cents”

&) K]

“%l]
[%]

ATHEBABFATRE

the Board of Directors of the Company

ARBIZEES

Birmingham International Holdings Limited

BAMRRERBR QA

the directors of the Company

KRRZESR

the Company and its subsidiaries
KRR REKNERF

the Rules Governing the Listing of Securities on the Stock Exchange
B X P8 2 T AR Al

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)
BHERBEHD (FEENEST1E)

the shareholder(s) of the Company

ARBEZBRR

The Stock Exchange of Hong Kong Limited
BEREBMERSMABERRAA

United Kingdom of Great Britain and Northern Ireland
ATHIERIEERMES TEH

Great British Pounds, the lawful currency of the UK

R BEZEERR

Hong Kong dollars and Hong Kong cents, the lawful currency of
Hong Kong
BB BEEZEEER

per cent
Aot
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MANAGEMENT DISCUSSION AND
ANALYSIS

PERFORMANCE AND RESULTS

For the six months ended 31 December 2016, the revenue
of the Group was approximately HK$94.5 million which
was about the same as that of the corresponding period
last year. The loss incurred during the period under review
increased by 17% to approximately HK$63 million.

BUSINESS REVIEW

The principal activity of the Group is the operation of
Birmingham City Football Club (the “Club”) in the UK.
Revenue streams of the Group comprised (i) match
day receipts which consisted of season and match day
tickets, (i) broadcasting revenue, including distributions
from the Football Association Premier League and
English Football League broadcasting agreements,
cup competitions and revenue from the media, and
(i) commercial income which comprised sponsorship
income, corporate hospitality, merchandising, conferences
and events and other sundry income.

Following a finish at the 10th position in the Championship
Division for the season 2015/2016, the Club started
well in season 2016/2017 and had been maintaining its
position within top 10 in the Championship Division most
of the time during the period under review whilst it is
standing at the 14th position as at the date of this report.
As a result of the increase in distributions from Football
Association Premier League and the growth in income
from commercial activities, the Club recorded an increase
in revenue, which primarily denominated in Great British
Pounds, by 16% over the corresponding period last year.
The increase in the Club’s revenue, however, was more
than offset by the devaluation of Great British Pounds
during the period under review. For the six months
ended 31 December 2016, the revenue of the Group was
approximately HK$94.5 million which was about the same
as that of the corresponding period last year.
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MANAGEMENT DISCUSSION AND
ANALYSIS (continued)

BUSINESS REVIEW (Continued)

During the period under review, the Club had signed
several new players as well as the new club manager
to enhance the competitiveness of the squad. The
management believes the pedigree, philosophy and
ambition of the new members fits with what the Club
would like to achieve as it moves in a new direction.
With the introduction of new players, the management
is optimistic that the performance of the Club can be
improved on and off the field.

The Birmingham City Football Academy has continued
to operate at Category 2 status under the Elite Player
Performance Plan and that a number of academy trained
players continued to be involved in the first team squad.

For the six months ended 31 December 2016, the
Group incurred a loss of approximately HK$63 million as
compared to a loss of approximately HK$54 million for
the corresponding period last year. The increase in loss
was mainly caused by the increase in operating costs,
in particular the higher spending on players’ registration
fees and the Club’s staff costs due to the recruitment of
new players and manager for the Club and the increase in
finance costs during the period under review.

RESUMPTION OF TRADING AND BUSINESS
PROSPECT

References are made to the circular of the Company
dated 5 August 2016 (the “Circular”), the prospectus
of the Company dated 15 September 2016 (the
“Prospectus”) and the announcements of the Company
dated 7 October 2016, 11 October 2016 and 14
October 2016 in relation to, among others, the proposed
restructuring, fulfillment of resumption conditions and
resumption of trading of shares of the Company on the
Stock Exchange.

The Board is pleased to report that all the conditions
set out in the resumption proposal as approved by the
Stock Exchange were fulfilled and trading of shares of
the Company have been resumed on 17 October 2016.
Moreover, the Receivership Order of the High Court of
Hong Kong (“High Court”) dated 16 February 2015
was discharged and the receivers appointed under the
Receivership Order were released on 17 October 2016.
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MANAGEMENT DISCUSSION AND
ANALYSIS (continued)

RESUMPTION OF TRADING AND BUSINESS
PROSPECT (Continued)

Following completion of the Share Subscription (as
defined below) by Trillion Trophy Asia Limited (“Trillion
Trophy”), it has become the controlling Shareholder.
As at the date of this report, Trillion Trophy is interested
in 3,825,000,000 shares of the Company, representing
approximately 60.78% of the issued share capital of the
Company. New board members and management team
were also engaged to oversee the business operation
and formulating future business plans and strategies
of the Company. Leveraging on the experience of the
new management, the Company will further develop
its principal football business and strive to enhance the
operation and business value of the existing operation.
The new management also endeavors to identify attractive
business opportunities to broaden the income stream of
the Group, in particular in business areas including sports,
sports education, culture as well as online games and
entertainment, with an aim to enhance the business model
of the Group as well as to achieve better return for the
Shareholders as a whole.

FINANCIAL REVIEW
Group’s Liquidity and Financial Resources

As at 31 December 2016, the Group’s current ratio (as
defined by current assets divided by current liabilities) was
300% (30 June 2016: 81% (restated)) and the gearing
ratio (as defined by total borrowings divided by equity plus
total borrowings) was 9% (30 June 2016: 70% (restated)).
The ratio of total liabilities to total assets of the Group was
34% (30 June 2016: 82% (restated)).
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MANAGEMENT DISCUSSION AND
ANALYSIS (continued)

FINANCIAL REVIEW (Continued)

Group’s Liquidity and Financial Resources
(Continued)

On 26 June 2015 and 31 May 2016, the Company
entered into a loan facility agreement (the “Loan Facility
Agreement”) and an amendment letter to the Loan
Facility Agreement, respectively, with Trillion Trophy to
provide a term loan facility of up to HK$212,813,600 to
the Company. The loan facility bears interest at a rate of
8% per annum, maturing by 25 June 2018 and is secured
by (i) a first fixed legal charge over the property owned
by Birmingham City Football Club PLC (“BCFC”), the
principal subsidiary of the Company; (i) a first floating
charge over all the assets, goodwill, undertaking and
uncalled capital, both present and future granted or to be
granted by BCFC in favour of Trillion Trophy; and (iii) a first
fixed charge over all books and other debts, both present
and future granted or to be granted by BCFC, in favour of
Trillion Trophy.

On 6 June 2016 and 8 June 2016, the Company
and Trillion Trophy entered into a convertible notes
subscription agreement and a supplemental deed
respectively to subscribe for convertible notes in the
aggregate principal amount of HK$150,000,000 (the
“Notes”). The Notes bear an interest of 2% per annum
with a maturity date falling three years from the date
of issue of the Notes, and can be converted to shares
of the Company at a conversion price of HK$0.08 per
share. The Notes were utilised to offset against the
outstanding balance of the loan drawn under the Loan
Facility Agreement. The subscription of the Notes was
completed on 11 October 2016. Upon the completion of
subscription of the Notes, as at the date of this report,
the outstanding amount of the loan drawn under the Loan
Facility Agreement is HK$39,113,600. On 28 October
2016 and 20 December 2016, HK$100,000,000 and
HK$50,000,000 of the Notes were fully converted into
1,250,000,000 and 625,000,000 shares of the Company
respectively.
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MANAGEMENT DISCUSSION AND
ANALYSIS (continued)

FINANCIAL REVIEW (Continued)

Group’s Liquidity and Financial Resources
(Continued)

On 6 June 2016, the Company proposed an open offer
(“Open Offer”) of shares of the Company on the basis
of one offer share for every two shares of the Company
held by qualifying Shareholders at the price of HK$0.08
per offer share. The Open Offer was completed on 11
October 2016 under which a total of 242,027,168 offer
shares of the Company had been issued and the gross
proceeds from the Open Offer, before deducting the
underwriting commission and other expenses, amounted
to approximately HK$19,362,000.

On 6 June 2016, the Company entered into a share
subscription agreement with Trillion Trophy to subscribe
for 3,125,000,000 shares of the Company at the price
of HK$0.08 per share (“Share Subscription”). The
Share Subscription was completed on 11 October 2016
and the gross proceeds from the Share Subscription
before deducting relevant expenses amounted to
HK$250,000,000.

The aggregate gross proceeds from the Open Offer
and the Share Subscription totaling approximately
HK$269,362,000. During the period under review,
approximately HK$22,165,000 out of the gross proceeds
were used as follows: (i) approximately HK$9,957,000
were used to satisfy the working capital requirement of
BCFC; (i) approximately HK$5,427,000 were used to
settle the expenses for the resumption purposes; and (iii)
approximately HK$6,781,000 were used to finance the
expenses incurred by the operations in Hong Kong.

For details of the Notes, the Open Offer and the Share
Subscription, please refer to the Circular and the
Prospectus.
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MANAGEMENT DISCUSSION AND
ANALYSIS (continued)

FINANCIAL REVIEW (Continued)

Group’s Liquidity and Financial Resources
(Continued)

On 21 December 2016, the Company entered into a
facility agreement (“Revolving Facility Agreement”)
with Trillion Trophy in respect of the provision of a
revolving loan facility up to HK$250 million for the period
commencing 21 December 2016 and ending on the earlier
of 31 December 2018 and the date on which the facility
is cancelled or terminated pursuant to the Revolving
Facility Agreement (or other date as agreed between the
Company and Trillion Trophy) (“Revolving Facility”).
As at the date of this report, the Revolving Facility has
not yet been drawn. For details of the Revolving Facility,
please refer to the announcement of the Company dated
21 December 2016.

As at 31 December 2016, the Group’s bank balances
and cash was approximately HK$271 million (30 June
2016: HK$27 million). The increase in funds was mainly
the result of the completion of the Open Offer and the
Share Subscription. The Group’s funds were denominated
mainly in Hong Kong dollars and Great British Pounds,
and were deposited in banks in Hong Kong and the UK.

The Group had outstanding borrowings as at
31 December 2016 of approximately HK$39.4 million
(80 June 2016: HK$150.8 million (restated)). These mainly
comprised of non-bank borrowings originated in Hong
Kong which included approximately HK$39.1 million
drawn from Trillion Trophy.

Capital Reorganisation

Reference is made to the Circular in relation to, among
others, the capital reorganisation of the Company.
Immediately upon the completion of such capital
reorganisation on 7 September 2016, the authorised
share capital of the Company was HK$500 million
divided into 50,000,000,000 shares of HK$0.01 each
and the issued and paid up capital of the Company was
approximately HK$4.8 million divided into 484,054,336
shares of HK$0.01 each.
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MANAGEMENT DISCUSSION AND
ANALYSIS (continued)

FINANCIAL REVIEW (Continued)
Foreign Exchange Risk

The Group’s exposure to foreign currency risk mainly
relates to the Group’s operation in the UK and most of
which transactions, assets and liabilities are denominated
in Great British Pounds. The Group does not use
derivative financial instruments to hedge its foreign
currency risks. The management of the Company will
continue to monitor its foreign exchange exposure and
take appropriate measures if needed.

