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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
li=

The revenue from continuing operations of the Group of
approximately HK$651,000 for the six months ended 30
June 2018 (2017: approximately HK$26,931,000 (restated)),
representing a decrease of approximately 98% as compared to
the corresponding period in 2017, which is mainly attributable
to decrease in the revenue from commodity trading business.

The loss for the Group was approximately HK$20,100,000
for the six months ended 30 June 2018 (2017: approximately
HK$35,383,000), representing a decrease of loss of
approximately 43% over the corresponding period in 2017.

Loss from ordinary activities attributable to shareholders of the
Company was approximately HK$19,545,000 for the six months
ended 30 June 2018 (2017: approximately HK$34,967,000),
representing a decrease in loss of approximately 44% over the
corresponding period in 2017.

Basic loss per share for continuing and discontinued operations
for the six months ended 30 June 2018 was approximately
HK1.19 cents (2017: approximately HK2.20 cents (re-stated))
and loss per share for continuing operations was approximately
HK1.19 cents (2017: approximately HK2.20 cents (re-stated).

The Directors do not recommend any payment of interim
dividend for the six months ended 30 June 2018 (2017: Nil).
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INTERIM RESULTS (UNAUDITED)
¢$¥ﬁ ( *ﬁi& ) For the six months ended 30 June 2018 BE=—Z—N\FRA=+HIEAEAR

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 six months
and three months ended 30 June 2018 together with the unaudited
comparative figures for the corresponding period in 2017 (the
“Relevant Periods”) as follows:
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CONDENSED CONSOLIDATED STATEMENT OF PROFIT OR LOSS

EHGESRER

Unaudited Unaudited
Six months ended Three months ended
30 June 30 June
REEY RBER
BEAA=TRLAER BERA=TAL=MA

2018 2017 2018 2017
“g-NE ZE-tF ZE-NE ZE-F
HK$’000 HK$'000 HK$°000 HK$'000
ThR TEL TAL THET
(Restated) (RESEIE)
(EE51) (7))

Continuing operations BESEER
Revenue g 2 651 26,931 210 20,565
Cost of sales and services HERRHAAR - (24,857) - (19,310)
Gross profit £ 651 2,074 210 1,255
Other income and other gains and losses ~ EftAMNR EftRERER 2 1,175 (2,200) 424 (2,211)
Share of profit/loss of associates MEBE AR/ EE 1,108 982 2,103 1,353
Operating and administrative expenses BERTHEX (14,505) (20,711) (6,579) (10,821)
Finance costs RMERR 4 (8,529) (15,728) (3,643) (10,382)
Loss before taxation B AEE 5 (20,100) (35,583) (7,425) (20,806)
Taxation BE 6 - - - -
Loss after taxation from continuing operations B EE &£ 2 BB AR (20,100) (35,583) (7,425) (20,806)

Discontinued operations BRIEER

Loss from discontinued operations BRIEBER - (14) - 278
Loss for the period i) | (20,100) (35,597) (7,425) (20,528)
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CONDENSED CONSOLIDATED STATEMENT OF PROFIT OR LOSS

AR eSRaER

Unaudited Unaudited
Six months ended Three months ended
30 June 30 June
REEY REER
BE2AA=THLAEA B2/ A=THL=fEA
2018 2017 2018 2017
“B-N\f  ZE-tfF  ZB-\§  ZE-tF
HK$°000 HK$'000 HK$’000 HK$'000
THT THT FHR Ti#n
(Restated) (Restated)
(f&=5) (&E5)
Attributable to: BER
Shareholders of the Company NG
— From continuing operations -BELEER (19,545) (34,967) (7,335) (20,218)
— From discontinued operations -BRILER - (14) - 278
(19,545) (34,981) (7,335) (19,040)
Non-controlling interests FERER
— From continuing operations -BELELK (555) (602) (90) (592)
— From discontinued operations -BAILES - (14) - 4
(555) (616) (90) (588)
Loss for the period HNER (20,100) (35,597) (7,425) (20,528)
(Loss) earnings per share BR(EE)BAN
From continuing and discontinued operations F&E&EREA& LXK
— Basic and Diluted -ERREE 8 ((1.19) cents (2.20 centsi&fls) ~ ((0.45) cents (1.24 cents#{L)
L) L)
From continuing operations HELE5H
- Basic and Diluted -HAREE 8 ((1.19) cents (220 centsi&fll)  ((0.45) cents  (1.26 cents#{L)
L) L)
From discontinued operations BRIEEHR
— Basic and Diluted -BEARR#E 8 (~cents®fl)  (Ocentsi#fl) (- centsi{l) (0.02 centsi#l)

On 21 April 2017, the Group entered into an agreement to dispose the
travel agency service business. As a result, the revenue from the provision
of travel agency services was included in discontinuing operations for the
six months ended 30 June 2017.
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Interim Report 2018~ FHIZ&EIRE2018 03




PR

CONDENSED CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
ElGeREREMZEER R

Unaudited Unaudited
Six months ended Three months ended
30 June 30 June
RISERZ REER
BZEXA=TH BZE/RA=TH
1ER{EA IE={EA
2018 2017 2018 2017
ZE-N\F ZE—t§f ZEB-N\F ZIZ—tH
HK$°000 HK$'000 HK$°000 HK$’000
THET T TERT TAT
(Restated) (Restated)
(BE5) (&= 51)
Loss for the period HREE (20,100) (35,597) (7,425) (20,528)
Other comprehensive income/ HrHm2EEA
(expenses) for the period, net of tax (BAxk) » MERBIE
ltems that may be reclassified ARENERESH S
subsequently to profit or loss ZEHZIER
Share of exchange difference of AEEE AR ZES,
associates =5 78 554 (290) 1,682
Exchanged differences on translation BEBING B D R B
of financial statements of overseas HBReERERE
subsidiaries (5,697) 2,652 (6,342) 874
Other comprehensive income/(expenses)  HIREMEE
for the period WA () (5,619) 3,206 (6,632) 2,556
Total comprehensive expenses MR ER A
for the period (25719)  (32,391)  (14,057)  (17,972)
Attributable to: BER
Shareholders of the Company KATRE (25,844)  (31,850)  (14,038)  (17,442)
Non-controlling interests FERER 125 (541) (19) (530)
Total comprehensive expenses HA2E A
for the period (25719)  (32,391)  (14,057)  (17,972)
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CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

EReMERRE

As at

30 June
2018
R=—F—NF
~NA=1H
HK$’000

Notes
Hiat TExT
(Unaudited)

(REEX)

As at

31 December
2017
R-B—tF
+=—B=+—8H
HK$°000

FET
(Audited)

(FEFE&)

Non-current assets FRBEE
Property, plant and equipment M - MR KRB 54,219 56,194
Investment properties REME 55,100 55,100
Intangible assets B EE 9 113,069 114,478
Interests in associates REEE AR 2w 10 121,933 120,812
Deposit for acquisition of subsidiaries WEBH B A RIRE 15,626 15,626
359,947 362,210
Current assets MENEE
Inventories FE 2,740 2,303
Trade and other receivables 5 KEMERTE 11 33,207 40,091
Loan receivables EREFR 12 78 902
Cash and cash equivalents HERBESEEY 4,701 13,947
40,726 57,243
Current liabilities REBAEE
Trade and other payables B 5 R EMENFIE 13 8,737 10,621
Deferred revenue IEFEUN 75 582 345
Short-term loans EHIER 14 58,000 52,000
Promissory notes 7R EE 15 20,353 20,152
Obligation under finance lease REERNER 155 155
87,827 83,273
Net current liabilities REBAEFHE (47,101) (26,030)
Total assets less current liabilities EEAERRBEE 312,846 336,180
Non-current liabilities FRBEME
Other payables HiEAFRIE 754 754
Obligation under finance lease RIERNER 612 676
Promissory notes EHEE 15 47,723 51,211
Convertible notes AR E B 16 28,548 96,198
77,637 148,839
NET ASSETS EEFE 235,209 187,341
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CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

