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CHARACTERISTICS OF GEM OF THE STOCK EXCHANGE OF HONG KONG LIMITED (THE
“STOCK EXCHANGE”)

GEM has been positioned as a market designed to accommodate small and mid-sized companies to which
a higher investment risk may be attached than other companies listed on the Stock Exchange. Prospective
investors should be aware of the potential risks of investing in such companies and should make the
decision to invest only after due and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized companies, there is a risk that
securities traded on GEM may be more susceptible to high market volatility than securities traded on
the main board of the Stock Exchange and no assurance is given that there will be a liquid market in the
securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock Exchange take no responsibility for the contents of this
report, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this report.

This report, for which the directors (the “Directors”) of Evershine Group Holdings Limited (the “Company”)
collectively and individually accept full responsibility, includes particulars given in compliance with the Rules
Governing the Listing of Securities on GEM of the Stock Exchange (the “GEM Listing Rules”) for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable enquiries, confirm that,
to the best of their knowledge and belief, the information contained in this report is accurate and complete in all
material respects and not misleading or deceptive, and there are no other matters the omission of which would
make any statement herein or this report misleading.
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HIGHLIGHTS
A=

The revenue from continuing operations of the Group of
approximately HK$381,000 for the three months ended 31
March 2018 (2017: approximately HK$6,366,000 (restated)),
representing a decrease of approximately 94% as compared to
the corresponding period in 2017.

The loss of the Group was approximately HK$12,675,000 for
the three months ended 31 March 2018 (2017: approximately
HK$15,069,000 (restated)), representing a decrease of loss
approximately 16% over the corresponding period in 2017.

Loss from ordinary activities attributable to shareholders of
the Group was approximately HK$12,210,000 for the three
months ended 31 March 2018 (2017: loss of approximately
HK$14,732,000 (restated)), representing a decrease of loss
approximately 17% over the corresponding period in 2017.

Basic loss per share for continuing operations for the three
months ended 31 March 2018 was approximately HK0.74
cents (2017: approximately HK0.95 cents) and loss per share
for continuing operation was approximately HK0.74 cents (2017:
approximately HK0.93 cents).

The Directors do not recommend the payment of any dividend
for the three months ended 31 March 2018 (2017: Nil).
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FIRST QUARTERLY RESULTS (UNAUDITED)
%_ig %E ( *ﬁi& ) For the three months ended 31 March 2018 BZ—Z—\F=A=+—H1I=fEA

AAFEBS((ESE EUABARARARE

The board of Directors (the “Board”) of the Company hereby
announces the unaudited consolidated results of the Company
and its subsidiaries (collectively, the “Group”) for the three months
ended 31 March 2018 together with the unaudited comparative
figures for the corresponding period in 2017 (the “Relevant Period”)

as follows:

MELR(RE AEEDBE-_F-—N\F=A
=t -HUEZBRZREEBRGREXE  ER
—E-tFEH(BEHPE ] 2 REFALER
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CONDENSED CONSOLIDATED INCOME STATEMENT

ERESRER

Unaudited

Three months ended

31 March
RISE

BEZE=A=t—HIL=MEA

2018

—E-N\F
HK$’000
FHxT

2017
—E2—+F
HK$000
FEIT
(restated)

(&)

CONTINUING OPERATIONS HEEEER
Revenue Uz 2 381 6,366
Cost of sales and services HE R R A - (5,547)
Gross profit ER 381 819
Other income and other gains and loss HAn U A AR E At & &
518 2 751 11

Share of profit/loss of associates DB D EER BB (995) (371)
Operating and administrative expenses KERTHEAX (7,926) (9,890)
Loss from operation KR (7,789) (9,431)
Finance costs A& A 4 (4,886) (5,346)
LOSS BEFORE TAXATION RRBATE 18 5 (12,675) (14,777)
Taxation Big 6 - =
Loss after taxation from continuing BFEREER 2 RBIREE

operations (12,675) (14,777)
DISCONTINUED OPERATIONS BRI+
Loss from discontinued operations BRI EKEE - (292)
LOSS FOR THE PERIOD H RS (12,675) (15,069)
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CONDENSED CONSOLIDATED INCOME STATEMENT
EEeSlRRR

A

Unaudited
Three months ended
31 March
RICER
HE=A=t+—HL=EA
2018 2017
—EB-N\F —E—tF
HK$°000 HK$'000
FExT FBT
(restated)
(€<==7))
ATTRIBUTABLE TO: BER
SHAREHOLDERS OF THE COMPANY ARATRER
— From continuing operations —REFELSEES (12,210) (14,732)
— From discontinued operations —REEKIEEKE - (292)
(12,210) (15,024)
NON-CONTROLLING INTERESTS FERER
— From continuing operations - REFECEER (465) (27)
— From discontinued operations —RECKRILER - (18)
(465) (45)
Loss for the period B EsIE (12,675) (15,069)
LOSS PER SHARE BREE
From continuing and discontinued REFELERDKILE
operations £
— Basic and Diluted —EARKEE 8 (0.74 centsi&fl)  (0.95 centsEll)
From continuing operations REFELSEFEK
— Basic and Diluted —EARKEE 8 (0.74 centsi&fl)  (0.93 centsi&ll)
From discontinued operations RECKIEEKE
— Basic and Diluted —EHARREE 8 (- centsi&fl)  (0.02 centsi&Al)
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BIEL L L

CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
ERGEe2EhkRR

Unaudited
Three months ended
31 March
REEX
BEZ=H=t+—HI=@A

2018 2017
—B-\E —E—tfF
HK$’000 HK$’000
FHT Fi#m

LOSS FOR THE PERIOD HREE (12,675) (15,069)

OTHER COMPREHENSIVE (EXPENSES)/ HAEMZEBEIX), WA -
INCOME FOR THE PERIOD, NET OF TAX  HIB#iE

ltems that may be reclassified AREREREEHIEE
subsequently to profit or loss BEm2IER

Share of exchange differences of associate DALEEE A B Z B X =R 368 (1,128)
Exchange differences on translation of BREFINE A BB R 2

financial statements of overseas subsidiaries  [E 5, =% 645 1,778
Other comprehensive income R EMmEE WA

for the period 1,013 650
TOTAL COMPREHENSIVE EXPENSES MR ZE XA

FOR THE PERIOD (11,662) (14,419)
Attributable to: EER

Shareholders of the Company RAFPRER (11,806) (14,391)

Non-controlling interests IR 144 (28)
TOTAL COMPREHENSIVE EXPENSES MR E XA

FOR THE PERIOD (11,662) (14,419)
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B

BASIS OF PREPARATION AND CHANGES IN
ACCOUNTING POLICIES

These unaudited consolidated financial statements have
been prepared in accordance with all applicable Hong
Kong Financial Reporting Standards (“HKFRSs”), which
collective term includes all applicable individual Hong Kong
Financial Reporting Standards, Hong Kong Accounting
Standards (“HKASs”) and Interpretations issued by the Hong
Kong Institute of Certified Public Accountants (“HKICPA”),
accounting principles generally accepted in Hong Kong and
the requirements of the Hong Kong Companies Ordinance.
These consolidated financial statements also comply with the
applicable disclosure provisions of the GEM Listing Rules.

The results of subsidiaries acquired or disposed of during the
period are included in the condensed consolidated income
statement from the effective date of acquisition or up to the
effective date of disposal, as appropriate.

All significant intra-group transactions and balances within the
Group have been eliminated on consolidation.

The consolidated first quarterly results have not been audited
by the Company’s auditor, but have been reviewed by the
Company'’s audit committee.

The accounting policies adopted in preparing the unaudited
consolidated first quarterly results are consistent with those
adopted in the preparation of the annual audited financial
statements for the year ended 31 December 2017, except for
the changes in accounting policies due to the revised HKFRSs
and HKASSs as described below.

The Group has adopted the following revised HKFRSs and
HKASSs for the first time for the current period’s financial
information:

HKFRS 9 (2014) Financial Instruments 1 January 2018
HKFRS 15 Revenue from Contracts 1 January 2018
with customers
Amendments to Classification and 1 January 2018

HKFRS 2 Measurement of
Share-based
Payment Transactions
Amendments to Transfers of 1 January 2018
HKAS 40 investment Property

Except as described below for the HKFRS 9 and HKFRS 15,
the directors of the Company considered that the application
of the other new and revised HKFRSs and HKASs do not have
material impact on the Group’s consolidated financial results.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EiR & MR
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EHR & M5 RN
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BASIS OF PREPARATION AND CHANGES IN
ACCOUNTING POLICIES (CONTINUED)

The adoption of HKFRS 9 resulted in the following changes to
the Group’s accounting policies:

Financial assets

The Group classifies its financial assets as subsequently
measured at either amortised cost or fair value depending on
the Group’s business model for managing the financial assets
and the contractual cash flow characteristics of the financial
assets.