Pledge of the Group’s Assets

As at 31 December 2016, the loans from Trillion Trophy
pursuant to the Loan Facility Agreement were secured
by (i) a first fixed legal charge over the property owned
by BCFC with a carrying value of approximately GBP18.7
million (equivalent to approximately HK$178.5 million);
(i) a first floating charge over all the assets, goodwill,
undertaking and uncalled capital, both present and future
granted or to be granted by BCFC; and (iii) a first fixed
charge over all book and other debts, both present and
future granted or to be granted by BCFC, in favour of
Trillion Trophy.

Certain credit facilities made available to BCFC were
secured by a fixed charge over a specific bank deposit
account of BCFC held with the bank. As at 31 December
2016, the balance on this bank deposit account was
GBP800,000 (equivalent to approximately HK$7,624,000)
(30 June 2016: GBP800,000 which was equivalent to
approximately HK$8,312,000).

Save for the above, the Group had not charged other
assets to secure its borrowings.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

CONTINUING CONNECTED TRANSACTION

On 21 December 2016, the Company entered into
the Revolving Facility Agreement with Trillion Trophy
in relation to the provision of the Revolving Facility by
Trillion Trophy to the Company. Trillion Trophy is the
controlling Shareholder and hence a connected person
of the Company. The transactions contemplated under
the Revolving Facility Agreement constitute financial
assistance for the Company under the Listing Rules.
Pursuant to Rule 14A.90 to the Listing Rules, such
financial assistance received by the Company from Trillion
Trophy is fully exempt from the reporting, announcement
and independent Shareholders’ approval requirements
under Chapter 14A to the Listing Rules as it is conducted
on normal commercial terms or better and it is not
secured by the assets of the Group. Up to the date of this
report, the Revolving Facility has not yet been drawn.

HUMAN RESOURCES

As at 31 December 2016, the Group employed altogether
approximately 198 full time employees and approximately
530 temporary staff members in Hong Kong and the
UK (31 December 2015: 185 full time employees and
531 temporary staff members). The Group remunerated
its employees mainly based on industry practice and
individual’s performance and experience. Apart from the
basic remuneration, discretionary bonus may be granted
to eligible employees with reference to the Group’s
performance as well as individual’s performance.
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20165 12A318 - AEERBEREEEAEH
#198% 2 HilE B k45308 BB 8 (2015F 124
318 : 185% 2 BE B RE31HHBNESE) - A% H
FEREITEEN  FARBRERVTEREEZ
B o BMERTIIN  AEBMATEELERE@MER
UREARBERAGEREER THIBLEL -
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CONDENSED CONSOLIDATED

STATEMENT OF PROFIT OR LOSS AND
OTHER COMPREHENSIVE INCOME

For the six months ended 31 December 2016

HZE2016%F 12831 H 1L~ 18 A

Six months ended
31 December

BZ12A31HL<EA
2016 2015
20164 20154
Notes HK$’000 HK$’000
k=3 FET FET
(Unaudited) (Unaudited)
(REEZ) (RIEFEZ)
Revenue i 5 94,533 95,142
Operating expenses KERE (147,248) (135,045)
Loss from operations before HBER 2 REER
amortisation (52,715) (39,903)
Other income H bl A 6 20,168 9,455
Profit on sales of players' registration 1 & ¥k 8 5+ it 2 & 7 29 717
Amortisation of intangible assets A (7,883) (8,220)
Administrative and other expenses 1T & H ith 5% (16,334) (19,419)
Finance costs Bb & KA 7 (6,435) (3,346)
Loss before taxation BrBE A E 1B 8 (63,170) (65,716)
Income tax credit Frig &% 9 130 1,682
Loss for the period THBEER (63,040) (54,034)
Other comprehensive expense  Hft 2 MBI X
Item that may be reclassified HEAJEEF PR B
subsequently to profit or loss: ZIEH -
Exchange differences arising on HWE G IN B A B B 7
translation of financial statements RELEZIERZ5
of overseas subsidiaries (21,895) (15,704)
Total comprehensive expense AHEEHEBEEE
for the period (84,935) (69,738)
Loss for the period attributable to: F& {5 4~ 5 iS5 &5 18 :
Owners of the Company ZiN/NESTE SN (61,382) (52,772)
Non-controlling interests Eluliig ey (1,658) (1,262)
(63,040) (54,034)
Total comprehensive expense EhAE2HEEZAE:
attributable to:
Owners of the Company ViN/NETE ¥ =N (83,198) (67,949)
Non-controlling interests IR E R (1,737) (1,789)
(84,935) (69,738)
(Restated)
(&S
Loss per share SRER
- Basic and diluted (HK cents) - EARREE CEW) 11 (2.37) (10.90)
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CONDENSED CONSOLIDATED
STATEMENT OF FINANCIAL POSITION

& B3 4R S B AR R R

As at 31 December 2016 R2016F 12531 H
As at As at
31 December 30 June
2016 2016
20165 720164
12H31H 6H30H
Notes HK$’000 HK$’000
st FET FHETT
(Unaudited) (Audited and
restated)
(REBER) (lEFEZ
K& ET)
Non-current assets FREBEE
Property, plant and equipment ME - BEREE 12 185,953 203,008
Intangible assets mEEAE 13 90,120 82,259
Deposits, prepayments and other ‘e BRFRER
receivables H b jE W KR 4,245 594
Total non-current assets EMBEERE 280,318 285,861
Current assets REBEE
Inventories wEe 2,826 2,672
Trade receivables FEUE 5 IR 3K 14 6,633 3,229
Deposits, prepayments and other Ze  BRFER
receivables H Y RIE 42,965 55,793
Bank balances and cash RITHEBRER 270,996 26,982
Total current assets MEBEERT 323,420 88,676
Current liabilities REBAE
Transfer fee payables EfEes 14,165 8,572
Trade payables FET 8 5 BR5K 15 10,635 6,878
Accruals and other payables FEETSRIB N E At e 508 16 36,361 41,268
Deferred capital grants IRIE B B K 543 592
Amounts due to former directors JEfRIE S FIA 17 5,571 10,769
Deferred income TRIEURA 23,079 22,790
Borrowings 'R 18 139 259
Income tax payable FERATEH 17,154 18,703
Total current liabilities nEBEER 107,647 109,831
Net current assets/(liabilities) REBEE,/(BE) FHE 215,773 (21,155)
Total assets less current liabilities EEAERRBERE 496,091 264,706

BIRMINGHAM INTERNATIONAL HOLDINGS LIMITED A8 RIRIZB B R A 7



CONDENSED CONSOLIDATED B EE M BRR R @)
STATEMENT OF FINANCIAL POSITION
(Continued)
As at 31 December 2016 R2016F12H31H
As at As at
31 December 30 June
2016 2016
R2016F 20164
12H831H 6H30H
Notes HK$’000 HK$'000
Htat FET FET
(Unaudited) (Audited and
restated)
(REER) (fHE=Z
Rag &)
Non-current liabilities *kREBEE
Transfer fee payables ErEgE 61 2,598
Accruals and other payables JE T 3RIB I H At FE A 508 16 3,081 890
Deferred capital grants JRIEE AN 14,744 16,371
Borrowings B3 18 39,290 150,527
Interest payable ERFE 12,571 -
Deferred tax liabilities BEBIEAE 25,942 28,426
Total non-current liabilities BB EERE 95,689 198,812
NET ASSETS EERE 400,402 65,894
Capital and reserves EXK#E
Share capital [N 20 62,932 96,811
Reserves fEfE 338,847 (31,277)
Equity attributable to owners RAGEE ANELER
of the Company 401,779 65,534
Non-controlling interests FEIR R 2 (1,377) 360
TOTAL EQUITY A 400,402 65,894
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CONDENSED CONSOLIDATED

STATEMENT OF CHANGES IN EQUITY

For the six months ended 31 December 2016

B ECRE 3 ES

HZE2016%F 12831 H 1L~ 18 A

Attributable to owners of the Company

ALIREARE
Convertible Non-
Share Share Capital ~ Translation notes Accumulated controlling
capital  premium reserve reserve reserve losses Total interests Total
Tk FER
ke RBEE EARE  EXRE  ZERE  EHER 3t & Eh
Notes HK$000  HKS000  HK$'000 HK$'000 HK$'000 HK$'000  HKS000  HKS000  HK$'000
h# 7T FET FET 7T FAT AT FET AT FET
At 1 July 2015, R20158781R
as previously reported (B%2H) W11 122710 6510 (036 112500 (14431 44 293 46107
Restatement of prior year's figues ~~ EHEJIEEET 4 - - - - 120000 - 120000 - 120000
At 1 July 2015, as restated R201557A18 (£E5) %811 1,212,710 6,510 30,936) 232500 (1,414321) 163,274 2,928 166,197
Total comprefensive expense THRRARRLEE
for the period - - - - BT T (789 (69739
At 31 December 2015 R2015512A31A
(unaudited and restated) (*ESHREE) WeI 12270 6510 @GN 22500 (46708 %35 1% 96450
At 1 July 2016, R20165781R
as previously reported (B%28) We 121270 G510 (10402 112500 (1472895  (54,466) %0 (54,106)
Restatement of prior year's figues ~ EXfEJIZEHF 4 - - - - 120,000 - 120,000 - 120,000
At 1 July 2016, as restated R2016E751A (BE5) 96,811 1,272,710 6,510 (70,102) 232,500 (1,472,895) 65,534 360 65,804
Capital reorganisation krgs 200 (91,070)  (1,272,710) - - - 1,364,680 - - -
Issue of shares upon share ROREREIRA
subscription 20(i) 31,250 218,750 - - - - 250,000 - 250,000
Transaction costs attributable to share % 2 X Bk
subscrpion 200) -0 - - - -0 -1
Issue of shares upon open offer AREEREARG 200 2420 16942 - - - - 19362 - 19362
Transaction costs atiributable LHEEZRHHA
to open offer 20(i) - (508) - - - - (508) - (508)
Recognition of equity component BRTARZE?
of convertible notes Eadh 19(i) = = - - 26,440 - 26,440 - 26,440
Issue of shares upon conversion SRTARZER
of convertible notes kb 20(i) 24421 358,787 - - (258,940) - 124,268 - 124,268
Transaction costs atirioutable to ERTARERI RGN
conversion of convertible notes 20(i) - (U} - - - - (U} - 1]
Total comprehensive expense FEERERTEE
for the period - - - @it - 1) 3198 (178 (84939)
At 31 December 2016 R2016512A31A
(unaudited) (%E54) 603 5082 6510 (1919 - (169507 401779 (137) 400402
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CONDENSED CONSOLIDATED HHSERERER
STATEMENT OF CASH FLOWS
For the six months ended 31 December 2016 HZ22016F 128318 1F 518 A

Six months ended
31 December

HZ12A31H1L<EA
2016 2015
20165 20154
HK$°000 HK$’000
FET FET
(Unaudited) (Unaudited)
(REEEZ) (CREe#EZ)
Net cash flows used in operating RETEFMACESRER
activities (27,598) (36,083)
Acquisition of intangible assets BERLEE (23,154) (11,204)
Acquisition of property, BEME WERK
plant and equipment (3,822) (1,490)
Proceeds from disposals of HEEFEEZHNERE
intangible assets 29 727
Other investing cash flows HEMiRERER 351 1,054
Net cash flows used in investing REFTEMAZEER
activities FHE (26,596) (10,913)
Proceeds from new borrowings FERZFEHIA 38,800 59,500
Repayment of other loans EBEEMER (142) (19,850)
Net proceeds from share subscription &% 17 SR8 2 FT1S sRIE F 58 249,888 -
Net proceeds from open offer NEEBRE ZFRERIBEESE 18,854 -
Other financing cash flows Hihm &R M (8,785) (3,345)
Net cash flows generated from MEIHELEZRER
financing activities FH 303,615 36,305
Net increase/(decrease) in cash and e kReEFBEEER
cash equivalents #hn, O ) F58 249,421 (10,691)
Cash and cash equivalents HyvEENESSE
at beginning of the period BE 26,982 58,815
Effect of changes in foreign EXEE s wE
exchange rates (5,407) (3,391)
Cash and cash equivalents at the end HRzEHEeRESEHEER
of the period, represented by bank RTHEBKERS
balances and cash 270,996 44,733
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

1. GENERAL INFORMATION

The Company was incorporated in the Cayman Islands
as an exempted company with limited liability and its
shares are listed on the Stock Exchange.