EReMERRE

As at

30 June
2018
R=Z—N\F
~NA=1H
HK$’000
FET
(Unaudited)
(REEZX)

Notes

liorz3

CAPITAL AND RESERVES BARR #fE

As at

31 December
2017
RIE—+tF
+=B=+—H
HK$°000

FET
(Audited)

(BER)

Share capital i 17 1,088,011 1,015,341

Reserves G (863,281) (838,354)
Total equity attributable to AT RRELERBAE

shareholders of the Company 224,730 176,987
Non-controlling interests IR R 10,479 10,354
TOTAL EQUITY ESAEE 235,209 187,341
06  EVERSHINE GROUP HOLDINGS LIMITED  JREBERERA T
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FeHRERR

Attributable to shareholders of the Company

Accumu- Non-
Share  Exchange [ated controlling
capital reserve losses  Sub-fotal interests
FER
BR EHGE ZitEi gt B
Notes HK$000  HK$000 HKS000  HKS000  HK$'000
it Tér  TExn Tér  TEr  TEn
At January 2017 H-2-tE-A-A %933 (4167) (T76881) 181815 12667 194482
Loss for the year EREE - - (66,961)  (66,961)  (1,788)  (68,749)
- share of exchange -MEBE N ERER
difference on associate - (101) - (101) - (101)
- Released of exchange reserve - HENBLAREEER G
upon disposal of subsidiaries & - (426) - (426) - (426)
-~ exchange difference on translation of  ~EEEAKBATEHHE
financial statements of overseas ZERER
subsidiaries - 3,900 - 3900 (499) 3401
Profit(Loss) and total comprehensive  ERIER/ (B8
income/(expenses) for the year 2AkA/ (RX)4E - 3373 (66961)  (63588)  (2287)  (65875)
Issue of convertible notes BOUAREE 16 - - - 3,336 - 3,336
Issue of placed share RIRERS 41,160 - - 4180 - 4160
Issue of shares upon conversion of RATRREEE
convertible notes Bike 14,848 - - 14264 - 14,264
Disposal of subsidiaries LENBAT 18 - - 53 - (26) (26)
At 31 December 2017 and RZE-tE+ZB=1-H
1 January 2018 (audited) R=5-N\E-A-
(B2H) 1,015,341 (794) (843,789) 176,987 10,354 187,341
HKFRS 9 adjustment on accumulated loss &8 83 &8 295
RETHEELRE - - (1811) (1,811 - (181
Loss for the period BhEE - - (19,545)  (19,545) (555) (20,100
- Share of exchange difference on associate -~ AHEEEATZES£E - 5,558 - 5,558 - 5,558
- Exchange diference on translaion ~ —~EEBAKBEA TG EHE
of financial statement of overseas LERER
subsidaries -6 - e e (5697)
Total comprehensive expenses BR2ERXER
for the period - ) @36 @175 125 (22080
Issue of convertible notes RURREE 72,670 - - 69918 - 69918
As at 30 June 2018 RZE-NERA=TH 1,088,011 (1,613) (865,145) 224,730 10479 235,209
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
EHGESRKNER

Unaudited
Six months ended 30 June
REEX
BZEAA=1HLEXEA

2018 2017

—B-N\F
HK$’000

—E—tF
HK$'000

FET

FET

Net cash outflow from operating activities e DS TH R (14,766) (7,314)
Net cash inflow (outflow) from investing RETBHZHER/ACRE)

activities A 1,434 (94,006)
Net cash inflow from financing activities BEEH2RERA R 4,917 97,005
Net decrease in cash and cash equivalents HE&ERREZEBYR F4E (8,415) (4,315)
Cash and cash equivalents at the beginning H#IZRERREZEY

of period 13,947 12,406
Effect of foreign exchange rate changes EREB o HE (831) 558
Cash and cash equivalents at the end HRZHEERAESEEY

of period 4,701 8,649
Analysis of balances of cash and cash RERREEBEWHEL DI

equivalents:
Cash and cash equivalents HERBESEEY 4,701 8,649
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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.

Going concern assumption

In preparing these unaudited consolidated financial statements,
the directors have considered the future liquidity of the Group.
As at 30 June 2018, the Group had recorded net current
liabilities of approximately HK$47,101,000. These conditions
indicate the existence of a material uncertainty which may
cast significant doubt about the Group’s ability to continue
as a going concern and therefore the Group may be unable
to realise its assets and discharge its liabilities in the normal
course of business.

Notwithstanding the aforesaid conditions, the consolidated
financial statements have been prepared on a going concern
basis on the assumption that the Group will be able to operate
as a going concern for the foreseeable future. In the opinion
of the directors, the Group can meet its financial obligations
as and when they fall due within the next year from the date
of the consolidated financial statements, after taking into
consideration of the following measures and arrangements
made subsequent to the reporting date:

The Group has been under negotiation with the new lender for
renewal of loans at 8.7% per annum for a period of two years.
In the opinion of the directors of the Company, the maturity
date of such loans will be scheduled to September 2021. Up to
the date of the approval of the unaudited consolidated financial
statements, the principal terms of current short-term loans are
considered to be unchanged. New loans’ terms and conditions
shall be confirmed once the current loans are matured in this
coming September;

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EiR & MR
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
iR & MR

10

BASIS OF PREPARATION AND CHANGES IN
ACCOUNTING POLICIES (CONTINUED)

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 interim 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 interim 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 HKASs as
described below.

The Group has adopted the following revised HKFRSs and
HKASs 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

EVERSHINE GROUP HOLDINGS LIMITED ~ KIBEEZERERAF
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EiR & MR

BASIS OF PREPARATION AND CHANGES IN
ACCOUNTING POLICIES (CONTINUED)

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.

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.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EH R & M5 R

12

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.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EiR & MR

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.

1.

RREERSTHHREEH(F

JE1E (FE)

SEIMEER A AR AMEREL-FE
LB (A7
BHMERBR SN ERZARER
NEBRReREERTFRARERE
TREZTREMENERE - RETRHERD
BERAREzENREREEAEH
AW IBEREREME 2 E5 °
BREFERARRREER

R ERRRE - FEERRERBEEM
FRIFTR L B EE URGER R 2 BE T
R ABRRBEHESEAH 2AHER
BARERT-ER zRHEREX -

TXRBERMNBT BU RS ER SRR
SEE

() EWMTRAZIENRTE
RZZ-N\F—-—A—-H FAEEEE
EBEFERATERATEMBRESE
A H(=ZE-NF—HA—H)fE
RAKERSETREERAMNESD
FEAX  UKESMTASELAESR
R EEREISRETEE 2 HA

Hit - FrEZRREBETERISE395
TEARBER2EMEECRER
BB EERNESRBEDBME R
A o SN - IRIEE BRI B E R
5 AR BAERAFETAR
BeeRMEENABERR L FER
AR ©
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
iR & MR

1.

