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

GEM has been positioned as a market designed to accommodate 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. The greater risk profile and other characteristics of GEM mean that it is
a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, 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
to 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 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 the GEM of the Stock Exchange (the “GEM Listing Rules”) for the purpose of giving information
with regard to the Company. The directors of the Company (the “Director(s)”), having made all reasonable
enquiries, confirm that, to the best of their knowledge and belief: (1) the information contained in this report is
accurate and complete in all material respects and not misleading or deceptive; and (2) there are no other matters
the omission of which would make any statement in this report misleading.
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Evershine Group Holdings Limited (the “Company”) is principally
engaged in investment holdings. The subsidiaries of the Company
(together with the Company, the “Group”) are engaged in the
provision of travel agent services, advertising and marketing
services, fashion garment trading, mobile application business,
trading business and the cemetery business during the year under
review.

The Company has the following principal subsidiaries:

*  Xuzhou China International Travel Service Limited*

* Hong Kong Marketing Service Limited

» Patalogue Limited

»  Xinsheng International Trading (Shenzhen) Limited*

*  Zhecheng County Xianganling Company Limited*

*  Worthy Victory Limited

*  For Identification Purpose Only
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The following is the organisation structure of the Group:
As at 31 December 2015:
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CHAIRMAN’S STATEMENT
ERRE

On behalf of the board (the “Board”) of Directors, | hereby present
the Group’s annual report for the year ended 31 December 2015.

FINANCIAL HIGHLIGHTS OF 2015 FISCAL YEAR

Turnover of the Group for 2015 was approximately HK$74 million
which increased by 61% as compared to approximately HK$46
million last year. Compared to a loss for the year of HK$23 million
in 2014, a loss for the year of HK$14 million was recorded. Loss
per share in 2015 was approximately 1.42 HK cents, compared
to a loss of 3.56 HK cents per share in 2014. The Board does not
recommend any dividend payment for 2015.

OVERVIEW FOR 2015 OPERATION AND PROSPECT

2015 was a challenging year for the Group as we continue to
focus on our strategy of increasing synergy among the Group’s
core businesses and seek new revenue sources and favourable
opportunities by ways of acquisitions and capital investments.

The travel agency business and the advertising and marketing
business have been unprofitable during the year. The economic
downturn from the second half of the year has been tough on the
Group’s businesses in these segments.

The mobile application business segment has become a new
contributor to the revenue of the Group. Yet the performance of
this business was lower than expected. This is due to continuous
changing of market practices in terms of payment gateway
integration, mobile application publishing and market acceptance.
The Group has worked closely with the mobile application
developer for continuous development and enhancement of the
application.

The Group has started its trading business in commodities since
the last quarter of 2015. We have established an experienced team
lead by the Chairman of the Group to handle the transactions. We
believe the commodities prices is consolidating at current level
and therefore the trading activities will become more robust in the
coming days.
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CHAIRMAN'’S S EMENT

ERRE

During the year, the Group has also completed an acquisition of a
company engaged in the cemetery business in Henan, PRC. The
cemetery business is expected to contribute steady income to the
Group in 2016. We are very excited about the future potential of the
cemetery business.

The Group has also entered into several memorandums of
understanding with various parties regarding acquisition of
various businesses and assets. These transactions have not been
materialized, however it demonstrates our efforts on seeking new
business opportunities and our striving for maximizing the potential
benefits of the shareholders.

Looking forward to 2016, the Group is optimistic and will continue
to adopt sound and flexible strategies to ensure stable and healthy
business growth by leveraging on our strengths and experiences.
We will continuously and actively seek favourable investment
opportunities in existing and new business segments.

On behalf of the Board, | wish to take this opportunity to express
our appreciation to the management and staff of the Group for their
commitment, dedication and perseverance, and the shareholders
for their continued confidence and patronage. We shall dedicate
all our efforts for the best interests of the Company and the
shareholders as a whole.

Lau Yu
Chairman & Executive Director

Hong Kong, 23 March 2016
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MANAGEMENT DISCUSSION AND ANALYSIS

THRWRLE 5

BUSINESS REVIEW

Travel agency business

The financial results of the travel agency business has dropped
drastically due to slower economy and strong competition. The
operating cost has been increasing as a result the business is
unprofitable. The Group has entered into an memorandum of
understanding with an independent party for the possible disposal
of the travel agency business at the end of 2015.

Marketing and advertising business

The performance of the marketing and advertising business has
been disappointing. This is due to a shift from media marketing
to internet marketing. We believe the strategy of marketing and
advertising business has to be revamped in order to cope with the
rapidly changing business environment.

Mobile application business

The mobile application business segment has become a new
contributor to the revenue of the Group. Yet the performance of
this business was lower than expected. This is due to continuous
changing of market practices in terms of payment gateway
integration, mobile application publishing and market acceptance.
The Group is working closely with the mobile application developers
for continuous development and enhancement of the applications.

Trading business

The Group has started its trading business in commodities since
the last quarter of 2015. We have established an experienced team
lead by the Chairman of the Group to handle the transactions. We
believe the commodities prices is consolidating at current level
and therefore the trading activities will become more robust in the
coming days. The Group intends to obtain banking facilities for
further development of the trading business.

Cemetery business

The Group has entered in the cemetery business in the PRC
through the acquisition of the entire issued share capital of Fortune
Ford Limited which was completed on 30 November 2015. The
cemetery services segment is experiencing reform in the PRC that
favours officially approved operators. Due to the growing demand
for legitimate burial and limited supply, the price of burial plot in the
PRC has been soaring in recent years. It is a valuable opportunity
for the Group to be able to participate in this business sector.
We believe the contribution of the cemetery business would be
significant in the coming years.
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FINANCIAL POSITION

Liquidity and Financial Resources

As at 31 December 2015, the total assets of the Group was
approximately HK$309 million (2014: HK$132 million), including
cash and bank balances and restricted bank deposits of
approximately HK$43 million (2014: HK$9 million). The gearing
ratio of the Group expressed in total debt as a percentage of net
assets was approximately 42.35% (2014: 258.51%).

Charges on Group’s Assets

On 11 December 2014, a secured and unguaranteed loan facility
amounting to HK$2,000,000 has been granted to the Group (“Loan
Facility”). The Loan Facility was secured by a charge over the entire
issued and paid up capital of a subsidiary of the Company — Argos
(China) Investment Limited. The interest rate is 1% over Prime
Lending Rate per annum.

The Group shall repay the Loan Facility upon expiry of 6 months
after the drawdown date.

The maturity date of the loan is on 24 June 2015.

On 29 May 2015, the Company has requested, and the Lender has
accepted to extend the maturity date of the Loan Facility until 24
December 2015.

On 24 December 2015, the Company and the Lender have
entered into a Memorandum of Understanding (MOU) regarding
the possible disposal of the entire equity interests of Argos (China)
Investment Limited.

For details, please refer to the announcement dated 24 December
2015.

MANAGEMENT DISCUSSION AND ANALYSIS
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MANAGEMENT DISCUSSION AND ANALYSIS

THRWRLE 5

Capital Structure

The number of issued shares of the Company as at 31 December
2014 and 2015 were 560,136,904 and 1,142,677,356 shares
respectively. On 12 December 2014, the Company proposed to
raise approximately HK$84 million, before expenses, by issuing
280,068,452 new shares (the “Rights Shares”) to the qualifying
shareholders of the Company at a subscription price of HK$0.30
per Rights Share by way of rights issue on the basis of one
Rights Share for every two shares held on 23 December 2014.
280,068,452 rights shares have been issued on 9 February 2015.
Please refer the Company’s announcements dated 12 December
2014 and 6 February 2015 and the Company’s prospectus dated
14 January 2015 for details.

On 14 April 2015 the Company entered into the Placing Agreement
with the Placing Agent pursuant to which the Placing Agent agreed
to place, on a best effort basis, the Placing Shares comprising up
to an aggregate of 112,026,000 new Shares at the Placing Price
of HK$0.31 per Placing Share on behalf of the Company to not
less than six Placees who and whose ultimate beneficial owners
are Independent Third Parties. (the “Placing A”). The net proceeds
from the Placing A were approximately HK$34 million, among
which, (i) approximately HK$30 million was used as the deposit
for the potential acquisition of Fortune Ford Limited as disclosed
in the circular of the Company dated 7 November 2015; and (ii)
approximately HK$4 million was used as general working capital of
the Group.

On 12 November 2015, the Company entered into the Placing
Agreement with the Placing Agent pursuant to which the Placing
Agent has agreed to place, on a best effort basis, the Placing
Shares comprising up to an aggregate of 190,446,000 new Shares
at the Placing Price of HK$0.198 per Placing Share on behalf of
the Company to not less than six Placees who and whose ultimate
beneficial owners are Independent Third Parties. (the “Placing B”).
The net proceeds from the Placing B were approximately HK$37.2
million, among which, (i) approximately HK$20 million was used as
deposit for the lease of cruisers; (ii) approximately HK$10 million
was used as deposit for the proposed acquisition of Color Bridge
Industrial Company Ltd and Color-Bridge Printing & Packaging
Company Limited; and (iii) approximately HK$7.2 million has not
yet been utilised.
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MANAGEMENT DISCUSSION AND ANALYSIS

THRERLE 5

COMMITMENTS

The details of the capital commitments incurred during the year
ended 31 December 2015 are set out in note 36 to the financial
statements.

VERY SUBSTANTIAL DISPOSAL OF 51%
SHAREHOLDING INTEREST IN FOUNTAIN CITY
HOLDINGS LIMITED

On 28 December 2012, Brilliant Reach Investments Limited, a
wholly-owned subsidiary of the Company (the “Purchaser”) and
Diwang Limited (the “Vendor”), have agreed on the exercise by
the Purchaser of the Put Option which require the Vendor to
purchase 51% of the issued share capital of Fountain City Holdings
Limited (the “Disposed Company”) at the Option Exercise Price of
HK$58,650,000 (the “Disposal”) as the Vendor had acknowledged
that the Disposed Company was loss making.

The Disposed Company was a 51% owned subsidiary of the
Group. The principal business of the Disposed Company and its
subsidiaries includes (i) entertainment programme production; (ii)
events organization; and (iii) TV-series production.

The Disposal was approved by the holders (the “Shareholders”)
of the share(s) (the “Shares”) of the Company at the extraordinary
general meeting (the “EGM”) of the Company held on 26 August
2013. Accordingly, completion of the Disposal shall take place on
or before 24 February 2014 which is 180 days after the Disposal
was approved by the Shareholders and the Option Exercise price
shall be satisfied by the Vendor to the Purchaser on the same day.
However, the Vendor has failed to effect payments of the Option
Exercise Price and the Loans pursuant to the Agreement and the
Verbal Agreement.

After negotiations with the Vendor and its guarantor (the
“Guarantor”), the parties entered into a deed of settlement
(the “Settlement Deed”) pursuant to which the Vendor and the
Guarantor jointly and severally covenant to the Purchaser that they
shall effect payment of the option exercise price and the Loans in
the aggregate amount of HK$64,894,000 by four equal instalment
payments of HK$16,223,500 each with the first instalment payment
to be made on or before 24 September 2014, the second instalment
payment to be made on or before 24 December 2014, the third
instalment payment to be made on or before 24 March 2015 and
the fourth payment to be on or before 24 June 2015.
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MANAGEMENT DISCUSSION AND ANALYSIS

THRWRLE 5

On 30 December 2014, the Vendor effected partial payment of
HK$6,000,000 out of the aggregate amount of HK$64,894,000
pursuant to the Settlement Deed.

After negotiations with the Vendor and the Guarantor, the
parties have reached a settlement relating to the overdue of the
outstanding balance of the settlement sum of HK$58,894,000 (the
“Outstanding Settlement Sum”) and a supplemental deed (the
“Supplemental Deed”) was entered into among the Purchaser, the
Vendor and the Guarantor on 20 March 2015, pursuant to which
the Vendor and the Guarantor jointly and severally covenant to
the Purchaser that the Outstanding Settlement Sum shall be paid
and settled by two equal instalment payments of HK$29,447,000
each, payable on or before the expiration of six months and twelve
months from the date of the Supplemental Deed respectively.

The settlement was reached after arm’s length negotiations
between the Company, the Vendor and the Guarantor. In light
of the global financial crisis and economic slowdown, which has
adversely affected the ability of the Vendor and Guarantor to
perform their respective obligations under the Settlement Deed, and
the fact that the Vendor has made a payment of HK$6,000,000 on
30 December 2014 reassures that the Vendor has the intention to
settle the Outstanding Settlement Sum. The Company has decided
to not include interest accrued on the Outstanding Settlement Sum
in order to speed up the negotiation procedures.

On 31 December 2015, all of the Outstanding Settlement Sum has
been settled in accordance with the terms of the Supplemental
Deed.

Detail refer to the Company’s announcements dated 8 January
2013, 26 August 2013, 24 March 2014, 20 March 2015, 31
December 2015 and the Company’s circular dated 8 August 2013.
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MANAGEMENT DISCUSSION AND ANALYSIS

THRERLE 5

LAPSE OF THE ACQUISITION OF MASS APEX LIMITED

As disclosed in the Company’s announcement dated 4 December
2012, the Company, through its wholly owned subsidiary, Fame
Network Limited to acquire the entire issued share capital of the
Mass Apex Limited which principally engaged in the trading of raw
food material business in Hong Kong, from Mr. Ma Chun Loi (the
“Vendor I”) at a consideration of HK$68,000,000. As of 8 July 2013,
some of the conditions precedent to the Acquisition had not been
fulfilled, after negotiation between the Purchaser and the Vendor
I, the Board decided that the Long Stop Date would not be further
extended, accordingly, the Sale and Purchase Agreement lapsed
with effect from 5:00 p.m. on 8 July 2013. The Directors consider
that this would avoid further expenses to be incurred by the Group
and is in the interests of the Company and the Shareholders as a
whole.

Upon the Sale and Purchase Agreement, the Vendor | shall refund
the sum of HK$2,000,000, being the deposit paid by the Purchaser
to Vendor |, despite the Company has repeatedly demanded for the
return of the Deposit, the Vendor | failed to return the Deposit, upon
the legal advice that the Company has obtained from its solicitors,
the Purchaser has commenced legal action against the Vendor |
at the Court of First Instance in the High Court of HKSAR on 30
October 2013 to claim for return of the Deposit.

On 11 December 2013, the Purchaser and the Vendor | entered
into a deed of settlement pursuant to which the Vendor | undertook
to refund the Deposit by 10 monthly instalments by issuing ten
post-dated cheques. On 19 December 2013, as the first cheque
dated 11 December 2013 was honoured, pursuant to the deed of
settlement, the Purchaser has filed a notice of discontinuance with
the Court of First Instance of the High Court of the HKSAR.

On 27 February 2015, the Company has instructed a legal
representative to issue a demand letter to the Vendor | in relation to
the breach of the deed of settlement and the outstanding balance
of HK$1,200,000. If the Vendor | does not agree to the demand,
the Company will reserve it's rights to commence legal proceedings
against the Vendor | to enforce its rights.

The Company has decided it prudent not to engage in potentially
costly legal proceedings and decided to write off the outstanding
balance of HK$1,200,000.

Details refer to the Company’s announcements dated 26 November
2012, 4 December 2012, 27 December 2012, 25 January 2013, 8
February 2013, 8 March 2013, 8 April 2013, 8 May 2013, 7 June
2013, 9 July 2013, 18 July 2013, 2 August 2013, 7 August 2013,
18 October 2013, 30 October 2013, 11 December 2013 and 19
December 2013.
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MANAGEMENT DISCUSSION AND ANALYSIS

THRWRLE 5

THE MEMORANDUM OF UNDERSTANDING IN
RELATION TO PROPOSED ACQUISITIONS

On 5 December 2014, the Company and Starways Holding
Inc. (the “Prospective Vendor”) entered into a memorandum of
understanding (the “MOU”) in relation to the proposed acquisition of
the entire issued share capital of Great Empire International Group
Limited (the “Target”). The Target indirectly holds a wholly-owned
subsidiary in the PRC, namely RIImiEREYREMTEAEEER
‘A |] which engages in tumor treatment technology development
and applications. The MOU is not legally binding with regard to the
proposed acquisition, and the proposed acquisition may or may
not proceed. Shareholders and investors are advised to exercise
caution when dealing in the Shares.

On 5 June 2015, the Company and Starways Holding Inc. agreed
by way of extension letter to extend the inspection period for a
further 3 months. The extended inspection period shall end on 5
September 2015.

The extended inspection period has ended and the Company has
decided not to proceed with the acquisition of the Target.

Details refer to the Company’s announcement dated 5 December
2014.

On 14 December 2015, the Company entered into a non-legally
binding memorandum of understanding (the “MOU 1”) with Li Yang
Qin and Deng Xianggui (together the “Vendors”) in relation to
the proposed acquisition of 100% issued shares in Color Bridge
Industrial Company Limited (“CBI”) and 90% issued shares in
Color-Bridge Printing & Packaging Company Limited (“*CBPP”) (the
“Proposed Acquisition”). CBIl is a company incorporated in Hong
Kong with limited liability and is principally engaged in property
investment. CBPP is a company incorporated in Hong Kong with
limited liability and is principally engaged in color printing works.

Upon the signing of the MOU I, the Company will pay to the
Vendors the sum of HK$10,000,000 as deposit (the “Deposit 1”),
which will be fully refunded subject to the terms and conditions of
the MOU I.

In the event that the Proposed Acquisition will not be proceeded
with, the Vendors should within seven (7) days after the receipt
of the written notice given by the Company to the Vendors refund
the Deposit | in full without any deduction to the Company without
interest. In any event, the Vendors shall immediately refund
the Deposit | in full without interest to the Company upon the
termination of the MOU |, save and except a formal agreement is
executed on or before 6 months of the MOU I.
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MANAGEMENT DISCUSSION AND ANALYSIS

THRERLE 5

It is the intention of the parties to the MOU | to apply the Deposit
| towards the consideration of the Proposed Acquisition upon the
entering into of the formal agreement subject to the terms and
conditions therein.

As a security for the refund of the Deposit |, each of the Vendors
shall upon the signing of the MOU | execute share charges in such
form and substance to the satisfaction of the Company to charge
all CBI Shares and CBPP Shares held by each of the Vendors in
favour of the Company.

Details refer to the Company’s announcement dated 14 December
2015.

Subsequent to the reporting period, on 5 February 2016,
the Company and the 6th Engineering Bureau of China City
Construction Holding Group Company (the “Construction
Company”) entered into a non-legally binding memorandum of
understanding (the “MOU II). The Construction Company is a
company established in the PRC and is principally engaged in
construction, project planning and design, cultural and tourist real
estate development and capital management.

Under the MOU I, the Construction Company 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 (the“Project(s)”) and will underwrite the relevant
Project engineering works in accordance with the intention and
design of the Company.

The parties to the MOU Il shall negotiate in good faith to agree
the detailed terms of cooperation and will reflect the same in the
formal cooperation agreement. After the signing of the MOU I, the
Company shall provide relevant land information and development
plans relating to the relevant Project(s) to allow the Construction
Company to discuss and give suggestions on the design and
feasibility of the Project(s).

Upon the implementation of the Project(s), the parties to the
MOU Il 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.

Details please refer to the Company’s announcement dated 5
February 2016.
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MANAGEMENT DISCUSSION AND ANALYSIS

THRWRLE 5

Subsequent to the reporting period, on 23 February 2016, the
Company entered into the non-legally binding memorandum of
understanding (the “MOU III”) with Mr. Chiu Ngai Hung (the “Vendor
A”) in relation to the possible acquisition of the target companies
that are the registered and beneficial owners of two commercial
properties located in Wan Chai District of Hong Kong (the “Possible
Acquisition”). The target companies are companies incorporated
in the British Virgin Islands with limited liabilities (the “Target
Companies”). The Vendor A is a resident in Hong Kong and is a
merchant. The Vendor A is the registered and beneficial owner of
the Target Companies. To the best of the Directors’ knowledge,
information and belief having made all reasonable enquiries, the
Vendor A is an Independent Third Party.

Under the MOU lll, the parties have the intention to proceed with
the Possible Acquisition and will negotiate in good faith towards
one another on the terms of the Sale and Purchase Agreement.
Forthwith upon the execution of the MOU Il and subject to the
consent of the Vendor A (who shall not decline the reasonable
requests from the Company or its advisors and agents), the
Company is entitled to designate its advisors and agents to conduct
such review and inspection on the Target Companies (the “Due
Diligence Inspection”). The Vendor A shall use his endeavours
to assist in the Due Diligence Inspection and to provide such
information and/or documents as may be reasonably required by
the Company, its advisors and/or agents. The consideration for the
Possible Acquisition shall be subject to further negotiations and
shall be payable by the Company by way of cash and/or by way of
promissory note or a combination of the above or any other forms
as the parties to the MOU Ill may agree. The MOU III does not
constitute legally-binding commitment in respect of the Possible
Acquisition.

After considering the demand for and the lack of supply of business
units in the core commercial district in Hong Kong, the Company
considers that the Possible Acquisition represents an investment
opportunity for the Group to acquire commercial properties in Hong
Kong. The Company currently intends to acquire the commercial
properties held by the Target Companies for the Group’s own
use. The Board is of the view that the terms of the MOU Il are fair
and reasonable and are in the interests of the Company and its
shareholders as a whole. The Possible Acquisition, if materialised,
may constitute a notifiable transaction on the part of the Company
under Chapter 19 of the GEM Listing Rules. The Board wishes
to emphasise that the MOU IIl does not create legally binding
obligation to consummate the Possible Acquisition and the Possible
Acquisition may or may not proceed. Further announcement(s) in
respect of the Possible Acquisition will be made by the Company as
and when appropriate in compliance with the GEM Listing Rules.

Details please refer to the Company’s announcement dated 23
February 2016
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MANAGEMENT DISCUSSION AND ANALYSIS

THRERLE 5

Subsequent to the reporting period, on 16 March 2016, the
Company entered into the non-legally binding memorandum of
understanding (the “MOU IV”) with Lee Sze Yan (the “Vendor B”)
in relation to the possible acquisition of issued shares in Topbridge
Industrial Company Limited (“Topbridge”).

Under the MOU IV, the Company intends to acquire and the
Vendor B intend to sell the sale shares at a consideration to be
agreed by the parties. The sale shares shall represent at least 5%
and up to 30% of the issued share capital of the Topbridge. The
consideration may be settled by the Company in cash and/or by
allotment and issue of shares in the share capital of the Company
or a combination of the above or any other forms as the parties
thereto may agree in writing. Topbridge is a company incorporated
in Hong Kong with limited liability and the Vendor B is the legal and
beneficial owner of the entire issued share capital of Topbridge.
Topbridge intends to build and operate a resort which locates in the
wetland, Dong Ting Hu, Hunan Province, the PRC with an area of
approximately 300 km? in the wetland.

Details please refer to the Company’s announcement dated 16
March 2016.

SEGMENT INFORMATION

An analysis of the Group’s turnover and contribution to profit from
operations of principal activities for the year ended 31 December
2015 is set out in note 13 to the financial statements.

POST BALANCE SHEET EVENTS

The details of the non-adjusting post balance sheet events are set
out in note 38 to the financial statements.

DETAILS OF FUTURE PLANS FOR MATERIAL
INVESTMENT OR CAPITAL ASSETS

Save as disclosed, the Directors do not have any future plans for
material investment or capital assets.

FOREIGN CURRENCY RISK

Since most of the transactions, income and expenditure of the
Group are denominated in Hong Kong dollar and Renminbi, no
hedging or other arrangements to reduce the currency risk have
been implemented.

CONTINGENT LIABILITIES

As at 31 December 2015, the Directors are not aware of any
material contingent liabilities.
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MANAGEMENT DISCUSSION AND ANALYSIS

THRWRLE 5

EMPLOYEES AND REMUNERATION POLICY

As at 31 December 2015, the Group had 62 (2014: 43) full-time
employees. The total of employee remuneration, including that of
the Directors, for the year ended 31 December 2015 amounted
to approximately HK$5 million (2014: HK$4 million). The Group
remunerates its employees based on their performance, experience
and the prevailing industry practice.

The emolument policy of the employees of the Group is determined
on the basis of their merit, qualifications and competence.

Details of the remuneration policy of the Company are set out in the
“Corporate Governance Report”.

ENVIRONMENTAL POLICY

Our commitment to protect the environment is well reflected
by our continuous efforts in promoting green measures and
awareness in our daily business operations. Our Group encourages
environmental protection and promote awareness towards
environmental protection to the employees. Our Group adheres to
the principle of Recycling and Reducing. It implements green office
practices such as double-sided printing and copying, setting up
recycling bins, promoting using recycled paper and reducing energy
consumption by switching off idle lightings and electrical appliance.
Our Group is also using office equipment carrying Energy Label
issued by the Electrical and Mechanical Services Department which
save energy in the offices.

Our Group will review its environmental practices from time to
time and will consider implementing further eco-friendly measures
and practices in the operation of our Group’s businesses to move
towards adhering the 3Rs — Reduce, Recycle and Reuse and
enhance environmental sustainability.

SHARE OPTION SCHEMES

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

THRERLE 5

There is no outstanding share option under the 2011 Share Option
Scheme as at 1 January 2015 and 31 December 2015 and no
options have been granted under the 2016 Share Option Scheme
since its adoption. Details of the share option scheme of the
Company are disclosed in the section of “Share Option Schemes”
in the Report of Directors.