The principal activity of the Company is investment
holding and the principal activity of its major subsidiary
is engaged in the operation of a professional football
club in the UK.

The functional currency of the Group is Hong Kong
dollars and for those subsidiaries established in the UK
is Great British Pounds. The condensed consolidated
interim financial statements are presented in Hong Kong
dollars for the convenience of users of the condensed
consolidated interim financial statements as the
Company is listed in Hong Kong.

2. BASIS OF PREPARATION

The condensed consolidated interim financial
statements have been prepared in accordance with the
applicable disclosure requirements of Appendix 16 to
the Listing Rules and with the Hong Kong Accounting
Standard (“HKAS”) 34 “Interim Financial Reporting”
issued by the Hong Kong Institute of Certified Public
Accountants (the “HKICPA”).

3. SIGNIFICANT ACCOUNTING POLICIES

The condensed consolidated interim financial
statements have been prepared on the historical cost
basis.

The condensed consolidated interim financial
statements do not include all the information and
disclosures required in a full set of financial statements,
and should be read in conjunction with the Group’s
audited consolidated financial statements for the year
ended 30 June 2016 (“2016 Annual Report”).

The preparation of the condensed consolidated interim
financial statements in conformity with HKAS 34 requires
management to make judgments, estimates and
assumptions that affect the application of policies and
reported amounts of assets and liabilities, income and
expenses on a year-to-date basis. Actual results may
differ from these estimates.

In preparing these condensed consolidated interim
financial statements, the significant judgments made
by management in applying the Group’s accounting
policies and the key sources of estimation uncertainty
were the same as those that were applied in preparing
the 2016 Annual Report.

ARSI BEHRRNE

—REH
ARRERENSEMKLAERRERAA
H R 5B 32 P B 7 -

ARBZETBXEBRREER MEATEMRER
AZEIBEBANERBREEHRFG2L2E -

AEBZYEEERET  MREBEKZZHE
RAIZNEEERRE -ARARARRNEL L
W RTEEREATHMBERERERE  HE
BRZEE TR BERRABITEY

mEEE

ERER A P B R TR LW AR B 162
ERBEREREEEHMAE ((EREHML
g Az BB e R ([BEREER]) 534
SRR BHRE I RR -

ETEREHEE
R PR TIRE LKA EERE -

BHRSATHHERRIFTBRERBRETBRE
MECHBEANRERESEE T EEFAEEH
ZF2016F6 30 It FEZEERG AT HRE
([2016FFE ) —HHE -

REBESHEMNEMRBREREA P B
BRE BEEEBFHYEBREER  URF
MNESZEEREE WARRXZ2HSEZH
B - AEtREBR - BERERAEARINZEME

RERUFMAGRE T HABHREE - EEER
FERA R M & 5t BURIEIL 2 ER A R b et T
EMZERBRIR - RIER2016FFHAEMAEMR
A .
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continued)

3. SIGNIFICANT ACCOUNTING POLICIES (Continued)

The accounting policies and method of computation
used in the condensed consolidated interim financial
statements for the six months ended 31 December 2016
are consistent with those followed in the preparation of
the 2016 Annual Report.

For the six months ended 31 December 2016, the
Group has adopted all the new and revised Hong Kong
Financial Reporting Standards (‘HKFRSs”) effective for
the accounting year beginning on 1 July 2016 issued
by the HKICPA that are relevant for the preparation of
the Group’s condensed consolidated interim financial
statements.

The application of the new and revised HKFRSs in
the current period has had no material effect on the
amounts reported and/or disclosures set out in these
condensed consolidated interim financial statements.

The Group has not applied the new and revised HKFRSs
that have been issued but have not come into effect.
The Group has already commenced an assessment of
the impact of these new and revised HKFRSs but is not
yet in a position to state whether these new and revised
HKFRSs would have a material impact on its results of
operations and financial position.

4. RESTATEMENT OF PRIOR YEAR’S FIGURES

(a) As detailed in note 19 (ii) to these condensed
consolidated interim financial statements, the
amount of HK$120,000,000 has been reclassified
from borrowings to convertible notes reserve as
from 1 July 2015.

The following table discloses the restatement
that has been made in order to reflect the above
reclassification to each of the line items in the
consolidated statement of financial position as
at 30 June 2016 as previously reported in 2016
Annual Report.

TEEHBEE)

HZE20165F12 31 H IE/NME B Z RS B 55k
RITERAZ ST BR RETE A /A RFER20165FF
WMATEEE K

HZE2016F12A31HIENER - ANEBEE RKAET
BEHREBGAATEMN2016F7A1HHAKZ
BHEFEAR  THEEEAEBZEREETREH
SR REE T REET BBV HRE £
([ERATHERESERN]) -

KA AT RSB AT &8 5 s 2R A
WEHAGRATRUBEREMER2DBER, X
P BEFEMBEEATE -

REBHAREMAEEMERRERZ IR REE
AIEABUBWMERER - AEBEERZETTI R
RETBBYBHREENZZERMANMG - HH
REMBAZENT MEETEEYBRE LS
CHEREXERYBRRBREAZE -

EFmIEEHF

(@) WAL EP I EIREMTI9 (i)
Frefitt - H2015F7A1HE £ 58 A
120,000,000/ 7T E. BB E R E#1 5 Al ik
RS -

TRFET R Ea B0 BRE R L2 ®
2016F FHANHZE20165F6 A308 2474 B
BARRERPEEE MIEH 2B -
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL

STATEMENTS (continued)

4. RESTATEMENT OF PRIOR YEAR’S FIGURES

(Continued)

(b) Consolidated statement of financial position as at

30 June 2016

N

ARG E PN BRRNE @

4.

ENRIEFRT(E)

(b) 201668308 2 &4 B ISR &

As at
30 June 2016 As at
S Effect of 30 June 2016
20166 H30H prior year’s i
(As previously restatement 201696 H30H
reported) EHHIEF  (As restated)
(REZ2H) gFroge (&&E5)
HK$’000 HK$’000 HK$’000
FET FHETT FET
Non-current assets kRBEE
Property, plant and equipment ME - BE K&K 203,008 - 203,008
Intangible assets A E 82,259 - 82,259
Deposits, prepayments and other e BRRER
receivables H {th E W R IA 594 - 594
Total non-current assets EMBNEEMLTE 285,861 - 285,861
Current assets REEE
Inventories FE 2,672 - 2,672
Trade receivables FEUWE SR 3,229 - 3,229
Deposits, prepayments and other Be - BRRER
receivables H b fiE U FE 55,793 - 55,793
Bank balances and cash WITEBRERS 26,982 - 26,982
Total current assets MBEEBTE 88,676 - 88,676
Current liabilities REBEE
Transfer fee payables ENEe 8,572 - 8,572
Trade payables ERESER 6,878 - 6,878
Accruals and other payables FEt B N H A ES 2k 1E 41,268 - 41,268
Deferred capital grants IEIEE R 592 - 592
Amounts due to former directors R RIESERE 10,769 - 10,769
Deferred income I FE WA 22,790 - 22,790
Borrowings =§ 120,259 (120,000) 259
Income tax payable FETFTS R 18,703 - 18,703
Total current liabilities mENE EERE 229,831 (120,000) 109,831
Net current liabilities REBEETHE (141,155) 120,000 (21,155)
Total assets less current EEHABERRE
liabilities = 144,706 120,000 264,706
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NOTES TO THE CONDENSED

CONSOLIDATED INTERIM FINANCIAL

STATEMENTS (continued)

EEE B RRMEE )

4. RESTATEMENT OF PRIOR YEAR’S FIGURES 4. EFEINEFHF (&)
(Continued)
(b) Consolidated statement of financial position as at (b) H2016F6A30H 2 A MBMRE (&)
30 June 2016 (Continued)
As at
30 June 2016 As at
" Effect of 30 June 2016
20166 H30H prior year’s i
(As previously restatement 20166 A30H
reported) EFHHmIEFE  (As restated)
(REZ2H) HFroge (B=7)
HK$’000 HK$’000 HK$’000
FET FET FE
Non-current liabilities FRBEE
Transfer fee payables EREg s 2,698 - 2,598
Accruals and other payables FE T FR T8 N H th jE A<t 7R0E 890 - 890
Deferred capital grants iR T B AN SR 16,371 - 16,371
Borrowings BXR 150,527 - 150,527
Deferred tax liabilities REFIABE 28,426 - 28,426
Total non-current liabilities EmBaEERE 198,812 - 198,812
NET (LIABILITIES)/ASSETS (BfE)  BESE (54,106) 120,000 65,894
Capital and reserves EXREHE
Share capital &N 96,811 - 96,811
Reserves 1 (151,277) 120,000 (31,277)
(Capital deficiency)/equity KARBEB NER
attributable to owners of the (BEXREH) s
Company (54,466) 120,000 65,534
Non-controlling interests FE5 R 1 2 360 - 360
(CAPITAL DEFICIENCY)/ (BEEH) 7
TOTAL EQUITY EReE (54,106) 120,000 65,894
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continueq)

REVENUE AND SEGMENT INFORMATION

Revenue is measured at the fair value of the
consideration received or receivable. Revenue is
reduced for estimated customer returns, rebates and
other similar allowance and exclude value added tax or
other sales related taxes.

The Group’s revenue and contribution to profit were
mainly derived from the operation of a professional
football club in the UK, which is regarded as a single
reportable segment in a manner consistent with the way
in which information is reported internally to the Group’s
senior management for the purposes of resources
allocation and performance assessment. In addition, the
principal assets employed by the Group are located in
the UK. Accordingly, no segment analysis is presented
other than entity-wide disclosures.