14

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:

1.

RREERSTBREE (F)

Je1E (7E)
(i) AEBSTEAEIRBEEEBY

IR ELERFE N 2 BN REERE
iR
FEHHERERBRARECEMERE

= BREBETEREINEHE
ZERHEEER=-ZE-N\F—-—A—HB
BEBR BB REER BRI ERNT
B - REBBETEREINET B
RS ER N E 2 REEH IR
mT

R-E—tF

+=B=+-H

Loan and interest receivables EREFH KIS
Trade and other receivables £ 5 & Efh el IE
Cash and cash equivalents ~ BE&RBEEZEY

HKAS 39 HKFRS 9
carrying carrying
amount as at amount as at
31 December  Remeasurement 1 January
2017  (ECL allowance) 2018
RREEST LR BRREBRG
AR 3955 (RHER HERIE
TEREE BARE) ATEZREE
HK$'000 HK$'000 HK$°000
TET THT TET

902 (8) 894

40,091 (1,802) 38,289
13,947 - 13,947
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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.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EiR & MR

RREERSTBREE (H)

EBMBREENEISHERETFENZ
Wy
EBYBRELAEISRFETE —2EE
X HEBAUBREFEFANEEZNR
HARR o NEBIERELEDF155REN
% HEBARESEEBSTERE18
S - BBEEAEIRBESOR
TERERRTE 2 W R HERD IR 5l o

EBMBHRELENFE1SK2RURURE
B e R FERAHE R RRE
ZWHEEHE  BRERMZERARR
MZEEMARBAEES2KE - AR
= 2ERISIARRNSE 2 B ESER

B BAIEEF AN

B EBRSNThZENERE

B=L BERZE

BOL  BREEIBEENPTZBNE
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FHL  REEZRBEHOEMERE(FFLL)
BRI S

BB BB REENE15S  BEAS
BB AR AR (S5t TR - RS
A E LA 2 K AR 2 ]
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

iR & MR

2. REVENUE, OTHER INCOME AND OTHER GAINS AND
LOSSES

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 six months ended
30 June 2017 and presented in discontinuing operations.

Revenue recognised during the Relevant Period is as follows:

s ~ EAbU A AR E At ss K &5 1R

REEWHEBEEZER  HEWAR
HEXEBFNERA R-B—+LF0NA
—t+— B AEEFHEREREREE
WA M theE o Hlt  BE_ZT—LF XA
=t HIENER  BHERBEAERSE 21
%‘ﬁjE’éE%Jﬁ%ﬁ)\ﬁE P WRERIERBZ
5 o

REBHERZ ZREIT -

Unaudited Unaudited
Six months ended Three months ended
30 June 30 June
REEZ REEY
BZEAA=THLAMEA BEAB=THL=MEA
2018 2017 2018 2017
—E-N\E “E—tF —E-N\E “E—tE
HK$’000 HK$'000 HK$’000 HK$'000
THET TET FER TEx
(Restated) (Restated)
(&E35) (=351
Revenue from continuing REFELEEK 2 W
operations
Trading business EUES S - 25,399 - 19,707
Rental income HEWA 556 842 249 421
Money lending business BEEHR 95 690 21 437
Sub-total Pt 651 26,931 270 20,565
Revenue from discontinued REDALEK 2Bz
operations
Travel agency services MR AR - 9,001 - 3,513
- 9,001 - 3,513
651 35,932 270 24,078
Other income and other gains HitB A AR H iz
and losses REE
Gain on disposal of subsidiaries HEMB A7z W - 505 - 505
Sundry income HIEBA - 10 - 1
Interest income FEBA 2 23 1 21
Loss on fair value change of THEEE - RGHE
derivative asset — put option AT EEEEE
(note 10) (HE10) - (2,738) - (2,738)
Reversal of impairment provision HEREE S RHMEK
of trade and other receivables RIEERE 1,173 = 428 =
Reversal of loan and W E KA SR
interest receivables - - (5) -
1175 (2,200) 424 (2211)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

EiR & MR

3. SEGMENTAL INFORMATION

The Group’s operating activities are carried out in the People’s
Republic of China (the “PRC*), Hong Kong and the Republic of

Turkey (“Turkey”).

An analysis of the Group’s revenues and results for the period

by business segments is as follows:

(i) For the six months ended 30 June 2018 (Unaudited)

Segment revenue from

Trading

8%
HK$'000
T

Property
development
and
investment
VELES
RRE
HKS$'000
TR

Continuing operations

Mone
lendin

i
g

B&

HK$'00

0

Tén

Cemetery
services

RERH
HK§'000
T

BER

AEECEEEBRINPEARLANE
(FhEl)  BFBRLEEANMBE(LE
HDET -

D

AEEBRREREERERD BITM
T

(i) BE-Z—N\FARA=+tHLXEA
(RSEZ)

Discontinued
operation
BRIEER

Travel

Mobile agency
application Sub-total services Total

ids
FHERE it KB 3t
HK$'000 HKS$'000 HK$'000 HK§'000
Thn TR TER TER

external customers - 556 95 - - 651 - 651
Segment (oss)profit A (B )Rl (481) 492 {] (2,659) 1,088 (1,561) - (1,561)
Unallocated corporate  RABREHA

income 1173 1173
Unallocated comporate  AAELERT

expenses (11,183) (11,183)
Finance costs HEAAR (8,529) (8,529)
Loss before taxaion ~ EBIE & (20,100) - (20,100)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EH S MR

3. SEGMENTAL INFORMATION (CONTINUED) 3. DEER(E)
(ii) For the six months ended 30 June 2017 (Unaudited) (i) B2E=F—tFAA=THLKEA
(Restated) (REER) (KREF)

Discontinued
Continuing operations operation
£ BRIEE

Property
development Travel
and Money Cemetery Mobile agency
Trading investment lending services application Sub-total services
VESES it
2% khE HE NERE  FHERES it R
HK$ 000 HK$ 000 HK$'000 HK$'000 HK$ 000 HK$ 000 HKS 000
T T T T T Tin T

Segment revenue from  RENPRF 2

external customers — 2E0k&E 25399 842 690 - - 26931 9,001 35932
Seqment (oss)proft. A B(EE) A (1819) m 8 (3.097) 132 578) (14 259)
Unallocated corporate  RABAZHA

income 528 528
Unallocated comporate  AAELERR

expenses (17,805) (17,805)
Finance costs B (15,728) (15,728)
Loss before taxation ~ BEiAIESE (35,583) (14) (35,597)

4. FINANCE COSTS 4. @MEHRA

Unaudited Unaudited
Six months ended Three months ended
30 June 30 June
RBHFEX REBEX
BEAA=1HIL BEAA=1HIL

A =184
2018 2017 2018 2017
—®-N\F —B—tF —B—\F —B—tF
HK$°000 HK$'000 HK$°000 HK$'000
F#x  FER Tz TEx

Continuing operations FEREEK

Interest on convertible notes AR EERE 4,266 5,773 2,101 4,528
Interest on promissory notes ARLZERE 1,714 7,201 268 4,368
Interest on short-term loans EHIERAE 2,535 2,746 1,267 1,478
Interest on finance leases BEROFE 14 8 7 8