A financial asset is measured at amortised cost only if both of
the following conditions are met:

— itis held within a business model whose objective is to hold
assets in order to collect contractual cash flows; and

— the contractual terms of the financial asset represent
contractual cash flows that are solely payments of principal
and interest.

Financial liabilities

Financial liabilities continue to be measured at either amortised
cost or fair value through profit or loss (“FVTPL”). The criteria
for designating a financial liability at FVTPL by applying the fair
value option remains unchanged.

Changes in the fair value of financial liabilities designated at
FVTPL, that are attributable to changes in the instrument’s
credit risk, are now presented in other comprehensive income.

Impairment
The HKFRS 9 impairment requirements are based on an
expected credit loss model, replacing the incurred loss
methodology model under HKAS 39. Key changes in the
Group’s accounting policy for impairment of financial assets are
listed below.

The Group applies simplified approach to measure expected
credit losses (“ECL”) on accounts receivable; and general
approach to measure ECL on loans.

Under the simplified approach, the Group measures the loss
allowance at an amount equal to lifetime ECL.

EVERSHINE GROUP HOLDINGS LIMITED ~ KIBEEZERERAF
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B

BASIS OF PREPARATION AND CHANGES IN
ACCOUNTING POLICIES (CONTINUED)

Impairment (Continued)
Under the general approach, financial assets migrate through
the following three stages based on the change in credit risk
since initial recognition:

Stage 1: 12-months ECL

For exposures where there has not been a significant
increase in credit risk since initial recognition and that are not
credit-impaired upon origination, the portion of the lifetime
ECL associated with the probability of default events occurring
within the next 12 months is recognised.

Stage 2: Lifetime ECL — not credit-impaired

For exposures where there has been a significant increase in
credit risk since initial recognition but are not credit-impaired, a
lifetime ECL (i.e. reflecting the remaining lifetime of the financial
asset) is recognised.

Stage 3: Lifetime ECL — credit-impaired

Exposures are assessed as credit-impaired when one or more
events that have a detrimental impact on the estimated future
cash flows of that asset have occurred. For exposures that
have become credit-impaired, a lifetime ECL is recognised and
interest revenue is calculated by applying the effective interest
rate to the amortised cost (net of provision) rather than the
gross carrying amount.

At each reporting date, the Group assesses whether there has
been a significant increase in credit risk for exposures since
initial recognition by comparing the risk of default occurring
over the expected life between the reporting date and the date
of initial recognition. The Group considers reasonable and
supportable information that is relevant and available without
undue cost or effort for this purpose. This includes quantitative
and qualitative information and also, forward-looking analysis.

The Group assesses whether the credit risk on an exposure
has increased significantly on an individual or collective basis.
For the purposes of a collective evaluation of impairment,
financial instruments are grouped on the basis of shared
credit risk characteristics, taking into account instrument type,
remaining term to maturity and other relevant factors.

1.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EiR & MR
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EHR & M5 RN
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BASIS OF PREPARATION AND CHANGES IN
ACCOUNTING POLICIES (CONTINUED)

Impairment (Continued)
Stage 3: Lifetime ECL — credit-impaired (Continued)

The amount of ECL is measured as the probability-weighted
present value of all cash shortfalls over the expected life of the
financial asset discounted at its original effective interest rate.
The cash shortfall is the difference between all contractual cash
flows that are due to the Group and all the cash flows that the
Group expects to receive. The amount of the loss is recognized
using a provision for doubtful debts account.

If, in a subsequent period, credit quality improves and reverses
any previously assessed significant increase in credit risk since
origination, then the provision for doubtful debts reverts from
lifetime ECL to 12-months ECL.

Set out below are disclosures relating to the impact of the
adoption of HKFRS 9 on the Group:

(i) Classification and measurement of financial instruments
On 1 January 2018, the Group’s management has
assessed which business models apply to the financial
assets held by the Group at the date of initial application of
HKFRS 9 (1 January 2018) and has classified its financial
instruments into the appropriate HKFRS 9 categories.

As a result, all financial assets classified as loans
receivables under HKAS 39 has been classified as
amortised cost under HKFRS 9. Also, all financial assets
previously classified as FVTPL remain classified as FVTPL
under HKFRS 9.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EHR & M5 HRME

1.

BASIS OF PREPARATION AND CHANGES IN
ACCOUNTING POLICIES (CONTINUED)

Impairment (Continued)
(i) Reconciliation of statement of financial position balances
from HKAS 39 to HKFRS 9

For financial assets subject to ECL impairment, the
carrying amounts in accordance with HKAS 39 has been
remeasured upon transition to HKFRS 9 on 1 January
2018. The reconciliation of carrying amount in accordance
with HKAS 39 and HKFRS 9 is as follow:

Loan and interest receivables EREH KIS
Trade and other receivables 5 & EfbpElIE
Cash and cash equivalents ~ BE£RELZEY

1.

RREERSTBREE (F)

e (7E)
(i) AEBSEREIRBEEEBY

B EER BRI BA N KRG ERE
iR
PEHERERERARENEREE

= BREBETEREINEHE
WEREEER-Z-N\F—-A—HB
BEB BB RE QBRI ERNT
B - REBBETEREINET B
RS E RO B A IREES IR
mT

IR ENEEEEREEES

HKAS 39 HKFRS 9
carrying carrying
amount as at amount as at
31 December  Remeasurement 1 January
2017  (ECL allowance) 2018
EifstE BREBRG

(EHER HERIE

STRNREE BARE) ATENREE
HK$'000 HK$'000 HK$°000
TEx THT TERT

902 (8) 894

40,091 (1,802) 38,289
13,947 - 13,947
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EHR & M5 RN
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BASIS OF PREPARATION AND CHANGES IN
ACCOUNTING POLICIES (CONTINUED)

HKFRS 15 Revenue from Contracts with Customers

HKFRS 15 was issued which establishes a single
comprehensive model for entities to use in accounting for
revenue arising from contracts with customers. HKFRS 15 will
supersede the current revenue recognition guidance including
HKAS 18 Revenue, HKAS 11 Construction Contracts and the
related Interpretations when it becomes effective.

The core principle of HKFRS 15 is that an entity should
recognise revenue to depict the transfer of promised goods
or services to customers in an amount that reflects the
consideration to which the entity expects to be entitled in
exchange for those goods or services. Specifically, the
Standard introduces a 5-step approach to revenue recognition:

Step 1: Identify the contract(s) with a customer

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to the performance
obligations in the contract

Step 5: Recognise revenue when (or as) the entity satisfies a
performance obligation

Under HKFRS 15, an entity recognises revenue when (or as)
a performance obligation is satisfied, i.e. when ‘control’ of
the goods or services underlying the particular performance
obligation is transferred to the customer. Far more prescriptive
guidance has been added in HKFRS 15 to deal with specific
scenarios. Furthermore, extensive disclosures are required by
HKFRS 15.

The Directors of the Company considers the revenue
recognition results for the revenue sources of the Group (i.e.
revenue from trading business, rental income and interest
income from money lending business) are consistent between
under HKFRS 15 and HKAS 18. As a result, no reconciliation
from HKAS 18 to HKFRS 15 is presented.
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RREERSTBE(E)

EBMBREENEISHERETFENZ
W
EBYBRELAEIGRFITE -—2EE
X HEBAUERBEFEFANEEZNY
AR o NEBIERELERF155REN
% HEBRRESEEBSERE18
s - BBEEAE1REESOR
TERERRTE 2 W R HERD IR Bl o

EBMBHRELENFISK2RURURE
B8 FTHE SR8 L 10) B P B R ol A SUAR A
ZWHEEHE  BAERMZERRABHR
MZEEMARBAEES2RE - AL
= ZERISIARRNSE 2 B ESER

B BRIEEF AN

BIL  BRISNhZERNERE

B=L BEXRSZE

BOY  BREEIBEENPZEBNE
£

FHL  REEZKRBEHOEER(FFL)
BRI

RIEEBHBREEAE155  BRERNT
BB EER (L) s - B
EENEENREE 2 EmEURTE 2 [ 255
BETEFPE - BEBMBREERF155
EREBIER 2 RIE S AN AE AR 215
5l o bbAh - BBMBIREERE15FER
EHSZMEEN -

ARREBAR/AREEH YRR (BIRE
BHEK o WE HEWARREEKR
BWA) 2 WEBRERBRBEEBUBR
HERE1GREE BT ERFE 18R E
BB Bt ME2 5 M FBSFER
F18RBEER B BREERE 155K 2
iR -

RN ENEENEENEEE]




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

EiR & MR

2. REVENUE, OTHER INCOME AND OTHER GAINS AND
LOSS

The Group’s revenue comprises trading business, rental
income, and interest income from money lending business.
On 21 April 2017, the Group has entered into an agreement
to dispose the travel agency services business. As a result,
the revenue from the provision of travel agency services was
included in discontinuing operations for the three months ended
31 March 2017 and presented in discontinuing operations.