RIGHTS ISSUE ON THE BASIS OF ONE RIGHTS SHARE
FOR EVERY TWO SHARES HELD

On 12 December 2014, the Company proposed to raise
approximately HK$84 million, before expenses, by issuing
280,068,452 new shares (the “Rights Shares”) to the qualifying
shareholders of the Company at a subscription price of HK$0.30
per Rights Share by way of rights issue on the basis of one
Rights Share for every two shares held on 23 December 2014.
280,068,452 Rights Shares have been issued on 9 February
2015. The net proceeds of the Group from the rights issue were
approximately HK$81 million, among which, (i) approximately
HK$43 million were used for the repayment of promissory notes;
(i) approximately HK$13 million were used for the settlement of a
purchase order of a subsidiary for a collection of fashion garments;
and (i) approximately HK$25 million was used for general working
capital of the Group.

Please refer to the Company’s announcements dated 12 December
2014 and 6 February 2015, Company’s prospectus dated 14
January 2015 and the Company’s 2014 annual report released on
30 March 2015 for details.

PLACING OF NEW SHARES

On 14 April 2015, the Company entered into the Placing Agreement
with the Placing Agent pursuant to which the Placing Agent agreed
to place, on a best effort basis, the Placing Shares comprising up
to an aggregate of 112,026,000 new Shares at the Placing Price
of HK$0.31 per Placing Share on behalf of the Company to not
less than six Placees who and whose ultimate beneficial owners
are Independent Third Parties. (the “Placing A”). The net proceeds
from the Placing A were approximately HK$34 million, among
which, (i) approximately HK$30 million was used as the deposit
for the potential acquisition of Fortune Ford Limited as disclosed
in the circular of the Company dated 7 November 2015; and (ii)
Approximately HK$4 million was used as general working capital of
the Group.
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MANAGEMENT DISCUSSION AND ANALYSIS

THRWRLE 5

On 12 November 2015, the Company entered into the Placing
Agreement with the Placing Agent pursuant to which the Placing
Agent has agreed to place, on a best effort basis, the Placing
Shares comprising up to an aggregate of 190,446,000 new Shares
at the Placing Price of HK$0.198 per Placing Share on behalf of
the Company to not less than six Placees who and whose ultimate
beneficial owners are Independent Third Parties. (the “Placing B”).
The net proceeds from the Placing B were approximately HK$37.2
million, among which, (i) approximately HK$20 million was used as
deposit for the lease of cruisers; (ii) approximately HK$10 million
was used as deposit for the proposed acquisition of Color Bridge
Industrial Company Ltd and Color-Bridge Printing & Packaging
Company Limited; and (iii) approximately HK$7.2 million has not
yet been utilised.

PUBLICATION OF FINANCIAL STATEMENTS REQUIRED
UNDER SECTION 436 OF THE COMPANIES ORDINANCE

The financial information relating to the Company for the years
ended 31 December 2015 and 2014 included in the 2014/2015
annual results announcement dated 23 March 2016 is derived
from, but does not constitute the Company’s statutory annual
consolidated financial statements for these two years.

The Company has delivered the financial statements for the year
ended 31 December 2014 to the Registrar of Companies of Hong
Kong as required by section 662(3) of, and Part 3 of Schedule 6
to, the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong) (the “Companies Ordinance”) and will deliver the financial
statements for the year ended 31 December 2015 to the Registrar
of Companies of Hong Kong within the prescribed time limit.

The Company’s auditor has reported on the financial statements
of the Group for both the years ended 31 December 2015 and
2014. The auditor’s reports were unqualified; did not include a
reference to any matters to which the auditor drew attention by
way of emphasis without qualifying its reports; and did not contain
a statement under sections 406(2), 407(2) or (3) of the Companies
Ordinance.
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CORPORATE GOVERNANCE REPORT

EREINRE
CORPORATE GOVERNANCE

The Group is committed to achieving high standard of corporate
governance to safeguard the interests of all shareholders and to
enhance corporate value and accountability.

The Company’s corporate governance practices are based on the
principles and code provisions set out in the Corporate Governance
Code (the “CG Code”) contained in Appendix 15 of the GEM Listing
Rules.

Throughout the year ended 31 December 2015, the Company has
complied with most of the code provisions of the CG Code, save for
deviations from code provisions A.2.1, A.4.1, A.6.7 and E.1.2 which
are explained below.

The Company will continue to enhance its corporate governance
practices appropriate to the conduct and growth of its business
and to review its corporate governance practices from time to time
to ensure they comply with the statutory requirements and the CG
Code and align with the latest developments.

Board Composition and Board Practices

As at 31 December 2015, the Board comprised five Directors
including two executive Directors (the “Executive Directors”),
namely Mr. Lau Yu and Ms. Ang Lai Kuen; and three independent
non-executive Directors (the “Independent Non-executive
Directors”), namely, Ms. Lam Yuk Ying, Elsa, Mr. Liu Kwong Sang
and Ms. Choy So Yuk, BBS, JP. There is no financial, business,
family or other material/relevant relationship amongst the Directors.

The Board schedules four meetings a year at approximately
quarterly intervals and will be met as necessary. During the year
ended 31 December 2015, the Board held 4 regular meetings. The
Directors can attend meetings in persons or through other means
of electronic communication in accordance with the Company’s
articles of association (the “Articles of Association”).

In addition, the Company has maintained a procedure for the
Directors to seek independent professional advice, in appropriate
circumstances, at the Company’s expense in discharging their
duties to the Company. Moreover, the company secretary of the
Company (the “Company Secretary”) prepares minutes and keeps
records of matters discussed and decisions resolved at all Board
meetings. The secretary of the meetings of the Company keeps the
minutes, which are open for inspection at any reasonable time on
reasonable notice by any Director.
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ERELIRS

Appointment, Re-election and Removal of Directors

According to the Articles of Association, one-third of the Directors
are required to retire from office at each annual general meeting,
provided that every Director shall be subject to retirement by
rotation at least once in every three years.

According to the 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 Director 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 offer themselves for re-election
at the annual general meeting at least once for every three years in
accordance with the Articles of Association. The Company believes
such practice meets the same objective and no less exacting than
those prescribed under code provision A.4.1.

Chairman and Chief Executive Officer

Under the code provision A.2.1 of the CG Code, the roles of
chairman and chief executive officer of the Company 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 year ended 31 December 2015, there has been a
change of chairman of the Company (the “Chairman”) and there
was no chief executive officer of the Company (the “CEQ”). Mr. Wu
Wenbei retired as an Executive Director and the Chairman with
effect from the conclusion of the annual general meeting of the
Company (the “AGM”) held on 19 June 2015 and Mr. Lau Yu was
appointed as the Chairman on 19 June 2015. The Board will keep
reviewing the current structure of the Board from time to time and
should a candidate 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. There is no financial, business, family or other material/
relevant relationship between the Chairman and the CEO and
among the members of the Board.

Independent Non-executive Directors

The Company has received from each of its Independent Non-
executive Directors the written confirmation of his/her independence
pursuant to Rule 5.09 of the GEM Listing Rules. The Company,
based on such confirmation, considers Ms. Lam Yuk Ying, Elsa, Mr.
Liu Kwong Sang and Ms. Choy So Yuk, BBS, JP are independent.
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EREINRE

Role and Functions of the Board

The Board and the management teams are committed to high
standards of corporate governance. The Board is responsible
for approving and monitoring business plans, evaluating the
performance of the Group and overseeing management. The
Board also focuses on overall strategies and policies with particular
attention paid to the growth and financial performance of the Group.

The Board delegates the authority and responsibility for
implementing day-to-day operations and management of the Group
to Executive Directors and senior management, and certain specific
responsibilities to the committees of the Company (the “Board
Committees”). The Board reserves certain key matters for its
approval including the Group’s long-term strategy, internal control,
annual, half-yearly and quarterly financial results and shareholder
communications, etc. Decisions of the Board are communicated to
the management through Executive Directors who have attended
all Board meetings.

When the Board delegates certain aspects of its management
functions to the management, it has given clear directions as
to the powers of management, in particular, with respect to the
circumstances. The final decision still rests with the Board unless
otherwise provided for in the terms of reference of relevant
committees.

Board of Directors

The primary role of the Board is to protect and enhance interest
of the Company and shareholders as a whole. The Board is
responsible for setting overall strategy for the Group and monitoring
the performance of the management.

The Board members during the year ended 31 December 2015 and
up to the date of this annual report are:

Executive Directors

Mr. Lau Yu (Chairman) (Appointed on 12 May 2015 and
appointed on 19 June 2015 as
Chairman)

Mr. Wu Wenbei (Chairman)  (Retired on 19 June 2015)

Ms. Lin Yan Jenny (Resigned on 10 June 2015)

Ms. Ang Lai Kuen (Appointed on 26 June 2015)

Mr. Bilent Yenal (Appointed on 11 January 2016)

Alternate Director

Mr. Hung Tat Chi Alan (Appointed as alternate director to
Mr. Biilent Yenal on 11 January

2016)
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Independent Non-executive Directors BUHBITEE
Ms. Lam Yuk Ying, Elsa MERLZ L
Mr. Liu Kwong Sang BE£RE
Ms. Choy So Yuk, BBS, JP  (Appointed on 12 May 2015) BEEFLT (R—E—HFRF+-H
HEHEE - EZE)
A FHt
Mr. He Qinglong (Retired on 19 June 2015) MERELE (R=FB—FHFENA+N1H
iRIF)
Mr. Leung Man Chun (Appointed on 1 March 2016) RXEFEE (R=FE—ANEF=H—H
EZEF)
24 Board meetings were held during the year 2015 and the R-ZE—EFRHBBIT_FTHAEEESH
attendance of Directors at the Board meetings for the year ended ﬁ'ﬁ%ii— Z—hFE+-A=+—HLEFE &
31 December 2015 is set out as follows: ErEEESRHETHEINT ¢
Attendance of
Name of Directors meeting held
FRETER
EEpA ZHER
Mr. Lau Yu (Chairman) (Appointed on 12 May 2015 & appointed on 19 June 2015 as 1112
W= (F5) Chairman)
(R=—FB-—aFRAT-AEZF R-F-—"F~ATNH
EBEEREE)
Ms. Ang Lai Kuen (Appointed on 26 June 2015) 9/10
HEBE Lt (R=FB—BEXA =+ NHEZEF)
Ms. Lin Yan Jenny (Resigned on 10 June 2015) 6/12
MLz L (R=F—FHFNF 1 HEFHE)
Mr. Wu Wenbei (Retired on 19 June 2015) 13/13
RIXMHKE (R=ZFB-BFANATHEREE)
Ms. Choy So Yuk, BBS, JP (Appointed on 12 May 2015) 8/12
BEXLL WEHEE AF#t (R-B-—LFRA+=HEZHE)
Ms. Lam Yuk Ying, Elsa 22/24
MEHRZE
Mr. Liu Kwong Sang 24/24
BEELE
Mr. He Qinglong (Retired on 19 June 2015) 13/13
fAERELE (R=ZF—AENFTHEE)
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Directors’ Induction and Continuous Professional Development
All Directors, including Independent Non-executive Directors,
should keep abreast of their collective responsibilities as Directors
and of the business and activities of the Group. Each newly
appointed Director would receive a comprehensive induction
package covering business operations, policy and procedures
of the Company as well as the general, statutory and regulatory
obligations of being a Director to ensure that he/she is sufficiently
aware of his/her responsibilities under the GEM Listing Rules
and other relevant regulatory requirements. The Group also
provides briefings and other training to develop and refresh the
Directors’ knowledge and skills, and update all Directors on the
latest developments regarding the GEM Listing Rules and other
applicable regulatory requirement to ensure compliance and to
enhance their awareness of good corporate governance practices.

During the year ended 31 December 2015, the current Directors
participated in the continuous professional developments in relation
to regulatory update, the duties and responsibility of the Directors
and the business of the Group in the following manners:

Directors

B=x

Executive Directors
BITES

Mr. Lau Yu (Chairman)
MR KL (FE)

EERAANRSEERER
FBES(BEBIFNTES) BEEBEBH
ZERAESCHEAEERAEEEBIZE
BENZAESHEZEMREEAN  BELLQ
AEBEE BRRERF  URERESEZ—
R EERBESMR  URRKREZDEHEE
REIER EWRAT 2EERHMABEER
R o AEBTRMAFTNSRAMBEIN - UBRE
REHMESMEBL G ENMEESHEHA
EMEHTRUAREMBERAEERR 2HHME
B DHEREESEBERFEEERESR

BE_T-AF+-_A=1+—-HLEEFE BfE
EEUUTHEASEEREEEN - EF5F
EBEARASEXRBE 2SBEXEE -

Attended Seminars/
Briefings/
Read Materials

HEFE
H{Ng BEER

(Appointed on 12 May 2015 & appointed on v
19 June 2015 as Chairman)

(R=—F-—"FRA+-HAEZF

Ms. Ang Lai Kuen
HEBEL L

Ms. Lin Yan Jenny
ML L+

Mr. Wu Wenbei
RYMEE

Independent Non-executive Directors
BYEBITES

Ms. Lam Yuk Ying, Elsa

MEHRZ L

Mr. Liu Kwong Sang

BEExE

Ms. Choy So Yuk, BBS, JP

BRELLT  WEHEE A F#HL

Mr. He Qinglong

fERELE

RE-FE-—AFAATNAREFRERE)
(Appointed on 26 June 2015)
(R=FB—REXA=+AEZEF)
(Resigned on 10 June 2015)
(R=FE—BENXA+HEE)

(Retired on 19 June 2015)
(R=FBE—BEXA+HREE)

(Appointed on 12 May 2015)
(R=FB-—BFEFZA+=HEZH)
(Retired on 19 June 2015)
(R=FB—-HFENATAHEE)
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Audit Committee

The Company has established an audit committee of the Company
(the “Audit Committee”) with written terms of reference based upon
the guidelines recommended by the Hong Kong Institute of Certified
Public Accountants. The primary duties of the Audit Committee
are to review and supervise the Group’s financial and accounting
policies and practices, financial controls, internal controls and risk
management systems. On 9 November 2015, the Board adopted
a set of the revised terms of reference of the Audit Committee,
which has brought in line with the changes on the CG Code in
relating to the internal controls by introducing the concept of the
risk management with effective for accounting periods beginning
on or after 1 January 2016. The revised terms of reference setting
out the Audit Committee’s authority, duties and responsibilities are
available on both the GEM website and the Company’s website.
During the year ended 31 December 2015, the Audit Committee
has performed its duties, reviewed the effectiveness of the internal
control system of the Company and reviewed the re-appointment of
the external auditors. The unaudited quarterly and interim together
with the audited annual results of the Company in respect of the
year ended 31 December 2015 have also been reviewed by the
Audit Committee.

As at 31 December 2015, the Audit Committee comprised three
Independent Non-executive Directors, namely, Ms. Lam Yuk Ying,
Elsa, Mr. Liu Kwong Sang and Ms. Choy So Yuk, BBS, JP. Mr. Liu
Kwong Sang is the chairman of the Audit Committee and applies
his professional qualifications in accounting and financial expertise
in directing the Audit Committee.

4 meetings were held by the Audit Committee and the attendance of

the members of the Audit Committee at Audit Committee meetings
for the year ended 31 December 2015 is set out as follows:

Name of Audit Committee Members

EREEE
ARBERIARAELERZES ([FREES
) YRBEFBSFMASEEZIESIFE
EEREHE EREES I EREAEH
REBASEE MBS HERES - BHKE
2 AREERREBEESE R-_Z—1F
T—ANHE  EFERN-—RIIFHEESE
R RESE  HFSR_-2—-—~"F—-—A—H
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ERFIE BB IR EM 2 EHNE
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—E-RF+ZA=T-RULUFEZEERF
EXETCERERERESSEMN -

R-Z2-HF+ZA=+—RH BRZEEEH
ZEBUFHITESHER DRIAMERLZ
T BEEXRERBERILL  HEAEE
AF#+  c BEELERBEREZESERE R
HRNEETTRUBEXSTA2EXER  RE
BREEEZEE-

BE_Z-AF+-A=1+—-HILLFE  FX
ZESHBETIORERE  MELKZESEHER
EREEESR 2 HERERIIMT

Attendance of
meeting held

FETER
BEREEERENSE ZHER
Mr. Liu Kwong Sang (Chairman) 4/4
BEEEE(ZE)
Ms. Choy So Yuk, BBS, JP (Appointed on 12 May 2015) 2/2
BEILT » WEHEE A FHL (R=FB—mFERAT=HEZHF)
Ms. Lam Yuk Ying, Elsa 4/4
MERLZE
Mr. He Qinglong (Retired on 19 June 2015) 2/2
fERELE (R=FB—BEXA+NARLEE)
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Remuneration Committee

The Company has established a remuneration committee of the
Company (the “Remuneration Committee”) on 8 October 2007
with terms of reference no less exacting terms than the CG Code.
The principle of the Remuneration Committee is to formulate and
review the remuneration policies and other remuneration related
matters of the Directors and senior management of the Company
and to make recommendations to the Board as deemed necessary.
The terms of reference setting out the Remuneration Committee’s
authority, duties and responsibilities are available on both the GEM
website and the Company’s website. During the year ended 31
December 2015, the Remuneration Committee has discussed and
reviewed the remuneration policies of the Company, reviewed and
made recommendations with respect to the remuneration of Board
members for approval by the Board and made recommendations
with respect to the remuneration of the newly appointed Directors
during the year for approval by the Board. The Remuneration
Committee has adopted the operation model where it performs
an advisory role to the Board, with the Board retaining the final
authority to approve the remuneration packages of individual
Executive Directors and senior management.

As at 31 December 2015, the Remuneration Committee comprised
three Independent Non-executive Directors, namely Mr. Liu Kwong
Sang, Ms. Lam Yuk Ying, Elsa and Ms. Choy So Yuk, BBS, JP.
Ms. Choy So Yuk, BBS, JP is the chairlady of the Remuneration
Committee.

3 meetings were held by the Remuneration Committee and the
attendance of the members of the Remuneration Committee at
the Remuneration Committee meetings for the year ended 31
December 2015 is set out as follows:

Name of Remuneration
Committee Members

FHESEREHE

Ms. Choy So Yuk, BBS, JP (Chairlady)
BEXUL  HEHEES A FHL(EE)
Ms. Lam Yuk Ying, Elsa

MEREZLT

Mr. Liu Kwong Sang

BEERE

Mr. He Qinglong

fERELE
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EFRZIGRER - FHESERIENSH
EEBNEERANTSREEAS ZFH MK
EREMFHEEEE  YERBLERHE
EERNEBRER - BIIFHNEESSED - B
BEREFEBESENAERA KA D FHE
AR c REEZE-F-AF+-RA=1—
ALFE  FMESSCTRRBAEAQT 2
FMBE  mARESEMECHMIEHRE
& UEREZEE  IRFRAHEFTES
FHRYES  UEESSHE - HFMESS
CRADESSRTEABE 2 CEEN - &
SERBHEENBNTESRSREEEAE
ZHNBOR 2 BRETESD ©

R-ZZE-HAF+ZA=+—0 FMHEEEE
BRZEBUFPTESERERLE  MERKL
TRERILL  HEHEE A FHL - R
éti’ﬁ%ﬁéﬁ A FHERFNEESE

BE_Z—AF+-A=+—HILEFE » &M
ZEEHETZRER  MFMZEERER
FNZESSRcHERESHIINT

Attendance of
meeting held
FrBTaR

Z HEE

(Appointed on 12 May 2015) 11
FFERFT=AEZEE)

3/3

3/3

(Retired on 19 June 2015) 2/2
—BEFENA T HEE)
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Remuneration Policy for Directors and Senior Management
The emolument policy of the employees of the Group is determined
on the basis of their merit, qualifications and competence.

The emoluments of the Directors are recommended by the
Remuneration Committee, having regard to the Company’s
operating results, individual performance, experience, responsibility,
workload and time devoted to the Company and comparable market
statistics, for Board approval. Each of the Executive Directors is
entitled to a basic salary which is reviewed annually. In addition,
each of the Executive Directors may receive a discretionary bonus
as the Remuneration Committee may recommend. Such amount
has to be approved by the Board.

The Company has adopted the 2016 Share Option Scheme on 1
February 2016. The purpose of the 2016 Share Option Scheme is
to enable the Board, at its discretion, to grant options to selected
eligible participants to motivate them and to optimise their
performance and efficiency for the benefit of the Group.

Nomination Committee

The Company has established a nomination committee of the
Company (the “Nomination Committee”) on 29 March 2012 with
terms of reference no less exacting terms than the CG Code. The
principle of the Nomination Committee is responsible for reviewing
the structure, size and composition of the Board, determining the re-
election of the Directors, and identifying individuals suitably qualified
to become Board members and assessing the independence of
Independent Non-executive Directors. On 2 September 2013,
the Board adopted a set of the revised terms of reference of the
Nomination Committee, which has brought in line with the new
GEM Listing Rules relating to Board Diversity with effective from
1 September 2013. The revised terms of reference setting out the
Nomination Committee’s authority, duties and responsibilities are
available on both the GEM website and the Company’s website.

Where vacancies on the Board exist, the Nomination Committee
will carry out the selection process by making reference to the
skills, experience, professional knowledge, personal integrity
and time commitments of the proposed candidates, including the
independence status in the case of an Independent Non-executive
Director, the Board Diversity Policy, the Company’s needs and
other relevant statutory requirements and regulations.
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During the year ended 31 December 2015, the Nomination
Committee have reviewed the structure, size and composition
of the Board, the retirement and re-election of the Directors at
the forthcoming annual general meeting and considered the
appointments of new Directors. All of the newly appointed Directors
were appointed by going through the selection process stated as
above.

As at 31 December 2015, the Nomination Committee comprised of
three Independent Non-executive Directors, namely, Mr. Liu Kwong
Sang, Ms. Lam Yuk Ying, Elsa and Ms. Choy So Yuk, BBS, JP. Ms.
Lam Yuk Ying, Elsa is the chairlady of the Nomination Committee.

3 meetings were held by the Nomination Committee and the
attendance of the members of the Nomination Committee at the
Nomination Committee meetings for the year ended 31 December
2015 is set out as follows:

Name of Nomination
Committee Members

BE—Z—

FEFZA=F+-HLEE &%
ZESCRIESS 2R  SERARUR
REERRBFASREINERES 2EH -
URZBREFIEES - MEHEESEBR
LEFRBREECES -

R-ZB-HAF+ZA=1— EI REZEEH
_%E_L#ﬁ, TESAK  DRIRBEREER
S Miﬁti&ﬁ,ﬁiti  EAEE X
Fuit MERLTAREEESERE -

BE-Z—HF+-A=1+—HLFE &%
ZESHETZREE MERZEEHER
*IE%;EE = na—ZtﬂﬁnEﬁ?ﬁﬂﬁUT

Attendance of
meeting held

FRETER
REZEERENSA ZHER
Ms. Lam Yuk Ying, Elsa (Chairlady) 3/3
MERZ L (EE)
Ms. Choy So Yuk, BBS, JP (Appointed on 12 May 2015) 11
BRIUT  WEHEE  AFHL (R=-F-—HFRA+-HEZEF)
Mr. Liu Kwong Sang 3/3
BEELE
Mr. He Qinglong (Retired on 19 June 2015) 2/2
fERELE (R=F—HFEXAT+NHEEF)

Board Diversity Policy BEEEeRESTILEE

The Company has adopted a board diversity policy (the “Policy”)
setting out the approach to achieve and maintain diversity on the
Board in order to enhance the effectiveness of the Board.

Pursuant to the Policy, the Company seeks to achieve Board
diversity through the consideration of a number of factors, including
but not limited to gender, age, cultural and education background,
ethnicity, professional experience, skills, knowledge and length of
service.

All Board appointments will be based on meritocracy, and
candidates will be considered against objective criteria, having due
regard for the benefits of diversity on the Board.
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Selection of candidates will be based on a range of diversity
perspectives, including but not limited to gender, age, cultural
and educational background, professional experience, skills and
knowledge. The ultimate decision will be made upon the merits and
contribution that the selected candidates will bring to the Board.

The Nomination Committee will review the Policy from time to time
to ensure its continued effectiveness.

Corporate Governance Function

All members of the Board are responsible for performing the
corporate governance functions. The terms of reference of
corporate governance functions was adopted by the Board at the
Board meeting held on 29 March 2012 and is in compliance with
paragraph D3.1 of the CG Code as set out in Appendix 15 to the
GEM Listing Rules. During the year ended 31 December 2015, the
Board has reviewed the policy of the corporate governance and the
corporate governance report of the Company.

Code of Conduct Regarding Securities Transactions by
Directors

The Company has adopted a code of conduct regarding Directors’
securities transactions on terms no less exacting than the required
standard as set out in the Rules 5.48 to 5.67 of the GEM Listing
Rules. The Directors have confirmed, following specific inquiry by
the Company, that they have complied with the required standard
and code of conduct during the year under review.

Auditors’ Remuneration

The Audit Committee is responsible for considering the appointment
of the external auditors and reviewing any non-audit functions
performed by the external auditors, including whether such non-
audit functions could lead to any potential material adverse effect
on the Company. During the year under review, the remuneration
paid or payable to Elite Partners CPA Limited, the auditor of the
Company, is set out below:

Rt R

Services rendered

F
FFELIRBE

Audit
Non-audit services
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HK$°000
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1,258
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Directors’ Responsibility for the Financial Statements

The following statement sets out the responsibilities for the
Directors in relation to the quarterly, interim and annual financial
statements.