8,529 15,728 3,643 10,382
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

EiR & MR

5. LOSS BEFORE TAXATION 5.

Loss before taxation from continuing operations has been
arrived at after charging:

BRBLATES 1R

SEEEEB 2 BRABRENRTIIE
THRER

Unaudited Unaudited
Six months ended Three months ended
30 June 30 June
REEH RBERZ
BZARA=TAL HEAA=tAL
~MEA ={@A

2018 2017 2018 2017

—F-N\F  ZF-tF - A\F  Z34F

HK$°000 HK$'000 HK$°000 HK$'000

THT THET THET THT

(Re-presented) (Re-presented)

(BEF) (&)

Cost of inventories recognised BRREZ 2 FEMA

as expenses - 24,857 - 19,310

Amortisation of intangible assets B EESRHE 1,761 2,257 880 1,026

Depreciation nE 1,335 1,489 664 1,061
Operating lease charges in NERS v LERETE

respect of property rentals 925 1,154 401 536
Staff costs including directors’ SIRA(BREESHE)

emoluments 5,230 6,797 2,431 3,516

6. TAXATION 6. BiE

No provision for Hong Kong Profits Tax has been made as the
Group has no estimated 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 Periods. The applicable PRC
Enterprise Income Tax rate and Turkey Corporate Tax rate are
25% and 22% respectively.

7. DISCONTINUED OPERATIONS 7.

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.

HRTEEREEPETENREBEEMT
AT ERFER » R\ EBRE
WIEHEE - NEBEHE > PELCEMS
BR+TEHEQAGABBREERLE REBR
EBHFE - BAHETEMESHER LT
EHEQNTRED I H25%K%22% °

BRIEER

HEEER-ZE-—tFHA=-+—H &
RE(ERERD) BB R A R ([ k8 |
ERER)F YR » Bt - kBB REE
EREMAATEREREHERS (B
B)REZRBRAB(HS ) 228
TRAUEESRENBARGEANEE
FHEELE 2 —EE - BERER - £
B732,000,000/8 7T + #EBIXHAEE L
AU T3k 5 82,000,000 T2 B2
HEMN - ZHESERZ-Z-—LFHAN
AZRE  HeERENBARESTHERR
RAIZHMBLE  BERZEHBEHEELS
RAEE 2B BEETFEE AR - F1EH
RAARBPRA-Z-—tFNA=-1+—H
RZZB—tFRANBZAM
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
iR & MR

8. LOSS PER SHARE 8. BRER

The calculation of the basic loss per share is based on the loss
attributable to shareholders of the Company of HK$19,545,000
(2017: HK$34,981,000 (restated)) and the weighted average
of 1,690,204,829 (2017: 1,592,180,118) shares in issue during
the period.

The diluted loss per share for the period is equal to the basic
loss per share as there were no potentially dilutive ordinary
shares in issue.

MOVEMENTS IN PROPERTY, PLANT AND
EQUIPMENT, INVESTMENT PROPERTIES AND
INTANGIBLE ASSETS

For the six months ended 30 June 2018, the Group did not
have any material acquisitions and disposal of property, plant
and equipment.

For the six months ended 30 June 2018, the Group did not
have any material acquisitions and disposal of investment
properties and intangible assets.

10. INTERESTS IN ASSOCIATES

BRERGEDREIAERDTRRIE
{EE518 519,545,000 T (ZF—t & :
34,981,000 7T (L&) ) R E TR0
HEF19201,690,204,8298 (=B —+ £ :

1,592,180,118% )5t & o

HABEETAEETHICRTEER &
MRz BRESHEEENSRELRES -

9. WX BERRE REVNEREY

BEZHE

BEZE-N\FARA=Z+TBHLEAER K
SETEETEAEANBER HEWE

55 B 51

BEZZ-NFARA=Z+HLEAER K
SEWEETENEARBER HEREY

ENEBRERE
10. REEZE QB 2R

30 June
2018
—B-N\fF
~NA=1H

HK$°000
THET
(Unaudited)
(REEER)

31 December
2017
—E—+F
t=A=+—H
HK$°000

F&T
(Audited)

(2 %)

Unlisted shares, at cost K EMRD » B 114,501 114,501
Bargain purchase on acquisition HiULEE — BB A R)ET
of an associate EEWEE 2,416 2,416
Share of post-acquisition gain/  Z{HNEBEWE (BE) &
(loss) and other comprehensive {IBRIREZHEMEHEES
expenses, net of dividend 2,016 895
Share of net assets PIHEEFE 118,933 117,812
Amount due from associates FEURE 2 N B FRIE 3,000 3,000
121,933 120,812
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EHR & M5 H RN T

10. INTERESTS IN ASSOCIATES (CONTINUED)

Details of the principal associates are as follows:

Name of company

AL

Leading Global INC Limited
ERARLA

Yongyao Technology
(Jiang Xi) Co. Ltd
XENE IR RGERAT

Boyraci Yapi insaat ve
Taahhut Gayrimenkul Yatirim
Anonim Sirketi

First Surplus Investments Limited

Place of

incorporation/
establishment
and operation
RYREE S

Hong Kong
&8

PRC
"

Turkey
THH

BVI
AERLHE

Particulars of
issued/
registered and
paid up capital
BRI/
REARAFE

10,000 shares

(HK$10,000)
10,0008 17
(10,000%7t)

Registered capital
of HK$7,000,000
EfER
7,000,000 1T

Registered capital

of TRY27,349,190
AMER
27,349,190t B EH

50,000 shares of US1
each
50,0005 B RAE
(EIWP4 3

10. REHE QT2 ()

TEBENRFHENOT ¢

Proportion of
ownership interest
Group’s effective holding
gL 1 330
AEEEREE

30 June
2018
—E-N\fF
RNA=TH

30%
(Direct)
(E%)

30%
(Indirect)
(%)

30%
(Indirect)
(B)

40%
(Indirect)
(%)

31 December
2017
—E-1f
t=A=t-H

30%
(Direct)
(B%)

30%
(Indirect)
()

30%
(Indirect)
(i)

40%
(Indirect)
()

Interim Report 2018

Principal activity

IERH

Investment holdings

RER

Trading of Clothing
k&85

Building constructions,
property developments
and trading of
construction materials

BFRE  NXRER
REMBEEER

Investment holdings
REZR

rhEiRAERE2018 21
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

iR & MR

11. TRADE AND OTHER RECEIVABLES 1. EZ REMBWFIR
30 June 31 December
2018 2017
R=Z2-N\F R-B—+tF
AA=+H +=A=+—H
HK$’000 HK$’000
FEx FExT
(Unaudited) (Audited)
(REEER) (=)
Trade debtors (note a & b) FEW BRI (Hiatakb) 3,112 12,310
Other receivables H b eI FRIE 8,375 5,450
Rental and other deposits HekHtiZzS 20,633 20,937
Prepayments FE{IFRIE 1,087 1,394
33,207 40,091
(a) Ageing analysis (a) BRERDHT
The ageing analysis of trade debtors at the end of FEWERF RS RERR ZRB DU
respective reporting period is as follows: T:
30 June 31 December
2018 2017
R=Z-N\F R-B—+tF
AA=+H +=A=+—H
HK$’000 HK$’000
FEx FEx
(Unaudited) (Audited)
(REEER) (=)
Within 1 month —fERAA - -
More than 1 month but BB —{EAEREA R

within 6 months -
More than 6 months but within 1 year BBNERER—ERK -
More than 1 year but within 2 years B8 —FEBRMER 3,112
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EHR & M5 H RN T