Revenue recognised during the Relevant Period is as follows:

2.

s ~ EAbUg A AR E At s K B 1E

FEEzWHEBREES XY HEWARK
BMEXEBFNERA -R-ZZ-—tFWTA
—t+—B  AEEFHERERERE X
WA MR - At 2T —+tF=A
=+ —HIE=@EA » EHREREREH
WERERIEEBARR  IREKRIEER

2%

REBESEARRZWEIT

Unaudited
Three months ended
31 March
BE=HA=1+—HL={EA
2018 2017
—E-N\E —E—+tF
HK$’000 HK$’000
FHET FHBT
(Re-stated)
(€<=27))
Revenue &
Continuing operations SR
Trading business =S - 5,692
Rental income HEUWA 307 421
Interest income from money BEZEBKFEWA
lending business 74 253
381 6,366
Discontinued operations BRI
Travel agency services FR AR 2R AR A% - 5,488
- 5,488
Total st 381 11,854
Other income and gains HAa A R Wzs
Reversal of impairment R EREE]
provision of trade and other receivables B3 & H M EWFIEEE 745 =
Reversal of loan and interest receivables  FEUE 5X & FI S5 E 5 =
Sundry income FEIRUA - 9
Interest income from banks SRITFIE U A 1 2
Total #at 751 11
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EHR & M5 RN

SEGMENTAL INFORMATION

12

The Group manages its business by divisions. The reportable
segments are in a manner consistent with the way in which
information is reported internally to the Group’s most senior
executive management for the purposes of resources allocation
and performance assessment.

During the three months ended 31 March 2018, the Group
had five (2017: four) continuing business segments, namely (i)
trading; (ii) property development and investment; (iii) money
lending; (iv) mobile application; and (v) cemetery.

— Trading: This segment is engaged in trading of goods
including, but not limited to Onyx Marbles, steaming coal
and chrome ore. Currently the Group’s activities in this
regard are carried out in the PRC and the Republic of
Turkey (“Turkey”). Regarding the trading business of Onyx
Marbles, although no sales has yet to be made as at 31
March 2018, a batch of Onyx Marbles have been shipped
from Turkey to PRC for the purpose of exhibition and
sales.

— Property development and investment: This segment is
engaged in leasing of property through the holding of
investment properties located in Hong Kong and the 30%
interest in an associate which specialized in the building,
rental and sales of earthquake-proof buildings in Turkey.
Through the knowledge and experience gained from
the property development segment, the Group is also in
the process of preparing to commence the provision of
consultancy services. Currently the Group’s activities in
this regard are carried out in Turkey and Hong Kong.

— Money lending: This segment is engaged in provision of
money lending business through a wholly-owned subsidiary
of the Company which is a money lender licensed in Hong
Kong under the Money Lenders Ordinance (Chapter 163 of
the Laws of Hong Kong).

— Mobile application: In 2017, the Group acquired 40%
equity interest in First Surplus Investments Limited (“FS
Group”). FS Group are principally engaged in development
of mobile games, game publishing, applications, related
intellectual property and platform, and provision of related
solutions. FS Group contains full team of development,
support and market publication. Through the acquisition,
it is expected that the Group can further develop mobile
application business and capture the opportunities in
the mobile online game industry and also the software
industry. Currently the Group’s activities in this regard are
mainly carried out in the PRC and Hong Kong.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

ERES MR

3. SEGMENTAL INFORMATION (CONTINUED)

— Cemetery: This segment is engaged in the construction
and operation of cemetery. Currently the Group’s activities
in this regard are carried out in the PRC.

/

3.

HER(4E)
PE WO RERERE

BRE -

BAl - ARBAEBLLEZEHRF
BIETT ©

(i) For the three months ended 31 March 2018 (Unaudited) (i) B2=E—N\E=A=+—HIL=#
B (REEZ)
Continuing operations
Property
development
and Money Mobile
Trading investment lending application Cemetery Total
nERE
g5 R&E HE  FHERES NE st
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
Tén Tén Tén Tén Tén Tén
Segment revenue from RENDEFZ
external customers g - 307 74 - - 381
Segment (loss)lprofit AR(ER) /8 (399) 194 64 (904) (1,384) (2.429)
Unallocated corporate income ~~ RAEARKRA 751
Unallocated corporate expense ~ RAEIATREX (6,111)
Finance costs HERA (4,886)
Loss before taxation 1] (12,675)
(i) For the three months ended 31 March 2017 (Unaudited) (i) B2=—F—tF=A=+—HL=A
(restated) B(RRER) (RES)
Discontinued
operations
BRILER
Property
development Travel
and agency
Trading  investment lending Sub-total serwce
IEES
g7 kRE Hi& L It
HK$ 000 HKS$'000 HK§'000 HK$000 HKS$'000
T T TR T Tén
Segment revenue from RENDEFZ
external customers Bl 5692 491 253 - 6,366 5488 11,854
Segment (loss)lproft AB(ER)/ 8 (280) (759) 6 (1552) (2.528) (292) (2.820)
Unallocated corporate income ~ RABAFRA 1 - 11
Unallocated corporate expense  RABAFEX (8,181) - (8,181)
Finance costs BERA (4,079) - (4,079)
Loss before taxation BHRIEE (14,777) (292) (15,069)
First Quarterly Report 2018 —Z—N\FHE-FTEH£EHRE 13




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
iR & MR

4,

5.

14

FINANCE COSTS 5= 2%
Unaudited
Three months ended
31 March
REEZ
BZE=A=1+—HIL=EA
2018 2017
=F-N\F —F—tF
HK$’000 HK$'000
F#ET BT
Continuing operations BFEREER
Interest on finance leases RERYRE 7 =
Interest on convertible notes AR EER S 2,165 1,245
Interest on promissory notes AGEEEFE 1,446 2,833
Interest on short-term loans SHAIERFE 1,268 1,268
4,886 5,346
LOSS BEFORE TAXATION BRBLATE A
Loss before taxation from continuing operation has been FEREER CRBAEEBENBRTIE
arrived at after charging: REER
Unaudited
Three months ended
31 March
REEX
BZ=A=1+—HIE=EA
2018 2017
—E-N\E —ZE—tF
HK$’000 HK$'000
F#ET FET
Cost of inventories recognised as expense R A% 2 FE KA - 5,547
Amortisation of intangible assets B EEEE 881 1,231
Depreciation e 671 428
Operating lease charges in respect of MERES 2 KERETH
property rentals 524 618
Staff costs including directors’ emoluments £ TRAS(EIEESEE) 2,799 3,281

EVERSHINE GROUP HOLDINGS LIMITED

KIBEBEZERER AT




i
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6. TAXATION

Taxation represents:

Current tax BNEAFH 18

— Income Tax — P53

— PRC Enterprise — R

— Turkey Corporate Tax —tTHEHARFH
Deferred tax IEAEF I8

6.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Bi1E
BiIEIE -

Unaudited
Three months ended
31 March
RBEX
BE=A=+—HLL=@EA
2017
—E—+F
HK$’000
FHEIT

2018
—E-N\F
HK$°000
FERT

No provision for Hong Kong Profits Tax has been made as
the Group has no assessable profits arising in Hong Kong
during the Relevant Periods. PRC Enterprise Income Tax and
Turkey Corporate Tax are computed according to the relevant
legislation, interpretations and practices in respect thereof
during the Relevant Period. The applicable PRC income tax
rate and Turkey Corporate Tax are 25% (2017: 25%) and 22%
(2017: 20%) respectively.