Annual Report and Financial Statements

The Directors acknowledge their responsibility to prepare financial
statements for each financial year which give a true and fair view
of the state of affairs of the Group and in presenting the quarterly,
interim and annual financial statements, and announcements
to shareholders, the Directors aim to present a balanced and
understandable assessment of the Group’s position and prospects.

Accounting Records

The Directors are responsible for ensuring that the Group keeps
accounting records which disclose with reasonable accuracy the
financial position of the Group and which enable the preparation of
financial statements in accordance with the Hong Kong Financial
Reporting Standards as promulgated by the Hong Kong Institute of
Certified Public Accountants.

Internal Control

The Board has conducted a review of the effectiveness of the
system of internal control of the Group during the year under
review.

Going Concern

The Directors, having made appropriate enquiries, consider that the
Group has adequate resources to continue in operational existence
for the foreseeable future and that, for this reason, it is appropriate
to adopt the going concern basis in preparing the financial
statements.

Auditors’ Responsibility for the Financial Statements

The statement of external auditors of the Company, Elite Partners
CPA Limited, about their reporting responsibilities on the financial
statements of the Group is set out in the Independent Auditor’s
Report.
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General Meeting

During the year under review, an annual general meeting of
the Company (the “AGM”) was held on 19 June 2015 and one
extraordinary general meeting of the Company (the “EGM”) was
held with details of the Directors’ attendance set out below:

Directors

Mr. Lau Yu (Chairman)
MFEE(EE)

Ms. Ang Lai Kuen
HBEL

Ms. Lin Yan Jenny

MR L+

Mr. Wu Wenbei
RXMEE

Ms. Choy So Yuk, BBS, JP
BERUL  WEHEES  AFHL
Ms. Lam Yuk Ying, Elsa
MERZL

Mr. Liu Kwong Sang
BEERE

Mr. He Qinglong
fERELE
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Under the code provision A.6.7 of the CG Code, independent
non-executive directors and other non-executive directors should
attend general meetings and develop a balanced understanding
of the views of shareholders. In addition, under the code provision
E.1.2 of the CG Code, the chairman of the board should attend the
annual general meeting and he should also invite the chairmen
of the audit, remuneration, nomination and any other committees
(as appropriate) to attend. At the AGM held on 19 June 2015, the
Chairman and the chairmen/chairladies of the Board Committees,
except the chairladies of Nomination Committee and Remuneration
Committee both were absent for other business engagement, have
attended the said AGM to answer questions of the shareholders
of the Company. At the EGM on 23 November 2015, due to other
business engagement, the chairlady of Nomination Committee
could not attend the EGM. But the absented Directors have
appointed the Chairman, other Executive Directors or another
member of the Committee as their representative at the respective
general meetings. In the future, the Company will try its best to
encourage and ensure the Independent Non-executive Directors
will attend the general meetings.

Investor Relations and Communication with Shareholders

The Company uses a number of formal communications channels
to account to shareholders and investors for the performance
of the Company. These include (i) the publication of quarterly,
interim and annual reports; (ii) the annual general meeting or
extraordinary general meeting providing a forum for shareholders
of the Company to raise comments and exchanging views with the
Board; (iii) key information of the Group available on the website
of the Company; (iv) the Company’s share registrars in Hong Kong
serving the shareholders in respect of all share registration matters;
and (v) corporate information and the articles of association of the
Company are made available on the Company’s website.

A shareholder’'s communication policy was adopted by the Board
on 29 March 2012 aiming at providing the Shareholders and
potential investors with ready and timely access to balanced and
understandable information of the Company.

The Company aims to provide its shareholders and investors with
high standards of disclosure and financial transparency. The Board
is committed to providing clear, detailed, timely manner and on
a regular basis information of the Group to shareholders through
the publication of quarterly, interim and annual reports and/or
dispatching circular, notices, and other announcements.

The Company keeps on promoting investor relations and enhancing
communication with the existing shareholders and potential
investors. It welcomes suggestions from investors, stakeholders
and the public. Enquiries to the Board or the Company may be sent
by post to the Company’s registered office at 16/F., Zoroastrian
Building, 101 Leighton Road, Causeway Bay, Hong Kong.
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Shareholders’ Rights

Procedures for Shareholders to Convene an Extraordinary General
Meeting

Pursuant to the Companies Ordinance (Chapter 622 of the Laws
of Hong Kong) and the Articles of Association, an EGM can be
convened by a written request signed by Shareholders, stating the
objects of the meeting, and deposited at the Company’s registered
office at 16/F., Zoroastrian Building, 101 Leighton Road, Causeway
Bay, Hong Kong.

Procedures for putting forward Proposals at a General Meeting

The procedures for shareholders to put forward proposals at an
AGM or EGM include a written notice of those proposals being
submitted by shareholders, addressed to the Company Secretary
at the Company’s registered office at 16/F., Zoroastrian Building,
101 Leighton Road, Causeway Bay, Hong Kong. The detailed
procedures vary according to whether the proposal constitutes
an ordinary resolution or a special resolution, or whether the
proposal relates to the election of a person other than a Director
of the Company as a director. The procedures for shareholders to
convene and put forward proposals at an AGM or EGM (including
election of a person other than a Director of the Company as a
director) are available on the Company’s website or on request to
the Company Secretary.

Procedures for Directing Shareholders’ Enquiries to the Board
Shareholders may at any time send their enquires and concerns
to the Board in writing through the Company Secretary at the
Company’s registered office at 16/F., Zoroastrian Building, 101
Leighton Road, Causeway Bay, Hong Kong or send email to
info@8022hk.com.

Shareholders may also make enquiries with the Board at the AGM
or EGM.
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Company Secretary

As at 31 December 2015, the Company Secretary is Ms. Leung
Pui Ki (“Ms. Leung”) who was appointed on 1 May 2015 and is
not an employee of the Company. Ms. Lo Wing Wah, Irene, the
financial controller of the Company, is the person whom Ms. Leung
can contact for the purpose of code provision F.1.1 of the CG
Code. Ms. Leung has confirmed that for the year under review, she
has taken no less than 15 hours of relevant professional training.
The Company Secretary supports the Chairman, the Board and
the Board Committees by ensuring good information flow and
that Board policy and procedures are followed. She advises the
Board on governance matters and facilitates the induction and
professional development of Directors. All Directors may call upon
her for advice and assistance at any time in respect to their duties
and the effective operation of the Board and the Board Committees.

Looking forward

The Group will keep on reviewing its corporate governance
standards on a timely basis and the Board endeavors to take
the necessary actions to ensure the compliance with the code
provisions of the CG Code introduced by the Stock Exchange.
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EXECUTIVE DIRECTORS

Mr. Lau Yu (“Mr. Lau”), aged 47, was appointed as an Executive
Director on 12 May 2015 and chairman of the Company on 19 June
2015. Mr. Lau holds a Bachelor of Business Administration degree
from the School of Finance in the University of Hawaii. Mr. Lau has
over 20 years of solid experience in international trading of mineral
resources and metals, including coal, coke, iron ore and steel. With
his extensive experience in the trading of coke and metallurgy,
Mr. Lau has established a strong network around the world and
has extensive investment experience in areas including finance,
real estates, manufacturing, natural resources and IT. Mr. Lau has
been an executive director of Loudong General Nice Resources
(China) Holdings Limited (stock code: 988) since September 2008.
He has been appointed as an executive director of Abterra Limited
(“Abterra”) (listed on the Singapore Stock Exchange (“SGX”))
since October 2006 and subsequently appointed as the chief
executive officer of Abterra Limited since November 2006. Mr. Lau
has also been appointed as an executive director, vice chairman
of the board of directors and member of the audit committee, the
nominating committee and the remuneration committee of Digiland
International Limited (listed on the Singapore Exchange) since July
2012 and the non-executive director of Pluton Resources Limited
(“Pluton”) (listed on the Australian Securities Exchange) since April
2013.

Pluton entered into a deed (the “Deed”) of company arrangement
on 4 January 2016 with its creditors, pursuant to which Pluton
agreed to settle the claims (the “Claims”) by its creditors in
accordance with the arrangements contemplated under the Deed.

Mr. Lau confirmed that there was no wrongful act on his part
leading to the Claims and the entering into of the Deed and he
is not aware of any actual or potential claim that has been or will
be made against him as a result of the entering into of the Deed.
Pluton is not related in any way to the Company or to the Group.
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Mr. Lau was publicly reprimanded by SGX on 7 January 2016
for breaching the listing rules of SGX (the “Breach”) as he as
the chief executive officer and executive director of Abterra (i)
failed to act in the interest of shareholders of Abterra in relation
to an acquisition (the “Acquisition”) of certain interest in a target
company; (ii) caused Abterra to fail to immediately announce a
reduction of Abterra’s interest in its associated company after a
restructuring agreement had been made; and (iii) caused Abterra
to fail to immediately announce material changes in the terms of
the sale and purchase agreement for the Acquisition. As a result of
the Breach, all companies listed on SGX were advised to consult
SGX before any of them appoints Mr. Lau as a director or member
of their management, SGX had also directed Abterra to appoint
a compliance adviser to advise Abterra on its continuing listing
obligations and had referred the Breach to the relevant authorities
in Singapore.

As at the date of this report, Mr. Lau is interested in 173,653,000
shares of the Company, representing approximately 11.56% of the
issued share capital of the Company.

Mr. Lau has not entered into a service contract with the Company.
In accordance with the articles of association of the Company,
Mr. Lau is subject to retirement by rotation and re-election at the
Company’s general meetings. Mr. Lau has agreed to waive his
entitlement to receive remuneration as an executive Director.

Save as disclosed above, Mr. Lau does not hold any directorship
in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the three years
preceding the date of this report, or any other position with the
Company and other members of the Group or possess any other
major professional qualifications.

Save as disclosed above, Mr. Lau does not have any relationship
with any Directors, senior management or substantial shareholders
(as defined in the GEM Listing Rules) or controlling shareholders
(as defined in the GEM Listing Rules) of the Company and has no
other interests or short positions in the shares or debentures of
the Company and its associated corporations which are required
to be disclosed pursuant to Part XV of the Securities and Futures
Ordinance (Cap. 571, Laws of Hong Kong) (the “SFO”).
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Ms. Ang Lai Kuen, (“Ms. Ang”) aged 48, was appointed as an
Executive Director on 26 June 2015. Ms. Ang has over 20 years
of experience in financial control, company secretary, corporate
advisory, accounting and financial management. Ms. Ang also held
senior finance and management positions with public companies
and private companies in Hong Kong. She is a Certified Public
Accountant (Practising), a fellow member of the Association of
Chartered Certified Accountants and an associate member of both
the Chartered Institute of Management Accountants and the Hong
Kong Institute of Certified Public Accountants.

As at the date of this report, Ms. Ang is not interested in any shares
or underlying shares of the Company.

Ms. Ang has entered into a service contract with the Company for
a term of two years. Ms. Ang will receive a Director’s fee in the
amount of HK$40,000 per month, and her remuneration is subject
to determination by the Board from time to time with reference to
her duties and responsibilities with the Company, the Company’s
performance and prevailing market situation. In accordance with
the articles of association of the Company, Ms. Ang is subject to
retirement by rotation and re-election at the Company’s general
meetings.

Save as disclosed above, Ms. Ang does not hold any directorship
in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the three years
preceding the date of this report, or any other position with the
Company and other members of the Group or possess any other
major professional qualifications.

Ms. Ang does not have any relationship with any Directors, senior
management or substantial shareholders (as defined in the GEM
Listing Rules) or controlling shareholders (as defined in the GEM
Listing Rules) of the Company and has no other interests or
short positions in the shares or debentures of the Company and
its associated corporations which are required to be disclosed
pursuant to Part XV of the SFO.
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Mr. Biilent Yenal (“Mr. Yenal”), aged 40, was appointed as
Executive Director on 11 January 2016. Mr. Yenal graduated from
Koc University. Mr. Yenal holds a Master Degree in Business
Administration and is specialized in financial management and
business development with more than 10 years of experience in
these fields. Mr. Yenal also has experience in businesses such
as construction, energy, hotel and international trading and held
key positions in various well-known organisation including Zorlu
Holdings, Rixos Hotel as well as Istanbul Congress Centre.

As at the date of this report, Mr. Yenal is not interested in any
shares or underlying shares of the Company.

Mr. Yenal has not entered into a service contract with the Company.
In accordance with the articles of association of the Company, Mr.
Yenal is subject to retirement by rotation and re-election at the
Company’s general meetings. Mr. Yenal will not receive a Director’s
fee for his service as an executive Director, but Mr. Yenal will be
entitled to discretionary bonus and such other benefit schemes as
the remuneration committee of the Board may determine having
regard to, among other things, his performance and the operation
results of the Group in respect of the relevant financial year of the
Company.

Save as disclosed above, Mr. Yenal does not hold any directorship
in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the three years
preceding the date of this report, or any other position with the
Company and other members of the Group or possess any other
major professional qualifications.

Save as disclosed above, Mr. Yenal does not have any relationship
with any Directors, senior management or substantial shareholders
(as defined in the GEM Listing Rules) or controlling shareholders
(as defined in the GEM Listing Rules) of the Company and has no
other interests or short positions in the shares or debentures of the
Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.
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ALTERNATE DIRECTOR

Mr. Hung Tat Chi Alan (“Mr. Hung”), aged 37, was appointed
as Alternate Director to Mr. Yenal on 11 January 2016. Mr. Hung
obtained his Master Degree in Civil Engineering from the Hong
Kong University of Science and Technology. He is specialized in
commercializing recycled products in the construction industry
and in waste tyres solutions. Mr. Hung has more than 10 years
of experiences in China and established extensive network with
government officials and executives, and investors, entrepreneurs,
professionals and academics in Asia, America, Europe and the
Middle East. Mr. Hung has been the Deputy Secretary General
of the Preparatory Committee for the World Summit of Chinese
Entrepreneurs since 2005, and has been taking up senior positions
in organizations of different sectors for more than 8 years. Mr.
Hung has been appointed as an executive director of Aurum Pacific
(China) Group Limited (stock code: 8148) since 2 March 2016.

As at the date of this report, Mr. Hung is not interested in any
shares or underlying shares of the Company.

Mr. Hung has entered into a service contract with the Company with
respect to his appointment as an alternate Director to Mr. Yenal for
a term of one year, Mr. Hung will receive an annual remuneration
of HK$360,000, which is determined with reference to his duties
and responsibilities with the Company. Pursuant to article 102 of
the articles of association of the Company, the appointment of an
alternate Director shall ipso facto determine if his appointor ceases
to be a Director of the Company.

Save as disclosed above, Mr. Hung does not hold any directorship
in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the three years
preceding the date of this report, or any other position with the
Company and other members of the Group or possess any other
major professional qualifications.

Save as disclosed above, Mr. Hung does not have any relationship
with any Directors, senior management or substantial shareholders
(as defined in the GEM Listing Rules) or controlling shareholders
(as defined in the GEM Listing Rules) of the Company and has no
other interests or short positions in the shares or debentures of the
Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Ms. Lam Yuk Ying, Elsa (“Ms. Lam”), aged 56, was appointed
as an Independent Non-executive Director on 2 September 2013.
She is also members of the Audit Committee and Remuneration
Committee, and Chairman of the Nomination Committee. Ms. Lam
holds, Type 1 (Dealing in Securities), Type 2 (Dealing in futures
contracts) and Type 9 (Asset Management) regulated activities
license issued by the Securities and Futures Commission. Ms.
Lam has over 10 years of experience in the securities industry
and more than 15 years of experience in the treasury function in
several major banks. Ms. Lam was an executive director of Value
Convergence Holdings Limited (Stock Code: 821) from 23 February
2011 to 28 December 2012. Ms. Lam currently is a director of VC
Asset Management Limited, a wholly-owned subsidiary of Value
Convergence Holdings Limited. Ms. Lam was also an associate
director of Excalibur Hong Kong and held senior positions at Glory
Sky Global Markets Limited and Kingston Securities Limited. She
was also the head of the treasury department of KBC Bank N.V.
Save as disclosed above, Ms. Lam does not hold any directorship
in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the three years
preceding the date of this report, or any other position with the
Company and other members of the Group or possess any other
major professional qualifications.

There is no service agreement nor any fixed term of service
entered into between Ms. Lam and the Company and she is
subject to retirement and rotation at the annual general meeting
of the Company in accordance with the Articles of Association.
The remuneration of Ms. Lam is HK$120,000 per annum which is
determined with reference to her duties and responsibilities with the
Company and the prevailing market conditions. The Director’s fee
for Ms. Lam will be reviewed annually by the board of Directors with
reference to her duties and responsibilities with the Company, the
Company’s performance and the prevailing market situation.

Save as disclosed above, Ms. Lam does not have any relationship
with any Directors, senior management or substantial shareholders
(as defined in the GEM Listing Rules) or controlling shareholders
(as defined in the GEM Listing Rules) of the Company and has no
other interests or short positions in the shares or debentures of the
Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.
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Mr. Liu Kwong Sang (“Mr. Liu”), aged 55, was appointed as an
Independent Non-executive Director on 16 January 2014 and was
retired as an Independent Non-executive Director with effect from
the conclusion of the annual general meeting of the Company on
20 May 2014. Mr. Liu has been re-appointed as an Independent
Non-executive Director on 23 May 2014. He was also the Chairman
of the Audit Committee and the Remuneration Committee and
member of the Nomination Committee and he was ceased to act
as the Chairman of the Audit Committee and the Remuneration
Committee and member of the Nomination Committee upon his
retirement as an Independent Non-executive Director on 20 May
2014. He has been re-appointed as the Chairman of the Audit
Committee and the Remuneration Committee and member of
the Nomination Committee on 23 May 2014. He has resigned as
the Chairman but remained as a member of the Remuneration
Committee on 12 May 2015. Mr. Liu has been practising as a
Certified Public Accountant in Hong Kong with more than 25 years
of experience. Mr. Liu graduated with honours from the Hong Kong
Polytechnic University with a bachelor degree in Accountancy
(with honours) and obtained the master in business administration
degree from the University of Lincoln, the United Kingdom. He is an
fellow member of the Institute of Chartered Accountants in England
and Wales, fellow members of the Association of Chartered
Certified Accountants, Institute of Financial Accountants, the
United Kingdom, the Institute of Public Accountants, Australia, the
Hong Kong Institute of Certified Public Accountants, the Taxation
Institute of Hong Kong, a Certified Tax Adviser, and the Society of
Registered Financial Planners. Mr. Liu is currently an independent
non-executive director of Polytec Asset Holdings Limited ({fR A
BEEREMRADT) (stock code: 208) since 2000, China National
Culture Group Limited FEIBIR XL EEEBBR AT (formerly
known as China Railsmedia Corporation Limited (& Bl & B-EE A IR
‘A T])) (stock code: 745) since 2004, whose securities are listed on
the main board of the Stock Exchange and abc Multiactive Limited
(RERHE AR ) (stock code: 8131) since 2004, a company the
securities of which are listed on GEM. He was the independent
non-executive director of Dragonite International Limited (28EE
PREBR2AF)) (stock code: 329) from April 2010 to September 2014.
Save as disclosed above, Mr. Liu does not hold any directorship
in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the three years
preceding the date of this report, or any other position with the
Company and other members of the Group or possess any other
major professional qualifications.

Mr. Liu has not entered into a service contract with the Company.
In accordance with the Articles of Association, Mr. Liu is subject
to retirement by rotation and re-election at the Company’s
annual general meetings. Mr. Liu is entitled to a Director’s fee of
HK$120,000 per annum which is determined with reference to
his duties and responsibilities with the Company, the Company’s
performance and the prevailing market situation. The Director’s fee
for Mr. Liu will be reviewed annually by the board of Directors with
reference to his duties and responsibilities with the Company, the
Company’s performance and the prevailing market situation.
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Save as disclosed above, Mr. Liu does not have any relationship
with any Directors, senior management or substantial shareholders
(as defined in the GEM Listing Rules) or controlling shareholders
(as defined in the GEM Listing Rules) of the Company and has no
other interests or short positions in the shares or debentures of the
Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.

Ms. Choy So Yuk, BBS, JP (“Ms. Choy”), aged 65, was appointed
as an Independent Non-executive Director on 12 May 2015. Ms.
Choy is also members of the Audit Committee and Nomination
Committee and Chairman of the Remuneration Committee. Ms.
Choy obtained her Bachelor of Science and Master of Philosophy
degrees from the University of Hong Kong in 1974 and 1980
respectively. Ms. Choy was the founding managing director of
SHK International Services Limited (which was subsequently
acquired by Ms. Choy and changed its name to Oriental-Western
Promotions Limited). Ms. Choy holds a wide variety of political,
social and academic positions, such as a deputy of the National
People’s Congress of China and a director of Fujian Middle School.
Ms. Choy was a member of the Fujian Provincial Committee of the
Chinese People’s Political Consultative Conference and a member
of the Legislative Council in Hong Kong from 1998 to 2008. Ms.
Choy has been appointed as an independent non-executive director
of Ping Shan Tea Group Limited (formerly known as Huafeng
Group Holdings Limited, (stock code: 364) since August 2002
and an independent non-executive director of Loudong General
Nice Resources (China) Holdings Limited (stock code: 988) since
June 2009. Save as disclosed above, Ms. Choy does not hold any
directorship in any public companies the securities of which are
listed on any securities market in Hong Kong or overseas in the
three years preceding the date of this report, or any other position
with the Company and other members of the Group or possess any
other major professional qualifications.

Ms. Choy has not entered into a service contract with the Company.
In accordance with the Articles of Association, Ms. Choy is
subject to retirement by rotation and re-election at the Company’s
annual general meetings. Ms. Choy is entitled to a Director’s fee
of HK$120,000 per annum and a discretionary bonus, both are
determined with reference to her duties and responsibilities with
the Company, the Company’s performance and the prevailing
market situation. The Director’s fee for Ms. Choy will be reviewed
annually by the board of Directors with reference to her duties and
responsibilities with the Company, the Company’s performance and
the prevailing market situation.
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Save as disclosed above, Ms. Choy does not have any relationship
with any Directors, senior management or substantial shareholders
(as defined in the GEM Listing Rules) or controlling shareholders
(as defined in the GEM Listing Rules) of the Company and has no
other interests or short positions in the shares or debentures of the
Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.

Mr. Leung Man Chun (“Mr. Leung”), aged 28, was appointed as an
Independent Non-executive Director on 1 March 2016. Mr. Leung
is also members of the Audit Committee, Nomination Committee
and the Remuneration Committee. Mr. Leung has been engaging
in financial services sector for over 6 years, along with ample
experience in an international accounting firm and an international
bank. He currently serves as a corporate finance principal for
a professional firm. He obtained a bachelor’s degree in social
sciences from Hong Kong Baptist University in 2009. Mr. Leung is a
member of the Hong Kong Institute of Certified Public Accountants.
Mr. Leung has been appointed as an independent non-executive
director of Aurum Pacific (China) Group Limited (Stock code:
08148), a company listed on the Growth Enterprise Market of The
Stock Exchange of Hong Kong Limited, since 23 February 2016.
Save as disclosed above, Mr. Leung does not hold any directorship
in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the three years
preceding the date of this report, or any other position with the
Company and other members of the Group or possess any other
major professional qualifications.

Mr. Leung has not entered into a service contract with the
Company. In accordance with the Articles of Association, Mr. Leung
is subject to retirement by rotation and re-election at the Company’s
annual general meetings. Mr. Leung is entitled to a Director’s fee
of HK$120,000 per annum and a discretionary bonus, both are
determined with reference to his duties and responsibilities with
the Company, the Company’s performance and the prevailing
market situation. The Director’s fee for Mr. Leung will be reviewed
annually by the board of Directors with reference to his duties and
responsibilities with the Company, the Company’s performance and
the prevailing market situation.

Save as disclosed above, Mr. Leung does not have any relationship
with any Directors, senior management or substantial shareholders
(as defined in the GEM Listing Rules) or controlling shareholders
(as defined in the GEM Listing Rules) of the Company and has no
other interests or short positions in the shares or debentures of the
Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.
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The Directors submit herewith their report together with the audited
financial statements of the Group for the year ended 31 December
2015.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
activities of its subsidiaries are set out in note 40 to the financial
statements.

FINANCIAL STATEMENTS

The results of the Group for the year ended 31 December 2015
are set out in the consolidated statement of profit or loss and
consolidated statement of profit or loss and other comprehensive
income on pages 60 to 61.

The states of affairs of the Group and of the Company as at 31
December 2015 are set out in the consolidated statement of
financial position and the statement of financial position on pages
62 to 63 and in note 39 to the financial statements respectively.

The cash flows of the Group are set out in the consolidated
statement of cash flows on pages 65 to 66.

SEGMENT INFORMATION

Details of the segment information of the Group for the year
ended 31 December 2015 are set out in note 13 to the financial
statements.

SHARE CAPITAL

Details of movements in the share capital of the Company during
the year are set out in note 29 to the financial statements. Shares
were issued during the year on placing of shares and right issue.

RESERVES

Details of the movements in reserves during the year are set out in
note 29 to the financial statements.