11. TRADE AND OTHER RECEIVABLES (CONTINUED)

(b) Trade debtors that are not impaired
The ageing analysis of trade debtors that are neither
individually nor collectively considered to be impaired are as
follows:

1. EZREMBWRIEE)

(b) ERFEZEWERK
IF #8485l % £ B R 4E B RIE 2 R WUAR
FERE DA

30 June
2018
R-—E—NF
~NB=1H

31 December
2017
R=-Z2—+tF
+=A=+—H
HK$°000

T#ET
(Audited)
(REFRX)

HK$’000
FTET
(Unaudited)
(REEZ)

Neither past due nor impaired B 300 B N SERUE - =
Past due but not impaired SR BT ERER

and past due within 1 year BEDR—F 3,112 12,310

3,112 12,310

Receivables that were neither past due nor impaired relate E%ﬂ@HH/JT\ URL{E 2 FE W IE Y R R
to a wide range of customers for whom there was no TENRIE R BB ©
recent history of default.
Receivables that were past due but not impaired relate to a CHHEEREZERRESREZA

number of independent customers that have a good track
record with the Group. Management closely monitors the
credit quality based on the past experience, management
believes that no impairment allowance is necessary in
respect of these balances as there is no significant change
in credit quality and the balances are still considered fully
recoverable. The Group does not hold any collateral over
these balances.

12. LOAN RECEIVABLES

The Group’s loan receivables arised from the money lending
business in Hong Kong. All of the loan receivables as at 30
June 2018 are unsecured, interest-bearing at 12% to 16%
per annum, neither past due nor impaired, and are wholly
repayable within one year. The credit quality of loan receivables
has been assessed by reference to historical information about
counterparty default rates. None of the counterparties have
defaults in the past.

HAEEERFERLCHZBYER
F-EEBEENBEEREINERE
BEEx ANFEERYELBEX
ZENERARNEER TR
B WEEBERARBARXSERE
R ERE - AREIAENZFER
FHEEEAR -

12. BRE R

ZIKEIZFEH&E LRANEBET ZHE
¥ - R=ZE—N\FXA=+H Bk
WEF fji%ﬂifﬁiﬁi&uiﬂrm%iw%
o BREAHTERE  BAR-FR
é%ﬁ*‘“?@ - BRBERZFEEEZNESE
REHH 2 BEERLEMTME - REH
FRBELEH KT
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

ERES MR RME

13. TRADE AND OTHER PAYABLES 13. E5 RHMENRIE
30 June 31 December
2018 2017
R=Z2-N\F R-B—+tF
AA=tHB +t=A=+-—H
HK$’000 HK$°000
FET FHET
(Unaudited) (Audited)
(R&ER) (=)
Current BIHA
Trade creditors (note a) FESBRIR (K7aza) 1,900 1,900
Other payables and accrued charges HittEAFE R EHE R 6,802 8,707
Receipts in advance AR 35 14
8,737 10,621
Non-current: JEBNER :
Other payables HAh (S FRIE 754 754
(a) Ageing analysis (a) BRERDT
The ageing analysis of trade creditors at the end of BABRRREREAR ZRED T
respective reporting period is as follows: T
30 June 31 December
2018 2017
R-ZEBE—NFE RZE2E—+tF
ANA=+H +=HA=+—H
HK$’000 HK$’000
FET FET
(Unaudited) (Audited)
(RE&ER) (#RREZ)
Within 1 month —EAR - -
More than 1 month but BB —EAER=EAR
within 3 months - -
More than 3 months but within BB=EAER—FR
1 year - -
Over 1 year s —F 1,900 1,900
1,900 1,900
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

EiR & MR

14. SHORT-TERM LOANS

14. SHAER

30 June 2018 31 December 2017
(Unaudited) (Audited)
—E2-N\FXA=tH —E—+tE+=-A=t—H
(RBER) (E®)
Effective Effective
interest interest
rate (%) HK$'000 rate (%) HK$'000
ERFIE%) TER ERFE%) THET
Current; BNE -
HKD HKD
Best Lending Best Lending
Rate plus 5.40% Rate plus 4.75%
BT BT
Loans from non-financial BB ETR BEX REE
institutions — secured — Bk F=5.40% 58,000 A=E4.75% 52,000

On 1 September 2016, two secured and guaranteed loan
facilities amounting to HK$26,000,000 each have been granted
to the Group (the “First Loans”). The First Loans were secured
by (i) a corporate guarantees for HK$26,000,000 each to be
given by the Company; (ii) an unlimited personal guarantee
to be given by Mr. Hung Tat Chi Alan, an executive director of
the Company; (iii) mortgages by the way of first legal charge
for all monies over a property of the Company amounting
to HK$54,219,000 as at 30 June 2018 (31 December 2017:
HK$56,194,000) and investment properties of the Company
amounting to 55,100,000 as at 30 June 2018 (31 December
2017: HK$55,100,000); and (iv) assignments of rental on
the properties. The interest rates are 4.75% over HKD Best
Lending Rate per annum. The First Loans will mature in
September 2018.

On 22 June 2018, the Group further acquired a loan amounting
to HK$6,000,000 (the “Second Loan”). The Second Loan
was secured by a property of the Company amounting to
38,460,000 as at 30 June 2018. The interest rates are 16% per
annum. The Second Loan will mature on 22 June 2019.

RZBE—RNFNLA—R  AEECEREW
HEEAREBERERME MEES
26,000,000/ 8 T([BHEER]) r BEE
RUTH AR - (WVADBRZIES
26,000,000/8 T 2 ERIER BIER 5 (ii)4
NAMTESHEE LAFE EREAL
B (AR RBR=ZBE-NFEAA=TH
2 — Y #¥54,219,0008 T (=B —+ &
+=A=+—8 :56,194,0008 T ) R A&
AAR=ZZE—NERA=1tHZRENE
55,100,000 T(ZE—tF+=-A=+—
H : 55,100,000/8 ) 2 FTERIBIEASE —
EEMR2ANERE ) Rv)UEHSE
ZH o FRNERBATS%MBTHREEFNE
HEEFER=-ZE—N\FEHhAZEIH -

RIE-N\FEARABZ+=H REBEE—
$HEI156,000,0008 T2 ER([FEZEE
) EZEEFUARARTARZE—NE
ANB =1 Bz — 18 338,460,000 1F i
o FRNEE16% E_EERBNR=F
—hWERBZF+Z=HEIH -
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EH S MR

15. PROMISSORY NOTES 15. R EE

30 June 31 December

2018 2017

—E-N\F —E—tF

AA=+H +=HA=+—8H

HK$’000 HK$’000

FET T8 T

(Unaudited) (Audited)

(REBFZR) (1RE)

At 1 January w—HA—H 71,363 110,660
Promissory notes issued BEITER AR - 48,567
Settlement of promissory notes AN EBER (5,000) (97,863)
Interest paid 2RI - (3,063)
Interest charged FEZEHA 1,713 7,975
Fair value changes NEEED) - 5,087
At the end of period/year AEFER 68,076 71,363

16. CONVERTIBLE NOTES

16. TR ERE

30 June 31 December

2018 2017

—2-N\F —E—tF

ANA=+H +=ZHA=+—H

HK$’000 HK$'000

FET FBT

(Unaudited) (Audited)