Entity-wide disclosures

Information about the nature of revenue

IGEEERSR RGN 3 E L AE )

hER D BER

WaZBE R ERREZ ATFERE - KamE st
EEIEPRE - B R E MR CURRE B IR -
AT EREEERAIEMEERBHREA -

AEE 2 Was Fos MERMEZ R AR EBKLE
SERMRE  WEBWRERE-—T2HHE
SaMArEESREEARREEMUEERR
DERKRBFE 2T dbsh - REEMA
ZEBEEMNER - A REBREN I
BERD AT -

EREE
BHEW B2 EH
Six months ended

31 December
HZEZ12A3181E~EA

2016 2015

20165 20154

HK$°000 HK$’000

FET FET

(Unaudited) (Unaudited)

(REER) (REEEZ)

Broadcasting EiE 40,316 34,806
Commercial income mEWA 31,661 33,730
Match day receipts HKEHKA 22,556 26,606
94,533 95,142
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NOTES TO THE CONDENSED

CONSOLIDATED INTERIM FINANCIAL

STATEMENTS (continued)

6. OTHER INCOME

6. HblA

B A B SRR T )

Six months ended
31 December
BZE12A83181EXEA

2016 2015

20164 2015%F

HK$’000 HK$'000

FET FHET

(Unaudited) (Unaudited)

(REEER) (REEEZ)

Compensation from player transfer EEe 7 EEE 5,019 -
Gain on disposals of property, HEME - BB RkEE W

plant and equipment - 112

Gain on settlement with a former director HiR[ZE E /A 2 Uz

(note (i) (Ht72a) 2,198 -

Interest income B A 351 7

Reversal of directors’ fee EEMeZEE 714 -

Reversal of excess provision for donation 18 ZX B 58 # &5 2 B A 5,620 5,970
Subsidies received from the ERREEBERERBEERESZ

Premier League (note (i) wEY & (K7 aE3) 3,075 2,965

Sundry income FIFUA 3,191 331

20,168 9,455

Notes:

Bat

U]

(i

During the six months ended 31 December
2016, a former director had accepted an offer of
HK$3,000,000 from the Group for full and final
settlement of the claims totaling approximately
HK$5,198,000 claimed by the former director,
resulting in a gain of approximately HK$2,198,000
from this settlement with the former director.

During the six months ended 31 December
2016, the Group’s professional football
operation received funding of approximately
HK$3,075,000 (six months ended 31 December
2015: approximately HK$2,965,000) from the
Premier League in the UK under the Elite Player
Performance Plan upon fulfillment of certain terms
and conditions.

FHEIERE INTERIM REPORT 2017
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REE20165F12 4310 1L /<18 B #1f8 - —
%A1 E S AR S B IR T BA3,000,000% 7T
ERZHRERENNESMRRZARE
EE 495,198,000/ 7L * A ML E £ HEHATE E M
fift 2 W25 492,198,000/ 7T ©
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NOTES TO THE CONDENSED

ARG E PN BRRNE @

CONSOLIDATED INTERIM FINANCIAL

STATEMENTS (continued)

7. FINANCE COSTS

5o
Six months ended

31 December
BZ12A3181EXEA

2016 2015
20164 2015%F
HK$’000 HK$’000
FET FHET
(Unaudited) (Unaudited)
(REEER) (REEEZ)
Interest expenses on: LWTREBZHMERE
— Other borrowings —HMER 5,439 3,329
- Finance leases — AL 14 17
- Effective interest on convertible notes — AR E g 2 A B B 982 -
6,435 3,346
8. LOSS BEFORE TAXATION 8. EX N E )
Loss before taxation is arrived after charging the MRELATES B DB A T BB IER
following items:
Six months ended
31 December
HZE12HB3181E~EA
2016 2015
20165 2015%F
HK$’000 HK$’000
FET FHET
(Unaudited) (Unaudited)
(REERZ) (REEEZ)
Amortisation of intangible assets | EEHHE 7,883 3,220
Depreciation of property, ME - BMELREBZINE
plant and equipment 4,241 6,021
Minimum lease payments under LERNIET 2 &EBERIA -
operating lease in respect of:
- Properties . /JES 727 1,273
- Others —Hftb 1,052 1,331
Staff costs (including directors' EIRAK(BREEEWS)
remuneration):
— Salaries and wages *ﬁﬁ rTE®E 89,822 75,583
- Retirement benefits scheme contributions  — iR R 1EF 51 2] 2 7 9,555 8,571
99,377 84,154
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NOTES TO THE NDENSED

CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continueq)

9.

10.

IGEEERSR RGN 3 E L e )

INCOME TAX CREDIT 9. FEBER
Six months ended
31 December
BZE12A83181EXEA
2016 2015
20165 20154
HK$’000 HK$'000
FET FHET
(Unaudited) (Unaudited)
(REER) (CREEEZ)
Deferred taxation — UK: EARIE-ER :

Current period NERFE 130 1,682
No provision for Hong Kong profits tax has been made B A5 B R B £2016%F %2015F 128318 1E
as the Group had no assessable profits arising from NEAABETERESELRRT S - &
Hong Kong during the six months ended 31 December B BTGB L B -

2016 and 2015.

Taxation arising in other jurisdictions is calculated at the HMaLAEREE 2 BIERA@ANEER 2IRIT
rates prevailing in the respective jurisdictions. TEFE -

The Group’s subsidiaries in the UK are subject to REBREEZMEBAREMNEEMCER - B
Corporation Tax in the UK. No provision has been made RZ S M E QA R E E20164 k2015912 A31
in respect of Corporation Tax as these subsidiaries did HIEANEAYWEEAFMERTRFN - &R
not derive any assessable profits for the six months EBIEDEE -

ended 31 December 2016 and 2015.

DIVIDEND 10. BE

The Board does not recommend the payment of any
interim dividend for the six months ended 31 December
2016 (six months ended 31 December 2015: nil).

EESNEFEREE E2016F12A318 (L /<@
A (HZ2015F12A318IENAAR : £#) 2P Hi%

=
o
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (Continued)

11. LOSS PER SHARE

The calculation of basic loss per share is based on
the loss for the six months ended 31 December 2016
attributable to owners of the Company of approximately
HK$61,382,000 (six months ended 31 December
2015: approximately HK$52,772,000) and the weighted
average number of 2,588,202,711 (six months ended
31 December 2015: 484,054,336 (restated)) ordinary
shares in issue during the period.

The weighted average number of shares adopted in the
calculation of the basic loss per share for the six months
ended 31 December 2015 has been adjusted to reflect
the impact of the share consolidation which became
effective on 7 September 2016 and of the Open Offer
which was completed on 11 October 2016.

The computations of diluted loss per share for the six
months ended 31 December 2016 and 2015 are the
same as the basic loss per share as the impact of the
convertible notes outstanding had an anti-dilutive effect.

12. PROPERTY, PLANT AND EQUIPMENT

During the period, the Group acquired property, plant
and equipment of approximately HK$3,822,000 (six
months ended 31 December 2015: approximately
HK$1,490,000).

13. INTANGIBLE ASSETS

During the period, the Group acquired new players of
approximately HK$23,154,000 (six months ended 31
December 2015: approximately HK$11,204,000) during
the summer transfer window and accounted for as
players’ registration.

14. TRADE RECEIVABLES

The aging analysis of trade receivables based on the
invoice date net of impairment loss is as follows:

F '

HRFEEPHMERRME 2

11. BREE
EREARNEBEBZREHEZE2016F12831H 1E X
B A zARal %A AEILEIEZ61,382,000
BT (B E2015F12A318B It~ A - &
52,772,000 70) R HEIA B 21T L @ AR pn4E F 15
£12,588,202,711% (B E2015F 12831 H L/~ @
B 1 484,054,336/% (&£ =71)):t & -

FEEHZE2015F 128318 LN AAZBRERE
BATERAZBRDMNEFHEREERNE  URED
20169 A7H £ 2 B 1H & #f X H20169F10A
MEER 2 ARBEECFE -

ARBARMARTEZAIRRERASREEE
A BEFE #H £20169F k20155128318 1B~
EAzEREEEREGRAENEIBHYER -

12. Y% - BERRE
RER ZEEBBEADE BEREHDH
3,822,000 7T (Bt 22015512 A31 B 1L /<A A -
491,490,000/ 7T) ©

13. BREE
REBAR AEEREFESENBAFTRED
23,154,000/ Jt (H £2015%F12A831H 1k /5 @
A 1 #911,204,000%8 ) » WHIEER B s AR -

14. BWE S KX

R B HE R B E R 82 BUWE 5 IR
ZHREOMWMT ¢

As at As at

31 December 30 June

2016 2016

20164 20164

12A31H 6H30H

HK$’000 HK$’000

FET FHET

(Unaudited) (Audited)

(REER) (EEZ)

Within 30 days 30 A 1,743 728
31 days to 90 days 31HZE90H 1,810 958
91 days to 180 days 91HE180H 2,539 5145
181 days to 365 days 181HZE365H 541 968
6,633 3,229

The average credit period of the Group’s trade
receivables is 90 days (30 June 2016: 90 days).

AEEEWE ZIRF 2 FHEEH AKX (2016
£6H30R : 90K) °
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NOTES TO THE CONDENSED GRS E P IR RMEE (2
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continued)

15. TRADE PAYABLES 15. EREZEX

The aging analysis of trade payables based on the BB ERMEHENEBESERZEROTMOT -

invoice date is as follows:

As at As at

31 December 30 June
2016 2016
H20164F 20164
12A31H 6H30H
HK$°000 HK$’000
FET FET
(Unaudited) (Audited)
(REER) (FE =)

Within 30 days 308K 5,683 6,005

31 days to 90 days 31HZE90H 3,484 455

91 days to 180 days 91HZE180H 1,279 101

181 days to 365 days 181HZE365H 189 317

10,635 6,878

The Group normally receives credit periods from AEBE—RAHEEFIREFHIORZEEH
suppliers averaging at 90 days (30 June 2016: 90 days). (201656 H30H : 90K) ©

16. ACCRUALS AND OTHER PAYABLES 16. EstRERHEMESRIE

As at As at

31 December 30 June

2016 2016

20164 20164

12A31H 6H30H

HK$’000 HK$’000

FET FEIT

(Unaudited) (Audited)

(REER) (fEFE)

Accruals (note (i) FE st B (B AE3)) 33,239 39,321

Agent's fee payables JERT A4S NE B 6,203 2,837

39,442 42,158

Less: amounts due after one year B R —F 1R B 508 (3,081) (890)

Amounts shown in current liabilities SIVEREBIBEMTR 2 36,361 41,268

Note: K&t -

() Included in accruals are amounts of approximately ()  FEFTFIEBTE FE R E F B € 494,639,000/8
HK$4,639,000 (30 June 2016: approximately 7t (201696 A30H : 495,353,000/8 70) °
HK$5,353,000) relating to accrued directors’
remuneration.