DIVIDENDS

The directors do not recommend any payment of dividend nor
transfer of any amount to reserves for the year (2014: Nil)
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FINANCIAL SUMMARY BB E
A summary of the results and of the assets and liabilities of the AEEBEREVREECE£EUREERE
Group for the last five financial years is set out below: BEYMEEHIAOT :

For the year ended 31 December
BEt-A=1-HLEE

2015 2014 2013 2012
Z2-1f | —Z-ZF —B-Zf
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
TEr FEr Tir Tix FhR
(Re-presented)  (Re-presented)
(&=5) (&Z5)
Turnover EL 73,772 45,792 32,703 23,194 24176
Loss before taxation BEIEE (12,035) (19,648) (49,059) (27.430) 1,773)
Loss from discontinued operations B4 1L %5 2 &8 (1,723) (3,520) (5,51) (28,823) (70,032)
Taxation BB 228 2 (12) _ (5)
Loss before non-controlling Rt ERERAIEE
interests (13,530) (23,148) (54,582) (56,253)  (111,810)
Net loss from THEE2 BEER
ordinary activities BEFE
attributable to shareholders R (11,996) (19,926) (50,582) (46,192) (68,878)
attributable to non-controlling FEREREL
interests (1,534) (3,222) (4,000) (10,061) (42,932)

As at 31 December

R+t=A=1+-H

2015 2014 2013 2012

—E-RE “E-F —E-=F “E-CF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEx TEx TET TER TERT
Total assets mEE 308,576 131,701 112,775 158,733 230,324
Total liabilities Bef (91,809) (94,965) (52,842) (187,800) (221,041)
Non-controlling interests FERER (8,701) 19,657 16,435 12,435 (344)
Shareholders funds RRES 208,066 56,393 76,368 (16,632) 8,939
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BUSINESS REVIEW

Travel agency business

The financial results of the travel agency business has dropped
drastically due to slower economy and strong competition. The
operating cost has been increasing as a result the business is
unprofitable. The Group has entered into an memorandum of
understanding with an independent party for the disposal of the
travel agency business at the end of 2015.

Marketing and advertising business

The performance of the marketing and advertising business has
been disappointing. This is due to a shift from media marketing
to internet marketing. We believe the strategy of marketing and
advertising business has to be revamped in order to cope with the
rapidly changing business environment.

Mobile application business

The mobile application business segment has become a new
contributor to the revenue of the Group. Yet the performance of
this business was lower than expected. This is due to continuous
changing of market practices in terms of payment gateway
integration, mobile application publishing and market acceptance.
The Group is working closely with the mobile application developer
for continuous development and enhancement of the applications.

Trading business

The Group has started its trading business in commodities since
the last quarter of 2015. We have established an experienced team
lead by the Chairman of the Group to handle the transactions. We
believe the commodities prices is consolidating at current level
and therefore the trading activities will become more robust in the
coming days. The Group intends to obtain banking facilities for
further development of the trading business.
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Cemetery business

The Group has commenced in the cemetery business in the PRC
through the acquisition of the entire issued share capital of Fortune
Ford Limited which was completed on 30 November 2015. The
cemetery services segment is experiencing reform in the PRC that
favours officially approved operators. Due to the growing demand
for legitimate burial and limited supply, the price of burial plot in the
PRC has been soaring in recent years. It is a valuable opportunity
for the Group to be able to participate in this business sector.
We believe the contribution of the cemetery business would be
significant in the coming years.

COMPLIANCE WITH THE RELEVANT LAWS AND
REGULATIONS

As far as the Board is aware, the Group has complied in material
respects with the relevant laws and regulations that have a
significant impact on the business and operation of the Group.
During the year, there was no material breach of or non-compliance
with the applicable laws and regulations by the Group.

PROPERTY, PLANT AND EQUIPMENT AND INTANGIBLE
ASSETS

Details of the movements in property, plant and equipment and
intangible assets of the Group during the year are set out in notes
14 and 15 respectively to the financial statements.

DISTRIBUTABLE RESERVES

As at 31 December 2015, the Company has no distributable reserve
calculated in accordance with the provisions of the Companies
Ordinance (Chapter 622 of the Laws of Hong Kong).

CONVERTIBLE BONDS AND SHARE CAPITAL

Details of movements in the Company’s convertible bonds and
share capital during the year are set out in notes 27 and 29 to the
financial statements respectively.

CHARITABLE DONATIONS

During the year, the Group made charitable donations amounting to
HK$20,600 (2014: HKS$Nil).
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DIRECTORS

The Directors during the financial year and up to the date of this
report are:

Executive Directors

Mr. Lau Yu (Chairman) (Appointed on 12 May 2015 and
appointed on 19 June 2015 as
Chairman)

Ms. Ang Lai Kuen (Appointed on 26 June 2015)

Mr. Bulent Yenal (Appointed on 11 January 2016)

Mr. Wu Wenbei (Chairman)  (Retired on 19 June 2015)

Ms. Lin Yan Jenny (Resigned on 10 June 2015)

Alternate Director:
Mr. Hung Tat Chi, Alan (Appointed as alternate director to
Mr. Yenal on 11 January 2016)

Independent Non-executive Directors
Ms. Lam Yuk Ying, Elsa

Mr. Liu Kwong Sang
Mr. He Qinglong (Retired on 19 June 2015)

Ms. Choy So Yuk, BBS, JP (Appointed on 12 May 2015)

Mr. Leung Man Chun (Appointed on 1 March 2016)

In accordance with the Article 121 of the Articles of Association
and as at the date of this report, Mr. Liu Kwong Sang and Ms. Lam
Yuk Ying, Elsa shall retire by rotation at the forthcoming AGM and,
being eligible, offer themselves for re-election.

In accordance with the Article 101 of the Articles of Association and
as at the date of this report, Mr. Leung Man Chun shall retire at the
forthcoming AGM and, being eligible, offer himself for re-election.

DIRECTORS’ AND SENIOR MANAGEMENT’S
BIOGRAPHIES

Biographical details of the Directors and the senior management of
the Group are set out on pages 36 to 44 of this annual report.
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DIRECTORS’ SERVICE CONTRACTS

Ms. Ang Lai Kuen has entered into a service agreement with the
Company for a term of two years. Mr. Lau Yu and Mr. Bilent Yenal
have not entered into a service contract with the Company. But
in accordance with the Articles of Association, Mr. Lau, Mr. Yenal
and Ms. Ang are subject to retirement by rotation and re-election at
the Company’s general meetings. Each of the Executive Directors
may receive a discretionary bonus, the amount of which will be
determined by the Board of Directors as its absolute discretion
having regard to the operation results of the Company.

The Independent Non-executive Directors have not entered into
any service agreement with the Company and are not appointed
for a specific term, but all are subject to retirement by rotation
and re-election at the annual general meeting of the Company in
accordance with the Articles of Association.

No Director proposed for re-election at the forthcoming AGM has
a service contract with the Company which is not determinable by
the Company within one year without payment other than statutory
compensation.

PERMITTED INDEMNITY

The Company has taken out appropriate insurance cover for the
Directors in respect of legal actions taken against Directors and
officers. The Board reviews the extent of the insurance cover every
year.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed under the section headed “Connected and
Related Party Transactions” of this annual report, no other contracts
of significance in relation to the Group’s business to which the
Company, any of its holding companies or subsidiaries was a party
and in which a Director had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the
year.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at 31 December 2015, same as disclosed elsewhere in this
report, as far as the Directors are aware of, none of the Directors
or the management shareholders of the Company or any of its
respective associates (as defined in the GEM Listing Rules) has
any interest in a business which competes or may compete with the
business of the Group or has any other conflict of interest with the
Group.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Apart from the share option scheme referred as below, at no time
during the year ended 31 December 2015 was any of the Company
or any associated corporation a party to any arrangement to
enable the Directors to acquire benefits by means of the acquisition
of shares in, or debentures of, the Company or any other body
corporate, and none of the Directors, or their spouses or children
under the age 18, had any right to subscribe for the shares in, or
debentures of, the Company, or had exercised any such rights.

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

As at 31 December 2015, the following Directors or chief executives
of the Company had the following 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) (“SFQO”)) 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 of the
GEM Listing Rules.

Number of
ordinary
share(s) held

Capacity/nature of

Name of Director interests

EEME 51 EmHyg FrisEEREE
Mr. Lau Yu Beneficial Owner
MF£4 BEREEA

173,653,000 -
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Approximate
percentage of
the Company’s
issued share
capital
HARAT

2B TRA
BABED
15.20%

Number of
underlying
share(s) held

Fri%1aE8
BRH#E

All the interests disclosed above represent long position in the
shares.
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Save as disclosed above, as at 31 December 2015, none of the
Directors or chief executives of the Company had any interests
or short positions in the shares, underlying shares or debentures
of the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) which were required to be notified
to the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO, 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 Rule 5.46 of the GEM Listing Rules.

SHARE OPTION SCHEMES

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

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

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

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

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

Based on 1,323,836,776 shares in issue as at the date of adoption
of the 2016 Share Option Scheme, the maximum number of
shares to be issued upon the exercise of options that may be
granted under the 2016 Share Option Scheme are 132,383,677
shares, being 10% of the shares in issue. The total number of
shares available for issue under the 2016 Share Option Scheme
is 132,383,677 Shares, representing 8.81% of the total number of
Shares in issue as at the date of this report.

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

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

AR AZRNBRER - AOADEZ1Y1.008
T ERERBREZNAE ARAAREK L
AH14ARA » EAREBREZEY - BRE
EEAFRTARAZEBENRD S AEE
o BERSEBRET TITEAASEEME
MRz s HARR - MR EARARTEBR
BAIAER 2 RBER -BRETRESEN
REEZHBARE-Z - FRRESEZ
RARBERATE - HABMEASEBHAREA
HEBET 5 - WRIRATARLRSURR -

BR-IZE-AFERESSRMBPERTR
#1,323,836,776 Rt & » RE-ZT— < FE
RETEIRH 2 BREETEMS TRITZR
HESHE R132,383,677 - (hE BITRHD
10% ° RE-ZF—-A"FRBRETITHERITZ
IR 1) 48 8% 132,383,677 R IR 17 - HHE R4
ERMCRTRNBE28.81% -

RIBRIZER EHRA - RE-Z—RFRERE
8IS TR 2 2B R AT MM A B BT
ZROBHERTFEEB T -~ FHBRE
BIRMEACTRITREG 210% - EBETER
HEEFRTERE-_Z - FBRETIR
AR IR BB RITEZERE
REMAERITZRDRSBBEBTIHCH
TR 2 30% 2 (RSB AR E o

RIE-F - A"FERETER AR BT AH A
BREAINEESERSAER L ZBRE
(BECATERERITEZBRE) BITERD
BAT R T BT 2RO B EFMEM 1218 B HIE
TEBRBEBITROBEHZ1%(EALR]) -
i@ —EEERSEEE - DRE 2ATBR
BEEEHMZERERSEERN RS TR
HeEBRE(BECSTERSRTEZE
RE)BTEEACRTRETRTRORER
ZE-SREZ AL (BEER) 1216 B S
BREA LR - RIZE-SRHBRRRVRR
RELHE  MASERSEERARRHE
AEMZEERSEERFEAL » BIHERE
BN ARERR -

Annual Report 2015 —Z—HFFIH 53



H_

REPORT OF THE DIRECTORS
EFERE

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

There is no outstanding share option under the 2011 Share Option
Scheme as at 1 January 2015 and 31 December 2015. As at the
date of this report, no options have been granted under the 2016
Share Option Scheme since its adoption.

SUBSTANTIAL SHAREHOLDERS OF INTEREST IN
SHARES

As 31 December 2015, other than the interests and short positions
of the Directors or chief executives of the Company disclosed
above, person or corporation who had interests in the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO
or, who was, directly or Indirectly, interested in 5% or more of the
nominal value of any class of share capital carrying rights to vote
in all circumstances at general meetings of any other members of
the Group, or any other substantial shareholders whose interests or
short positions were recorded in the register required to be kept by
the Company under Section 336 of the SFO were as follows:

(i) Long Positions in Shares

Name of substantial
shareholder

Capacity and
nature of Interests

FERRER

o REHENE

Mr. Tutuncu Oguz Beneficial Owner
Tutuncu Oguzit 4 EREEA

HEEAT(EERAEREHRAREZ
EERE BEZEBIIATES(TE
EEAESABAZEABYFEHITES)H#H
HoEEZOBEAT(EFAEARQATEE
BR(EEZRAENRLETRA B LIEHTE
ERFESE 2T MHBAL)REERE
MATEERE 2EREZERNB L1288 ™
EOZEEEATRE Z2EBRESER KR
FEATEFNWEEBERAQTSBITRNG
e >0.1%8 H{EEE 135,000,000 T > Al
ZEREEBRECEZATRRAASLERRER
o BRI R2BEEALI  RATFBEHM
BREATBEZRRAE EHRERR > HMHE
MEIEA TR E R ZIEEER B ERER
BRI o

R-ZE-HAF-A-AR-Z-—HF+Z-A
=t+—H8  RE-ZT——FRRETSINES
RITEBRE REABFSHY  BFRH=F
—NFRBRETT IR - SRR B EE
IRFE o

EFERRRKRD 2 s

R-Z2-HF+ZA=1t—0  BREXFRKE
EEYARARSTHAEZRBR AR
BAEARNARG - HEARORES 2EE M
ARERES R ERPIEXVEBFE 2R 3D B 2 %
NEANRRE  AEEREEEEHEER
AEMAERRA TRAEEEMEMKE XTR
RAERRZAVEBIRAEES %A LR
ZEMATRAT - RE 2 EHERAXRER
RAD B REF 2z KM EIRGIFI6HRTFEZ
BREMNEAEMEZERROT :

(i) RG22

Approximate
percentage of the
Company'’s issued
share capital
AN EERT
BREBNED L

29.09%

Number of
shares held
FisE
RGEE

332,367,000
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(ii) Long Positions in underlying Shares

(i) RIERERMDZFE

Approximate

Number of percentage of the

Name of substantial Capacity and underlying Company’s issued

shareholder nature of interests Shares held share capital

P AR RE BT

TERRMES SO RERNE MBERGHE BAEBHBE L

Mr. Cheng Kwok Wo (Note) Beneficial owner 360,000,000 31.50%
BRI A (frat) BREEA

Note: Kzt -

On 15 September 2015, a sale and purchase agreement (the “Agreement”)
has been entered into between Vital Fortune International Investment
Limited, being a wholly-owned subsidiary of the Company, and Mr. Cheng
Kwok Wo (the “Vendor”), an independent third party, in relation to the
acquisition (the “Acquisition”) of 100% equity interest in Fortune Ford
Limited and its subsidiaries ("Fortune Ford Group") at the consideration of
HK$110 million which has been satisfied by the issue of the promissory note
of principle amount of HK$30,320,000, convertible bonds of HK$49,680,000
and cash of HK$30,000,000. On 30 November 2015, the Group completed
the Acquisition and 2% convertible bonds due in 2017 in the principal
amount of HK$49,680,000 have been issued as part of consideration for
the Acquisition according to the terms of the Agreement. A total number
of 360,000,000 conversion Shares at a conversion price of HK$0.138 per
convertible bond will be allotted and issued upon exercise in full of the
conversion rights attaching to the convertible bonds.

Save as disclosed above, at 31 December 2015, the Directors or
chief executives of the Company were not aware of any party who
had an interest or short position in the shares, underlying shares
or debentures of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Pat XV
of the SFO or, who is, directly or indirectly Interested in 5% or more
of the nominal value of any class of share capital carrying rights to
vote in all circumstances at general meetings of the Company, or
substantial shareholders as recorded in the register required to be
kept by the Company under Section 336 of the SFO.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the Directors as at the date of this
annual report, the Company had maintained the public float as
required under the GEM Listing Rules.

CONNECTED AND RELATED PARTY TRANSACTIONS

Save as disclosed in this report, there were no other transactions
which need to be disclosed as connected in accordance with the
requirements of the GEM Listing Rules during the year ended 31
December 2015.

REZZE—FFEIA+ERB  XRAAZZEWMBAT
BEERBREERARNE - BB UE=FEEME
(B DT EE RS ((ZiHE]D  REEEU
110,000,000 T 2R BWEREKkSERATARE
WEBAR(EKEERE]) 2100%M A (Ui
FE])  mMREELEBRITAELE 530,320,000
BT 2R R ENE - AN$%58549,680,0007 T2 AT
JRAE %30 LAIR £ X /830,000,000;8 T & - R=F
—EF+—-A=1+A  *EERRBBESERRE
ZiiE 2 IR BTN $ 50 549,680,00058 T R =
T+ FEHZ2%TRKRES  FHRRBEEEZ
AR ME - 54360,000,0008 RiaEEER TR
BR1E220.13878 70 2 HAR IR 17 15 1A TT # AR & 25 BT it
HR R R TR R R T -

BREXHBEEN  RZZB-—HF+-A=1+—
B SESHIARABRSTHAESHFIHER
FAALRARTRND - HERDRES T H#
BARBEEZRBEGOIBXVEFE2RITE 2
RXEARNBRE 2 EEHRA - AEESH
BREAMSENTEMBEBRLTRAQRTRE
RERRZEMEBIRAEES I L - HH
EAEERRRADRREESZRBERDIE
B AFE2ETMECHEARRAIAR -

ERARERE
REANBRAFREHFEARENREE
EA - AR B EAERRIER EmRARE
ZRBEFRE -

REREBEALRS

BRAREFIEN  BE-Z-—HAF+=A

=t+—-BLFE  BEAMEMIZRERA
ERETRAZRERBERBEERS -
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The material related party transactions of the Group are disclosed
in note 37 to the financial statements.

EMOLUMENTS OF DIRECTORS AND FIVE HIGHEST
PAID INDIVIDUALS

Details of the emoluments of the Directors and the five highest paid
individuals of the Group are set out in notes 8 and 9 to the financial
statements respectively.

REMUNERATION POLICY

The Remuneration Committee was set up on 8 October 2007 for
reviewing the remuneration policies and other remuneration related
matters of the Directors and senior management of the Company
and making recommendations to the Board as deemed necessary.

The Company has adopted the Share Option Schemes as incentive
to Directors and eligible employees, details of the Share Option
Schemes are set out in note 30 to the financial statements.

Details of the remuneration policy of the Company are set out in the
“Corporate Governance Report”.

MAJOR CUSTOMERS AND SUPPLIERS

The information in respect of the group’s sales and purchases
attributable to the major customers and suppliers respectively
during the financial year is as follows:

The largest customer

BREF

Five largest customers in aggregate
BREF 2B

The largest supplier

RAMER

Five largest supplier in aggregate

TR EERE 2B

FEBEARBBEEA TR RUHEHRKRMEI7

EERTBEREFALIZEHE
EERTEBEERSHFALTZHMEFEE D
RIS RRMEES R o

N BUR
FNEEEER-_EEtFETANERL » KL
BENEBERARASREEB 2B RRE
HFENAESESE YRR AEEERPREES
BHEESR -

RABCHRNBRETE  EAESEREER
BE#EE  BRESTEZHBEARTHERE
MIEE30 °

ARNBFHBER 2 R IEEN REEREE -

FREFRMHAER

RAMBEFERNEBRIEZEF REEERES
SEZEEERRBREENTIINOT ¢

Percentage of
the group’s total

EREBZEDLE
Sales Purchases
HBHERE HIRERE
40%
43%
43%
46%

At no time during the year have the directors, their associates or
any shareholder of the company (which to the knowledge of the
directors owns more than 5% of the number of issued shares of the
company) had any interest in these major customers and suppliers.
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PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

During the year ended 31 December 2015, neither the Company
nor any of its subsidiaries purchased, redeemed or sold any of the
Company’s listed securities.

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 year.

CORPORATE GOVERNANCE

The details of the Company’s corporate governance practices are
set out in the section headed “Corporate Governance Report” on
pages 21 to 35 of this annual report.

POST BALANCE SHEET EVENTS

The details of the non-adjusting post balance sheet events are set
out in note 38 to the financial statements.

AUDIT COMMITTEE

As at 31 December 2015, the Audit Committee comprised three
Independent Non-executive Directors, namely, Mr. Liu Kwong
Sang, Ms. Lam Yuk Ying, Elsa and Ms. Choy So Yuk, BBS, JP.
Mr. Liu Kwong Sang is the chairman of the Audit Committee and
applies his professional qualifications in accounting and financial
expertise in directing the Audit Committee. The unaudited quarterly
and interim results together with the audited annual results of the
Company in respect of the year ended 31 December 2015 have
been reviewed by the Audit Committee.

AUDITOR

Messrs. Ting Ho Kwan & Chan, Certified Public Accountants, was
auditor of the Company for the year ended 31 December 2011 and
resigned as auditor of the Company on 11 December 2012. Elite
Partners CPA Limited (“Elite Partners”) was appointed as auditor of
the Company on 11 December 2012 and the consolidated financial
statements for the year ended 31 December 2012 to 2015 was
audited by Elite Partners.

A resolution for the re-appointment of Elite Partners as auditor of
the Company will be proposed at the forthcoming annual general
meeting of the Company.

On Behalf of the Board

Lau Yu

Chairman and Executive Director
Hong Kong, 23 March 2016
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INDEPENDENT AUDITOR’S REPORT

B XBENERE

TO THE MEMBERS OF EVERSHINE GROUP HOLDINGS
LIMITED
(Incorporated in Hong Kong with limited liability)

We have audited the consolidated financial statements of Evershine
Group Holdings Limited (the “Company”) and its subsidiaries
(together the “Group”) set out on pages 60 to 160, which comprise
the consolidated statement of financial position as at 31 December
2015, the consolidated statement of profit or loss, consolidated
statement of profit or loss and other comprehensive income, the
consolidated statement of changes in equity and the consolidated
statement of cash flows for the year then ended, and a summary of
significant accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation
of consolidated financial statements that give a true and fair view
in accordance with Hong Kong Financial Reporting Standards
issued by the Hong Kong Institute of Certified Public Accountants
(the “HKICPA”) and the Hong Kong Companies Ordinance (Cap.
622) (the “Hong Kong Companies Ordinance”), and for such
internal control as the directors determine is necessary to enable
preparation of consolidated financial statements that are free from
material misstatement, whether due to fraud or error.

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit and to report our opinion
solely to you, as a body, in accordance with section 405 of the
Hong Kong Companies Ordinance, and for no other purpose. We
do not assume responsibility towards or accept liability to any other
person for the contents of this report.

We conducted our audit in accordance with Hong Kong Standards
on Auditing issued by the HKICPA. Those standards require that
we comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether the consolidated
financial statements are free from material misstatement.
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INDEPENDENT
B BB S

An audit involves performing procedures to obtain audit evidence
about the amounts and disclosures in the consolidated financial
statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material
misstatement of the consolidated financial statements, whether
due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation of
the consolidated financial statements that give a true and fair view
in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the entity’s internal control. An audit also
includes evaluating the appropriateness of accounting policies
used and the reasonableness of accounting estimates made by
the directors, as well as evaluating the overall presentation of the
consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion.

OPINION

In our opinion, the consolidated financial statements give a true
and fair view of the state of affairs of the Group as at 31 December
2015, and of the Group’s financial performance and cash flows
for the year then ended in accordance with Hong Kong Financial
Reporting Standards and have been properly prepared in
accordance with the Hong Kong Companies Ordinance.