DISCONTINUED OPERATIONS

Argos Group

On 21 April 2017, the Company as vendor and Ringloma
Limited (“Ringloma”) as purchaser entered into an agreement,
pursuant to which Ringloma has conditionally agreed to acquire
for and the Company has conditionally agreed to dispose of the
100% of the issued share capital of Argos (China) Investment
Limited (“Argos”) and all obligations, liabilities and debts
owing or incurred by Argos and its subsidiaries to the Group
at the consideration of HK$2,000,000 to be settled by way of
setting off a loan amounting to HK$2,000,000 that the Group
previously granted by Ringloma. Upon the completion of the
disposal on 8 May 2017, Argos and its subsidiaries has ceased
to be subsidiaries of the Company and their financial results
is no longer be consolidated into the financial results of the
Group.

Details were set out in the Company’s announcements dated
21 April 2017 and 8 May 2017.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
iR & MR

16

LOSS PER SHARE

8.

The calculation of the basic loss per share is based on the loss
attributable to shareholders of the Company of HK$12,210,000
(loss in 2017: HK$15,024,000 (restated)) and the weighted
average of 1,652,566,245 (2017: 1,581,556,245) shares in issue

during the period.

The diluted loss per share for the period is equal to the basic
loss per share as the outstanding convertible bonds and share

options were anti-dilutive.

CAPITAL AND RESERVES (UNAUDITED)

9.

BRER

BREREBEDREARQ AR RENES
12,210,000 B T (ZF — £ FE 8 .
15,024,00058 7T (&£E%) ) R BN E 2TR
D INEF9E01,652,566,245 (= —+
£ 1 1,581,556,2458% )51 & o

BRAR LG ATRRESFRARTEZBR

BARBELE WHANZSREEEER
HERBREFRESE -
BEARR A (REFR)

Attribution to shareholders of the Company

ALRRRERL
Convertible Non-
Share  Exchange  Statutory note Other  Accumulated controlling Total
Capital  Reserve  Reserve  Reserve  Reserve losses Total  Interests equity
TR FER
R ERGE tERE RERE  ERRE  2HEE &3t s BR4E
HK$'000  HK$'000  HK$000  HK§'000  HK§'000  HK$000  HKS'000  HK$'000  HK$'000
Thn Thn TR Thn TAn ThR TR Thn TAn
At1 January 2017 RZE-tE-5-A 959,333 (4.167) 5 3433 4 (776881) 181815 12,667 194,482
Total comprehensive expenses  HM2TERIRA%E
for te perod - - - - -5 (150 6 (15009
Share of exchange difference ~ AEEELFERZE
0n associate - (1128) - - - - (1128) - (1128)
Exchange difference on BEEMELA
translation of financial statement B 2 E R £
of overseas subsidiaries - 1,761 - - - - 1,761 17 1,778
Total comprehensive expenses  HR2ERRAE
for the period - 6% - - - (s (14391) @) (14419
Issuance of convertible notes B ABRER - - - 3439 - - 3439 = 3439
Issuance of placing shares BIRERH 41,160 - - - - - 4180 - 41160
Asat 31 March 2017 (restated)  WZF—t&
ZB=t-RUEER) 100043 (354 Y7 d (o195 21203 1263 2460
At1 January 2018 RZE-NE-5-A 1,015,341 (194) - 6,185 4 (843789 176,987 10,354 187,341
HKFRS 9 adjustment on BRNHRSEYE05E
accumulated loss BEHEE - - - - - (1811 (1811 - (181)
Loss for the period BhEB - - - - - (1220 (12210) (465)  (12,675)
Share of exchenge difference ~ AEEELAREREE
0n associates - 368 - - - - 368 - 368
Exchange difference on BEBMNELE
translation of financial statement B 2 E R EE
of overseas subsidiaries - 36 - - - - 36 609 645
Total comprehensive expenses  HM2TRIR A%
for th period - i - - -0 (e W (116R)
Issuance of convertible notes ~~ EARREE 8,639 - - (334) - - 8,305 - 8,305
As at 31 March 2018 RB-NE
ZA=1-H 1,023,980 (390) - 5,851 4 (857810) 171,675 10,498 182173
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EHR & M5 HRME

10.

11.

12.

SHARE CAPITAL

10.

&N

As at As at
31 March 2018 31 December 2017
R=B—N\F RoB—tE
=H=+—H +=RA=+—8
Number Number
of shares Amount of shares Amount
RGEE K -] RHEE o
HK$°000 {0[0]0] HK$'000
FHET Tz THT
(Unaudited) (Audited)
(RE&ER) (=)
Issued and fully paid: ERTRAE
At 1 January n—A—H 1,637,677 1,015,341 1,502,677 959,333
Issue of shares raised of placing Bt&EMRH 2 31T
shares &) - - 100,000 41,160
Issue of shares upon conversion IRAIHIREE %
of convertible notes BT 20,000 8,639 35,000 14,848
At end of period/year REFR 1,657,677 1,023,980 1,637,677 1,015,341
DIVIDENDS 11. RKE

The Directors do not recommend any payment of interim
dividend nor transfer of any amount to reserve for the three
months ended 31 March 2018 (2017: Nil).

EVENT AFTER REPORTING PERIOD

Memorandum of understanding with Seba ingaat Anonim
Sirketi

On 9 May 2018, the Group and Seba Insaat Anonim Sirketi,
a company incorporated in Turkey entered into a non-
legally binding memorandum of understanding. Details of the
memorandum of understanding is disclosed under the section
of “Information on Possible Acquisitions and Projects” in this
report.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH Bl 5

Operation Review and Prospects

During the three months ended 31 March 2018 (the “Period”),
the Group recorded revenue from continuing operations of
approximately HK$381,000 (2017: approximately HK$6,366,000
(restated)). The Group’s loss attributable to shareholders
decreased to approximately HK$12,210,000 for the Period (2017:
approximately HK$15,024,000 (restated)). Such decrease of the
loss was mainly attributable to the decrease of finance costs arising
from interest bearing debts including term loans, promissory notes
and convertible notes.

Trading Business

During the Period, no revenue was generated from the trading
business (2017: approximately HK$5,692,000). The significant
decrease in revenue was primarily owing to the increasing market
competition and volatile commodity price during the Period that
narrowed the gap between the asking and bidding prices of coal
that made the trading margin perilously thin. As a result, the Group
inclined to be cautious and prudent in the matching of transactions
between suppliers and customers to mitigate the trading risk.
Furthermore, despite the effort that the Group put in to obtain
banking facilities for further development of the trading business,
the Group has yet to reach any facility agreements that could fit
the needs of the trading business with acceptable and reasonable
terms and costs, mainly due to the narrow profitability of the existing
commodities of the Group. In order to improve the profitability of the
trading business, we will continue to develop the trading business
through diversifying the source for commodities.

As at the end of the Period, the Group has imported a batch of
Onyx Marbles, a type of construction materials from Turkey to the
PRC. Although no sales has been recorded during the Period, this
batch of Onyx Marbles is ready for sales and marketing. We will
continue to assess the market appeal of the Onyx Marbles and
seek for the opportunity of increasing the volume of purchase in the
next batch of shipping, as the economies of scale is key to improve
the gross profit of the trading of Onyx Marbles.

Property Development and Investment Business

The Group holds commercial properties located in Hong Kong
for investment purpose to earn rental income and with a view to
capture any possible future capital appreciation. During the Period,
approximately HK$307,000 of rental income was received from
tenants (2017: HK$421,000).
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MANAGEMENT DISCUSSION AND ANALYSIS
TH Bl K 2

The Group continued to expand its business in building construction,
property development, trading of construction materials and the
related consultancy services. Having acquired 30% equity interest
in Boyraci Yapi ingaat ve Taahhiit Gayrimenkul Yatirim Anonim
Sirketi (“Boyraci Construction”), a company incorporated in Turkey
that principally engaged in the construction, contracting works and
rental of residential properties in 2016, the Group has gathered
confidence in the potential of the property development market in
Turkey. Thus, the Group entered into an agreement to acquire a
further 30% equity interest in Boyraci Construction in 2017 in a bid
to further capture its bright potential business development.

Leveraging on the expertise in property development in Turkey,
the Group also seeks to act as a property trader and consultant to
provide property development related services in the future. To the
best knowledge of the management, the Group has been recently
in negotiations to provide such service to a project that develops
public and private housing. The Company will make further
announcement(s) as and when necessary.