(REEHFZR) (1RB)

Carrying amount at the beginning of the year F %] 2 iRE{E 96,198 24,348
Issuance of convertible notes TR RIS - 80,084
Interest paid ERFIE (4,266) (7,935)
Interest charged FEEHA 4,266 13,965
Conversion of convertible notes R =S (67,650) (14,264)

Carrying amount at the end of HERZ

the period/year BRMEE 28,548 96,198
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EiR & MR

16. CONVERTIBLE NOTES (CONTINUED)

(a)

(b)

On 16 May 2016, the Company issued an unsecured
zero coupon convertible notes (the “CN1”) in the principal
amount of HK$30,000,000 at HK$25,800,000 by cash. The
CN1 are denominated in Hong Kong dollars. The notes
entitle the holders to convert them into conversion shares
of the Company at any time between the date of issue of
the notes and their settlement date on 3 June 2018 at a
conversion price of HK$0.4 per Convertible Share. The
convertible notes contain two components, liability and
equity elements. The effective interest rate of the liability
element is 15.62% per annum. The equity element is
presented in equity heading “Convertible notes reserve”
amounting to HK$3,433,000. On 28 June 2018, the
Company has completed an agreement with the noteholder
to extend the CN1 to 3 December 2018. Details were set
out in the Company’s announcements dated 21 June 2018
and 28 June 2018.

On 23 March 2017, the Company issued an unsecured
convertible notes (the “CN2”) in the principal amount
of HK$86,000,000. The net proceeds received by the
Company was approximately HK$83,420,000. The CN 2
is denominated in Hong Kong dollars. The CN 2 entitles
the holders to convert them into conversion shares of the
Company at any time between the date of issue of the
CN 2 and their settlement date on 23 March 2019 at a
conversion price of HK$0.43 per convertible share. The CN
2 carries interest rate of 13% per annum on the outstanding
principal amount of the CN 2, which will be payable by
the Company quarterly in arrears. The CN 2 contains two
components, liability and equity elements. The effective
interest rate of the liability element is 16.27% per annum.
The equity element of CN 2 is presented in equity heading
“Convertible notes reserve” amounting to HK$3,439,000. As
at 30 June 2018, the entire CN2 had been converted into
shares at the conversion price of HK$0.43 per share. As a
result of the conversion of the CN2, the Company issued
and allotted 200,000,000 shares.

16. AR ERE (E)

(@)

(b)

RIE—RERA+-H » ZAFU
1 € 25,800,000 THITASES
30,000,0008 7t 2 EIK B B 0 M%
ZR(UBBREE—] - TRREE
— LB TEHE - ZEETEE AER
REERTHHZE=-Z-N\FXA=
Bz&E A ILHEERRESR g
BMHRO4BRLZABRELEE R RS
AATBZRBRMG - TRREEESR
MESD  BESIRERTD -8
BMWD Z2ERFREEH15.62% © &
HH O REDA TIRRZE#E P
2% £% 43,433,000 c R=
Z-NEXNAZ+N\R ' AQFEHE
ZEEEATKBE  UERATRER
EE-ZFE-N\E+ZA=H
BERARATDERE=ZT-NEXA
“+—HBERZE-NEXAZ+N\H
/N

RZE—tF=AZ+=H &2
| 2 17 /N & ¥8 A 86,000,000 /& JT
ZEEBUTRARZE((TERREE
Z1) o RATWEZ FTBFRIEFELN
£83,420,000/8 7t - AT R EHE =
LETstE IR EE_HFESE
AEFR I BRBREE _#THHBZEZ
E-NF=ZAZ+=AZ2H&ERHLL
HREERRERABRH0438B T2
RBELZEEHRBARNAT ZRIAR
3o JRREE -2 REBERSER
FERE1I%TE > BSHEAQRAREE
BRI - TRBREE S EMED
o BERIREZTD c AEXSD
2 ERERNEE16.27T%  AJRKREE
TR RERA TRIREE R
1P E2%  £©£%%53,439,000/8 T ©
RZBE—-N\FEXB=+H 2%k
BREE -_CRER043B T ZHIAE
HBBRM e e ABRWEBEREE %
7R A 7] 3 17 % B % 200,000,000 % AR
3 o
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
EH S MR

17. SHARE CAPITAL

18.

28

17. A&

As at 30 June 2018
R-E-N\FXB=1H
Number of

shares

RO EE

’000
TR
Note (Unaudited)

=3 (REER)

Amount
]
HK$’000
THET

(Unaudited)
(REEXK)

As at 31 December 2017
R=ZE—tH&+=-HA=+—H
Number of

shares Amount
RHEE T8
’000 HK$'000

T FET
(Audited) (Audited)
(CER) (LB

Issued and fully paid: ERTRAR :
At 1 January R—BA—H 1,637,677 1,015,341 1,502,677 959,333
Issue of placing shares BITEER D - - 100,000 41,160
Exercise of convertible TR

notes 165,000 72,670 35,000 14,848
Atthe end of period/year  RER/EXR 1,802,677 1,088,011 1,637,677 1,015,341

DISPOSAL OF SUBSIDIARIES

On 8 May 2017, the Group completed the disposal of the
entire issued share capital of Argos (China) Investment Limited
(“Argos”) and all liabilities incurred by Argos and its subsidiaries
to the Group at a consideration of HK$2,000,000 to be settled
by way of setting off of a HK$2,000,000 other payable that
the purchaser of Argos previously granted to the Group on 11

December 2014.

18. HEMB AT

RZZE—tFHANA  AEETKEE
e (FE)REERERAT(HES NE
MERITRARKESREMBLAREAE
BE+z—Y1&E  K{E%52,000,000/%E
T BERBEKERSCEF SRR -E
—mE+ B+ —HBHERFAEB ZHAME

f¥5R182,000,00058 702 5 AEAT ©

HK$’000

T

Consideration satisfied by

LU SR A B FRIRZ

setting off of other payables FREFKE 2,000
Property, plant and equipment M - BERZE 271
Account and other receivables JE AT BR R I LAt FE R IR 48,450
Cash and cash equivalents RERBFESEEY 2,482
Accounts and other payables FEAS BRI Bt FE A FRIE (49,792)
Net assets disposed EHEZEEFE 1,411
Derecognition of non-controlling interest KIFTER IR IR =R 84
Less: net assets attributable to shareholders & : B H%&E 2 BRRES

disposed EEFE 1,495
Gain on disposal HEWE 505
Analysis of the net outflow of cash and ReRREEEYRE

cash equivalents: REEDM
Total Cash Consideration MBS RE =
Cash and cash equivalents disposed BEHEZHERESEEY (2,482)
Net cash outflow RERmbFEE (2,482)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

EiR & MR

19. COMMITMENTS

(a) Operating lease commitments
As lessee
As at 30 June 2018, the Group had total future minimum
lease payments under non-cancellable operating leases
falling due as follows:

19. &iE

(a) REHAEERE
TEB AN
RZBE-N\EXB=+H  xEER
BEIB T REEEHERRE
EIEEREREEZEMT ¢

As at As at

30 June 31 December

2018 2017

R-B-NF RZE—+tHF

ANA=+H +=A=+—H

HK$’000 HK$’000

FHET FET

(Unaudited) (Audited)

(REEER) (REZ)

Within one year —FR 179 1,579
In the second to fifth years FE_FRFRF 7,917 7,952
8,096 9,531

The Group is the lessee in respect of a number of
properties held under operating leases. The leases
typically run for an initial period of 1 to 4 years. The leases
did not include extension options. None of the leases
includes contingent rentals.