Elite Partners CPA Limited
Certified Public Accountants

Hong Kong, 23 March 2016

Yip Kai Yin
Practising Certificate Number P05131

10th Floor,

8 Observatory Road,
Tsim Sha Tsui,
Kowloon, Hong Kong.
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS

mealRax
i = ﬁ For the year ended 31 December 2015 HZ_—Z—RAF+-A=+—HILFE

2015 2014
—E-TRF —E-MF
HK$’000 HK$'000
TET TExT
Continuing operations BEKSEEK
Revenue g 4813 73,772 45,792
Cost of services FREE A (69,809) (42,418)
Gross profit EF 3,963 3,374
Other income and gain or loss, net Hi A RIS E 1858 5 19,978 1,797
Operating and administrative expenses RERTHHX (34,247) (20,218)
Loss from operations REBHE (10,306) (15,047)
Finance costs MEME 6(a) (1,729) (4,601)
Loss before taxation BREL RIS 1R 6 (12,035) (19,648)
Taxation BiE 7(a) 228 20
Loss after taxation from continuing operations  I3B&E & £ 2 BB EE (11,807) (19,628)
Discontinued operations BARIEER
Loss from discontinued operations BALERER 11(a) (1,723) (3,520)
Loss for the year rEERE (13,530) (23,148)
Attributable to: EEN
Equity shareholders of the Company AARREREA
— From continuing operations — REFELCEER (11,117) (18,013)
— From discontinued operations — REBKIEEK (879) (1,913)
(11,996) (19,026)
Non-controlling interests FiEp e
— From continuing operations — REFELCEXY (691) (1,615)
— From discontinued operations — REBRILEEE (843) (1,607)
(1,534) (3.222)
Loss for the year rEEER (13,530) (23,148)
Loss per share BRER 12(a)
From continuing and discontinued operations R E#FE&E £H R E &I EH
Basic and Diluted HEAREE (1.42) centsi&{ll  (3.56) centsiEll
From continuing operations REFERSEEK 12(b)
Basic and Diluted HEAREE (1.32) centsiB{ll  (3.22) centsi&fll
From discontinued operations RECA LK 12(c)
Basic and Diluted HEAREE (0.1) centsi&fl  (0.34) centsiEl

The accompanying notes form part of these consolidated financial MR ZE R e RRETERD
statements.
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS
AND OTHER COMPREHENSIVE INCOME

TeiREREMSEIER
lﬁ: = ﬁ ﬁ For the year ended 31 December 2015 HZ_—2—hE+-A=+—HIFE

2015 2014
—E-EF —E-DIF
HK$°000 HK$'000

FEx FExT
Loss for the year REEEER (13,530) (23,148)

Other comprehensive expense for the year ZAFEHMREEX

ltems that may be reclassified subsequently to FAIRERAEEBEEH HEE

profit or loss: Bm2EE
Exchange differences on translation of REEINME A R EIRE

financial statements of overseas subsidiaries ~ ZE 5 =% (737) (49)
Other comprehensive expense for the year AEEHMREBX (737) (49)
Total comprehensive expense for the year ZARFEEZHEBIXALE (14,267) (23,197)
Attributable to: BFER

Equity shareholders of the Company RN B RIERZE A (12,761) (19,975)

Non-controlling interests e (1,506) (3,222)
Total comprehensive expense for the year ZAFEEZHEBIXALE (14,267) (23,197)

The accompanying notes form part of these consolidated financial ~MFEERZSESTHRRESILD ©
statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
ﬁéﬂﬁﬂf;ﬂi At 31 December 2015 A=F—HF+=HA=+—H

2015 2014
—E-RE —E—F
HK$’000 HK$’'000
FE&T T
Non-current assets FREBEE
Property, plant and equipment M -~ BERRE 14 1,165 748
Intangible assets BYEE 15 144,260 37,860
Goodwill (5SS 16 10,997 11,614
Interests in associates REEE DR 2 xS 17 19,272 6,000
175,694 56,222
Current assets REEE
Inventories FE 20 14,984 —
Trade and other receivables B 5 R HEbEWEIE 21 65,160 7,286
Deposit for acquisition of subsidiaries  UBEK B A BliE S 18 10,000 —
Restricted bank deposits ZIREIRITER 22 2,550 1,778
Cash and cash equivalents BERBEESEEY 23 40,188 7,163
132,882 16,227
Assets classified as held for sales PEABIFLHEZEE 11(c) — 59,252
132,882 75,479
Current liabilities wREAE
Trade and other payables g 5 RHEMENTIE 24 23,200 13,444
Short-term loan BHIERK 25 2,000 2,000
Promissory notes AR 26 27,170 43,000
52,370 58,444
Liabilities directly associated with HELBEABIEHEZEE
assets classified as held for sales HEEEzE8E 11(c) — 35,244
52,370 93,688
Net current assets/(liabilities) RBEE(AE)FE 80,512 (18,209)
Total assets less current liabilities ZEEABRAHEES 256,206 38,013
Non-current liabilities ERBARB
Convertible bonds AR ES 27 38,523 —
Deferred tax liabilities EERIEEE 28 916 1,277
39,439 1,277
NET ASSETS EEFRE 216,767 36,736
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CONSOLIDATED

HFaBBERLE
i = At31 December 2015 R=ZE—HE+=-A=+—H

TATEMENT OF I;INANCIAL POSITION

2015 2014
—ZE—-HF —E-—MF
Notes HK$’000 HK$’000
Bzt FET FHET
CAPITAL AND RESERVES BEXR e
Share capital %N 29 908,401 755,030
Reserves e (700,335) (698,637)
Total equity attributable to equity AN B RETE AEN
shareholders of the Company B 208,066 56,393
Non-controlling interests IR S 8,701 (19,657)
TOTAL EQUITY ERBE 216,767 36,736

Approved and authorised for issue by the board of directors on 23
March 2016.

Lau Yu
S
Director

EF

The accompanying notes form part of these consolidated financial
statements.

EHESAN-E-AF= A=+ BRAER
TR -

Ang Lai Kuen
HEBE
Director

EZ
M BRZEREMBREATED -
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
ﬁéﬂ ﬁﬁm § For the year ended 31 December 2015 HEZE=Z—AF+=A=+—HLLFE

Attributable to equity shareholders of the Company

ALERESEARE
Convertible Accumu- Non-
Share Share  Exchange  Statutory bond Other [ated controlling Total
capital ~ premium reserve reserve reserve reserve losses Total interests equity
Tk *ER
ke RBEE  ERRE  OiERG  BREE  HbBE  EiEE 3t B
HK$1000 HK§ 000 HK$ 000 HKS'000 HKS'000 HKS$'000 HKS$'000 HK$000 HK$000
Tn TiEn Tién Tin Tn Thn Thn Thn Thn
At 1 January 2014 R=%-ME-B-A 260,068 474962 801 53 - 44 (679560) 76,368 (16,435) 59,933
Loss for theyear A - - - - - Y R )
Exchange difference on translation BEBMBLR
of financial statements of overseas o855
subsidiaries EiZE - - 49) = = = = (49 = (49)
Loss and total comprehensive ERBERAE
expenses for the year Bxa8 - - (49) - - — (1996 (19953) (3222 (@319
Transfer upon aboliton of par value: REFDTRA
under the new Hong Kong EREEAEZWZ)
Companies Ordinance (note) 474962 (474.962) - - - - - - - -
At 31 December 2014 Ro2-BET-A=+-A
and 1 January 2015 R-E-1E-§- 755,030 — 152 53 — 4 (699486) 56,393 (19,657) 36,736
Loss for theyear EREE - _ _ - - — e (e (84 (1%
Exchange difference on translation AESNHEAT
of financial statements of overseas Bt
subsidris EyZE - - - - - - % i)
Loss and fotal comprehensive ERERREE
expenses for e year Bl - - (165 - - — M8 (76 (505 (1426)
Disposal of subsidiaries HEWEAR - - - - - - - - 17124 17,124
Acquistton of subsidiaries WERBAF - - - - - - - - 12,740 12,740
Issue of convertible bonds BTTRRES - - - - 11,063 - - 11,063 - 11,063
Issue of right shares BritRRe 81,927 - - - - - - 81,927 - 81,927
Issue of placing shares BIRERR 1,444 - - - - - - 71,444 - 71,444
At 31 December 2015 RZZ-EFTA=1-H 908,401 - (13) 53 11,063 4 (111,482) 208,066 8,701 216,767
Note: Biat -

AATRG 2 EETD HRE - MEERRGEEZAER
TER-ZE-NF= A= AHEB D RIRGIEREER -

Par value of the Company’s shares is retired and the relevant concepts of
nominal value and share premium are abolished upon the commencement of the
new Hong Kong Companies Ordinance on 3 March 2014.
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CONSOLIDATED STATEMENT OF CASH FLOWS

TeBREnER
lﬁ: = ”lLE For the year ended 31 December 2015 HEZ=E—AF+=A=1+—HILFE

2015
—E-RE

HK$°000
TR

2014
—E-mE
HK$'000
T

Operating activities R
Loss before taxation KRB A1
From continuing operations REFELCEFEK (12,035) (19,648)
From discontinued operations RED AL (1,723) (3,520)
Adjustments for: R
Depreciation of property, M BERRK
plant and equipment e 195 198
Bad debts written off AR EE 1,200 1,640
Amortisation of intangible assets B EE#HE 11,600 230
Impairment loss on goodwill EEREEE 617 =
Gain on disposal of subsidiaries HEM B A k= (19,483) -
Loss on disposal of property, HEVZE BER
plant and equipment RiEEE 14 7
Interest income FMEWA (51) (34)
Finance costs & KA 1,729 4,601
Operating loss before change in EESSREAZ
working capital REEE (17,937) (16,456)
Increase in inventories FEEM (14,984) =
(Increase)/decrease in trade and other B35 RHMEWRIE
receivables (38hn), WD (58,671) 29,022
Decrease in asset held for sale BEHEEERD 1,723 9,417
Increase/(decrease)in trade and B 5 R HAMPESTIE
other payables g, Cri2) 8,769 (6,199)
Cash (used in)/generated from operations &E& % (FifH), FBzHE (81,100) 15,784
Tax paid 2HIE (133) (2)
Net cash (used in)/generated from operating & %5& (Fr ),/ Fii5
activities ZEEEEE (81,233) 15,782
Investing activities REEE
Cash effect on disposal of subsidiaries HEMBARZREFE 58,894 =
Cash effect on acquisition of subsidiaries WEMB AR RS E (29,991) -
Deposit paid for acquisition of subsidiaries WEMB AR fiZe (10,000) =
Payments for purchase of property, MEEYE  BER
plant and equipment B (394) (33)
Proceeds from disposal of property, HENE BEK
plant and equipment HBiEFTERIE - 92
Advance to an associate 6] — Bk N\ B EAFR (13,272) (6,000)
Interest received g AL 51 34
Net cash generated from/(used in) REXBME (A2
investing activities HeFH 5,288 (5,907)
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CONSOLIDATED STATEMENT OF CASH FLOWS

AR RBE
lﬁ: = /) ]18 B For the year ended 31 December 2015 HE=-E—AF+=A=1+—HILFE

2015 2014
—E—AF —E—[4F
HK$’000

HK$’000

Financing activities

BMEERE

FERL

TET

Proceeds from issues of short-term loan BATEEENRBRIE - 2,000
Proceeds from issues of promissory notes BATAN ZE B RIE - 37,162
Repayments of promissory notes BEALEE (43,000) (46,758)
Repayments of finance leases EERERE - (102)
Increase in restricted bank deposits = BR&IER 1T ERRIE AN (772) (46)
Issue of shares through rights issue BT RS 81,927 =
Issue of shares through placing BITHLERD 71,444 =
Interest paid EFIE (856) -
Net cash generated from/(used in) BEFEATE(FTA)

financing activities ZH&FE 108,743 (7,744)
Net cash increase in cash and RERBEEEEYZ

cash equivalent 15 SR ER L A0 32,798 2,131
Cash and cash equivalents at 1 January R—BA—BzEEk

RE%EY 7,163 5,148
Effect of foreign exchange rate changes R EE e 227 (44)
Cash and cash equivalents at 31 December R+ZA=+—H2ZHER
RE%EY 40,188 7,235

Analysis of cash and cash equivalents ReRESEBEYIN
Continuing operations: FEREHETR

Bank balances and cash RITHEBRRRS 40,188 7,163
Discontinued operations ERIEER

Bank balances and cash IRITHEBRRS - 72

40,188 7,235
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GENERAL INFORMATION

Evershine Group Holdings Limited (the “Company”) is a public
limited company incorporated in Hong Kong with its shares
listed on the Growth Enterprise Market (the “GEM”) Board of
The Stock Exchange of Hong Kong Limited.

The address of the registered office and principal place of
business of the Company are at 16th Floor, Zoroastrian
Building, 101 Leighton Road, Causeway Bay, Hong Kong.

The principal activity of the Company is investment holding.
The subsidiaries of the Company are engaged in the provision
of travel agent services, advertising and marketing services,
fashion garment trading, mobile application business, trading
business and the cemetery business.

The trading business and the cemetery business are new
business segments of the Group through acquisitions during
the year.

The consolidated financial statements are presented in Hong
Kong dollars (HK$), which is the same as the functional
currency of the Company.
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NOTES TO THE FINANCIAL STATEMENTS
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

68

(a)

(b)

EVERSHINE GROUP HOLDINGS LIMITED

Statement of compliance

These 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”) and 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 Rules Governing the Listing of Securities
on the Growth Enterprise Market of The Stock Exchange of
Hong Kong Limited (the “GEM Listing Rules”).

Basis of preparation of the financial statements
The measurement basis used in the preparation of the
financial statements is the historical cost basis.

The preparation of financial statements in conformity with
HKFRSs requires management to make judgements,
estimates and assumptions that affect the application of
policies and reported amounts of assets, liabilities, income
and expenses. The estimates and associated assumptions
are based on historical experience and various other
factors that are believed to be reasonable under the
circumstances, the results of which form the basis of
making the judgements about carrying values of assets
and liabilities that are not readily apparent from other
sources. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed
on an ongoing basis. Revisions to accounting estimates
are recognised in the period in which the estimate is
revised if the revision affects only that period, or in the
period of the revision and future periods if the revision
affects both current and future periods.

KEEEZRRERATF

2. EXERBEREE

(a)

(b)

BREH
HEREMBREDVEZREBEITM
NE(EBSHMAE ) EH2FE
EREBMBIREER ([ BBMER
EEA (B EERER E R
HEA - HRSTEN(FBEE
Al DRREBZEE) REBARSEHR
BILIR & B D BRG 2R ERSEL < It
EREUBBRRTBETEERERS
FRERRARRIEMRES EmRA (T
ERETRA ) 2BHBESRE -

MBHR 2 mRELE
RAEMBBRARNZGTBEERE
SERARE o

RIBE B BHRELEANFERYBHRRE
FEEEEFLHE - A RER
ZEHE - AT RBREEBRZE
RUREE - B8  WARMBAXZZ2
HEE o T RAABEBRRIIBE T
KRR EEBEBRTRREEZZH
HERFL  HERBREERER
REREM I AMRENSEERAE
Z BREME I FTAF H # T B o B
ERETREEEHEMATTHRER o

fhEt RAEBEERR I RFEER T ER
# o SR 2B RAERER —
HE - ARBESEZHEAER
ST HER R RRBBIELE
RIFEVE HAERT iz AR A AR SR HA R e 2

o



NOTES TO THE FINANCIAL STATEMENTS
Mﬁﬁimﬁi For the year ended 31 December 2015 BZ=2—HE+=A=+—HLEE

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(c) Application of new and revised HKFRSs
The Group has adopted the following revised standards for
the first time for the current year’s financial statements.

Amendments to HKAS 19 Defined Benefit Plans: Employee
Contributions
Annual Improvements to HKFRSs 2010-2012 Cycle

Annual Improvements to HKFRSs 2011-2013 Cycle

The nature and the impact of each amendment is
described below:

(i) Amendments to HKAS 19 apply to contributions
from employees or third parties to defined benefit
plans. The amendments simplify the accounting for
contributions that are independent of the number of
years of employee service, for example, employee
contributions that are calculated according to a fixed
percentage of salary. If the amount of the contributions
is independent of the number of years of service, an
entity is permitted to recognise such contributions as
a reduction of service cost in the period in which the
related service is rendered. The amendments have
had no impact on the Group as the Group does not
have defined benefit plans.

(i) The Annual Improvements to HKFRSs 2010-2012
Cycle issued in January 2014 sets out amendments to
a number of HKFRSs. Details of the amendments that
are effective for the current year are as follows:

* HKFRS 8 Operating Segments: Clarifies that an
entity must disclose the judgements made by
management in applying the aggregation criteria in
HKFRS 8, including a brief description of operating
segments that have been aggregated and the
economic characteristics used to assess whether
the segments are similar. The amendments also
clarify that a reconciliation of segment assets to
total assets is only required to be disclosed if the
reconciliation is reported to the chief operating
decision maker. The amendments have had no
significant impact on the Group.
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NOTES TO THE FINANCIAL STATEMENTS
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

70

(c) Application of new and revised HKFRS (Continued)

(i) (Continued)

HKAS 16 Property, Plant and Equipment and
HKAS 38 Intangible Assets: Clarifies the treatment
of gross carrying amount and accumulated
depreciation or amortisation of revalued items
of property, plant and equipment and intangible
assets. The amendments have had no impact
on the Group as the Group does not apply the
revaluation model for the measurement of these
assets.

HKAS 24 Related Party Disclosures: Clarifies
that a management entity (i.e., an entity that
provides key management personnel services) is
a related party subject to related party disclosure
requirements. In addition, an entity that uses a
management entity is required to disclose the
expenses incurred for management services. The
amendment has had no impact on the Group as
the Group does not receive any management
services from other entities.

(i) The Annual Improvements to HKFRSs 2011-2013
Cycle issued in January 2014 sets out amendments to
a number of HKFRSs. Details of the amendments that
are effective for the current year are as follows:

HKFRS 3 Business Combinations: Clarifies that
joint arrangements but not joint ventures are
outside the scope of HKFRS 3 and the scope
exception applies only to the accounting in the
financial statements of the joint arrangement itself.
The amendment is applied prospectively. The
amendment has had no impact on the Group as
the Company is not a joint arrangement and the
Group did not form any joint arrangement during
the year.
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NOTES TO THE
Mﬁﬁi W%I For the year ended 31 December 2015 HZ—Z—HF+-A=+—HILLFE

INANCIAL STATEMENTS

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2. EASEBERME#E)

(CONTINUED)
(c) Application of new and revised HKFRS (Continued) (c) ERFHITRLEBI BT KEREER
(#&)
(iii) (Continued) (iii) (#&)
«  HKFRS 13 Fair Value Measurement: Clarifies . BEBNBRMEEAE1ZRL

that the portfolio exception in HKFRS 13 can be
applied not only to financial assets and financial
liabilities, but also to other contracts within the
scope of HKFRS 9 or HKFRS 39 as applicable.
The amendment is applied prospectively from the
beginning of the annual period in which HKFRS 13
was initially applied. The amendment has had no
impact on the Group as the Group does not apply
the portfolio exception in HKFRS 13.

«  HKAS 40 Investment Property: Clarifies that
HKFRS 3, instead of the description of ancillary
services in HKAS 40 which differentiates between
investment property and owner-occupied property,
is used to determine if the transaction is a
purchase of an asset or a business combination.
The amendment is applied prospectively for
acquisition of investment properties. The
amendment has had no impact on the Group
as the Group did not acquire any investment
properties during the year and so this amendment
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is not applicable. B R TR -

In addition, the Company has adopted the o RRBRAGEEERRE
amendments to the Rules Governing the Listing of NEBHERZFAERDRER
Securities on the Stock Exchange (the “Listing Rules”) BERVKERNBENBIMES
issued by the Stock Exchange of Hong Kong Limited i RAI(T ER A DIERTAR (2
relating to the disclosure of financial information with ZEBNEMREI(55622F)) o ¥
reference to the Hong Kong Companies Ordinance BBBRRNETEZEHR IR
(Cap. 622) during the current financial year. The RALETERNEYRIE -

main impact on the financial statements is on the
presentation and disclosure of certain information in
the financial statements.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

72

(CONTINUED)

(d) Basis of consolidation

The consolidated financial statements incorporate the
financial statements of the Company and entities controlled
by the Company and its subsidiaries. Control is achieved
when the Company:

* has power over the investee;

* is exposed, or has rights, to variable returns from its
involvement with the investee; and

* has the ability to use its power to affect its returns.

The Group reassesses whether or not it controls an
investee if facts and circumstances indicate that there are
changes to one or more of the three elements of control
listed above.

Consolidation of a subsidiary begins when the Group
obtains control over the subsidiary and ceases when the
Group loses control of the subsidiary. Specifically, income
and expenses of a subsidiary acquired or disposed of
during the year are included in the profit or loss from the
date the Group gains control until the date when the Group
ceases to control the subsidiary.

Profit or loss and each component of other comprehensive
income are attributed to the owners of the Company and to
the non-controlling interests. Total comprehensive income
of subsidiaries is attributed to the owners of the Company
and to the non-controlling interests even if this results in
the non-controlling interests having a deficit balance.

When necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting policies
into line with the Group’s accounting policies.

All intra-group assets and liabilities, equity, income,
expenses and cash flows relating to transactions
between members of the Group are eliminated in full on
consolidation.
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NOTES TO THE FINANCIAL STATEMENTS
Mﬁﬁimﬁi For the year ended 31 December 2015 BE—Z—hAF+=-A=+—HILFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2. EAZBEBEE)
(CONTINUED)

(e) EBEH

(e) Business combinations

Acquisitions of businesses are accounted for using the
acquisition method. The consideration transferred in a
business combination is measured at fair value, which is
calculated as the sum of the acquisition date fair values
of the assets transferred by the Group, liabilities incurred
by the Group to the former owners of the acquiree and
the equity interests issued by the Group in exchange
for control of the acquiree. Acquisition-related costs are
generally recognised in profit or loss as incurred.

At the acquisition date, the identifiable assets acquired and
the liabilities assumed are recognised at their fair value,
except that:

« deferred tax assets or liabilities, and assets or
liabilities related to employee benefit arrangements are
recognised and measured in accordance with HKAS
12 “Income taxes” and HKAS 19 “Employee benefits”
respectively;

« liabilities or equity instruments related to share-based
payment arrangements of the acquiree or share-based
payment arrangements of the Group entered into to
replace share-based payment arrangements of the
acquiree are measured in accordance with HKFRS 2
“Share-based payment” at the acquisition date; and

« assets (or disposal groups) that are classified as held
for sale in accordance with HKFRS 5 Non-current
Assets Held for Sale and Discontinued Operations are
measured in accordance with that standard.

Goodwill is measured as the excess of the sum of
the consideration transferred, the amount of any non-
controlling interests in the acquiree, and the fair value of
the acquirer’s previously held equity interest in the acquiree
(if any) over the net of the acquisition-date amounts of the
identifiable assets acquired and the liabilities assumed. If,
after reassessment, the net of the acquisition-date amounts
of the identifiable assets acquired and liabilities assumed
exceeds the sum of the consideration transferred, the
amount of any non-controlling interests in the acquiree and
the fair value of the acquirer’s previously held interest in
the acquiree (if any), the excess is recognised immediately
in profit or loss as a bargain purchase gain.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

74

(e)

()

(9)

EVERSHINE GROUP HOLDINGS LIMITED

Business combinations (Continued)

Non-controlling interests that are present ownership
interests and entitle their holders to a proportionate share
of the entity’s net assets in the event of liquidation may
be initially measured either at fair value or at the non-
controlling interests’ proportionate share of the recognised
amounts of the acquiree’s identifiable net assets.

The choice of measurement basis is made on a transaction-
by-transaction basis. Other types of non-controlling
interests are measured at their fair value or, when
applicable, on the basis specified in another HKFRSs.

Acquisition of assets

For the acquisition of assets effected through a non-
operating corporate structure that does not represent a
business, it is considered that the transactions does not
meet the definition of a business combination. Accordingly
the transaction is accounted for as the acquisition of asset
and such transaction does not give rise to goodwill.

Goodwill

Goodwill arising on an acquisition of a business is carried
at cost as established at the date of acquisition of the
business less any accumulated impairment losses, if any,
and is presented separately in the consolidated statement
of financial position.

For the purposes of impairment testing, goodwill is
allocated to each of the relevant cash-generating units (or
groups of cash-generating units) that is expected to benefit
from the synergies of the combination.

A cash-generating unit to which goodwill has been
allocated is tested for impairment annually or more
frequently whenever there is an indication that the unit
may be impaired. For goodwill arising on an acquisition
in a reporting period, the cash-generating unit to which
goodwill has been allocated is tested for impairment before
the end of that reporting period. If the recoverable amount
of the cash-generating unit is less than its carrying amount
of the unit, the impairment loss is allocated first to reduce
the carrying amount of any goodwill allocated to the unit
and then to the other assets of the unit a pro rata on the
basis based on the carrying amount of each asset in the
unit. Any impairment loss for goodwill is recognised directly
in the profit or loss. An impairment loss recognised for
goodwill is not reversed in subsequent periods.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(h) Interests in associates and joint ventures

Associates are entities over which the Group has
significant influence and that is neither a subsidiary nor
an interests in a joint venture. Significant influence is the
power to participate in the financial and operating policy
decisions of the investee but is not control or joint control
over those policies.

A joint venture is a joint arrangement whereby the parties
that have joint control of the arrangement have rights to the
net assets of the joint arrangement.

The results and assets and liabilities of associates and joint
ventures are incorporated in these consolidated financial
statements using the equity method of accounting. Under
the equity method, investment in an associate or a joint
venture is initially recognised in the consolidated statement
of financial position at cost and adjusted thereafter to
recognise the Group’s share of the profit or loss and other
comprehensive income of the associates or joint ventures.

When the Group’s share of losses of associates or joint
ventures exceeds the Group’s interest in that associate or
joint venture (which includes any long-term interests that,
in substance, form part of the Group’s net investment in
the associate or joint venture), the Group discontinues
recognising its share of further losses. Additional losses are
recognised only to the extent that the Group has incurred
legal or constructive obligations or made payments on
behalf of that associates or joint ventures.

An investment in an associate or a joint venture is
accounted for using the equity method from the date on
which the investee becomes an associate or a joint venture.
On acquisition of the investment in an associate or a joint
venture, any excess of the cost of the investment over
the Group’s share of the net fair value of the identifiable
assets and liabilities of the investee is recognised as
goodwill, which is included within the carrying amount of
the investment. Any excess of the Group’s share of the net
fair value of the identifiable assets and liabilities over the
cost of the investment, after reassessment, is recognised
immediately in profit or loss in the period in which the
investment is acquired.
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(CONTINUED)

(h) Interests in associates and joint ventures (Continued)

The requirements of HKAS 39 are applied to determine
whether it is necessary to recognise any impairment loss
with respect to the Group’s investment in an associate
or a joint venture. When necessary, the entire carrying
amount of the investment (including goodwill) is tested
for impairment in accordance with HKAS 36 “Impairment
of Assets” as a single asset by comparing its recoverable
amount (higher of value in use and fair value less costs
to disposal) with its carrying amount. Any impairment
loss recognised forms part of the carrying amount of
the investment. Any reversal of that impairment loss is
recognised in accordance with HKAS 36 to the extent that
the recoverable amount of the investment subsequently
increases.

When a group entity transacts with an associate or a joint
venture, profits and losses resulting from the transactions
with the associate or joint venture are recognised in the
Group’s consolidated financial statements only to the
extent of interests in the associate or joint venture that are
not related to the Group.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(i)

1)

Non-current asset held for sale

Non-current assets and disposals groups are classified
as held for sale if their carrying amount will be recovered
principally through a sale transaction rather than continuing
use. This condition is regarded as met only when the asset
or disposal group is available for immediate sale in its
present condition subject only to terms that are usual and
customary of sales of such asset or disposal group and its
sale is highly probable. Management must be committed
to the sale, which should be expected to qualify for
recognition as a completed sale within one year from the
date of classification.