The management considers that the property development and
investment business will become a significant part of the Group’s
business as a whole in its future plan.

Money Lending Business

During the Period, Ottoman Evershine Finance Limited, a wholly-
owned subsidiary of the Company, has renewed the money lenders
license granted by the licensing court in Hong Kong pursuant to
the Money Lenders Ordinance (Chapter 163 of the Laws of Hong
Kong). During the Period, the interest income contributed from the
money lending business was approximately HK$74,000 (2017:
HK$253,000). The Group will continue to strengthen the money
lending business by broadening the customer base but will adopt
a prudent strategy when approving new loans so as to balance the
profitability and the credit risk involved.

Before approval of any loan applications, the Group would assess
the borrower’s credit quality via: 1) reviewing the background and
credit history of the borrower; 2) understanding the uses of fund
and means of repayment by the borrower; and 3) performing asset
check of the borrower. Borrowers shall be offered a fixed rate of
interest on the loans on an individual basis depending on each
result of credit assessment and collaterals offered by the respective
borrowers, if any.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH Bl 5

Cemetery Business

The Group has been engaged in the operation of a cemetery
located in Zhecheng County in Henan Province of PRC (the
“Cemetery”). The Cemetery has obtained the operating right
for a term up to 1 July 2050. Also, the Cemetery has obtained
the required operating permit, subject to annual renewal for the
permission to operate the cemetery. During the Period, cemetery
units amounting to RMB58,000 (equivalent to HK$70,000) (2017:
Nil) were sold. However, as at the date of this report, the obtaining
of the land use right from The Land and Resources Bureau of
Zhecheng County is still in process to complete the Land Use Right
Formalities as disclosed in the circular of the Company dated 7
November 2015. Based on the principle of prudence, the cash
obtained from the sale of cemetery units was treated as deferred
revenue before the completion of the Land Use Right Formalities.
Considering that steady increasing market selling price of cemetery
unit in the past years and a stricter regulation regarding illegal
burial enacted by the local government is anticipated, we believe
the contribution of the cemetery business would be significant in the
coming years.

It is noted that the progress of this segment fell behind the original
schedule as described in the circular dated 7 November 2015, the
main reasons for the progress behind be elaborated as below:

(i) During the construction of cemetery and related facilities,
relocation and demolishment of existing graves shall have
to be arranged. This process has consumed excessive time
than originally expected. Despite that the demolishment of the
existing graves has been completed during the Period, the
construction of the Cemetery and the related facilities has not
been completed. As a result, only a small part of the Cemetery is
currently ready for sales;

(i) The management consider that the price of the Cemetery is
depressed because the construction work has not been fully
completed. As a result, the operation team has yet to begin the
advertisement campaign to the public and the sales process is
delayed in order to charge for a better price when the Cemetery
is entirely decorated and related facilities are completed.

In order to leverage on the promising business prospect of the
Cemetery, the Cemetery entered into a lease agreement in 2016 in
relation to a parcel of land with land area of approximately 82.9 Mu
located adjacent to the Cemetery as land bank that could potentially
accommodate around 30,000 to 35,000 cemetery units.
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MANAGEMENT DISCUSSION AND ANALYSIS
TH Bl K 2

With a view to further expand and develop the cemetery business,
on 18 August 2017, the Company entered into a non-legally binding
memorandum of understanding (the “Cemetery MoU”) with a fund
management and equity investment company (the “PRC Fund”).
Under the Cemetery MoU, the Company and the PRC Fund agreed
to communicate with each other from time to time to explore
cooperation opportunities. In particular, the PRC Fund intends to
invest in the cemetery business with a minority stake of not more
than 49%.

Mobile Application Business

In 2017, the Group acquired 40% equity interest in First Surplus
Investments Limited (“FSI”). FSI and its subsidiaries are principally
engaged in development of mobile games, game publishing,
applications, related intellectual property and platform, and provision
of related solutions. FSI contains full team of development, support
and market publication. Through the acquisition, it is expected that
the Group can further develop mobile application business and
capture the opportunities in the mobile online game industry and
also the software industry.

Dividend
The Directors do not recommend the payment of any interim
dividend for the period ended 31 March 2018 (2017: Nil).

Financial Position

Charges on Group’s Assets

As at 31 March 2018, there were term loans with total principal
amount of approximately HK$52,000,000 (31 December 2017:
HK$52,000,000) which carry interest at 4.75% per annum above
the Hong Kong Dollar Best Lending Rate with repayment period
of 24 months. The loans were secured by: i) first legal charges of
the two properties acquired by the Company which was completed
on 27 June 2016; ii) the Company’s corporate guarantee; iii) an
unlimited personal guarantee given by Mr. Hung Tat Chi Alan, an
executive Director of the Company; and iv) assignments of rental of
the properties.

As at 31 March 2018, there were a finance lease arrangement.
The lease terms last from 2017 to 2020. At the end of the lease
term of these finance lease arrangements, the Group has an option
to buy the motor vehicle at a nominal consideration. None of the
lease contains contingent rentals. The contractual interest rates of
these finance lease arrangements are fixed, 3.5% per annum. In
addition, the Group’s obligations under finance leases are secured
by the legal titles of the underlying leased assets included in motor
vehicle within the Group’s property, plant and equipment, with the
aggregate carrying amount of HK$799,000 as at 31 March 2018 (31
December 2017: HK$893,000).
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MANAGEMENT DISCUSSION AND ANALYSIS
TH Bl 5

Liquidity and Financial Resources

As at 31 March 2018, the total assets of the Group was
approximately HK$401,959,000 (31 December 2017: approximately
HK$419,453,000), including cash and bank balances and restricted
bank deposits of approximately HK$1,958,000 (31 December 2017:
approximately HK$13,947,000).

Capital Structure

The number of issued shares of the Company as at 31 March 2018
and 31 December 2017 were 1,657,677,356 and 1,637,677,356
shares, respectively.

(i) Convertible notes issued on 3 June 2016

22

Pursuant to the subscription agreement dated 3 June 2016,
the Company has completed the issue of convertible notes
of principal amount of HK$30,000,000 (the “Convertible
Notes 2016”). On the assumption that the convertible notes
would be converted into conversion shares in full at the
initial conversion price of HK$0.4 per conversion share,
the 75,000,000 conversion shares represent approximately
4.99% of the existing issued share capital of the Company
and approximately 4.75% of the issued share capital of the
Company as to be enlarged by the allotment and issue of the
conversion shares. The net proceeds of the subscription of
Convertible Notes 2016 was approximately HK$25,000,000.
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MANAGEMENT DISCUSSION AND ANALYSIS
TH Bl K 2

(ii) Placing convertible notes under general mandate issued on 23
March 2017
Pursuant to the placing agreement dated 3 March 2017, the
Company appointed the placing agent to procure, on a best
effort basis, placees to subscribe for convertible notes of the
Company up to principal amount of HK$86,000,000 at the
initial conversion price of HK$0.43 per conversion share (the
“Convertible Notes 2017”). The maximum number of conversion
shares issuable upon conversion of the Convertible Notes 2017
shall be subject to the threshold of 200,535,471 Shares (subject
to consolidation or subdivision) or such number of shares which
may be permissible to be issued under the general mandate.
On 23 March 2017, the Company issued the Convertible Notes
2017 of principal in aggregate of HK$86,000,000 and the net
proceeds of approximately HK$83,420,000 (equivalent to
approximately HK$0.417 per conversion shares) was received
by the Company.

During 2017, the Company received a conversion notice
in respect of the exercise of a part of the conversion rights
attached to the Convertible Notes 2017 in an aggregate
principal amount of HK$15,050,000 at the conversion price
of HK$0.43 per Share. As a result of the conversion of the
Convertible Notes 2017 on 25 September 2017, the Company
allotted and issued 35,000,000 shares.

During the Period, the Company has further received a
conversion notice in respect of the exercise of a part of the
conversion rights attached to the Convertible Notes 2017 in an
aggregate principal amount of HK$8,600,000 at the conversion
price of HK$0.43 per Share. As a result of the conversions
of the convertible note, the Company allotted and issued
55,000,000 shares on aggregate as of the date of the release
of this Report in relation to the Convertible Notes 2017.

Details were disclosed in the Company’s announcements
dated 3 March 2017, 23 March 2017, 25 September 2017 and
24 January 2018.