As lessor

As at 30 June 2018, the Group had total future minimum
lease receivable under non-cancellable operating leases
with its tenants falling due as follows:

FEBOSZHRRBEEHEEFTET 2
E2EBA - ZEHE-RAOLHH
—ENF HETEBHEEAEEEE
& - MBS HAREE -

1ERH A
RZB-NFEARNA=+H  ~EHHE
HEFREKIBH 2 T aHELEE
ERRBERAERNFEEZENT -

As at As at

30 June 31 December

2018 2017

R-B—N\F R=-Z—+tF

ANA=+H +=HA=+—H

HK$’000 HK$°000

FET FET

(Unaudited) (Audited)

(REEXR) (122 1%)

Within one year —FR 166 779
In the second to fifth years E_FEERTF - -
166 779
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
iR & MR

19. COMMITMENTS (CONTINUED)

(b) Capital commitment
As at 30 June 2018, the Group had the following capital

commitment:

Contracted but not provided for
— Capital injection of subsidiaries
— Acquisition of a subsidiary

SRIAEREE
—MBAREE
— BE-—EHBLR

19. ARIE (&)

(b) BAREIE
R-ZE-N\EXA=1+H > ~&EBHE

LU B AEIE

As at

30 June
2018
R-—E—NF
~B=1H

HK$’000
FTEx
(Unaudited)
(REEZ)

2,866
35,549

As at

31 December
2017
R-ZZE—+F
+=A=+—8H
HK$’000

FHET
(Audited)
(REZ)

9.005
35,549

20. INTERIM DIVIDEND

30

The Directors do not recommend any payment of interim
dividend for the six months ended 30 June 2018 (2017: Nil).

EVERSHINE GROUP HOLDINGS LIMITED
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MANAGEMENT DISCUSSION AND ANALYSIS

TH il K 2

Operation Review and Prospects

During the six months ended 30 June 2018 (the “Period”), the Group
recorded revenue from continuing operations of approximately
HK$651,000 (2017: approximately HK$26,931,000 (restated)).
The Group’s loss attributable to shareholders decreased to
approximately HK$19,545,000 for the Period (2017: approximately
HK$34,981,000 (restated)). Such decrease of the loss was mainly
attributable to (i) the decrease of finance costs of approximately
HK$7,199,000 arising from interest bearing debts including term
loans, promissory notes and convertible notes of HK$8,529,000
(2017: HK$15,728,000 (restated)), and (ii) a reduction of staff cost
of HK$1,567,000, from HK$6,797,000 incurred in the same period
of 2017 to HK$5,230,000 in the six months period of 2018.

Trading Business

During the Period, no revenue was generated from the trading
business (2017: approximately HK$25,399,000). 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.

During 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.

EERERAS
BE_ZE-NEX~XA=1+HLEXNEA(EH
Bl REBEEREBELE XK 2 WE
#1651,00078 7t (Z & — & : #26,931,000
BT (KLEY)) - HEARREMEAEREFE
WA ZE#H19,5450008B T (ZFE—+F : 4
34,981,00058 T (&LEF)) - BREEEBLE
FHN)EHER  ALEERTRRBREES
FTEESFTEERE K AS,529,000/8 TR A4
7,199,000/ 5 (= —tF : £15,728,00058
JU(ER)) » K (ii)#91,567,000/8 T2 B TR
KA =ZE—tFEREEELES,797,000/8 THE =
T — \F /<18 A #ifE5,230,0005& 7T ©

BESXK
HE EEEBHREELWRS(ZE—tF
#925,399,00058 T) » WHBERM D EEZHR

AR i 45 55 5 0 B X% 7 dm (B AR S TR R B AR R
HEeRERBRER CBERERSG) B
EEFBT 2 EFME - At - AEEEME
BAREFRZEREEEE  UREEZE
o bbOh  BEAREBERNSRBITRENUS
FESEB o RRBR - HEAEE N RESE
ARmEEZEBERBEERRRATER
REECRENmS  WITEHRNAEKERE
BmZBRNENBR - REAEZEHK AT
BN RASEEEBAREMIRUERE
CE R

HE ARECEN-#ETEHBHAER
(R—EEEM)ITE - BEHEALERS
HE - HEZMBEAEACABETHERD
SIEE - RAVSEBETEBEAER 2T BN
SIARSREMT -—HEGEWEEE 2 H
B FERAREERRABEANERESE
Mz Ba%E -

Interim Report 2018~ HEAZEIRE2018 31



MANAGEMENT DISCUSSION AND ANALYSIS
TH il K 2

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$556,000 of rental income was received from
tenants (2017: HK$842,000).

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 Insaat 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. The
Group has been 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$95,000 (2017:
HK$690,000). 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 il K 2

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. Total cemetery units amounting
to RMB509,000 (equivalent to HK$582,000) (2017: HK$345,000)
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 related facilities has not been
improved. It is expected that better price and volume could be
achieved if 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.

ALE 33
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MANAGEMENT DISCUSSION AND ANALYSIS

TH il K 2

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 30 June 2018 (2017: HK$Nil).

Financial Position

Charges on Group’s Assets

As at 30 June 2018, charges on Group’s assets include two term
loans and a finance lease liability:

1) the carrying amount of the term loans amount to approximately
HK$58,000,000 of which $52,000,000 carries interest at 4.75%
per annum above the Hong Kong Dollar Best Lending Rate
with repayment period of 24 months that were secured by i) first
legal charges of the two properties acquired by the Company
which was completed on 27 June 2016, with carrying amount
of HK$95,240,000 as at 30 June 2018; 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 and
second mortgage loan of HK$6,000,000 were secured by the
Company’s property with carrying amount of HK$38,460,000;
and

2) the carrying amount of the finance lease liability amounts to
HK$767,000 which carries interest at 3.5% per annum. The
maturity date of the finance lease liability is on 24 March 2020.
The loan was secured by a motor vehicle with net book value
of HK$844,000 as at 30 June 2018.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH il K 2

Liquidity and Financial Resources

As at 30 June 2018, the total assets of the Group was
approximately HK$400,673,000 (31 December 2017: approximately
HK$419,453,000), including cash and bank balances of
approximately HK$4,701,000 (31 December 2017: approximately
HK$13,947,000).

Capital Structure

The number of issued shares of the Company as at 30 June 2018
and 31 December 2017 were 1,802,677,356 and 1,637,677,356
shares, respectively.

(i) Convertible notes issued on 3 June 2016

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, 75,000,000 conversion
shares shall be issued on 28 June 2018, the Company has
completed an agreement with the noteholder to extend the
Convertible Notes 1 to 3 December 2018, all other terms
remained unchanged.

Details were disclosed in the Company’s announcements dated
16 May 2016, 3 June 2016, 3 June 2018 and 28 June 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.

Contingent liabilities
As at 30 June 2018, the Group has no material contingent liabilities
(31 December 2017: Nil).
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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.