When the Group is committed to a sale plan involving loss
of control of a subsidiary, all of the assets and liabilities
of that subsidiary are classified as held for sale when the
criteria described above are met, regardless of whether
the Group will retain a non-controlling interest in its former
subsidiary after the sale.

Non-current assets and disposal groups classified as held
for sale are measured at the lower of their carrying amount
and fair value less cost to disposal.

Property, plant and equipment

Property, plant and equipment are stated in the
consolidated statement of financial position at cost less
accumulated depreciation and impairment.

Depreciation is recognised so as to write off the cost of
items of property, plant and equipment, less their estimated
residual value, if any, using the straight-line method, over
their useful live as follows:

Furniture, fixtures and equipment 5 years
Motor vehicles 10 years
Leasehold improvement 20 years
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)
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1)

(k)

EVERSHINE GROUP HOLDINGS LIMITED

Property, plant and equipment (Continued)

An item of property, plant and equipment is derecognised
upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset.
Any gain or loss arising on the disposal or retirement of an
item of property, plant and equipment is determined as the
difference between the sales proceeds and the carrying
amount of the asset and is recognised in profit or loss.

Intangible assets

(i) Intangible assets acquired separately
Intangible assets with finite useful lives that are
acquired separately are carried at costs less
accumulated amortisation and any accumulated
impairment losses. The estimated useful lives and
amortisation method are reviewed at the end of each
reporting period, with the effective of any changes in
estimate being accounted for on a prospective basis.

(ii) Intangible assets acquired in a business combination
The cost of intangible assets acquired in business
combination is the fair value at the date of acquisition.
Intangible assets with finite lives are subsequently
amortised over the useful economic life and assessed
for impairment whenever there is an indication that
intangible asset may be impaired. The amortisation
period and the amortisation method for an intangible
asset with a finite useful life are reviewed at least at
each financial year end.

Intangible assets are derecognised on disposal, or when
no future economic benefits are expected from use or
disposal. Gains or losses arising from derecognition of an
intangible asset are measured at the difference between
the net disposal proceeds and the carrying amount of the
asset and are recognised in profit or loss in the period
when the assets are derecognised.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

U]

Impairment of non-financial assets

At the end of the reporting period, the Group reviews
the carrying amounts of its assets to determine whether
there is any indication that those assets have suffered
an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated in order to
determine the extent of the impairment loss, if any. When
it is not possible to estimate the recoverable amount of
an individual asset, the Group estimate the recoverable
amount of the cash-generating unit to which the asset
belongs. Where a reasonable and consistent basis of
allocation can be identified, corporate assets are also
allocated to individual cash-generating units, or otherwise
they are allocate to the smallest group of cash-generating
units for which a reasonable and consistent allocation
basis can be identified.

Recoverable amount is the higher of fair value less costs
to disposal and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present
value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the
risks specific to the asset for which the estimates of future
cash flows have not been adjusted.

If the recoverable amount of an asset (or a cash-generating
unit) is estimated to be less than its carrying amount, the
carrying amount of the asset (or a cash-generating unit) is
reduced to its recoverable amount. An impairment loss is
recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the
carrying amount of the asset (or cash-generating unit)
is increased to the revised estimate of its recoverable
amount, but so that the increased carrying amount does
not exceed the carrying amount that would have been
determined had no impairment loss been recognised for
the asset (or a cash-generating unit) in prior years. A
reversal of an impairment loss is recognised as income
immediately.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
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U]

Impairment of non-financial assets (Continued)

Under the Rules Governing the Listing of Securities on the
GEM Listing Rules, the Group is required to prepare an
interim financial report in compliance with HKAS 34, Interim
Financial Reporting, in respect of the first six months of the
financial year. At the end of the interim period, the Group
applies the same impairment testing, and reversal criteria
as it would at the end of the financial year.

Impairment losses recognised in an interim period in respect
of goodwill carried at cost are not reversed in a subsequent
period. This is the case even if no loss, or a smaller loss,
would have been recognised had the impairment been
assessed only at the end of the financial year to which the
interim period relates.

(m) Financial instruments

EVERSHINE GROUP HOLDINGS LIMITED

Financial assets and financial liabilities are recognised in
the consolidated statement of financial position when a
group entity becomes a party to the contractual provisions
of the instrument.

Financial assets and financial liabilities are initially
measured at fair value. Transaction costs that are directly
attributable to the acquisition or issue of financial assets
and financial liabilities are added to or deducted from the
fair value of the financial assets or financial liabilities, as
appropriate, on initial recognition.

(i)  Financial assets
The Group’s financial assets are mainly classified as
loans and receivables.

— Effective interest method

The effective interest method is a method of
calculating the amortised cost of a debt instrument
and of allocating interest income over the relevant
period. The effective interest rate is the rate
that exactly discounts estimated future cash
receipts (including all fees paid or received that
form an integral part of the effective interest
rate, transaction costs and other premiums or
discounts) through the expected life of the debt
instrument, or, where appropriate, a shorter period
to the net carrying amount on initial recognition.

Interest income is recognised on an effective
interest basis for debt instrument.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(m) Financial instruments (Continued)
(i)  Financial assets (Continued)
— Loan and receivables
Loans and receivables are non-derivative financial
assets with fixed or determinable payments that
are not quoted in an active market. Subsequent
to initial recognition, loans and receivable
including trade and other receivables, restricted
bank deposits and cash and cash equivalents
are carried at amortised cost using the effective
interest method, less any identified impairment
losses.

— Impairment of loans and receivables

Loans and receivables are assessed for indicators
of impairment at the end of the reporting period.
Loans and receivables are considered to be
impaired where there is objective evidence that, as
a result of one or more events that occurred after
the initial recognition, the estimated future cash
flows have been affected. Objective evidence of
impairment could include:

» significant financial difficulty of the issuer or
counterparty; or

*+ breach of contract, such as default or
delinquency in interest or principal payments;
or

* it becoming probable that the borrower will
enter bankruptcy or financial re-organisation.

For certain categories of loans and receivables, such as
trade receivables that are assessed not to be impaired
individually are, in addition, assessed for impairment
on a collective basis. Objective evidence of impairment
for a portfolio of receivables could include the Group’s
past experience of collecting payments and observable
changes in national or local economic conditions that
correlate with default on receivables.
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(m) Financial instruments (Continued)

(i)

(i)

EVERSHINE GROUP HOLDINGS LIMITED

Financial assets (Continued)

The amount of the impairment loss recognised is the
difference between the asset’s carrying amount and
the present value of the estimated future cash flows
discounted at the financial asset’s original effective
interest rate. If, in a subsequent period, the amount
of impairment loss decreases and the decrease can
be related objectively to an event occurring after the
impairment losses was recognised, the previously
recognised impairment loss is reversed through profit
or loss to the extent that the carrying amount of the
asset at the date the impairment is reversed does not
exceed what the amortised cost would have been had
the impairment not been recognised.

The carrying amount of the loans and receivables is
reduced by the impairment loss directly for all financial
assets with the exception of trade receivable, where
the carrying amount is reduced through the use of an
allowance account. Changes in the carrying amount of
the allowance account are recognised in profit or loss.
When a receivable is considered uncollectible, it is
written off against the allowance account. Subsequent
recoveries of amounts previously written off are
credited to profit or loss.

Financial liabilities

Debt and equity instruments issued by a group entity
are classified as either financial liabilities or as equity
in accordance with the substance of the contractual
arrangements and the definitions of a financial liability
and an equity instrument.

— Equity instrument
An equity instrument is any contract that
evidences a residual interest in the assets of an
entity after deducting all of its liabilities. Equity
instruments issued by the Group are recognised at
the proceeds received, net of direct issue costs.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(m) Financial instruments (Continued)
(ii) Financial liabilities (Continued)

Equity instrument (Continued)

Effective interest method

The effective interest method is a method of
calculating the amortised cost of a financial
liability and of allocating interest expense over
the relevant period. The effective interest rate is
the rate that exactly discounts estimated future
cash payments (including all fees and points
paid or received that form an integral part of the
effective interest rate, transaction costs and other
premiums or discounts) through the expected life
of the financial liability, or, where appropriate, a
shorter period, to the net carrying amount on initial
recognition.

Interest expense is recognised on an effective
interest basis.

Other financial liabilities

Financial liabilities including trade and other
payables, promissory notes and short-term loan
are subsequently measured at amortised cost,
using the effective interest method.

Convertible bonds

Convertible bonds issued by the Group that
contain both the liability and conversion
option components are classified separately
into respective items on initial recognition in
accordance with the substance of the contractual
arrangements and the definitions of a financial
liability and an equity instrument. Conversion
option that will be settled by the exchange of a
fixed amount of cash or another financial asset
for a fixed number of the Company’s own equity
instruments is classified as an equity instrument.

On initial recognition, the fair value of the liability
component is determined using the prevailing
market interest of similar non-convertible debts.
The difference between the gross proceeds of the
issue of the convertible bonds and the fair value
assigned to the liability component, representing
the conversion option for the holder to convert the
bonds into equity, is included in equity (convertible
bonds equity reserve).
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(CONTINUED)

(m) Financial instruments (Continued)
(ii) Financial liabilities (Continued)

— Convertible bonds (Continued)

In subsequent periods, the liability component of
the convertible bonds is carried at amortised cost
using the effective interest method. The equity
component, representing the option to convert
the liability component into ordinary shares of the
Company, will remain in convertible bonds equity
reserve until the embedded option is exercised
(in which case the balance stated in convertible
bonds equity reserve will be transferred to share
premium). Where the option remains unexercised
at the expiry date, the balance stated in
convertible bonds equity reserve will be released
to the retained profits. Neither gain nor loss is
recognised in profit or loss upon conversion or
expiration of the option.

Transaction costs that relate to the issue of the
convertible bonds are allocated to the liability and
equity components in proportion to the allocation
of the gross proceeds. Transaction costs relating
to the equity component are charged directly to
equity. Transaction costs relating to the liability
component are included in the carrying amount
of the liability portion and amortised over the
period of the convertible bonds using the effective
interest method.

(iii) Derecognition

The Group derecognises a financial asset only when
the contractual rights to the cash flows from the asset
expire.

On derecognition of a financial asset, the difference
between the asset’s carrying amount and the sum of
the consideration received and receivable and the
cumulative gain or loss that had been recognised in
other comprehensive income and accumulated in
equity is recognised in profit or loss.

The Group derecognises financial liability when, and
only when, the Group’s obligations are discharged,
cancelled or expire. The difference between the
carrying amount of the financial liability derecognised
and the consideration paid and payable is recognised
in profit or loss.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(CONTINUED)

(n) Leasing

Leases are classified as finance leases whenever the
terms of the lease transfer substantially all the risks and
rewards of ownership to the lessee. All other leases are

(n) &

EXHEE -

2. EXETHBEBEE)
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classified as operating lease.

(i)

(i)

The Group as lessor

Rental income from operating leases is recognised in
profit or loss on a straight-line basis over the term of
the relevant lease.

The Group as lessee

Assets held under finance leases are initially
recognised as assets of the Group at their fair
value at the inception of the lease or, if lower, at the
present value of the minimum lease payments. The
corresponding liability to the lessor is included in
the consolidated statement of financial position as a
finance lease obligation.

Lease payments are apportioned between finance
expenses and reduction of the lease obligation
so as to achieve a constant rate of interest on the
remaining balance of the liability. Finance expenses
are recognised immediately in profit or loss, unless
they are directly attributable to qualifying assets, in
which case they are capitalised in accordance with the
Group’s general policy on borrowings costs.

Operating lease payments are recognised as an
expenses on a straight line basis over the term of
the relevant lease. Benefits received and receivable
as in incentive to enter into an operating lease are
recognised as a reduction of rental expenses over the
lease term on a straight line basis.
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(o) Inventories

Inventories are stated at the lower of cost and net
realisable value. Costs of inventories are determined on
weighted average method. Net realisable value represents
the estimated selling price for inventories less all estimated

(o) FE

costs of completion and costs necessary to make the sale. e
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)
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(p)

(q)

EVERSHINE GROUP HOLDINGS LIMITED

Cash and cash equivalents

For the purpose of the consolidated statement of cash
flows, cash and cash equivalents comprise cash on
hand and demand deposits, and short term highly liquid
investments that are readily convertible into known
amounts of cash, are subject to an insignificant risk of
changes in value, and have a short maturity of generally
within three months when acquired, less bank overdrafts
which are repayable demand and form an integral of the
Group’s management.

For the purpose of the consolidated statement of financial
position, cash and bank balances comprise cash on hand
and at banks which are not restricted as to use.

Revenue recognition

Revenue is measured at the fair value of the consideration
received or receivable. Provided it is probable that the
economic benefits will flow to the Group and the revenue
and cost, if applicable, can be measured reliably, revenue is
recognised in profit or loss as follows:

i) Service income — service income is recognised when
the related services are provided.

ii) Interest income — interest income is recognised as it
accrues using the effective interest method.

iii) Rental income — rental income is recognised on
a straight-line basis over the terms of the relevant
leases.

Sales of goods — revenue from sales of goods is

recognised when the significant risks and rewards of
ownership have been transferred to the buyer.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(q) Revenue recognition (Continued)
v) Online game and mobile game revenue — The Group

operates its online games that allow players to play for
free. Players can purchase virtual currency to obtain
in-game items and premium features, commonly
known as virtual items, to enhance their game-playing
experience. Players can pay for virtual currency using
different payment platforms. The third-party payment
platforms are entitled to the relevant service fees which
are withheld and deducted from the gross proceeds
of virtual currency collected from the players, with the
net amounts remitted to the Group. The consideration
received for the purchase of the virtual currency
or virtual items is non-refundable and the related
contracts are non-cancellable. Such consideration
received is initially included in deferred revenue on
the consolidated statement of financial position. The
Group recognizes revenue on a gross basis and
treats the relevant service fees as cost of sales in the
consolidated statement of profit or loss.

The virtual items are considered value-added services
and rendered over a pre-specified period. The revenue
from these virtual items is recognised either upon
consumption or ratably over the practical usage period
predetermined in the game or throughout the estimated
user life of paying players as appropriate.

(r) Employee benefit
(i) Retirement benefits costs

The Group contributes to a defined contribution
Mandatory Provident Fund retirement benefits scheme
(the “MPF Scheme”) under the Mandatory Provident
Fund Scheme Ordinance for all employees in Hong
Kong. Contributions are made based on a percentage
of the employees’ relevant income and are charged to
profit or loss as they become payable in accordance
with the rules of the MPF Scheme. The assets of the
MPF Scheme are held separately from those of the
Group in an independently administered fund. The
Group’s employer contributions vest fully with the
employees when contributed in the MPF Scheme.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)
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(r) Employee benefit (Continued)

(i)

(if)

Retirement benefits costs (Continued)

The employees of the Company’s subsidiaries which
operate in the People’s Republic of China (“PRC”) are
required to participate in a central pension scheme
operated by the local municipal government. These
subsidiaries are required to contribute a certain
percentage of its payroll costs to the central pension
scheme. The contributions are charged to profit or loss
as they become payable in accordance with the rules
of the central pension scheme.

Share-based payment transactions

The fair value of share options granted to employees is
recognised as an employee cost with a corresponding
increase in a capital reserve within equity. The fair
value is measured at grant date using a Black-
Scholes Option Model, taking into account the terms
and conditions upon which the options were granted.
Where the employees have to meet vesting conditions
before becoming unconditionally entitled to the
options, the total estimated fair value of the options is
spread over the vesting period, taking into account the
probability that the options will vest.

During the vesting period, the number of share options
that is expected to vest is reviewed. Any adjustment
to the cumulative fair value recognised in prior years
is charged/credited to profit or loss for the year of
the review, unless the original employee expenses
qualify for recognition as asset, with a corresponding
adjustment to the capital reserve. On vesting date,
the amount recognised as an expenses is adjusted
to reflect the actual number of options that vest (with
a corresponding adjustment to the capital reserve)
except where forfeiture is only due to not achieving
vesting conditions that relate to the market price of the
Company’s shares. The equity amount is recognised in
the capital reserve until either the option is exercised
or the options expires.

(s) Borrowing cost
Borrowing costs are recognised as expenses in profit or
loss in the period which they are incurred.

EVERSHINE GROUP HOLDINGS LIMITED
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NOTES TO THE FINANCIAL STATEMENTS
Mﬁﬁimﬁi For the year ended 31 December 2015 BZ=2—HE+=A=+—HLEE

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

®)

Income tax
Income tax expense represents the sum of the tax currently
payable and deferred tax.

The tax currently payable is based on taxable profit
for the year. Taxable profit differs from the amount as
reported in the consolidated statement of profit or loss and
other comprehensive income because it excludes items
of income or expense that are taxable or deductible in
other years and it further excludes items that are never
taxable or deductible. The Group’s liability for current tax
is calculated using tax rates that have been enacted or
substantively enacted by the end of the reporting period.

Deferred tax is recognised on temporary differences
between the carrying amounts of assets and liabilities
in the consolidated financial statements and the
corresponding tax base used in the computation of taxable
profit. Deferred tax liabilities are generally recognised for
all taxable temporary differences. Deferred tax assets are
generally recognised for all deductible temporary difference
to the extent that it is probable that taxable profits will
be available against which those deductible temporary
differences can be utilised. Such assets and liabilities are
not recognised if the temporary difference arises from
goodwill or from the initial recognition (other than in a
business combination) of other assets and liabilities in a
transaction that affects neither the taxable profit nor the
accounting profit.

Deferred tax liabilities are recognised for taxable temporary
differences associated with investments in subsidiaries,
associates and interests in joint ventures, except where
the Group is able to control the reversal of the temporary
difference and it is probable that the temporary difference
will not reverse in the foreseeable future. Deferred tax
assets arising from deductible temporary differences
associated with such investments are only recognised to
the extent that it is probable that there will be sufficient
taxable profits against which to utilise the benefits of the
temporary differences and they are expected to reverse in
the foreseeable future.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)
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®)

Income tax (Continued)

The carrying amount of deferred tax assets is reviewed
at the end of each reporting period and reduced to the
extent that it is no longer probable that sufficient taxable
profit will be available to allow all or part of the asset to be
recovered.

Deferred tax assets and liabilities are measured at the tax
rates that are expected to apply in the period in which the
liability is settled or the asset is realised, based on tax rate
(and tax laws) that have been enacted or substantively
enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets
reflects the tax consequences that would follow from the
manner in which the Group expects, at the end of the
reporting period, to recover or settle the carrying amount of
its assets and liabilities.

Current and deferred tax are recognised in profit or loss,
except when it relates to items that are recognised in other
comprehensive income or directly in equity, in which case,
the current and deferred tax are also recognised in other
comprehensive income or directly in equity respectively.

EVERSHINE GROUP HOLDINGS LIMITED kIS EZERBER QA

ANCIAL STATEMENTS

2. EXREHBEBERE)

() FEH(E)

EERIBEE REABESREREH
RERT  UETBAEERHER
BURFREZ BRI EEF UKD E
e

EERBEERBBEDREANNE
BEEIEESRYH 2BAB R
BEPRCERIBEE LCERZB
R(RBUE))FTE -

BEEHREEEREE 2T ERRALE
BRBEMRAEARHREREELE
ERBERAEZAXNFTEEZHE
BR -

BN MEE R R DR - MR
EREENE b2 E R A S EENE
HABREBEEBAZIERT - BIB
Al RAESERIR NG 2 B R H b 2 E UL
A EERERS N o



NOTES TO THE

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(u) Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies)
are recognised at the rates of exchanges prevailing on
the dates of the transactions. At the end of the reporting
period, monetary items denominated in foreign currencies
are retranslated at the rates prevailing at that date. Non-
monetary items that are measured in terms of historical
cost in a foreign currency are not retranslated.

Exchange differences arising on the settlement of
monetary items, and on the translation of monetary items,
are recognised in profit or loss in the period in which they
arise. Exchange differences arising on the retranslation of
non-monetary items carried at fair value are included in the
profit or loss for the period.

For the purposes of presenting the consolidated financial
statements, the assets and liabilities of the Group’s foreign
operations are translated into the presentation currency of
the Group (i.e. Hong Kong dollars) using exchange rates
prevailing at the end of each reporting period. Income and
expenses items are translated at the average exchange
rates for the year, unless exchange rates fluctuate
significantly during the year, in which case, the exchange
rates prevailing at the dates of transactions are used.
Exchange differences arising, if any, are recognised in
other comprehensive income and accumulated in equity
under the heading of currency translation reserve (attributed
to non-controlling interest as appropriate).

INANCIAL STATEMENTS
Mﬁﬁi W%I For the year ended 31 December 2015 HZ—Z—HF+-A=+—HILLFE

2. EXETHBEBEE)

(u) Fhis

RERZENEEEE HBRE
B DUZERINEEEB UM 2 (5
WETZRBEXS AH2ERE
R|ELIR o RIER - LUMNEE
BEzEBEEYRZACERERE
MRE - DUNEEERATFEBZHE
WEHBARTEHRE

REERBREEHBRERELEZER
EEOREELBBREIRES
AR ESHEZFERIRR EEHR
HRELCEREZENABRHETA
1B o

MEIRAMB/ERMES - AREE
IEBCEEREBBEDRNBEHR
ERAERRERARND T ZIIRE R (B
Br) MHBARBIDERZFE
ZFERBE - [RIFERNZIE
AR KRR E AMERT - RIEER
T ARARXZERZERER -
EECERZR(NA) REMBAR
mRRNER R (ELXRE) - 2%
EREZENEWITERBZART D
PBINERS P HE 2 B R B A
ﬁ%%?ﬁé(%@ﬁ#ﬁﬂﬁ%ﬁ"ﬁ(ﬁﬂi@
) e

Annual Report 2015 —Z—HFFH 91




NOTES TO THE FINANCIAL STATEMENTS
Mﬁiﬁimﬁi For the year ended 31 December 2015 HZ=2—AF+=A=+—HALEE

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
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EVERSHINE GROUP HOLDINGS LIMITED

(CONTINUED)

(v) Related parties
A party is considered to be related to the Group if:

(a) the party is a person or a close member of that

person’s family and that person,
(i) has control or joint control over the Group;
(ii) has significant influence over the Group; or

(iii) is a member of the key management personnel of
the Group or of a parent of the Group; or

(b) the party is an entity where any of the following

conditions applies:

(i) the entity and the Group are members of the same
group;

(ii) one entity is an associate or joint venture of the
other entity (or of a parent, subsidiary or fellow
subsidiary of the other entity);

(iii) the entity and the group are joint ventures of the
same third party;

(iv) one entity is a joint venture of a third entity and the
other entity is an associate of the third entity;

(v) the entity is a post-employment benefit plan for
the benefit of employees of either the Group or an
entity related to the Group;

(vi) the entity is controlled or jointly controlled by a
person identified in (a);

(vii)a person identified in (a)(i) has significant
influence over the entity or is a member of the
key management personnel of the entity (or of a
parent of the entity); and

(viii) the entity, or any member of a group of which it
is a part, providers key management personnel
services to the Group or to the parent of the
Group.
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NOTES TO THE FINANCIAL STATEMENTS
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(w) Segment reporting

Operating segments, and the amounts of each segment
item reported in the consolidated financial statements, are
identified from the financial information provided regularly
to the Group’s most senior executive management for the
purposes of allocating resources to, and assessing the
performance of, the Group’s various lines of business and
geographical locations.

Individually material operating segments are not
aggregated for financial reporting purposes unless the
segments have similar economic characteristics and
are similar in respect of the nature of products and
services, the nature of production processes, the type or
class of customers, the methods used to distribute the
products or provide the services, and the nature of the
regulatory environment. Operating segments which are
not individually material may be aggregated if they share a
majority of these criteria.

3. ACCOUNTING ESTIMATES AND JUDGEMENTS

The Group’s management makes assumptions, estimates and
judgements in the process of applying the Group’s accounting
policies that affect the assets, liabilities, income and expenses
in the consolidated financial statements prepared in accordance
with HKFRSs. The assumptions, estimates and judgements
are based on historical experience and other factors that are
believed to be reasonable under the circumstances. While
the management reviews their judgements, estimates and
assumptions continuously, the actual results will seldom equal
to the estimates.