Foreign currency risk

The Group’s major business operations and investments are in
PRC, Hong Kong and Turkey. All the outstanding balances of
borrowings and obligations under finance leases are denominated
in HKD. Other than described above, most of the assets, liabilities
and transactions of the Group are primarily denominated in Hong
Kong dollar, Renminbi, United States dollar and Turkish Lira. The
Group has not entered into any instruments to hedge the foreign
exchange exposure and considered the potential foreign exchange
exposure of the Group is limited. The Group will closely monitor
exchange rate movement and will take appropriate activities to
reduce the exchange risk.
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MANAGEMENT DISCUSSION AND ANALYSIS
TH Bl 5

Contingent liabilities
As at 31 March 2018, the Group had no material contingent
liabilities (31 December 2017: Nil).

Material Acquisition and Investments

Acquisition of additional 30% of the equity interest of Boyraci
Construction

Boyraci Construction is a company incorporated in Turkey and is
specialised in elite urban transformation projects and earthquake
resistant buildings. The Group acquired 30% of the equity interest
of Boyraci Construction at 30 December 2016.

Pursuant to the sales and purchase agreement entered into
between Ottoman Evershine insaat Proje Ticaret Anonim Sirketi
(“Ottoman Evershine Construction”), a company incorporated in
Turkey and an indirect wholly owned subsidiary of the Company,
and Mr. Osman Boyraci (“Mr. Osman”) on 6 June 2017,
supplemented by the supplemental deed entered into between
the aforesaid parties on 6 November 2017, Ottoman Evershine
Construction conditionally agreed to acquire an additional 30% of
the share capital of Boyraci Construction (the “Boyraci Construction
Acquisition”) at a consideration of US$6,550,000 (approximately
equivalent to HK$51,090,000) satisfied by (i) an upfront refundable
cash deposit of USD2,000,000 (approximately equivalent to
HK$15,600,000); (ii) the issuance of promissory note in the
principal amount of USD3,438,770 (approximately equivalent to
HK$26,822,000) which carries interest rate of 13% per annum that
will mature on the second anniversary date from the date of issue;
and (iii) the issuance of promissory note as a deferred consideration
in the principal amount of up to USD1,111,230 (approximately
equivalent to HK$8,668,000) (“Deferred Consideration”) on a date
not later than 30 September 2019 (“Deferred Consideration Date”).
The Deferred Consideration will be calculated as the lower of (1)
the 30% of the fair value less the actual cost (“Adjusted Fair Value”)
of the construction projects to be engaged by Boyraci Construction
known as Project Iclaliye and Project Hurrem (the “Projects”) at the
Deferred Consideration Date as contained less the actual costs
(including but not limited to any construction and development
costs) incurred in respect of the Projects up to and including the
Deferred Consideration Date; or (2) USD1,111,230 (approximately
equivalent to HK$8,668,000).

The consideration of the Boyraci Construction Acquisition was
determined after arm’s length negotiations with reference to, among
others, (i) the fair market value of the existing completed and under-
construction properties and the value-added portion of the new
project in 2017 held by Boyraci Construction with reference to the
market values of similar properties in similar locations; and (ii) the
latest management account of Boyraci Construction.
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MANAGEMENT DISCUSSION AND ANALYSIS
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As at 31 December 2017, Boyraci Construction had 6 completed
projects, namely Arzu Apartmani, Sibel Apartmani, Akasya
Apartmani, Evim Apartmani, Doga Apartmani and Acarblu
Ticarte Merkezi (“Acarblu Property”) with gross saleable area of
approximately 3,863 m?, and there are 2 projects, namely Project
Iclaliye and Project Hurrem, to be completed by 2019 with a total
construction area of approximately 4,837 m?.

The market value of Acarblu Property, a two-floor condominium
with gross saleable area of approximately 1,068 square meters was
approximately TL31,400,000 (or approximately USD9,100,000)
based on a valuation report prepared by RM Ritim Gayrimenkul
Degerleme A.S., a real estate valuation company based in Istanbul,
Turkey as of 26 February 2018. Pursuant to the side letter (“Side
Letter”) entered into between Ottoman Evershine Construction,
Boyraci Construction and Mr. Osman on 26 February 2018, the
Acarblu Property will be transferred from Boyraci Construction to a
new company (the “New Company”) incorporated under the laws
of Turkey held by the Vendor and the Purchaser with 70% and
30% equity interest respectively. The New Company will settle the
consideration for its acquisition of the Acarblu Property from the
Target Company by way of taking up the shareholder’s loan (the
“Shareholder’s Loan Set-off’) due from the Boyraci Construction
and to waive shareholder’s loan (the “Shareholder’'s Loan Waiver”)
owed by the Target Company to the Vendor. The aggregate
amount of the Shareholder’s Loan Set-off and the Shareholder’s
Loan Waiver will amount to approximately TL31,400,000 (or
approximately USD9,100,000), an equivalent amount to the
market value of the Acarblu Property as of 26 February 2018. As
a result, no adjustment on the consideration for the acquisition of
an additional 30% equity interest of Boyraci Construction would be
necessary as there is no financial impact on the net asset value of
the Boyraci Construction caused by the Side Letter.

As at 31 March 2018, the set up of New Company, the
Shareholder’s Loan set-off and Shareholder’s Loan Waiver has
been completed.

Upon the fulfillment of the certain conditions on the Boyraci
Construction Acquisition, Boyraci Construction will become an
indirect 60%-owned subsidiary of the Company, and its financial
results, assets and liabilities will be consolidated and accounted for
as a subsidiary in the financial statements of the Group.

The acquisition constitutes a major transaction and connected
transaction under the GEM Listing Rules and is subjected
to independent shareholders’ approval to be obtained at the
forthcoming extraordinary general meeting of the Company.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH Bl 5

Details were disclosed in the Company’s announcements dated 6
June 2017, 6 November 2017, 6 December 2017 and 26 February
2018.

Information on Possible Acquisitions and Projects

The proposed projects in Europe and Turkey

The Group is committed to continuously exploring new and different
investment opportunities in order to broaden its source of income.
This allows the Group to diversify risks from any single segment of
business and maintain profitability and be sustainable. The Group
intends to tap into the property investment and development market
worldwide including Europe and Turkey which has high potential to
be one of the Group’s main profit streams.

(i)  Memorandum of understanding with the The 6th Engineering

Bureau of China City Investment Group* (3% EEENTHE
JBBEMRZ A]) (formerly known as “The 6th Engineering Bureau
of China City Construction Holding Group Company”)
On 5 February 2016, the Company and the 6th Engineering
Bureau of China City Investment Group (“CCIN”) entered into
a non-legally binding memorandum of understanding (the
“MOU”).

Under the MOU, CCIN has the intention to participate in the
engineering and construction works in relation to the proposed
land development and large-scale project(s) of the Company
in Turkey and will underwrite the engineering works of relevant
projects in accordance with the intention and design of the
Company while CCIN would also give suggestions on the
design and feasibility of the projects.

Upon the implementation of the projects, the parties to the
MOU shall obtain all necessary approvals to enter into binding
formal cooperation agreement(s). The terms of the cooperation
agreement(s) shall be subject to negotiations between the
parties.

On 6 May 2016, the Company entered into a Strategic
Cooperation Agreement (the “Cooperation Agreement”) with
CCIN.

Pursuant to the Cooperation Agreement, the Company has
nominated CCIN as its technical engineering consultant for the
projects, the Company and CCIN shall negotiate in good faith
in respect of every project in Europe and enter into relevant
project agreement(s) which would set out the scope of services,
fees and the corresponding duties of the parties.

*#  For identification purpose only
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MANAGEMENT DISCUSSION AND ANALYSIS
TH Bl K 2

(i)

(iii)

CCIN shall provide relevant technical engineering consultancy
services to the Company in respect of every project, which may
include but not limited to consultancy works, such as feasibility
studies, project design, blueprints, engineering quotes and
budgets, testing and checking, procurement of materials,
engineering and construction works, engineering supervision
and inspection.

The Company shall provide all necessary information and
data to allow CCIN to conduct relevant works and shall pay
relevant fee(s) in accordance with the terms of the project(s)
agreement(s). Subject to the payment of all consultancy fees
to CCIN if applicable, all copyrights of the technical documents
provided by CCIN shall be transferred to the Company and the
Company shall be entitled to utilise such documents for the
relevant projects.