Accruals and other payables are all non-interest bearing. Bt EREMENRBEBHTEE -
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continued)

17. AMOUNTS DUE TO FORMER DIRECTORS

N S

IGEEERSR RGN 3 E L AE )

17. EFRAIEEFE

As at As at
31 December 30 June
2016 2016
R20164 20164
12A31H 6H30H
HK$’000 HK$’'000
FET FET
(Unaudited) (Audited)
(REEZ) (EEZ)
Amounts due to former directors : JERRIESEFE -
Hui Ho Luek, Vico (note (i) BFUE RS (BT EE)) - 5,198
Yeung Ka Sing, Carson ICES 5,571 5,571
5,571 10,769

o R T g R ey e

Update on High Court Miscellaneous
Proceedings No. 1429 of 2016

On 30 January 2015, Mr. Hui Ho Luek, Vico
(“Mr. Hui”), the former executive director of the
Company, issued a statutory demand against
the Company for an alleged debt in a sum of
approximately HK$5,231,000. The Company
commenced settlement negotiations with Mr. Hui
in order to explore the opportunity of settling his
claim for the alleged debt amicably. In around mid-
May 2016, Mr. Hui’s solicitors threatened to issue
a winding-up petition against the Company. The
Company applied and the High Court granted an
injunction order against Mr. Hui on 3 June 2016
from presenting the said winding-up petition. On
30 June 2016, the Company and Mr. Hui agreed to
discontinue this proceedings which was approved
by the High Court on 4 July 2016.

On 16 December 2016, the Company and Mr. Hui
entered into a settlement deed pursuant to which
a sum of HK$3,000,000 was paid by the Company
to Mr. Hui for the full and irrevocable settlement of
this proceedings.

The amounts are unsecured, interest free and repayable
on demand.

Bt

= B # T8 5 FA2016 5 55142958

R2015%F1A30H * KRR FRIATERITE S
AR A ((SFRE]) BIEHEEA XY
5,231,000 L2 RBR AR R ZEHEER
KEREE - AQREFLERBMELH
SRR AR IERBEB s REE 2
g o R2016F5 AR AL A @ e 22
BEELHYEARRZERER - A2FIE
I SR R2016E6 A3E % H & ¥ &F
SERZFMBEBEE2F 2EH S - R2016
F6A30R  ARRIRHAERERIEEEA
A WE R2016F7 4R E S B b -

2016512 A16H » KA A EF L LT
MARRE - L - ARRIBERFFEEST—
£3,000,0007 7L 2 SR IEVE B &= 8% T AT
(o] th 7N A% 5 B AR AR o

FARERR RERAREREE -
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NOTES TO THE CONDENSED

CONSOLIDATED INTERIM FINANCIAL

STATEMENTS (continued)

EEE B RRMEE )

18. BORROWINGS 18. B
As at As at
31 December 30 June
2016 2016
20165 20164
12A31H 6H30H
HK$’000 HK$’'000
FET FET
(Unaudited) (Audited and
restated)
(REEER) (' Z K
wE)
Other loan — secured (note (i) HEmER—FE® (H20) 39,114 150,314
Other loans — unsecured Hih B — g 176 192
Finance lease payable ENRERE 139 280
39,429 150,786

R20165F12 A31H K20169F6 A308 » 78 & 3k
MBRITREMEFBTEAKRLTFEHEE

At 31 December 2016 and 30 June 2016, total current
and non-current bank and other borrowings were

repayable as follows:

As at As at
31 December 30 June
2016 2016
#2016F R20164F
12A31H 6H30H
HK$°000 HK$’000
FETT FET
(Unaudited) (Audited and
restated)
(REEER) (EEZR
KET)
Carrying amounts repayable : JEEE 7 ARMAE «
On demand or within one year BEXS—FA 139 259
More than one year, but not —FUE - BREUR
exceeding five years 39,290 150,527
39,429 150,786
Less: amounts due within one year B mB B ERIR
shown in current liabilities —FNEH £58 (139) (259)
Amounts shown under TEERBI BB 2 258
non-current liabilities 39,290 150,527
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CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continued)

18. BORROWINGS (Continued)

Note:

i)

On 26 June 2015 and 31 May 2016, the Company
entered into the Loan Facility Agreement and an
amendment letter to the Loan Facility Agreement,
respectively, with Trillion Trophy to provide a
term loan facility of up to HK$212,813,600 to the
Company. On 31 May 2016, the Company and
Trillion Trophy mutually agreed that the maturity
date of the Loan Facility Agreement shall be
extended to 25 June 2018 in accordance with
the terms and conditions of the Loan Facility
Agreement.

The loan facility bears interest at a rate of 8%
per annum and is secured by (i) a first fixed legal
charge over the property owned by BCFGC; (i) a
first floating charge over all the assets, goodwill,
undertaking and uncalled capital, both present and
future granted or to be granted by BCFC in favour
of Trillion Trophy; and (iii) a first fixed charge over
all books and other debts, both present and future
granted or to be granted by BCFC, in favour of
Trillion Trophy.

I BAAR S T HAF

18. B (&)
Kt

U]

M2015%6 268 F2016E5H310 « AR
A2 Trillion Trophy% BIET M B R B E th ik &
BERBEHZE BT RME - AR RFRME—
£55212,813,6008 T2 B HEHRE -
H2016F5H31H + &2 & KTrilion Trophy
HERBERIEBEENBE B 2 GRS
EREFRBEHZ A ZE2018F6H25
E| o

ZERRMERTANERI%TE - WA T H&
BIEIR () BCFCAIB B2 MEZE—E T
VETEIRED 5 (i) BCFCE BT R AR 2RI i s i 3%
HZFBEEE @8 A RAREHRAN
Trillion Trophy &% A2 8 —Z8#a 0 &
(ili) BCFC B A R AR SR sl g 35 ) 2 AT B
T8 N E A & 75 LA Trillion Trophy &St A Z 28
—EEHE .




NOTES TO THE NDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continueq)

IGEEERSR RGN 3 E L e )

Maturity date

31 December 2016

g =] 2016512 A31H
Principal amount when issued HK$193,500,000
BITRAS S 193,500,000/ 7T
Interest rate zero
S =
Conversion price HK$0.41
HR(E 0.417% 7T

Conversion period

i

5 February 2014 to
31 December 2016
2014F2A58 &
201612 H31H

31 December 2016
2016%F 12 A31H
HK$175,000,000
175,000,00078 7T

zero
HK$0.41
0.417%8 7T

5 February 2014 to

31 December 2016
2014%F2 A58 &
2016F12 A31H

FHEIERE INTERIM REPORT 2017

19. CONVERTIBLE NOTES 19. TEREE
Convertible notes reserves EREEREE
HK$'000
FET
At 1 July 2015 (audited and restated), 31 December 20157 A1H (EEZREET)) -
2015 (unaudited and restated) and 201512 A318 (K& FEZ K
1 July 2016 (audited and restated) “ES) K2016F7A1H
(fEEZRIEET]) 232,500
Equity component of convertible notes issued BEITAMR TR 2 B0 26,440
Conversion into ordinary shares B A TR AL (258,940)
At 31 December 2016 (unaudited) 2016912318 (REEZ) -
The principal terms of the convertible notes are as ABMREBRZ EZHRAEIINOT -
follows:
U-Continent CN/
Debt CN/ UC Unconverted Note
CY Unconverted Note U-Continent
BETRREE TRREE New CN
CYHMAEBBRER UCH ABIRER HABRREE
Notes (i (ii) (iii)
K&t

10 October 2019
2019F10H10H
HK$150,000,000
150,000,000/ 7T
2% per annum
FRFE2%
HK$0.08

0.087% 7T

11 October 2016 to
10 October 2019
2016F10A118 =
2019410A10H
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continued)

19. CONVERTIBLE NOTES (Continued)
Notes:

i)

On 20 December 2013, the Company and Mr.
Yeung Ka Sing, Carson (“Mr. Yeung”) agreed
to capitalise the debt owed by the Company
of HK$193,500,000 to Mr. Yeung (which had
been novated from a subsidiary of the Company)
by issuing a zero coupon convertible note (the
“Debt CN”). The Debt CN is non-redeemable and
could be converted to a total of approximately
6,450,000,000 ordinary shares of the Company
at a conversion price of HK$0.03 per conversion
share. On 14 November 2014, the Debt CN of the
principal amount of HK$81,000,000 was converted
into 2,700,000,000 ordinary shares of the
Company at the conversion price of HK$0.03 per
conversion share. As at 30 June 2015, the Debt
CN in the principal amount of HK$112,500,000
was outstanding and remaining unconverted (the
“CY Unconverted Note”).

By a writ of summons dated 13 July 2015,
the Company and BCFC commenced legal
proceedings against Mr. Yeung under High Court
Action No.1590 of 2015 claiming a total of more
than HK$100,000,000 from Mr. Yeung for various
breaches of duties whilst he was a director of the
Company and BCFC.

References are made to the announcements of
the Company dated 14 March 2016, 6 June 2016
and the Circular. On 8 March 2016, the Company,
together with BCFC, entered into a settlement
agreement with Mr. Yeung and Mr. Ryan
Yeung (son of Mr. Yeung) (the “CY Settlement
Agreement”) pursuant to which, among others,
subject to and conditional upon the fulfiiment of
the conditions precedent thereto (details of which
are set out in the section headed “Conditions
precedent to the CY Settlement Agreement” of
the Circular), the Company agreed to extend the
maturity date of the CY Unconverted Note from
4 February 2016 to 31 December 2016 or to
such other date as the parties to the settlement
agreement may agree in writing (with all the other
terms and conditions of the Debt CN remaining
unchanged).

IGEEERSR RGN 3 E L AE )

19. WEREE (&
Hat -

U]

M2013F12H20H * AR A HEIFRB L E
(BEEDHT EBRBETETEEABRK
ZR((EETRRER])  EXLEEAQFA
%R 15 4 £ 2 B 75193,500,000/8 Tt (Jh E
EEAQR—RHKMBAR) - EEAHBRERE
BRI R - XA AR (E TR A A
50.037% 7T ¥ # B & $£ 496,450,000,0008%
KN EE B - R2014511 8148 - K&
£ %881,000,000/8 L 2 E B A MR R EE
RERESRATBEEH0.03F TEHIRA
2,700,000,0008% /& 2 & & i I& » 20154
6H30H » A4 4 %8112,500,000/8 T 2 &
BABREREEAREERS REER([CY
MAEBRERE] -

BB H I A201547 138 2 EH S #k -
AN E MBCFCIRIE & bt R EFF#A2015F 55
159058 e AR T - BB EEAAR
A MBCFCEEHHERZBEARERE
A $£#83%100,000,0005 7T °

2R At AR A J 201638148 22016
FoA6H Z AEAKRZIBEK - H20169F3A
8H » &A/A 7 KBCFCELG /&£ MG %
H (B £ 2 F) 5T MR fp % (TCYRMR
BB (EPeR) SMEHEETY
S SRAG A EE AR 1B 0 At B IR (REIBE R %
WA [ CYMBE R R 2 So RG] —&) - &
ANAIREBERCY S AEREE 2 FIHH -
201662 A4 H EH 22016512 A31H 3k
MR ZRTH AT se A2 mE i E 2 Hb B E
(BB R EE 2B sk R4
BAE) -
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NOTES TO THE

NDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continueq)

19. CONVERTIBLE NOTES (Continued)
Notes: (Continued)

i)

(Continued)

Pursuant to the terms and conditions of the Debt
CN, the initial conversion price of the Debt CN,
being HK$0.03 per conversion share, would
be adjusted to an adjusted conversion price of
HK$0.41 per share after taking into account the
effects of the share consolidation and the Open
Offer (details of the adjustments are set out in the
section headed “Adjustments to the Conversion
Price of the Existing Convertible Notes” of the
Circular). Based on the adjusted conversion
price of HK$0.41 per conversion share, a total of
274,390,243 shares would be issued upon (i) the
fulfilment of the conditions precedent as stated in
the section headed “Conditions precedent to the
CY Settlement Agreement” of the Circular; and (ii)
the full exercise of the conversion rights under the
CY Unconverted Note.