(a) Critical accounting judgements in applying the
Group’s accounting policies
In the process of applying the Group’s accounting
policies, management has made the following accounting
judgements:

() Useful Lives of Property, Plant and Equipment and
Intangible Assets
Management determines the estimated useful lives
of and related depreciation/amortisation charges
for its property, plant and equipment and intangible
assets. This estimate is based on the actual useful
lives of assets of similar nature and functions. It could
change significantly as a result of significant technical
innovations and competitor actions in response
to industry cycles. Management will increase the
depreciation/amortisation charges where useful lives
are less than previously estimated lives, or will write-
off or write-down technically obsolete or non-strategic
assets that have been abandoned or sold.
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3. ACCOUNTING ESTIMATES AND JUDGEMENTS 3. 2HAERYEE)

(CONTINUED)

(a) Critical accounting judgements in applying the (a) ERAAEESHBERMELHZEE
Group’s accounting policies (Continued) SrHHE(E)
() Income Taxes and Deferred Taxation () Fris® RIEAEFE

94

The Group is subject to income taxes in several
jurisdictions. Significant judgement is required in
determining the provision for income taxes. There
are many transactions and calculations for which the
ultimate tax determination is uncertain during the
ordinary course of business. The Group recognises
liabilities for anticipated tax issues based on estimates
of whether additional taxes will be due. Where the
final tax outcome of these matters is different from the
amounts that were initially recorded, such differences
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will impact the income tax and deferred tax provisions RIEFER IR -
in the period in which such determination is made.
Deferred tax assets relating to certain temporary NEEBEEBRABETRERERS

differences and certain tax losses are recognised
as management considers it is probable that future
taxable profit will be available against which the
temporary differences or tax losses can be utilised.
Where the expectation is different from the original
estimate, such differences will impact the recognition
of deferred tax and tax in the periods in which such
estimate is changed.
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3. ACCOUNTING ESTIMATES AND JUDGEMENTS
(CONTINUED)

(b) Sources of estimation uncertainty
Key sources of estimation uncertainty are as follows:

(1

(1

Impairment of Assets

The Group reviews the carrying amounts of the assets
at the end of each reporting period to determine
whether there is objective evidence of impairment.
When indication of impairment is identified,
management prepares discounted future cashflow to
assess the differences between the carrying amount
and value in use and provided for impairment loss.
In determining the value in use of certain assets
and liabilities, the Group makes assumptions of the
effects of uncertain future events on those assets and
liabilities at the consolidated statement of financial
position date. These estimates involve assumptions
about such items as risk adjustment to cash flows or
discount rate used, future changes in salaries and
future changes in prices affecting other costs. The
Group’s estimates and assumptions are based on
the expectations of future events and are reviewed
periodically. Any change in the assumptions adopted
in the cash flow forecasts would increase or decrease
in the provision of the impairment loss and affect the
Group’s net asset value.

An increase or decrease in the above impairment loss
would affect the net profit in future years.

Estimated Impairment of Goodwill

Determining whether goodwill is impaired requires an
estimation of the value in use of the cash-generating
units to which goodwill has been allocated. The value
used in the calculation requires the Group to estimate
the future cash flows expected to arise from cash-
generating unit and a suitable discount rate in order to
calculate the present value.

Where the actual future cash flows are less than
expected, a material impairment loss may arise.
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3. ACCOUNTING ESTIMATES AND JUDGEMENTS
(CONTINUED)

(b) Sources of estimation uncertainty (Continued)

(Il

Allowance for Impairment of Bad and Doubtful Debts
The Group makes allowance for impairment of bad
and doubtful debts based on an assessment of the
recoverability of trade and other receivables and
deposits. Allowances are applied to trade and other
receivables and deposits where events or changes
in circumstances indicate that the balances may
not be collectible. The identification of allowance for
impairment of bad and doubtful debts requires the use
of judgement and estimates. Where the expectation is
different from the original estimate, such difference will
impact carrying value of receivables and allowance for
impairment in the period in which such estimate has
been changed.

4. REVENUE

The Group’s revenue comprises the provision of travel agent
services, advertising and marketing services and mobile
application business, trading business and the cemetery
business.
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4. REVENUE (CONTINUED) 4.

The amount of each significant category of revenue recognised
in turnover during the year is analysed as follows:

Continuing operations

Wk (&)

RER  REXBFPRAZZHEIENS
BRISEINWT

2015
—E-hfF

2014
—Z-IOF
HK$'000
THET

HK$°000
Tz

— Advertising and marketing services — E& R SRR 872 4,657
— Revenue from travel agent services — HieiisX IR AR AE UL 5 40,348 40,884

— Service income from mobile — FHEARREA
application 2,103 251
— Trading business —BSEK 30,449 =
73,772 45,792

Discontinued operations (note 11a) BRI (Mfit11a)
— Artists management income — BABERA — 37
— Rental income — HAEWA 1,573 1,854
1,573 1,891
75,345 47,683
5. OTHER INCOME AND GAIN OR LOSS, NET 5. Htt AR KRS EEFHE
Continuing operations  Discontinued operations Consolidated
RFEREXK RIS &a
2015 2014 2015 2014 2015 2014
—2-1% —F-PF —T-5f —T-MF -B-1F —FT-NF
HK$°000 HK$'000 HK$°000 HK$'000 HK$°000 HK$'000
TET T FiEx T TEx TiEn
Interest income from banks BAFERA 51 34 - — 51 34
Sundry income HEBA 444 1,763 - 588 444 2,351
Gain on disposal of subsidiaries  H &K B A AUz 19,483 = — = 19,483 =
Gain, net T8 19,978 1,797 — 588 19,978 2,385
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6. LOSS BEFORE TAXATION 6. BRFIAIEE
Loss before taxation is arrived at after charging: BRBIAIEIEBE IR T 51518 ¢

Continuing operations  Discontinued operations Consolidated
BECERY BRIEHR &a
2015 2014 2015 2014 2015 2014

—2-1f “F-NF —F-1F —F-NF ZB-EF —F-IF
HK$000  HK$000  HK$000  HK$000  HK$000  HK$000
TEx  TEx TEx  TEx TEx  TEx

(a) Finance costs MERA
Interest on promissory notes AR EEZFIE 1,197 4,596 — — 1,197 4,59
Interest on convertible bonds T {E% 2 FIE 532 — - - 532 —
Interest on finance lease HEREZFE - 5 - — - 5
1,729 4,601 — — 1,729 4,601
(b) Staff costs (including BIMAK
Directors’ remuneration)  (EHEEZHE)
Contributions to defined TR E
contribution retirement plans ~ Z{Fk 151 132 - 2 151 134
Social security costs HERERA 23 282 - - 23 282
Salaries, wages and other &+ TEREA
benefits &l 5,378 4,398 130 713 5,508 5,111
5,552 4,812 130 715 5,682 5,527
(c) Otheritems HitEH
Depreciation ik
— leased assets —HEEE — 45 — — - 45
— own assets —HBEE 195 153 497 1,205 692 1,358
Auditors’ remuneration Ll
— current year —KEE 660 550 - — 660 550
— under provision in —BEFE
prior year BETR 24 45 - — 24 45
Operating lease chargesin ~ ¥J%M ¢ 2 EERE
respect of property rental 53 1,055 998 1,858 2,115 2,913 3,113
Bad debts written off IR 1,200 1,640 - — 1,200 1,640
Loss on disposal of property, HEME  BERKR
plant and equipment BR 14 77 - — 14 77
Amortisation of intangible B/ EE
assets By 11,600 230 — — 11,600 230
Impairment loss on goodwill  FEF{ERR 617 - - - 617 —
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BiIE
(a) FREBBRRZBIRE -

7. TAXATION 7.

(a) Taxation in the consolidated statement of profit or loss
represents:

Continuing operations

Discontinued operation Consolidated

BECEER BRILEH &a
2015 2015 2014 2015 2014
—E-1fF ~¥-5F —2-MF —B-1F —F-NF
HK$°000 HK$°000 HK$'000 HK$°000 HK$'000
T B THEx T
Current tax BERE
- PRC Enterprise Income Tax  — B2 FEH - 2 - = - 2
— Hong Kong Profit tax —BBHEH 133 - - - 133 -
Deferred tax EEHE (361) (22) - - (361) (22)
(228) (20) - - (228) (20)

BEBNEHRZMEFEREREL
fhETERBEF 2165% (= F—MN
F:165%)5HH o F - PEIEE
PSR D RIEZF 2 MBEAE - 28
REHIE - BRATEMEHBES
25%(=F—WF : 25%) °

Hong Kong Profits tax has been calculated at 16.5%
(2014: 16.5%) of the estimated assessable profits arising
in Hong Kong for both years. PRC Enterprise Income
Tax is computed according to the relevant legislation,
interpretations and practices in respect thereof during the
year. The applicable PRC income tax rate is 25% (2014:
25%)

The tax expenses for the year can be reconciled to
the loss before taxation per consolidated statement of
comprehensive income is as follows:

(b) FAREMIEGESEEHBBERAR
BB IR 2 BRI T ¢

(b)

Discontinued operations Consolidated

Continuing operations

BFEEEEK THRIEERK &
2015 2014 2015 2014 2015 2014
“E-1f —Z-ME —B-1f -—E-mF —B-Ef —E-NF
HK$°000 HK$'000 HK$°000 HK$'000 HK$’000 HK$'000
T T Tix TR T TR
Loss before taxation B AT (12,035  (19648)  (1,723)  (3520)  (13,758) (23,168
Taxation charge at the EEBHED
Hong Kong Profits tax rate Bi%16.5%
of 16.5% STERERY (1,985) (3.241) (284) (580) (2,269) (3,821)
Tax effect on non-deductible AR 2HH
expenses 7 2,006 643 145 279 2,151 922
Tax effect of non-taxable BERBBA 2B
income ye ®) (4 - (97) (8) (101)
Tax effect of unused tax losses  KHEEAE AHER R
not recognised ZHBZE (227) 2,426 139 398 (88) 2,824
Effect of different tax rates WBARREM
of subsidiaries operatingin ~~ FEERLE 2
other jurisdictions fxzEye (14) 156 - - (14) 156
Actual tax expenses ERBENS (228) (20) - = (228) (20)
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Mﬁﬁimﬁi For the year ended 31 December 2015 HZE=2—HF+=F=+—HLFE

EEME

REBEBQERPIZE83(1)F ~ RE(KE
ESAHER)RIIE 2R RAIER LW R
BIFfR R 2 EEME T ¢

8. DIRECTORS’ REMUNERATION 8.

Directors’ emoluments disclosed pursuant to section 383(1) of
the Hong Kong Companies Ordinance, Part 2 of the Companies
(Disclosure of Information about Benefits of Directors)
Regulation and the GEM Listing Rules are as follows:

Salaries,
allowances  Retirement
Directors’ and benefits scheme Share based
fees inkind contributions payment Total
e 2 DN
RENFG BANGEMR ERAR @t
HK$°000 HK$°000 HK$°000 HK$°000

£ 0k
HK$'000
TER TR TR TER FER

100

2015: t S
For the year ended HBE-Z-1f

31 December 2015: TZASt-HLEE:
Executive Directors HITES
Lau Yu (note xi) WF(Hrztxi) - - - - -
Ang Lai Kuen (note xi R (Hfiti) 327 - 8 - 335
Lin Yan Jenny (note ii) L ylliET) - 190 8 - 198
Wu Wenbei (note i) R (Hzti) - 265 - - 265
Independent Non-executive BYFHT

Directors Bz
Choy So Yuk (note xiii) B2 X (Hfitii) 87 - - - 87
Lam Yuk Ying Elsa (note vii) WER (Hiztvii) 140 - - - 140
Liu Kwong Sang (note ix) BEE(Htix) 140 - - - 140
He Qinglong (note xiv) B (Mztxiv) 57 - - - 57

751 455 16 - 1,222

EVERSHINE GROUP HOLDINGS LIMITED
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Mﬁﬁimﬁi For the year ended 31 December 2015 BE=Z—HF+=A=+—HLFE

8. DIRECTORS’ REMUNERATION (CONTINUED)

8. EEM=#®)

Salaries,
allowances Retirement
Directors’ and benefits scheme
fees in kind contributions Total
E = 3:1
EENe REDFE BAGHEMER o
HK$°000 HK$’000 HK$’000 HK$’000
FHET TR FHET FHET
2014: —ZE—F
Executive Directors HITES
Au Yeung Yiu Chung (note i) BS RAR (Aati) - 56 3 59
Lin Yan Jenny (note i) TRak (7 tii) = 315 15 330
Wu Wenbei (note iii) KU (i) = 345 = 345
Woo Sai Man Stephen (note iv) iR (Htiv) - - - -
Zhang He (note v) R (M) - = = -
Independent Non-executive BT
Directors E=
Ho Kenneth Kai Chung (note vi)  fRRE (Fatvi) 30 = = 30
Lam Yuk Ying, Elsa (note vii) MEZE(Hztvii) 120 = = 120
Lau Shu Yan (note vii) 2%t A (Hfztviii) 5 - - 5
Liu Kwong Sang (note ix) BEE (Mztix) 115 - - 115
Yiu Yuen Kai (note x) BTl (Matx) 105 - - 105
He Qinglong (note xiv) A EERE (M atxiv) 10 = = 10
385 716 18 1,119

Notes:

(i) Au Yeung Yiu Chung, appointed as executive director on 10 March

2012 and resigned as executive director on 1 April 2014.

(i) Lin Yan Jenny, appointed as executive director on 27 May 2013 and
retired as executive director on 20 May 2014, re-appointed as an
executive director on 23 May 2014 and resigned as executive director

on 10 June 2015

(iii) Wu Wenbei, appointed as executive director on 20 June 2013 and a
chairman of the Company on 1 October 2014 and retired as executive

director and the chairman of the Company on 19 June 2015.

(iv) Woo Sai Man Stephen, appointed as executive director on 20 May

2014 and resigned as executive director on 23 May 2014.

Bt -

(i)

(iii)

(iv)

BSBRENR-_E-—F =B T HEZEAHIT
EZUN-F-MFMNA—-AREIITES -

MR —E—=FERA=-++tAEZEEHT
BEE R-EZ--NERAZTAREHTE
E RIZEZ-NFRA-+T=HAEENZEEA
PITESTR-_T—-AF A+ HBEEHITE
Eo

RYMR-B-=ZFANA-THEZEAHT
EERN-Z-NF+A-BRZEALQR
FEIR-ZB-RFAATHAREIITES
RADBRER -

MERR-Z-—NER A+ ABZERIT
ESYR-Z-MFERA-T=ARENTE
Eo
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8.

102

DIRECTORS’ REMUNERATION (CONTINUED)
Notes: (Continued)

(v) Zhang He, appointed as executive director on 20 May 2014 and
resigned as executive director on 23 May 2014.

(vi) Ho Kenneth Kai Chung, appointed as independent non-executive
director on 22 November 2013 and resigned as independent non-
executive director on 1 April 2014.

(vii) Lam Yuk Ying Elsa, appointed as independent non-executive director
on 2 September 2013.

(viii) Lau Shu Yan, appointed as independent non-executive director on 11
July 2012 and resigned as independent non-executive director on 16
January 2014.

(ix) Liu Kwong Sang, appointed as independent non-executive director on
16 January 2014 and retired as independent non-executive director on
20 May 2014, re-appointed as an independent non-executive director
on 23 May 2014.

(x) Yiu Yuen Kai, appointed as independent non-executive director on 16
January 2014 and resigned as independent non-executive director on
1 December 2014.

(xi) Lau Yu, appointed as executive director on 12 May 2015 and a
chairman of the Company on 19 June 2015.

(xii) Ang Lai Kuen, appointed as executive director on 26 June 2015.

(xiii) Choy So Yuk, appointed as independent non-executive director on 12
May 2015.

(xiv) He Qinglong, appointed as independent non-executive director on 1
December 2014 and retired as independent non-executive director on
19 June 2015.

There was no amount paid to any directors as an inducement
to join or upon joining the Group or as compensation for loss of
office. Mr. Lau Yu has agreed to waive his remuneration for the
year ended 31 December 2015 and Mr. Woo Sai Man Stephen
and Ms. Zhang have agreed to waive their remuneration for the
year ended 31 December 2014. Save for the above, there was
no arrangement under which a director waived or agreed to
waive any remuneration for the year ended 31 December 2015
and 2014.
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9. INDIVIDUALS WITH HIGHEST EMOLUMENTS

The emoluments of the five individuals with the highest
emoluments, two (2014: two) are directors, whose emoluments
are disclosed in note 8. The aggregate of the emoluments for
the three individuals are so follows:

9. REHFMAL

TEBREHFMATHIME (ZF—MF :
MB)RBES » REZMESHHE8MWE -
ZERATZEREMNT ¢

2015
—E-ERfF

HK$’000

Fe R AME
RIRETEIHER

Salaries and other emoluments
Retirement scheme contributions

FTERT
1,975 1,460
55 48

2,030 1,508

The emoluments of three (2014: three) individuals with the
highest emoluments are within the following band:

Nil to HK$1,000,000

Z£%1,000,000% 7T

ZE(ZE-OF ZR)EeFMALZ
e FUT EE :

2015
—E-HF
Numbers of

2014
—E-mEF
Numbers of

individuals

AB

individuals

AB

10. LOSS ATTRIBUTABLE TO THE EQUITY
SHAREHOLDERS OF THE COMPANY

The consolidated loss for the year attributable to equity
shareholders of the Company includes a loss of HK$98,200,000
(2014: loss of HK$12,828,000) which has been dealt with in the
financial statements of the Company.

11. DISCONTINUED OPERATIONS

Fountain City Group

During the year ended 31 December 2014, pursuant to the
agreement entered between the Company and Diwang
Limited (the “Vendor”) in connection to the acquisition of the
51% equity interest of Fountain City Holdings Limited and its
subsidiaries (“Fountain City Group”) dated on 7 October 2010,
the Vendor irrevocably granted to the Company the put option
exercisable at any time and from time to time during the option
period by notice in writing to the Vendor to require the Vendor
to purchase all the option shares from the Company at the
option exercise price.

10. R T REFEAEGLER

AABREZEABRLGAEEGREEFRE
}E/E51898,200,000/8 T (ZE— U4 : E5i8
12,828,000/ 7T) @ ZEEEHEARD BB
RERAEE -

1. BRIEEK

RIBEE
BE_Z-NF+-A=1+—HILFE "
REAQNREFEERARN(ESL DA
FAUWERHERERAARANE QT
([RAEE 51 % EREMTLEBR =
—Z2F+ AL B zWHE  BEARHEHRE
EARER AR ATRE R TAQE T
FATEREHE - AQF A UAEHBAF
XAOBHES - BREFZRHETEERS
BEARQATMEHERD
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11.

104

DISCONTINUED OPERATIONS (CONTINUED)

Fountain City Group (Continued)
The Company may only exercise the put option on the
conditions that:

(i) the gross profits of the Fountain City Group for the first
period shall be less than HK$15,000,000; or

(ii) the gross profits of the Fountain City Group for the second
period shall be less than HK$30,000,000.

For the purpose of ascertaining the gross profits for the first
period or as relevant, the second period, the Vendor and the
Company shall jointly instruct and direct the auditors for the
time being of the Fountain City Group to issue the auditors’
certificate stating the amount of actual gross profits for the first
period or as relevant, the second period before the date falling
two months from the end of the first period or as relevant,
the end of the second period. The rights of the Company to
exercise the put option shall be restricted to within one month
from the date of the issuance of the auditors’ certificate for
the first period or as relevant, the second period (the “option
period”) and the right of the Company to exercise the put option
shall lapse after expiration of the relevant option period. The
Vendor has acknowledged to the Company that the actual
gross profits for the second period is less than HK$30,000,000
and the Vendor and the Company agreed to waive the
requirement for the issuance of the auditors’ certificate. The
put option was exercised by the Company on 28 December
2012. The directors has served an option notice on the Vendor
under the agreement stating its intention to exercise the put
option and required the Vendor to purchase the option shares
from the Company at the pre-agreed option exercise price of
HK$58,650,000.

Completion of the disposal will take place 180 days of the later
of: (i) the Option Notice being received by the Vendor; or (ii)
any regulatory authorisations, consents or approvals being
obtained.

Completion of the disposal is conditional upon satisfaction of
any regulatory authorisations, consents or approvals being
obtained (including all regulatory authorisations under the GEM
Listing Rules in relation to the disposal and the passing of all
the necessary resolution(s) by the independent shareholders
pursuant to the GEM Listing Rules.

Disposal of Fountain City Group has been completed during
the year ended 31 December 2015.
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NOTES TO THE FINANCIAL STATEMENTS
Mﬁﬁimﬁi For the year ended 31 December 2015 BE=Z—HF+=A=+—HLFE

1. BERIEK (&
(a) BERIEBCEEREELHESE

11. DISCONTINUED OPERATIONS (CONTINUED)

(a) Loss from Discontinued Operations and Assets Held

for Sales

The analysis of the loss from the Fountain City Group
presented as discontinued operations in accordance
with HKFRS 5 “Non-current Assets Held for Sale and

Discontinued Operations” is as follows:

RPEE BB N REBETBMH
EERESHE FEHEZFRDE

T:

ERCBELLER 2P HEK LXK

Fountain City Group

RHEEH

2015

—g-H%
HK$’000
FHT

2014
—Z-IOF
HK$'000
T

Loss for the year from FRELRILEK
Discontinued operation B8
Turnover (note 4) EZ R 1,573 1,891
Cost of sales HERA — (32)
Gross Profit EX 1,573 1,859
Other income and gain, net (note 5)  E Ut A\ K Uk 25 358 (f1:25) — 588
Operating and administrative KERITH
expenses BEsZ (3,296) (5,967)
Loss from operation KR (1,723) (3,520)
Finance costs A& RN — =
Loss before taxation from REBKRIEXEK 2
discontinued operations BRAATE A (1,723) (3,520)
Taxation iR — =
Loss from discontinued operations REEEERERRE
recognised in the consolidated BRIEEK
Statement of profit or loss BB (1,723) (3,520)
Loss attributable to: BT AT FE(EESIE ¢
Equity holders of the Company AT REZE A (879) (1,913)
Non-controlling interests IR S (844) (1,607)
(1,723) (3,520)
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11. DISCONTINUED OPERATIONS (CONTINUED) 1. ERLER(E

(b) Analysis of the Cash Flows from Discontinued
Operations and Assets Held for Sales E2EEDN

EVERSHINE GROUP HOLDINGS LIMITED

Net cash generated from/(used in)

REEEME (FA)
BB

Year ended
31 December
2015
BE-Z—51F
+=HA=+—H
IEFE

Fountain
City Group
RFEH
HK$’000
FHET

(b) REERUEXB2RERBREFEH

Year ended
31 December
2014
BE—Z—UF
+t=A=+-H
1IEFE

Fountain
City Group
RIpEE
HK$’000
FHEIT

operating activities 53 (24)
Net cash used in investing activities ~ REEEN TR ST — —
Net cash used in financing activities ~ BIE EENFT AR & H4E — (79)

53 (103)

(c) Assets held for sales
The major classes of assets and liabilities of Fountain City
Group classified as held for sales as at 31 December 2014

are as follows:

(c) BIFLEZEE

R-Z=—H
EE WM AIFE
BEERIWMT :

F+-B=t—H 8%
HECETREERE

2015
—E-RF
HK$’000
FHET
Assets &=
Derivative financial instruments TESRITE
— Put Options — Roh ke — 52,650
Property, plant and equipment M - BMERRE — 1,152
Other receivables, deposits and HAEWRIE ~ IRER
payment INEN — 4,579
Amounts due from non-controlling FEUR TS 2 B FE5E AR 25 AR A
equity holders of subsidiaries BFEARIE — 799
Bank balances and cash RITERERS — 72
Assets classified as held for sale PEAREHEZEE — 59,252
Liabilities afE
Other payables and accrued charges H B FRIE R BT E A — 10,154
Receipt in advance FEURIE — 17
Amount due to a related company FE(S— BERAE A RIFIE — 918
Amounts due to directors ENES=E — 23,960
Finance lease payable BmERSE — 195
Liabilities directly associated with HEoBEBBIELHEZ
assets classified as held for sale EEAEZEREZEE — 35,244
Net assets directly associated with EHESEHEEECERETE
disposal group (excluding non- (TEfEFERER)
controlling interests) — 24,008
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12. LOSS PER SHARE 12. BREE
(a) From continuing and discontinued operations (a) REFERERCKIEEK
The calculation of the basic and diluted loss per share ARAREEAELEBRERNREEE
attributable to owners of the Company is based on the BIRETHSETE

followings data:

Loss Ei5

For the year ended
31 December
BZ+-A=+—HILLEE

2015

—E-—EF
HK$’000
FET

Loss for the purpose of basic loss per FEtEEREREIEZ
share (loss for the year attributable /&8 (AR FEA A

2014
—E—MMF
HK$’000
FBT

to owners of the Company) iR FERER) (11,996) (19,926)
Loss for the purpose of diluted loss ~ FiEtEEREESE 2

per share 18 (11,996) (19,926)
The diluted loss per share for the years ended 31 HRBE-Z—HFE_FT-—0OF
December 2015 and 2014 is the same as the basic TZA=T—HLEFEIMBITESS
earnings per share as there were no dilutive potential ZEBENEEELER  HMEWE
ordinary shares outstanding during both years. ANESRBEEBESREARZTNE

& o

The diluted loss per share from continuing and RAREBRZAIRKRES B REEE
discontinued operations for the years ended 31 December A BMBE-EZ-LAFER-ZF—0NF
2015 and 2014 is equal to the basic loss per share as the T A=t-BHILEEREFELE
outstanding convertible bonds were anti-dilutive. EBROCRIEER 2 BREEEEA

ENERELESE -
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Mﬁﬁimﬁi For the year ended 31 December 2015 BE=Z—H&+=A=+—HLFE

12. LOSS PER SHARE (CONTINUED) 12. EREBE (&
(a) From continuing and discontinued operations (a) REBFELERCKRILEL(E)
(Continued)
Number of shares REE

Number of shares
R EE
2015 2014
—ZE-HF —E—MF
’000 ’000
T T

Weighted average number of ordinary ~ Fist EERERK #EEE
shares for the purpose of basic and ZEBIRINFE TS

diluted loss per share 843,519 560,137
(b) From continuing operations (b) REFELSEER
The calculation of the basic and diluted loss per share AAREBAELREGEEREER
from continuing operations attributable to owners of the ZEREARBEEERIIRET I
Company is based on the following data: EETE

For the year ended
31 December
BE+t-A=+—HILEE
2015 2014

—E-HF —E—MF
HK$°000 HK$’000
FET T8t

Loss for the year from continuing and ZN A F#EHE ABIEHRE
discontinued operations attributable — IFELE R ERIEER 2

to owners of the Company FREE (11,996) (19,926)
Less: Loss for the year from W FRREERIEHERZ
discontinued operations EiE 879 1,913
Loss for the purpose of basic and BT EREFELSEEK
diluted loss per share from BREARBEEEZ
continuing operations B8 (11,117) (18,013)
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INANCIAL STATEMENTS

o
m ﬁ ﬁ § m EI For the year ended 31 December 2015 H#@Z—Z—HF+_-_A=1+—HIEE

12. LOSS PER SHARE (CONTINUED)

(b) From continuing operations (Continued)

(c)

Basic loss per share for the continuing operations in
2015 and 2014 is calculated based on the Loss from the
continuing operations of HK$11,117,000 (2014: Loss
HK$18,013,000) and the denominators used are the same
as those detailed above at (a).