The proposed property development project located in
Gaziosmanpasa, Turkey

The Company has identified a proposed property development
project in Gaziosmanpasa, Turkey (“Proposed Property
Project A”) in 2015 and on 16 May 2016, Ottoman Evershine
Development Limited, a wholly-owned subsidiary of the
Company, entered into the consultancy agreement with CCIN
regarding the provision of technical engineering consultancy
services (the “Consultancy Agreement”). Based on the
assumption that the Proposed Property Project A would have
a construction area of approximately 110,000 sq. m., the
consultancy fee according to the Consultancy Agreement will
be RMB1,650,000 based on RMB15 per sq. m. subject to the
stage of completion of the project. However, as informed by the
developer of the project, the land acquisition work is still under
process. The feasibility study and relevant consultancy work is
postponed until further process is notified.

The proposed project of Ankara Yenimahalle Station, Turkey
On 30 August 2016, the Group entered into a letter of intent (the
“Lol”) with CCIN, ASTRA INSAAT ANONIM SIRKETI (“ASTRA”),
CIFTAY INSAAT TAAHHUT VE TICARET A.S. (“CIFTAY”)
and PASIFIK GAYRIMENKUL YATIRIM iNS. A.S. (“PASIFIK”)
whereas each of PASIFIK, CIFTAY and ASTRA is a company
duly constituted and existing under the laws of Turkey.
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(iv)
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PASIFIK and CIFTAY have been awarded in the tender by
the local authority for the revenue sharing model project of
Ankara Yenimahalle Station (the “Project Ankara”), which is
situated at Ankara, Turkey. Pursuant to the Lol, the Company,
CCIN and ASTRA proposed their intention to be partners with
the joint venture formed by PASIFiK and CIFTAY in Project
Ankara subject to the execution and completion of the actual
agreements after arm’s length negotiations among the parties.
The parties to the Lol have agreed to discuss the terms of
partnership, business plan, business concept, direction, profit
sharing, project analysis and all further issues that may be
necessary for Project Ankara. The negotiation process is still
ongoing as of the date of this report.

Details of the proposed projects were disclosed in the
Company’s announcements dated 5 February 2016, 6 May
2016, 16 May 2016, 18 May 2016 and 30 August 2016.

Strategic partnership agreements in respect of projects in
Turkey

On 6 November 2017 and 21 November 2017, the Company
entered into strategic partnership agreements (“PASIFIiK
Agreement”) with PASIFIK and AKDENIZ INSAAT VE EGITIM
HIZMETLERI A.S. (“AKDENIZ Agreement”), companies duly
constituted and existing under the laws of Turkey, respectively,
in relation to forming of strategic partnerships between the
Company and PASIFIK and AKDENIZ respectively in a bid (i)
to explore investment opportunities in real estate development
in Turkey; (ii) to establish partnership for engineering and
related construction business; and (iii) to invite more industrial
partners from mainland China to further broaden the scope of
business development scope as well as partnership.

PASIFIK, being one of the top real estate developer in
Turkey, owns and/or jointly owns several mega projects in
prime districts in Ankara Province and Istanbul Province. The
Company has discussed with PASIFIK for the opportunities of
real estate development in Turkey.

AKDENIZ has over 30 years of experience in the real estate
and construction business in Turkey; furthermore, AKDENIZ
is also engaged in the energy and tourism sector. AKDENIZ
ranked in the Fortune 500 of Turkey in 2014 and 2015.
Agaoglu Gayrimenkul Yatirrm A.$. (“Agaoglu”), a wholly-
owned subsidiary of AKDENIZ, engaged in the real estate
and construction business and has completed over 20 large
property projects in Turkey with over 7,000,000 sq. meter
construction area including residential, office, hotel, retail
and local amenities. Agaoglu ranked the most prestigious
construction company in 2015 and 2016 in the Turkish
Reputation Index.
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TH Bl K 2

(v)

Further announcement(s) in respect of the partnerships and
the related projects will be made by the Company as and when
appropriate in compliance with the GEM Listing Rules.

Details of the strategic partnership agreements in relation
to projects in Turkey were disclosed in the Company’s
announcements dated 6 November 2017 and 21 November
2017.

Memorandum of understanding with Seba insaat Anonim
Sirketi
On 9 May 2018, the Group and Seba Insaat Anonim Sirketi, a
company incorporated in Turkey (“Seba”) entered into a non-
legally binding memorandum of understanding (the “MOU
Seba”).

Under the MOU Seba, the Group has the intention to acquire
and Seba has the intention to sell a certain number of villas
and apartments located in Bodrum Province, Gindogan
District, Turkey (the “Project”), which consists of 20 villas and
17 apartments holiday units with construction area of 10,000m?
(ten thousand square meter) and saleable area of 8,000m?
(eight thousand square meter). The Project is expected to be
completed within the year of 2019.

The consideration and the payment method for the proposed
acquisition shall be subject to further negotiations between
the parties but the final consideration shall not exceed
US$30,000,000 and shall be determined under a formal
agreement (“Formal Agreement”).

It is the intention of the parties that Group shall have the rights
within a period of 18 months after the date of completion the
Formal Agreement and at its full discretion to sell all or part of
the selected properties to Seba at the price equivalent to the
130% of the Final Consideration of relevant selected properties.

Details of the MOU Seba were disclosed in the Company’s
announcements dated 9 May 2018.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH Bl 5

Share Option Scheme

The share option scheme adopted on 9 May 2011 (the “2011
Share Option Scheme”) by the Shareholders was terminated and a
new Share Option Scheme was adopted on 1 February 2016 (the
“2016 Share Option Scheme”) by the Shareholders. The purpose
of the 2016 Share Option Scheme is to enable the Company to
grant Share Options to the Eligible Participants (as defined below)
as incentives or rewards for their contribution to the long term
development of the Group and to provide the Group with a more
flexible means to reward, remunerate, compensate, attract, retain
and/or provide benefits to the Eligible Participants. The 2016 Share
Option Scheme was adopted for a period of 10 years commencing
from 1 February 2016 and will remain in force until 31 January
2026.

Eligible Participant under the 2016 Share Option Scheme
includes any full-time or part-time employees, consultants or
potential employees, executives or officers (including executive,
non-executive and independent non-executive directors) of the
Company or any of its subsidiaries and any suppliers, customers,
consultants, agents and advisers who, in the sole opinion of the
Board, will contribute or has contributed to the Company and/or any
of its subsidiaries.

The subscription price shall be determined by the Board in its
absolute discretion but in any event shall be at least the higher of:

(i) the closing price of the shares as stated in the daily quotations
sheets issued by the Stock Exchange on the date of grant
which must be a business day; and

(ii) the average closing price of the shares as stated in the daily
quotations sheets issued by the Stock Exchange for the five
business days immediately preceding the date of grant.
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MANAGEMENT DISCUSSION AND ANALYSIS
TH Bl K 2

Upon acceptance of the options, the grantee shall pay HK$1.00
to the Company as consideration for the grant. The acceptance
of an offer of the grant of the option must be made within 14 days
from the date of grant. Unless otherwise determined by the Board
in the relevant offer letter to a grantee, there is no minimum period
for which any option must be held before it can be exercised and
no performance target which needs to be achieved by a grantee
before the options can be exercised. An option may be exercised in
accordance with the terms of the 2016 Share Option Scheme at any
time during a period as the Board may determine which shall not
exceed ten years from the date of grant subject to the provisions of
early termination thereof.

Based on 1,323,836,776 shares in issue as at the date of adoption
of the 2016 Share Option Scheme, the maximum number of shares
to be issued upon the exercise of options that may be granted
under the 2016 Share Option Scheme are 132,383,677 shares,
being 10% of the shares in issue as at the date of adoption. The
total number of shares available for issue under the 2016 Share
Option Scheme is 132,383,677 Shares, representing 8.3% of the
total number of Shares in issue as at the date of this report.

Pursuant to the GEM Listing Rules, the total number of shares
which may be issued upon the exercise of all options to be granted
under the 2016 Share Option Scheme must not, in aggregate,
exceed 10% of the shares in issue as at the date of adoption of the
2016 Share Option Scheme. The Board shall not grant any options
which would result in the maximum aggregate number of shares
which may be issued upon exercise of all outstanding options
granted but yet to be exercised under the 2016 Share Option
Scheme and any other share option schemes adopted by the
Company exceeding, in aggregate, 30% of the shares in issue from
time to time.