On 17 October 2016, the abovementioned
conditions precedent were fulfilled upon the
resumption of trading of the shares of the
Company on the Stock Exchange.

In December 2016, CY Unconverted Note in
the principal amount of HK$112,500,000 was
converted into 274,390,243 ordinary shares of the
Company at a conversion price of HK$0.41 per
conversion share (note 20(iv)).

B BE 42 A oh I B 3R R B (o)

19. ARRREE(F)

et o ()
i (&)

RIRER TR IR 2 R AR - 5T
e RAREBEE 2ZEE BB ATRRK
=R 2 ERE (A ER A R A% 150.03
B BHEECAEERESR04MET
(BERAHAEZHFBINZBHANE AR
BEE 2 RBEMEZHE] —F) - &K
FAREEREGRITIRRRMDO41VETEHE -
BRi)eZ B A [ CYM R 5 2 o R k1] —
B0 FT Il 2 SRR AR 5 R (NCY M R 8B
BREEEBEESEITFER  AJET6H
274,390,243/ f% 15 -

R2016F10A17H » Lt B RIEHR AR
ARG IR FTIMEEBHREEK °

R20164 127 » A% & #112,500,0007% 7T
ZOYHMARBMERDRBRETRATBRR
B% 30.417% TC#5 #4 /3274,390,2438 A 2 &)
& AR (i EE20(v))
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (Continued)

19. CONVERTIBLE NOTES (Continued)
Notes: (Continued)

(i)

On 5 February 2014, the Company issued a
zero coupon convertible note (the “First CN”) of
principal amount of HK$50,000,000 to U-Continent
Holdings Limited (“U-Continent”). On 21 February
2014, the First CN of the principal amount of
HK$10,000,000 was converted into 333,333,333
ordinary shares of the Company at the conversion
price of HK$0.03 per conversion share. In
February and April 2014, the Company issued a
zero coupon convertible note (the “Second CN”)
(the First CN and the Second CN, collectively
the “U-Continent CN”) in two tranches of
aggregate principal amount of HK$125,000,000 to
U-Continent. The first tranche of the Second CN of
principal amount of HK$105,000,000 was issued
on 5 February 2014 and the second tranche of the
Second CN of principal amount of HK$20,000,000
was issued on 14 April 2014. On 9 October
2014, the Second CN of the principal amount of
HK$45,000,000 was converted into 1,500,000,000
ordinary shares of the Company at the conversion
price of HK$0.03 per conversion share. As at 30
June 2015, the First CN and the Second CN of
aggregate principal amount of HK$120,000,000
was outstanding and remaining unconverted (the
“UC Unconverted Note”).

Reference is made to the announcement of the
Company dated 21 July 2015. On 21 July 2015,
the Company had instituted legal proceedings
against U-Continent in connection with alleged
misrepresentations made by U-Continent in
relation to the agreements of the First CN and the
Second CN entered into between the Company
and U-Continent (collectively, the “Agreements”)
under which U-Continent subscribed convertible
notes of aggregate principal amount of
HK$175,000,000 issued by the Company. By
a letter to U-Continent dated 20 July 2015, the
Company rescinded the Agreements and on
21 July 2015 issued a writ of summons against
U-Continent under High Court Action No. 1648
of 2015 claiming for loss and damages suffered
by the Company as a result of the alleged
misrepresentations.

HRFEEPHMERRME 2

19. TARRE (F)
Bt (&)

(if)

R2014%F2H85H » A A &) MU-Continent
Holdings Limited ([ U-Continent|) #7774
% 4 ¥ /550,000,000 T2 T E B A # i
FR([E—BRERE]) - R2014F2721
B A% 4 %10,000,000%8 7T 2 5 — 0] 1%
EROIRERESRATIRRRGK0.03E T
#/5333,333,333/ AN A A E i@ % o 142014
F2AM4R - ARQF 5 ML EU-Continent
1T & #8%8125,000,000/8 L2 TE B.1]
BRER(E-TREBRERE]) (E—1Bk
= R — [ #IR Z & 578 [ U-Continent
ABRBREE)  F-ABEREEZFE—H
N4 4 %8105,000,000/8 70 B 201452 A5
ARTRE_NNBRBRERZE_HAEASSE
20,000,000/ 7T 2 A201454 A14H 34T ©
#2014 10A9H » K& € 5845,000,0007%
LB MR EBRIRERESRTBRK
Ji% 150.037% 7T & & ¥ A&1,500,000,000/% 2
NEILBAY - H2015E6 A308 + A& 458
120,000,000 7T 2 & — AR EE R E =
AR EEAREERMAKEER(UCH
FREBREE]) o

IR A A A B A201547 A21H
ZRAE - R2015F7 218 - AR A
U-Continent® X A &) #U-Continentit
U-Continenti? B A R B T 2 17 A & 48 58
£175,000,0008 70 2 AJ R BIEE] L 2
FoARREELRE AR EE S
(G ZEME) PEESBRAERML
MU-Continentie B A 2wk - RIEBH A
201547 8208 BU-ContinentZ £ » 4
NAIEHEZE R - WR2015F7A21H
BIE = R E 5220155 F516485F I X &T
#HU-ContinentZ Bl 2k + UBEA R A
BRSHABRIMR S 2BARIBEEIRH
HER o
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continued)

EEE B RRMEE )

19. CONVERTIBLE NOTES (Continued) 19. AR ERE(F)
Notes: (Continued) Wit - (&)
(i) (Continued) iy (#&)

As a result of the above legal action, the Company
had classified the UC Unconverted Note of the
principal amount of HK$120,000,000 as an
amount due to U-Continent and was included as
borrowings in the Company’s financial statements
of the prior financial periods.

References are made to the announcements
of the Company dated 26 April 2016, 6 June
2016 and the Circular. On 12 April 2016, the
Company entered into a settlement agreement with
U-Continent pursuant to which, among others,
subject to and conditional upon the fulfilment of
the conditions precedent thereto (details of which
are set out in the section headed “Conditions
precedent to the UC Settlement Agreement” of
the Circular), the Company agreed to extend the
maturity date of the UC Unconverted Note from
4 February 2016 to 31 December 2016 or to
such other date as the parties to the settlement
agreement may agree in writing (with all the other
terms and conditions of the U-Continent CN
remaining unchanged).

Pursuant to the terms and conditions of the
U-Continent CN, the initial conversion price of the
U-Continent CN, being HK$0.03 per conversion
share, would be adjusted to an adjusted
conversion price of HK$0.41 per conversion share
after taking into account the effects of the share
consolidation and the Open Offer (details of the
adjustments are set out in the section headed
“Adjustments to the Conversion Price of the
Existing Convertible Notes” of the Circular). Based
on the adjusted conversion price of HK$0.41
per conversion share, a total of 292,682,925
shares would be issued upon (i) the fulfilment
of the conditions precedent as stated in the
section headed “Conditions precedent to the UC
Settlement Agreement” of the Circular; and (i) the
full exercise of the conversion rights under the UC
Unconverted Note.

On 17 October 2016, the abovementioned
conditions precedent were fulfilled upon the
resumption of trading of the shares of the
Company on the Stock Exchange.
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MR LElE2TE AR EBAeeHE
120,000,000/ L ZUCH R EBREER S A
FE fFU-Continentzi 8 - WA A2 AR B E
MBS RERIMEERALR -

REIL IR AR A A H A2016F4 A26R &
20166 A6H 7 A E AR ZE K - 2016
F4H128 » KA R EU-Continents] 32 M f##
g Bt (P el SfR@gBEE T2 i
RIGHFEEK B I A B G GEBEENZ
B [UCH R s 2 So R I | — &) - A&
AREEERUCHABBREZRE 7 BIHHE -
201662 A48 EHAZ 201612 A31H 3
MERBHTH T AN EE B E 2 HAM A H
(U-Continent ] #2 i& Z= & 7 Fr A H b 150 &
R HFTE) o

R #EU-Continenta] # & 2= 55 7 & 3 & 1§
" SHEBROAHRAREEZFER -
U-Continent Al 2 i§ 4% ~ ¥ 5 #12(E (A&
A& AT #2 AR A% 19 0.03 o) S AR E KR E
BESRTBRKR50.418 T (BREARY
HBEHRNZBHARATREZ®E Y Kk
BFTEZ A% —f) - RIS HAEEREGR
AR5 0.41B LT E - F () ZBEHA
[UCTHN 7 17 3 2 S R R 1 | — B ATl 2 585k
IRIFEER « K (i) UCH R ZIE 2 &Ein
BE2MEITER - 7] EITE 292,682,925
B A7 o

M2016F 108178 » il R IEHR AR
AN EBRFTIREEB% B EER -
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CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continueq)

19. CONVERTIBLE NOTES (Continued)
Notes: (Continued)

(i)

(ii)

R DX e s ) o T A T A e

(Continued)

In October 2016, the UC Unconverted Note in the
aggregate principal amount of HK$120,000,000
was converted into 292,682,925 ordinary shares of
the Company at a conversion price of HK$0.41 per
conversion share (note 20 (iv)).

As a result of the above, the amount of
HK$120,000,000 has been reclassified from
borrowings to convertible notes reserve as from 1
July 2015.

On 11 October 2016, the Company issued
convertible notes (the “New CN”) with a principal
amount of HK$150,000,000, convertible into
1,875,000,000 ordinary shares of the Company
at a conversion price of HK$0.08 per conversion
share for setting off against the drawn down
amount of the term loan facility provided by Trillion
Trophy to the Company. The New CN would be
matured on 10 October 2019 and were interest
bearing at 2% per annum.

The effective interest rate used to estimate the
liability component of the New CN is 8.7% per
annum.

In October and December 2016, the New
CN in principal amount of HK$100,000,000
and HK$50,000,000 were converted into
1,250,000,000 and 625,000,000 ordinary shares of
the Company at a conversion price of HK$0.08 per
conversion share respectively (note 20(iv)).