36 EVERSHINE GROUP HOLDINGS LIMITED ~ KIBEEZERERAF

ERBBRIRE
W #EBoyraci Construction#E5/30% /K&

Boyraci Construction— )+ BEHEFMAR L
22T HEMRESRETIEEE RFZE
BFREE AEER-Z-X<"F+=-B=+H
I #Boyraci Construction 2 30% A% #& °

#R#EOttoman Evershine Insaat Proje Ticaret
Anonim Sirketi([ Ottoman Evershine Construction ]

—BERTEEFMALZAT > ARQAZ
BiE2EK B2 E)EOsman Boyraci £ &
(TOsmantE ) R=ZE—+FEARHFTL
ZEEHR(RLRTOTR -_E—tF+—
BARBRIYUZWARE M) » Ottoman
Evershine Construction 5 5 4 B & Ik B
Boyraci Construction¥87M30%82 4 ([ Boyraci
Constructioni =18 |) - K18 4£6,550,000
Xt (HHER51,090,0008T) » J3iR(i)FE
FAIREBIR €32 £2,000,000E T (HERY
15,600,00058 7T) ; (ii)EB&1TAR£%E43,438,770
E T (HER#26,822,0008 ) 2 & X EE
(BFERR13% T ERBRETHIRTE S
FEEEBEH) ; R(ii)RTER=Z—NEA
BA=TH(EERERBR D BTIEAELEEE
1,111,230% T (HHE 498,668,000/ 7T ) Z
EEREB(TEZRE]) 2E&REEZFNE
13 o IEFEREHE (1) Boyraci Constructioni$
#EIT2EZEEE (Biclaliye’® B XHurrem™&H
(IZ%EA D) REERERBPATFEZ30%
REBREAN(KRAERATFE]DRZEEEESZ
FMEEREBEEHELE 2ERAN(BEET
PRIMEMEBERBERARN) SHZHE ) 3(Q2)
1,111,230 T (HHE 1R 498,668,000/ 7T ) Z B
RESEBE -

Boyraci Constructionli BE 2 REISZ
(E#8$E) (i) Boyrac Constructioni¥ g 2 1IRE
ERIRERYEZAFHEARFTBBER=
Z—tFZEERD (KSZELUERELY
¥ 2 m1{E) ; (i) Boyraci ConstructionZ &
ERRBBENFREEETE



MANAGEMENT DISCUSSION AND ANALYSIS

TH il K 2

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 Boyraci on 26 February 2018,
the Acarblu Property was transferred from Boyraci Construction to
a new company (the “New Company”) incorporated under the laws
of Turkey on 27 March 2018 held by the Vendor and the Purchaser
with 70% and 30% equity interest respectively. On 26 April 2018,
Mr. Osman Boyraci has waived the amount due to the shareholders
of TL25,249,000 and recognised as a shareholder contribution to
the Boyraci Construction. The Group’s 30% shareholding in Boyraci
Construction remains unchanged and there is no financial impact
on the net asset value of the Boyraci Construction as indicated by
the Side Letter.

As at 30 June 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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Details were disclosed in the Company’s announcements dated
6 June 2017, 6 November 2017, 6 December 2017, 26 February
2018 and 3 July 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% EEENTE
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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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.

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.
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(i) Strategic partnership agreements in respect of projects in

40

Turkey

On 6 November 2017 and 21 November 2017, the Company
entered into strategic partnership agreements (“PASIFIK
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.

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.
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(i) 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, Gliindogan
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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Share Option Scheme

The share option scheme was adopted on 1 February 2016 (the
“Share Option Scheme”) by the Shareholders. The purpose of the
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 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 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

(i) 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.

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 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.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH il K 2

As at the date of this report, the maximum number of shares to be
issued upon the exercise of options that may be granted under the
Share Option Scheme is 160,267,735 shares, being 10% of the
shares in issue at the date of the annual general meeting held by
the Company on 11 May 2017 under the scheme mandate limited
approved by shareholders of the Company. The total number
of shares available for issue under the Share Option Scheme
representing 10% 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 Share Option Scheme must not, in aggregate, exceed
10% of the shares in issue as at the date of adoption of the 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 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 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.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH il K 2

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 Share Option
Scheme as at 1 January 2018 and 30 June 2018. As at the date of
this report, no options have been granted under the 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 enquiry 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 six
months ended 30 June 2018.
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MANAGEMENT DISCUSSION AND ANALYSIS
TH il K 2

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

As at 30 June 2018, none of the Directors or chief executives of the
Company was deemed to have 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) (“SFO”)) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8
of Part XV of the SFO (including interests or short positions which
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 30 June 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 number
of shares carrying rights to vote in all circumstances at general
meetings of the Company, 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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MANAGEMENT DISCUSSION AND ANALYSIS
TH il K 2

Long Positions in Shares

RRGD 2R

Number of Shares held as at 30 June 2018
REE—-NEXA=THFERGOEE

Personal

Name of substantial shareholders Interest

FTERRHS PN £
Mr. Chiu Ngai Hung 480,789,000
B0 vt

Mr. Boyraci Osman 220,076,000
Boyraci Osman’t4E

Mr. Lau Yu 1,266,000
WL

Mr. TUtlinci Oguz 108,932,000

Titlincl Oguzst4

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 30 June 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 number of shares 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.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Apart from the share option scheme referred as above, at no time
during the six months ended 30 June 2018 was any of the Company
or of its associated corporations 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.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH il K 2

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

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

SUFFICIENCY OF PUBLIC FLOAT

As at the date of this report, the Company has complied with the
public float requirement under rule 11.23 of the GEM Listing Rules.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the
whole or any substantial part of the business of the Company were
entered into or existed during the period under review.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

During the six months ended 30 June 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.

AUDIT COMMITTEE

As at 30 June 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 six months
ended 30 June 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.

CORPORATE GOVERNANCE

For the six months ended 30 June 2018, the Company has
complied with all the code provisions as set out in the Corporate
Governance Code (the “CG Code”) in Appendix 15 of the GEM
Listing Rules except for the code provisions A.2.1 and A.4.1 of the
CG Code, as set out below.
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MANAGEMENT DISCUSSION AND ANALYSIS

TH il K 2

According to code provision A.2.1 of the CG Code, the roles of
chairman and chief executive officer should be separate and
should not be performed by the same individual. The division of
responsibilities between the chairman and chief executive officer
should be clearly established and set out in writing. During the
period under review. There is no chairman of the Company nor
chief executive officer (the “CEQ”). The Board will keep reviewing
the current structure of the Board from time to time and should
candidates with suitable knowledge, skill and experience be
identified, the Company will make appointment to fill the post of the
CEO as appropriate and will make further announcement in due
course.

According to code provision A.4.1 of the CG Code, non-executive
directors should be appointed for a specific term of service. None
of the independent non-executive Directors have entered into a
service contract or an appointment letter with the Company for
a specific term of service but their appointments are subject to
retirement by rotation and offers themselves for re-election at
the annual general meeting at least once for every three years in
accordance with the articles of association of the Company. The
Company believes such practice meets the same objective and is
no less exacting than those prescribed under code provision A.4.1.

CHANGES IN INFORMATION OF DIRECTORS

Pursuant to Rule 17.50A(1) of the GEM Listing Rules, the Company
discloses the changes in information of the Directors as follows:

Mr. Chan Ming Kei has resigned as executive Director of the
Company from 15 January 2018.

Save as disclosed above, there is no other information required to
be disclosed pursuant to Rule 17.50A(1) of the GEM Listing Rules.

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

Hong Kong, 10 August 2018

As at the date hereof, 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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