The total number of shares issued and to be issued upon exercise
of the options granted under the 2016 Share Option Scheme and
any other share option schemes of the Company to each Eligible
Participant (including both exercised and outstanding options) in
any 12-month period shall not exceed 1% of the total number of
shares in issue (the “Individual Limit”). Any further grant of options
to an Eligible Participant which would result in the shares issued
and to be issued upon exercise of all options granted and to be
granted to such Eligible Participant (including exercised, cancelled
and outstanding options) in the 12-month period up to and including
the date of such further grant exceeding the Individual Limit shall
be subject to approval of the Shareholders in general meeting with
such Eligible Participant and his close associates (or his associates
if such Eligible Participant is a connected person) abstaining from
voting.

First Quarterly Report 2018

AR AZRBRER - AOARDEZ11.008
T ERERBREZAE ARARREE
AH14R A BERREBRECEY - BRE
EEAFRTARAZEBENR TS AEE
o BERREEMBRER TTEMRSEE
Mz SRR - R EARARTREER
BAIAER 2 RRER -BRETRESSEN
REEZHBARE-F - FRRESEZ
RARBERATE - HABMEASEBHAREA
HEBET 5 - WRIRATARLRSURR -

BERZE-A"FEREFEHMBABERTR
21,323,836,776 5T E » RIBE-Z—~FBER
FESTEIM R BREETEMETEITZ
B ESHE 5132,383,6778 @ MHARH E
R BITRM210%  RIE-ZZ— SFIERE
sHEITH BT 2R DB S 5132,383,677% -
HERARRE BHC BTIRMDEEZ8.3% °

RIBGEMEMARR » RIF-ZF— NFRBBET
TR 2 2ARBREREITEM A ERTZ
ROBESHTEBB - - FBRETS
R BHERTRN 210% - ESSTBEL
SEHRTERBE - —SFBREFERA
DB PrERAN 2 AR H Ao B8 IR AR B4R H B 1] K
TEZEBREMAERTZROGSEE
BB BITRM 230% EFIBARKE -

RIE-T - A"FRRETERAQAEAHAM
BREAINEESERSAER L ZBRE
(BRECITERERITEZBRE)BITERD
BITRETRITZROBE - PMEM12(EA
PETSEBERITROBEZ1%((EAL
PRI o i@ —BEEKRSEEE - SRN2E
ABRESEEHAZEAERSEER KK
ETREZBBRE(BECTRE S
RiERITEZBRE) BITERESEITRET
RITROREEZE-SRIEZBIL(BEE
F)12EAHBEBEALR - AIZE-FK
HABRRRBRRAS LHE  MZEEKS
HEERAREBHBA L (RMHZEERBHEE
REEAL  AIHBBAL)EARERE -

“E-)\FE-FEXRERE 31




MANAGEMENT DISCUSSION AND ANALYSIS
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Any grant of options to a connected person (as defined in the
GEM Listing Rules) must be approved by all independent non-
executive Directors (excluding any independent non-executive
Director who is the proposed grantee). Where options are proposed
to be granted to a connected person who is also a substantial
shareholder (as defined in the GEM Listing Rules) of the Company
or an independent non-executive Director or any of their respective
associates, and the proposed grant of options, when aggregated
the options already granted to such connected person in the past
12 months period, would entitle that person to receive more than
0.1% of the total issued shares of the Company for the time being
and the value of which is in excess of HK$5,000,000, then the
proposed grant must be subject to the approval of the shareholders
at the general meeting. Apart from the connected person involved,
all other connected persons of the Company must abstain from
voting in such general meeting (except where any connected
person intends to vote against the proposed grant).

There is no outstanding share option under the 2011 Share Option
Scheme as at 1 January 2018 and 31 March 2018. As at the date
of this report, no options have been granted under the 2016 Share
Option Scheme since its adoption.

CODE OF CONDUCT REGARDING SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted a code of conduct regarding Directors’
securities transactions on terms no less exacting than the required
standard as set out in the Rules 5.48 to 5.67 of the GEM Listing
Rules. The Directors have confirmed, following specific inquiry by
the Company, that they have complied with the required standard
and code of conduct throughout the period under review. The
Company was not aware of any non-compliance during the three
months ended 31 March 2018.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH Bl K 2

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

As at 31 March 2018, none of the Directors or chief executives of
the Company had any interests and short positions in the shares,
underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
(“SFQ”)) which were required to be notified to the Company and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests or short positions which they were taken or
deemed to have under such provisions of the SFO), or which were
recorded in the register required to be kept by the Company under
Section 352 of the SFO, or otherwise notified to the Company and
the Stock Exchange pursuant to the required standards of dealings
by directors as referred to in Rule 5.46 to 5.47 the GEM Listing
Rules.

SUBSTANTIAL SHAREHOLDERS OF INTEREST IN
SHARES

As at 31 March 2018, other than the interests and short positions
of the Directors or chief executives of the Company disclosed
above, person or corporation who had interests or short position
in the shares or underlying shares or debentures of the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO
or, who was, directly or indirectly, interested in 5% or more of the
nominal value of any class of share capital carrying rights to vote
in all circumstances at general meetings of any other members of
the Group, or any other substantial shareholders whose interests or
short positions were recorded in the register required to be kept by
the Company under Section 336 of the SFO were as follows:
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Long Positions in Shares

RRGD 2R

Number of Shares held as at 31 March 2018
R-B—-N\E=A=+—HFFRERHEHE

Personal

Name of substantial shareholders Interest

FTERRHE PN £
Mr. Chiu Ngai Hung 308,055,000
HEBR IS E

Mr. Boyraci Osman 215,870,000
Boyraci Osman3t4E

Mr. Lau Yu 1,266,000
W EE

Mr. Leung Wai Tung 127,042,000
RIBREE

Mr. Titlncl Oguz 108,932,000

Titlincl Oguzsc4E

Note:

164,653,000 shares are owned by Noble Ace Investments Limited (“Noble Ace”)
which is 100% owned by Mr. Lau Yu. By virtue of the SFO, Mr. Lau Yu is deemed
to have interest of the Shares held by Noble Ace.

Save as disclosed above, as at 31 March 2018, the Directors or
chief executives of the Company were not aware of any party who
had an interest or short position in the shares, underlying shares
or debentures of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Pat XV
of the SFO or, who is, directly or indirectly interested in 5% or more
of the nominal value of any class of share capital carrying rights to
vote in all circumstances at general meetings of the Company, or
substantial shareholders as recorded in the register required to be
kept by the Company under Section 336 of the SFO.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Apart from the share option scheme referred as above, at no time
during the three months ended 31 March 2018 was any of the
Company or any associated corporation a party to any arrangement
to enable the Directors to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any
other body corporate, and none of the Directors, or their spouses or
children under the age 18, had any right to subscribe for the shares
in, or debentures of, the Company, or had exercised any such
rights.

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

During the three months ended 31 March 2018, neither the
Company nor any of its subsidiaries purchased, redeemed or sold
any of the Company’s listed securities.

DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance in relation to the Group’s business to
which the Company, any of its holding companies or subsidiaries
was a party and in which a Director had a material interest, whether
directly or indirectly, subsisted at the end of the Year or at any time
during the Year.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

During the three months ended 31 March 2018, same as disclosed
elsewhere in this report, as far as the Directors are aware of, none
of the Directors or the management shareholders of the Company
or any of its respective associates (as defined in the GEM Listing
Rules) has any interest in a business which competes or may
compete with the business of the Group or has any other conflict of
interest with the Group.
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AUDIT COMMITTEE

As at 31 March 2018, the audit committee of the Company (the
“Audit Committee”) comprised three independent non-executive
Directors, namely, Ms. Choy So Yuk, BBS, JP, Ms. Lam Yuk
Ying Elsa and Mr. Leung Man Chun. Mr. Leung Man Chun is the
chairman of the Audit Committee and applies his professional
qualifications in accounting and financial expertise in directing the
Audit Committee. The unaudited consolidated financial statements
for the three months ended 31 March 2018 has been reviewed
by the Audit Committee. The Board considers that the financial
information has been prepared in compliance with the applicable
accounting principles, requirements of the GEM Listing Rules and
any other applicable laws and has been adequately disclosed.

By order of the Board
Evershine Group Holdings Limited
Hung Tat Chi Alan
Executive Director

Hong Kong, 9 May 2018

As of the date of this report, the executive Directors are Mr. Hung
Tat Chi Alan and Mr. Ling Ko Yin Jason; the non-executive Director
is Mr. Chan Wai Kit; and the independent non-executive Directors
are Ms. Choy So Yuk, BBS, JP, Ms. Lam Yuk Ying Elsa and Mr.
Leung Man Chun.
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