IGEEERSR RGN 3 E L AE )

19. TRRRE (#F)
Hret o (&)

(i)

(ii)

(%)

R2016F10A A& ¢ BAE KA
120,000,000/ 7T ZUCH R E#E#H ZHE B &
EREFRAIBEREMH41E TERA
292,682,925/ AN E) AL (HTFE20 (iv) ©

AR EXMH - B2016F7A1H &
120,000,000 TE W EREH DA E A #
B SRR A o

MR2016F10A11H  AARIEBEETTAE 2
%8 5150,000,0008 70 2 AT R 25 ([ 9]
BBERE]) - 788 51,875,000,0008% 4
ARIER - BIRE AT T RERD0.08
BIT 0 LA EETrillion Trophy B A2 & Frig i
ZEERME RIS - HA gk E
B R2019F10 108 B8 @ L EFIF2%

B

RIiGFH TR R R 8@ 0MERZHE
AEFE38.7% o

R2016F 108 k128 - A& & &
100,000,000/ 7T 550,000,000/ JT 2 %1
ARBRERCRERETRAIBRERE N
0.087 jt 7 5l ¥ #2 A1,250,000,000% &
625,000,000/% A< A & & i A (BT EE20(iv)) ©
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NOTES TO THE CONDENSED GRS E P IR RMEE (2
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continueq)

19. CONVERTIBLE NOTES (Continued) 19. AIRRERE (&)
Notes: (Continued) Wi (&)
(i) (Continued) iy (4)
The nominal value of the New CN issued had been BREITHARKRERECEEN D BEESTH
split between the liability component and equity K E D - &AW

component as follows:

HK$'000
FETT
Nominal value of New CN issued BETHABRRERRE 150,000
Equity component L Eanstn) (26,440)
Liability component at the date of issue RETHBRZ BEBH 123,560
Interest charged for the six months ended REBFENEL.7%E
31 December 2016 calculated at an effective HZE2016%F 12831 H1E7XMEA
interest rate of 8.7% per annum ZHBRZ 982
Interest payable for the six months ended HZE2016F12A31HIENEA
31 December 2016 2 ERFLE (274)
Conversion of New CN BT RR TR (124,268)
Liability component at 31 December 2016 MR20165F12 A31A 2 B &) -
20. SHARE CAPITAL 20. BA&
Amount
Number ot
Notes of shares HK$'000
et RHEE FET
Ordinary shares of HK$0.01 each BREEC.O1E T EBR
Authorised : JETE ¢
At 1 July 2015 (audited), 31 December #2015%7 A18 (L&)

2015 (unaudited) and 1 July 2016 2015512 A31 H(R K FEH)

(audited) K2016F7 A1H (KEFE%) 50,000,000,000 500,000
Share consolidation f&1n & B (i) (47,500,000,000) -
Capital reduction & A< HIR (i) - (475,000)
Authorised share capital cancellation 3% & i% 28 51 44 (i (2,015,945,664) (20,159)
Authorised share capital increase SR TE IR AR Hn (i) 49,515,945,664 495,159
At 31 December 2016 (unaudited) 2016128318 (REFX) 50,000,000,000 500,000
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NOTES TO THE CONDENSED GRS ES T HRRMET (2
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (continued)

20. SHARE CAPITAL (Continued) 20. BA (&)
Amount
Number -]
Notes of shares HK$'000
Hat BRHEE FET
Issued and fully paid: ERITREE:
At 1 July 2015 (audited), 31 December 1201597 51H
2015 (unaudited) and 1 July 2016 (#&8 &%) ~ 20154
(audited) 12A31H CGREHEZ) &
201657 A1 B (KE#EZ) 9,681,086,733 96,811
Capital reorganisation A E 4 (i) (9,197,032,397) (91,970)
484,054,336 4,841
Issue of shares upon share subscription &7 32 8% i 2% 17 i 15 (ii) 3,125,000,000 31,250
Issue of shares upon open offer NI ER BTG (iii) 242,027,168 2,420
Issue of shares upon conversion of R A I E IR R
convertible notes BITHRG (iv) 2,442,073,168 24,421
At 31 December 2016 (unaudited) 2016512 431 B (R EZ) 6,293,154,672 62,932
Notes: Kz -
() The capital reorganisation of the Company which () AABZRABHEDN2016F9A7H £

38

B T B N s e

became effective on 7 September 2016 comprised
the following:

Share consolidation

The share consolidation was implemented to
consolidate every twenty issued and unissued
shares of the Company of HK$0.01 each into one
share (the “Consolidated Share(s)”) of HK$0.20
each. As a result, 9,681,086,733 issued shares of
the Company were consolidated into 484,054,336
Consolidated Shares of HK$0.20 each.

Capital reduction

The capital reduction involved a reduction in the
nominal value of each of the issued Consolidated
Shares from HK$0.20 per Consolidated Share to
HK$0.01 per new share by cancelling HK$0.19 of
the capital paid up on each issued Consolidated
Share, which gave rise to a credit of approximately
HK$91,970,000 on the basis of 484,054,336
Consolidated Shares then in issue. Such credit
was approved by the Grand Court of the Cayman
Islands (“Grand Court”) to set off part of the
accumulated losses of the Company.

Mo BETEA:

R E GF
BHREMFEREE - +RARGEREE
0.01BTLZEBITRAEITROEH AR
FREE0.20E L2 H ([EHHR#E ) °
It AR A F)9,681,086,733/% B 1T 5 B
& B 5484,054,336% T & E E0.20/8 L 2
A OERRD ©

8 2 A j6t

BEAHIRE & Bt S AR B 31T 6 4R 1D
BRBAFR0A9E T - BEBITAEIFRMDZ
EERFRA D 0.208 TTE R =TT
B 190.0178 JT » 3% & B5484,054,336/% & %
TEHBRMTE - EEERL91,970,0007
T B RECEMSES XA ([ K&
BR 1) HLE BRI S AN B 2 210 Rt B8 -
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NOTES TO THE NDENSED

CONSOLIDATED INTERIM FINANCIAL

STATEMENTS (continueq)

20. SHARE CAPITAL (Continued)
Notes: (Continued)

(i) (Continued)

Share premium cancellation

As approved by the Grand Court, the entire
amount of approximately HK$1,272,710,000
standing to the credit of the share premium
account of the Company as at 30 June 2016 was
cancelled and applied to set off part of the
accumulated losses of the Company as at 30 June
2016.

Authorised share capital cancellation

Immediately following the capital reduction and
share premium cancellation, all the existing
authorised but unissued shares were cancelled in
their entirety.

Authorised share capital increase

The authorised share capital of the Company
was increased from HK$4,840,543.36 divided
into 484,054,336 shares of HK$0.01 each to
HK$500,000,000.00 divided into 50,000,000,000
shares of HK$0.01 each.

(i) Share Subscription

Completion of the Share Subscription took
place on 11 October 2016 pursuant to which
3,125,000,000 subscription shares with par
value of HK$0.01 each were issued to Trillion
Trophy, the controlling Shareholder, at the
subscription price of HK$0.08 per subscription
share. Accordingly, the Company’s issued share
capital was increased by HK$31,250,000 and
its share premium account was increased by
HK$218,750,000. The transaction costs related
to the Share Subscription were approximately
HK$112,000.

FHEIERE INTERIM REPORT 2017
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20. BA (&)

Hret o (&)

(i

(i)

(%)

BERERTAE - AQFKMHE
BHRMN2016FE6 A0 2 2 MEKR D
1,272,710,000 T E 7 S5 30 A A S5 A
AA2016F6 A30H Z 28 1n 25518 -

JETE R AT
ZRERABRE R REZHER  HERE
EEEMARBETZRNEBBGIH -

2 E R A I 0

KN T ZETEMRZA H4,840,543.3678 7T
(% £484,054,3364% & % ® 150.01%8 T 2
% 1) 1 h1 £500,000,000.0058 7t (9 &
50,000,000,000% & % M 1E0.0178 7T 2 I
m) e

fR 17 57

B REE D R2016F 10118 B » B
It BIRREETRABEG0.08B LT
3,125,000,000/% & & E {E0.018 T 2 R #E
& A7 F 45 B A% B Trillion Trophy ° EIt » AR
A2 BEITIRA B 48 H031,250,000/8 7T © i
H R #E RS 1#81218,750,000/8 7t » %
MREHBAR ZKAL H112,0008 7T ©




NOTES
CONSOLIDATED INTERIM FINANCIAL

NSED

STATEMENTS (continueq)

20. SHARE CAPITAL (Continued)
Notes: (Continued)

(i)

(iv)

Open Offer

Completion of the Open Offer on the basis of
one offer share for every two shares held by the
qualifying Shareholders after the completion of
the capital reorganisation at the subscription
price of HK$0.08 per offer share with par value
of HK$0.01 each took place on 11 October 2016
pursuant to which 242,027,168 offer shares were
issued under the Open Offer. Accordingly, the
Company’s issued share capital was increased
by approximately HK$2,420,000 and its share
premium account was increased by approximately
HK$16,942,000. The transaction costs related to
the Open Offer were approximately HK$508,000.

Conversion of convertible notes

During the period under review, CY Unconverted
Note, UC Unconverted Note and New CN
in principal amount of HK$112,500,000,
HK$120,000,000 and HK$150,000,000 were
converted into 274,390,243, 292,682,925 and
1,875,000,000 ordinary shares of the Company
at a conversion price of HK$0.41, HK$0.41 and
HK$0.08 per conversion share respectively. The
transaction costs related to the conversion of
convertible notes were approximately HK$7,000.

ARG E PN BRRNE @

20. RA (&)
Wit - (&)

(i)

(iv)

NEEE

AR ED N2016FE108 11 A » 1B
I ERBAEATKEERBESR
BERMOOSETUAERRESHAM
f& AR 0 A] B — R BB R 2 EEET
242,027,168% T X E(E0.01/8 7L 2 B E I
e B KRB ZEETRASE MY
2,420,000 7T * MERKR G S ERD ML
16,942,0008 7T - RFABEEMBER ZHKAL
/508,000 7T °

IR AR R

REEHSM A4 £ %112,500,000/8
JT ~ 120,000,000 Jt % 150,000,000/%
TTZCYHMABRERE UCH R BHBEE
AR EReoRiEEBRETRA
# % B 90.4178 7T ~ 0.417 7T }20.087% 7T
#1274 ,300,243% + 292,682,925/ &
1,875,000,000/% AN A 7] Eif §% - E AT
R EE IR S A4 A7,0008 7T °
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NOTES TO THE CONDENSED
CONSOLIDATED INTERIM FINANCIAL
STATEMENTS (Continued)

21.

CONTINGENT LIABILITIES

Other than disclosed elsewhere in these condensed
consolidated interim financial statements, at the end
of the reporting period, the Group had the following
contingent liabilities:

(a)

(b)

Player transfer costs

Under the terms of certain contracts with other
football clubs in respect of player transfers,
additional player transfer cost would become
payable if certain specific conditions are met.
The maximum amount not provided that
could be payable in respect of the transfers
up to 31 December 2016 was approximately
HK$47,536,000 (equivalent to approximately
GBP4,988,000). From the end of the reporting
period and up to the date of this report,
approximately HK$953,000 (equivalent to
GBP100,000) of these amounts have been
crystallised.

Litigation: High Court Action No. 1099 of 2013

On 9 May 2013, Mr. Lee Yiu Tung (“Mr. Lee”), a
former executive director of the Company, filed
a claim with the Labour Tribunal of Hong Kong
against the Company for, amongst others, unpaid
wages, wages in lieu of notice and expenses
allegedly paid by him on behalf of the Company
for a sum of approximately HK$1,484,000. The
Company made a counterclaim against Mr.
Lee on 8 October 2013 in respect of, amongst
others, wages paid to him in the aggregate sum
of HK$240,000 for the months from July to
October 2012 and reimbursement of out-of-pocket
expenses paid by the Company to him during 2010
to 2012 totaling approximately HK$2,000,000 for
business and projects not related to the Company.
On 4 June 2013, the Labour Tribunal of Hong
Kong made an order to transfer the case to the
High Court.

At a case management conference held on 12
October 2016 at the High Court, the High Court
directed that the case management conference be
adjourned to 5 April 2017, and ordered that (i) the
Company and Mr. Lee (collectively the “Parties”)
should exchange their witness statements by 28
November 2016; (i) the parties should obtain
Counsel’s advice within 28 days thereafter; and (iii)
all interlocutory applications should be taken out
within 14 days thereafter.

EEE B RRMEE )

21.

HREE
RB|ERR  BRUFHRGEFHYBRRL
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(a)

(b)
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INTERIM FINANCIAL

STATEMENTS (continued)

21. CONTINGENT LIABILITIES (Continued)

(b)

Litigation: High Court Action No. 1099 of 2013
(Continued)

Subsequently, considering the lack of particulars
in the statement of claim filed by Mr. Lee, the
Company filed and served a request for further and
better particulars of the statement of claim on 6
January 2017. On 16 January 2017, Mr. Lee also
filed and served a request for further and better
particulars of the defence and counterclaim filed
by the Company. Both requests have yet to be
answered. In the meantime, the deadline for the
Parties to exchange their witness statements have
been extended to 16 March 2017. The 4th case
management conference will be proceeded on 5
April 2017.

As at the date of this report, the legal proceedings
between the Parties are still in progress.
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OTHER INFORMATION

INTERIM DIVIDEND

The Board has resolved not to declare an interim dividend
for the six months ended 31 December 2016 (six months
ended 31 December 2015: nil).

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS
IN SECURITIES

As at 31 December 2016, none of the Directors, chief
executives of the Company and their associates had
any interests or short positions in the shares, underlying
shares and debentures of the Company or its associated
corporations (within the meaning of Part XV of the SFO)
which would have to be notified to the Company and the
Stock Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFO or which are required, pursuant to section
352 of the SFO, to be entered in the register referred
to therein, or which are required to be notified to the
Company and the Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed
Issuers (the “Model Code”) as set out in Appendix 10 to
the Listing Rules.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed under the heading “SHARE OPTION
SCHEME” below, at no time during the six months
ended 31 December 2016 was the Company, its holding
company or its subsidiaries a party to any arrangements
to enable any directors to acquire benefits by means
of the acquisition of shares in, or debentures of the
Company or any other body corporate. None of the
Directors nor their spouses nor their children under the
age of 18, had any right to subscribe for the shares of the
Company, or had exercised any such rights during the six
months ended 31 December 2016.

HHEIRE
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OTHER INFO ATION (Continued)

SHARE OPTION SCHEME

Pursuant to an ordinary resolution passed at the annual
general meeting of the Company held on 30 December
2016, the Company has adopted the new share option
scheme (the “Share Option Scheme”) and the share
option scheme adopted by the Company on 30 July 2007
(the “2007 Share Option Scheme”) was terminated on
the same date. The purpose of the Share Option Scheme
is to provide eligible participants with the opportunity
to acquire proprietary interests in the Company and to
encourage eligible participants to work towards enhancing
the value of the Company and its shares for the benefit of
the Company and the Shareholders as a whole.

No share options were granted by the Company under the
Share Option Scheme since its adoption.

There is no outstanding share option granted under the
2007 Share Option Scheme as at 30 June 2016 and 31
December 2016.

Details of the 2007 Share Option Scheme and the Share
Option Scheme were set out in the 2016 Annual Report
and the Company’s circular dated 28 November 2016
respectively.

HbhER 2

BRETS

RIER2016F 1230 LBITH AR R R EFEF X
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OTHER INFORMATION (continued)

INTERESTS AND SHORT POSITIONS OF
SHAREHOLDERS DISCLOSEABLE UNDER THE SFO

So far as is known to the Directors, as at 31 December
2016, according to the register of interest kept by the
Company under section 336 of the SFO, the following
persons (not being a Director or chief executive of the
Company) had interests or short positions in shares or

HiE R 2

REESRBERIRRATRENEER AR

BEERA - N20165E12A318 » IRBARARRE
BERAEKOEIRTFEN =T LM
THAL(HFEEXARRFETETHRAL) REARQ
AlZBRMHSABARNPEEREES RIS KIIE

XVEBEE2 370 BR G SCZA A AN 2 A K Bk 52 P 4% 52 O 48

underlying shares of the Company which would fall to be mIORE
disclosed to the Company and the Stock Exchange under
the provisions of Divisions 2 and 3 of Part XV of the SFO:
Approximate
Number of percentage of
shares issued share
interested capital of the
Capacity and (note (i) Company
Name of nature of HERERZ HERAFE
shareholders interest v gE| Notes BATIRA
RRER SO RERNEE (H1E(3)) Hat BB
Trillion Trophy Beneficial owner 3,825,000,000 (ii) 60.78%
BB A
Wealthy Associates International Interest of 3,825,000,000 (ii) 60.78%
Limited (“Wealthy Associates”) controlled
corporation
R EE S
Mr. Suen Cho Hung, Paul Interest of 3,825,000,000 (i) 60.78%
(“Mr. Suen”) controlled
FrstEE ( [BREE] ) corporation
REHERE R
Mr. Yeung Beneficial owner 409,390,243 6.51%
BEE BB A
U-Continent Beneficial owner 331,982,926 (iii) 5.28%
EnlEA A
Mr. Wang Lei (“Mr. Wang”) Interest of 331,982,926 (iii) 5.28%
TEEE ([EX%E]) controlled
corporation
REHEEE R
Notes: B e

(i) All the above interests in the shares of the Company

were long positions.

(i)~ Trillion Trophy is a wholly owned subsidiary of Wealthy
Associates which in turn is wholly owned by Mr. Suen.
Accordingly, Wealthy Associates and Mr. Suen are
deemed to be interested in the 3,825,000,000 shares
held through Trillion Trophy under the SFO.

() FMELBAZARABROERDBIEER -

(i)  Trillion Trophy&Wealthy Associatesz 2 & M
B 2 7 - MWealthy AssociatesB| f1 & %&£ 4 &
B A o At © Wealthy Associates& & 7t £ 1R
BFE S5 I E GO %R BB BTrillion Trophy

3,825,000,0000% B {7 7 #E B #E == °
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OTHER INFORMATION (continued)

INTERESTS AND SHORT POSITIONS OF
SHAREHOLDERS DISCLOSEABLE UNDER THE SFO
(Continued)

Notes: (Continued)

(i) U-Continent is wholly owned by Mr. Wang. Mr. Wang
is deemed to be interested in 331,982,926 shares held
through U-Continent under the SFO.

Save as disclosed above, to the best knowledge of the
Directors, there is no person known to the Directors, who
as at 31 December 2016, had an interest or short position
in the shares and underlying shares of the Company
which would fall to be disclosed to the Company and
the Stock Exchange under the provisions of Divisions 2
and 3 of Part XV of the SFO or which were required to
be recorded in the register required to be kept by the
Company pursuant to section 336 of the SFO.

CHANGE OF COMPANY NAME

On 20 February 2017, the Company announced that the
Board proposed to change the name of the Company
from “Birmingham International Holdings Limited {HA®H
EIRIIEA B R A F)” to “Birmingham Sports Holdings
Limited {ABREHEE B1EICEBR A F)” (“Change of Company
Name”). The stock short name of the Company will be
changed consequently. Change of Company Name is
subject to (1) the passing of a special resolution by the
Shareholders to approve the Change of Company Name
at an extraordinary general meeting of the Company
(“EGM”); and (2) the Registrar of Companies in the
Cayman lIslands granting approval for the Change of
Company Name.

A special resolution will be proposed at the EGM for the
Shareholders to consider and, if thought fit, to approve
the Change of Company Name and details of which will
be contained in the circular to be despatched to the
Shareholders. As at the date of this report, the Change of
Company Name is not yet effective.
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OTHER INFORMATION (continued)

CORPORATE GOVERNANCE

The Board believes that good corporate governance is
crucial to improve the efficiency and performance of the
Group and to safeguard the interests of the Shareholders.

During the period under review, the Company has
complied with the Corporate Governance Code (the “CG
Code”) as set out in Appendix 14 to the Listing Rules
except for the following deviation:

Code Provision A.2.1

Code provision A.2.1 of the CG Code stipulates that the
roles of chairman and chief executive should be separate
and should not be performed by the same individual. The
division of responsibilities between the chairman and chief
executive should be clearly established and set out in
writing.

Deviation

There had been a deviation from code provision A.2.1
since Mr. Zhao Wenging, an Executive Director, served
both the roles of chairman and chief executive officer
(the “CEQ”) of the Company during the period from 15
October 2016 to 26 January 2017. However, the aforesaid
deviation was rectified and code provision A.2.1 has been
complied with following the appointment of Mr. Huang
Dongfeng, an Executive Director of the Company, as the
CEO with effect from 27 January 2017.

The Board is responsible for the Company’s corporate
governance and continues to monitor and review the
Company’s corporate governance practices.

MODEL CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS

The Company has adopted the Model Code as its own
code of conduct regarding securities transactions by
the directors. The prohibitions on securities dealing
and disclosure requirements in the Model Code apply
to specified individuals including the Group’s senior
management and also persons who are privy to price
sensitive information of the Group. Having made specific
enquiry of all Directors, all of them confirmed that they
had complied with the Model Code regarding directors’
securities transactions during the period under review.
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OTHER INFORMATION (continued)

UPDATE ON DIRECTORS’ INFORMATION

The following is the information of a Director required to
be disclosed pursuant to Rule 13.51B(1) to the Listing
Rules up to and including 27 February 2017, being the
date of this report:

Mr. To Yan Ming, Edmond was appointed as an
independent non-executive director of SH Group
(Holdings) Limited (stock code: 1637), a listed company in
Hong Kong, on 6 December 2016.

AUDIT COMMITTEE

The Audit Committee comprises of three Independent
Non-executive Directors, namely Mr. To Yan Ming,
Edmond, Mr. Pun Chi Ping and Ms. Leung Pik Har,
Christine. Mr. To Yan Ming, Edmond is the chairman of
the Audit Committee.

The condensed consolidated interim financial statements
of the Company for the six months ended 31 December
2016 have not been audited, but have been reviewed by
the Audit Committee and have been duly approved by the
Board under the recommendation of the Audit Committee.

PURCHASE, SALE OR REDEMPTION OF SECURITIES
OF THE COMPANY

During the six months ended 31 December 2016, neither
the Company nor any of its subsidiaries had purchased,
redeemed or sold any of the Company'’s listed securities.

By Order of the Board
Birmingham International Holdings Limited
Zhao Wengqging
Chairman

Hong Kong, 27 February 2017
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