The diluted loss per share from continuing operations for
the years ended 31 December 2015 and 2014 is equal to
the basic loss per share.

From discontinued operations

Basic loss per share for the discontinued operations
is calculated based on the loss from the discontinued
operations of HK$879,000 (2014: loss of HK$1,913,000)
and the denominators used are the same as those detailed
above at (a).

The diluted loss per share from the discontinued operations
for the years ended 31 December 2015 and 2014 is equal
to the basic loss per share.

13. SEGMENT REPORTING

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

In 2015, the Group had six (2014: five) business segments,
namely (i) travel agent services; (ii) advertising and marketing
services; (iii) mobile application; (iv) trading; (v) cemetery and
(vi) entertainment:

Travel agent services: this segment engaged in the
provision of tourist routes and tour related services.
Currently the Group’s activities in this regard are carried
out in the People’s Republic of China (the “PRC?”).

12. BREBE(E

(b) REBELEEK(E)
BHEREERN_-_ZSE—HER_Z
—NFEERERNEEDERFERE
EREE11,117,0008 T (= —N0
£ 1 E51818,013,000/8 T )T EBH -
MmATASD &8 3 (a)frsf i & 48
|§J o

BE-_Z—HFR-_ZFT—NEFE+ZA
St+-BLEEEREAFESEEB2
ERBESEEASNERENESE -

(c) RECKRIEETS
ERITEB-EBREANBEDRER
¥ E18879,0008 T (= &E—
F E51E1,913,00008 ) ST EBH
i BB 9 & Jh B b 3 (a) P s 4l & 4B
E o

BE_Z-LFK_Z-—WFE+-A
=St-HUEFERBOCRLEXEZE
REEHEBRESREREFEBE -

13. 2R E

REBUIMPIEREZETR - THREDE 2
2 HREFR S EERRFARREOALE
ERESRITHEEAEARNEREEN 27
=

R-ZZE-—1F  AEERBAEXBHD
B(ZZ—mF : 7M@) - BI(i)iREBLERR
% ()VESRTSHERERS ; (i) FHRER
B ((VEBBSER  (VAEEBR (VIR
LR

— MRERERS - b ARER R
AR R REEBRT o RISAKEA
BBz EHRPEARENER
(TP Bl DT »
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NOTES TO THE FINANCIAL STATEMENTS
Mﬁiﬁimﬁi For the year ended 31 December 2015 HZ=2—AF+=A=+—HALEE

13.

110

SEGMENT REPORTING (CONTINUED)

— Advertising and marketing services: This segment is
engaged in the provision of product advertising and
promotion, marketing agency and planning, function
organization and media project services. Currently the
Group’s activities in this regard are carried out in Hong
Kong.

— Mobile application: This segment is engaged in the
operating rights of “Ninja in Barrel” and mobile application
business of “Patalogue”. Currently the Group’s activities in
this regard are carried out in the PRC and Hong Kong.

— Trading: This segment is engaged in trading business.
Currently the Group's activities in this regard are carried
out in the PRC.

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

— Entertainment: This segment is engaged in the training of
contracted artists and their assignment to advertisement
production. Currently the Group’s activities in this regard
are carried out in Hong Kong. Such business were carried
out by the disposal group and classified as discontinued
operation.

— Securities trading: This segment is engaged in trading of
Hong Kong listed securities.

Segment results, assets and liabilities

For the purposes of assessing segment performance and
allocating resources between segments, the Group’s senior
executive management monitors the results, assets and
liabilities attributable to each reportable segment on the
following basis:

Segment assets include all tangible, intangible assets and
current assets with the exception of investments in financial
assets and other corporate assets. Segment liabilities include
trade creditors, accruals and other payable to the services and
sales activities of the individual segments managed directly by
the segments.

Revenue and expenses are allocated to the reportable
segments with reference to sales generated by those segments
and expenses incurred by those segments or which otherwise
arise from the depreciation or amortisation of assets attributable
to those segments.

EVERSHINE GROUP HOLDINGS LIMITED kIS EZERBER QA
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NOTES TO THE FINANCIAL STATEMENTS
ﬂ#ﬁﬁimﬁi For the year ended 31 December 2015 HZ—Z—RAF+-A=+—HLFE

Segment results, assets and liabilities (Continued)

13. SEGMENT REPORTING (CONTINUED)

13. TR E (A

TEEE BERARE)

2015
= it
Discontinued
Continuing Operations operation
KEREER BALER
Advertising
and
Travel  Marketing Mobile Cemetery  Unallocated
Other information agent services  application Trading services  head office Sub-total Entertainment
WERE  RERTS B
ErER BE  REEE -0 NERK AR NE RERE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEn Tin Tén Thn Tin Tén TEn
Revenue g
Reportable segment revenue TR DhE 40,348 2402 2135 30449 - - 75,334 1573 76,907
Elimination of APEE
inter-segment revenue 4 - (1,530) (32) - - - (1,562) - (1,562)
Consolidated revenue GAlE 40,348 872 2103 30,449 - - 731 1573 75,345
Profit A
Reportable segment AHENS
Profit{loss) afl/ (E8) (84) (1,619) (398) 188 (255) (32,702) (34,870) (1,226) (36,096)
Elimination of ABERRE
inter-segment profits - (30) (32) - - - (62) - (62)
Reporting segment REAEENMIZFZ
Profit{oss) derived AHEND
from the Group a7/ (B8
external customers (64) (1,649) (430) 188 (255) (32,702) (34,932) (1,226) (36,158)
Other income and gain, net ARARKEFE 56 - - - - 19922 19,978 - 19978
Depreciation and amortisation TEREH (54) (3) (11,600) - (5) (133) (11,795) (497) (12,292
Finance costs BERA - - - - - (1,729) (1,729) - (1,729)
Unallocated head office FARART
and corporate expenses REEFR - - - - - 16,443 16,443 - 16,443
Consolidated profit BARSE
(loss) before taxation A/ (B8 (62) (1,652) (12,030) 188 (260) 1,801 (12,035) (1,723) (13,758)

Annual Report 2015 —Z—HFF#]

111



NOTES TO THE FINANCIAL STATEMENTS
Mﬁﬁimﬁi For the year ended 31 December 2015 BE=Z—H&+=A=+—HLFE

13. SEGMENT REPORTING (CONTINUED)

112

Segment results, assets and liabilities (Continued)

13. D EBRE (&)

TEEE BERARE)

2014
“2-QE
Discontinued
Continuing Operations operation
HELEER BRILEH
Advertising
and
Travel Marketing Mobile  Unallocated
Other information agent services Security ~application  head office Sub-fotal  Entertainment
HERE  EERDS S OB
AftER it BERE it ERES #07 A5t BASH
HK§1000 HK§'000 HK$1000 HK$'000 HK$ 000 HK$ 000 HK$'000
T Thn TEn Tin Thn TEn Thn
Revenue g
Reportable segment revenue REA PR 40,884 6,157 - 251 - 4729 1891 49183
Elimination of nter-segment revenue: palesesg - (1,500) - - - (1,500) - (1,500)
Consolidated revenue GelE 40,884 4,657 - 251 - 45192 1,891 47,683
Profit by
Reportable segment Profi/loss) ARENHEH /(58 1,074 (2.634) (50) 3 - (1,233) (2.903) 4136)
Elimination of inter-segment profits AEERAE - (1,500) - - - (1,500) - (1,500)
Reporting seqment Profit(loss) derived REFEENIEFZ
from the Group external customers ARENDER/ (BE) 1,074 (4134) (50) 31 - 2713 (2.909) (5,6%6)
Other income and gain,net B ARYEFE 3 - - - 1,759 1,797 588 2385
Depreciation and amortisation TEREH (154) (55) - (140) (19) (428) (1,205) (1,633)
Loss on disposal of motor vehicle HERERE - (M) - - - ) - !
Finance costs BERA - () - - (4,596) (4,601) - (4,601)
Unallocated head office and corporate AABELR
expenses RbEER - - - S 1368 (13606) S (13g09)
Consolidated profit(loss) before GERHN
faxation /(58 958 @) (50) W (652 (19849) (B50)  (2368)
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13. SEGMENT REPORTING (CONTINUED)

INANCIAL STATEMENTS

Segment results, assets and liabilities (Continued)

13. D ERRE ()

TEEE BERARE)

2015
—“E-1f
Discontinued
Continuing Operations operation
BREERK BRILER
Advertising
and
Travel  Marketing Mobile Unallocated
agent services  application Trading ~ Cemetery  head office Sub-total Entertainment Total
KERE  RERTS FH KA
Rl BEERE  ERES g3 RE AR M RERE a5t
HKS$'000 HK§'000 HK§'000 HKS$'000 HK$'000 HK§'000 HK$'000 HK§'000 HKS$'000
TiEn TAT TiEn TiEn TET TiEn T T TiEn
Assets EE
Reportable segment asset UREIPEE 12,875 1,629 2,409 49,829 1,905 - 68,647 - 68,647
Non current asset FRBEE 284 - 26,260 2 118,249 4 144,839 - 144,839
Goodwill [EE - - 10,997 - - - 10,997 - 10,997
Unallocated head office and ~ RABRBAFRLE
corporate assets € - - - - - 84,003 84,003 - 84,003
Consolidated total assets GREESE 13,159 1,629 39,666 49,831 120,154 84,137 308,576 - 308,576
Liabilities af
Reportable segment liabilies ~ THEABEE (9,633) (7,943) (2,216) (799) (724) - (21,315) - (21,315)
Deferred tax liabilities EEBEEE - - (916) - - - (916) - (916)
Unallocated head officeand K2 EAATR
corporate liabilities fie3=1 - - - - - (69,578) (69,578) - (69,578)
Consolidated total liabilties &5 & (9,633) (7.043) (3132) (799) T24) (69578 (91,809) - (91809)
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13. SEGMENT REPORTING (CONTINUED)

114

Segment results, assets and liabilities (Continued)

13. D EBRE (&)

TEEE BERARE)

2014
“2-mE
Discontinued
operation
BALER
Advertising
and
Travel Marketing Mobile  Unallocated
agent services Security application ~ head office Sub-total ~ Entertainment
HERE  EERDS & AR
it BERE &5 e #07 gt BT
HK$000 HK$'000 HK$ 000 HK§1000 HK$ 000 HK$ 000 HK§'000
TEn Thn Tn Fin Thn Tén Tin
Assets BE
Reportable segment asset AREAFEE 9,646 289 - 250 - 10,185 5450 15,635
Non current asset FhIEE 241 2 - 37,860 - 3,103 53,802 91,905
Goodwil B - - - 11,614 - 11,614 - 11,614
Unallocated head office and corporate assets  APEAATRLEEE - - - - 12547 12,547 = 12547
Consolidated total assets GREESE 9,887 291 - 49724 12,541 72449 59,252 131,701
Liabilties &f
Reportable segment iabilies IREAIER (6,085) (3.905) - (320) - (10,310) (35,244) (45,554)
Deferred tax liabities BERAEE - - - (1.217) - (1.21) - (1.2
Unallocated head office and corporate FABARAR
liabilties - - - - - (46,857) (46,857) - (46,857)
Consolidated total liabilities GReRER (6,085) (3905) - (1597) (46,857) (58444) (35,044) (93,688)
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13. SEGMENT REPORTING (CONTINUED)

Geographical Segments

The Group operates in two principal geographical areas — the
PRC and Hong Kong. The following table provides an analysis
of the Group’s revenue and asset from external customers by
geographical location:

13. TR E (A

8 5 ZP
AEBRTEREEMETIEHELE -
TRAERMWERI ZAEERENIDBEF
ZWAREEDH :

Revenue from
external customers Assets
REMBEF ZBWA BE
2015 2014 2015 2014
ZE-HF “2-QmF —E-1% “E-F
HK$°000 HK$'000 HK$’000 HK$'000
TR TR THET THET
Continuing operations FEREXYK
—PRC — 72,900 40,884 176,178 9,887
— Hong Kong —&B 872 4,908 132,398 62,562
73,772 45,792 308,576 72,449
Discontinued operations BARILER
— Hong Kong — &R - 37 - 55,099
— Other — Hit 1,573 1,854 - 4,153
1,573 1,891 - 59,252
Major customers FEEF

The information in respect of the Group’s sales attributable to
the major customers during the financial year is as follows:

The largest customer

RAEF

Five largest customers in aggregate

FREFF 2B

RABBFEENEBEEIERFRESAEE
ZHEEEREIMT ¢

Percentage of
the group’s
total Sales

RS e A=
MIHER

40%

43%

At no time during the year have the directors, their associates
or any shareholder of the Company (which to the knowledge
of the directors owns more than 5% of the number of issued
shares of the Company) had any interest in these major

customers.

AARCES  WEZBBALTREMAR
RBESEFRAEBARRAS5%C BITRAD
PLE 2 IR BERNFRAEASBEEZS
IBRFF 2 EMER -
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Mﬁﬁimﬁi For the year ended 31 December 2015 HE=Z—AF+=A=+—HLLFE

14. PROPERTY, PLANT AND EQUIPMENT

116

14. Y% - BERRE

Furniture,
Leasehold fixtures and Motor
improvements equipment vehicles Total
BA
HENELE RERRE AE @t
HK$'000 HK$'000 HK$'000 HK$'000
THET TR TR TR
Cost: B
At 1 January 2014 RZE-DmE-F-A 591 1,094 642 2,327
Exchange adjustments EH A% 3) (6) (6) (15)
Additions B — 33 — 33
Disposals HE — = (238) (238)
At 31 December 2014 and R-Z-NF
at 1 January 2015 +ZA=+-8K
“2-1n¥-A-H 588 1,121 398 2,107
Exchange adjustments EHAE ©) (25) (35) (69)
Additions hE 196 110 88 394
Acquisition of subsidiaries e B A ) — — 258 258
Disposals HE — (16) = (16)
At 31 December 2015 R=Z-RfF
+ZA=+-AH 775 1,190 709 2,674
Accumulated depreciationand R TER
impairment: AE
At 1 January 2014 R=ZE-ME—-F—H 90 854 297 1,241
Exchange adjustments B . A2 M) (6) 4) (11)
Charge for the year ERZH 33 76 89 198
Written back on disposals HERRE — — (69) (69)
At 31 December 2014 and R-Z-mF
at 1 January 2015 TZA=t-AK
“Z-Hf—-fA—H 122 924 313 1,359
Exchange adjustment [ AE (4) (22) (17) (43)
Charge for the year FRZE 36 123 36 195
Written back on disposals HEERE — ) = @)
At 31 December 2015 R-Z-0%F
+-A=t+—-H 154 1,023 332 1,509
Carrying amount; BREE
At 31 December 2015 R=Z-1%
+=-A=t+—-H 621 167 377 1,165
At 31 December 2014 R-Z-mF
+ZA=+—H 466 197 85 748
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Mﬁﬁimﬁi For the year ended 31 December 2015 BE=Z—HF+=A=+—HLFE

15. INTANGIBLE ASSETS 15. B EE
Travel Operating
agency Operating Mobile rights of
licenses rights  application Cemetery Total
REREBHE RERE FRERBA QEsQER @it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET T TiEn T T
(Note a) (Note b) (Note c) (Note d)
(Hzta) (BizEb) (BizEc) (MizEd)
Cost: A
At 1 January 2014 R=Z-NE-A-H 980 = = = 980
Exchange adjustment B (15) — = - (15)
Additions through acquisition of ~ KEEHIE A H
subsidiaries ZRE — 30,000 8,000 — 38,000
At 31 December 2014 and R-E-IE
at 1 January 2015 +ZA=+-8K
“E-1f-f-H 965 30,000 8,000 — 38,965
Additions through acquisition of ~ WEE—RIKBA A
a subsidiary ZINE — — — 118,000 118,000
At 31 December 2015 RZE-RE+ZA
=r=f 965 30,000 8,000 118,000 156,965
Accumulated amortisationand 23t
impairment loss: RAEEE
At 1 January 2014 RZZE-mF-F—H 889 - — - 889
Exchange adjustment B (14) — — = (14)
Charge for the year FRLH 90 - 140 - 230
At 31 December 2014 and R=B-mF
at 1 January 2015 +ZA=+-8k
“E-1F-A—-H 965 — 140 — 1,105
Charge for the year ERYH = 10,000 1,600 = 11,600
At 31 December 2015 R=Z-1%
+ZA=1-H 965 10,000 1,740 - 12,705
Carrying amount: R
At 31 December 2015 RZZE-RF
+=B=t-H — 20,000 6,260 118,000 144,260
At 31 December 2014 R=Z-IEF
+=A=t-H — 30,000 7,860 — 37,860

Annual Report 2015 Z=Z—REEH 117



NOTES TO THE FINANCIAL STATEMENTS
ﬂ#ﬁﬁimﬁi For the year ended 31 December 2015 BE=Z—H&+=A=+—HLFE

15. B EE (&)
HiaE -

15. INTANGIBLE ASSETS (CONTINUED)

Notes:

(a) Travel agency licenses represent the rights to operate travel agency
business within and outside the PRC. The useful life of travel agency
licenses is 10 years.

(b) Operating rights of a mobile game apps, which was acquired through
acquisition of a subsidiary, represent the PRC operating rights of
a mobile game app of the name “Ninja in Barrel”. The useful life of
operating rights is 3 years.

(c) Mobile application, which was acquired through business combination,
represented an application specifically built for mobile device user
named “Patalogue”. The useful life of mobile application is 5 years.

(d) Operating right of cemetery was acquired through acquisition of asset
through acquisition of subsidiary, The useful life of cemetery is 10
years. No amortisation has been recognised since acquisition as the
asset was not available for use,

(a) MREREHRIENPEREAIMEE REREE
2R - IREREARZERFRRTF -

(b) EBYE-—REMEBLRES 2 FRIEREME
AEEREBR ARDE | FRIEBHERR
Rz hEEEE - RER2ERFHA=F -

(c) BREBGHESZTFHRERENEREAS
FHXERFEZER A Patalogue IZFEARE
R ZFREABRNZFERAFHARF -

(d) REZEEEFZBUIEMBARMUBZEE
mES - REZERAFRATF - RUEBRE
EEREHE FREALZEERRAUER -

16. GOODWILL 16. BHE
2015 2014
=F-5HF =F—-MF
HK$’000 HK$’000
FTET FHET
Cost: RS :
At 1 January m—B—H 32,016 20,402
Arising on acquisition of subsidiaries BBWEREAREE - 11,614
At 31 December R+=—BA=+—H 32,016 32,016
Accumulated impairment losses: ZFRESA :
At 1 January n—HB—H (20,402) (20,402)
Impairment loss for the year TEEREESE (617) -
At 31 December Rt+t=ZB=+—H 21,019 20,402
Carrying amount: BRMEE :
At 31 December Rt+t=B=+—H 10,997 11,614

118  EVERSHINE GROUP HOLDINGS LIMITED  KIBREBEZERERAF



NOTES TO THE FINANCIAL STATEMENTS
ﬂ#ﬁﬁimﬁi For the year ended 31 December 2015 HZ—Z—RAF+-A=+—HLFE

16. GOODWILL (CONTINUED)

Goodwill acquired in a business combination is allocated,
at acquisition, to the mobile application cash-generating
unit (“CGU”) that are expected to benefit from that business
combination.

16. HE(E

R —IRER A O P WEE 2 BB Ty R R
DTEEERZIERNZER A 2 FHRER
BAZREELEN(REEEEM]) -

2015 2014

—g-iF —T-@mF

HK$’000 HK$’000

TERT FTHERT

At 1 January B—A—H 11,614 —
Acquisition of subsidiaries st B Ff 8 2 =) — 11,614
Impairment loss BERE (617) —
At 31 December W+=—A=+—8H 10,997 11,614

The recoverable amount of the CGU is determined based on
value-in-use calculations. The key assumptions for the value-
in-use calculations are those regarding the discounts rates,
growth rates and budgeted gross margin and turnover during
the period. These calculation use cash flow projection based
on five-year financial budgets approved by management. Cash
flows beyond the five-year period are extrapolated assuming
2.396% (2014: 3.034%) growth and no material change in the
existing scope of business environment and market conditions.
The 2.396% (2014: 3.034%) growth rates used to determine
the long-term average growth rates for the business in which
the CGU operates. The cash flows are discounted using a
discount rate of 15.69% (2014: 17.15%). During the year ended
31 December 2015, due to the unsatisfactory performance
of the CGU, the Group recognised an impairment loss of
approximately HK$617,000 (2014: Nil).

BEEEBEM2ORSENREBEERE
BE2tTEEE - FREEZTEZERR
APANEEMERE - ERE - EHEERE
UREHIEIHE - ZEERBEEE
BitEzAFERBEZ2ESRETE -
R HE2.396% (= F— U : 3.034%) i
RMEBEEREHERT R ESE KE
B MEBLFEHUNINZRESRE - &%
2.396%(=ZF — 4% : 3.034%)EREH
NEECRSELBENEEEB R
PIERER - BERELUIRE15.69% (=
F—MF : 17.15%) %R - REZE=-F
—hAE+ZA=+—HILEE HNRES
BEABENZRBARMIER  REFEZH
EE1E#617,000/8 T (=2 — 04 : ) o
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Mﬁﬁimﬁi For the year ended 31 December 2015 BE=Z—H&+=A=+—HLFE

17. INTERESTS IN ASSOCIATES 17. Rt E N TR 2

2015 2014

—E-RE —E—MF

HK$’000 HK$’000

FHET FHER

Unlisted shares, at cost R EMRD @ AR 30,709 30,709
Share of post-acquisition losses and DB EREER

other comprehensive income, HRIREE

net of dividend Hih 2 E ik (2,115) (2,115)

28,594 28,594

Amounts due from associates FEUS B N B F0E 21,326 8,054

49,920 36,648

Impairment loss recognised ERRRESE (30,648) (30,648)

19,272 6,000

(a) Amounts due from associates are unsecured, interest-free (a) BB E ARRIEREER - 28R
and have no fixed terms of repayment. RETERE -

(b) Interests in associates as at 31 December 2015 and (b) RZE—HF+-_A=+—HR=Z
31 December 2014 include goodwill of HK$15,281,000 —MOFE+ZHA=1+—H  REEQF
respectively. 2R (BEEE) 5 5I%515,281,000

BT o
(c) The movements in accumulated impairment loss is (c) EBFtBEEEZEEMMT :

summarised as follow:

2015 2014

—E-HF —E-IF

HK$’000 HK$’000

FHx FEx

At 1 January B—A—H 30,648 30,648
Impairment loss recognised ERFRREESE - =
At 31 December Wt+=—A=+—H 30,648 30,648
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17. INTERESTS IN ASSOCIATES (CONTINUED)

(d) Details of the associates at 31 December 2015 are as
follows:

17. REEE DB 2R (B

(d) R=Z—HFE+=-B=+—RA ¥
ATHEIT -

Proportion of ownership interest

Vil {3

Group’s

effective Held by Held by

holding ~ the Company  asubsidiary Principal activity
158 H-FHE

EREE  mADERE NARE FEEE

Place of incorporation/ Particulars of issued/

establishment registered and

Name of company and operation paid up capital
SRR/ LR BBfT/EfK

ARER mEny Lt lesa
Star Most Limited Hong Kong 10,000 ordinary shares of HK$1
EERRAT B each
10,000REHEE

1B EBR

Leading Global INC Limited Hong Kong 10,000 ordinary shares of HK$1
ERERAE B each
10,000 RS REE 1B 2 EBR

Yongyao Technology (Jiang Xi) ~ PRC Registered capital of
Co. Ltd H HK$7,000,000
XERNE (IF) RGBRAA FHERT,000,0007

(e) The following table illustrates the summarised financial
information of the Group’s associates extracted from their
audited consolidated financial statements for the year
ended 31 December 2015:

30%

30%  Investment holdings

REzR

30% 30% — Investment holdings
REER

30% 30% — Trade of Clothing
hx8%

(e) TaRMIMAKEBE QR 2R
BF - HDRSEAEEBRELAE
E_Z-RF5+-A=1+-HLFE
ZRREREEMBERE

Assets BE
Liabilities =L
Revenues g
Losses 518

2015 2014
—E-IF —Z-IF
HK$°000 HK$'000
Tz Tz
13,085 6,150
31,213 25,615
31 44
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DEPOSIT FOR ACQUISITION OF SUBSIDIARIES

18.

19.

122

On 14 December 2015, the Company entered into
memorandum of understanding (“MOU”) with vendors, being
two independent third parties, to acquire the entire equity
interests in Color Bridge Industrial Company Limited (“CBI”)
and 90% equity interests in Color-Bridge Printing & Packaging
Company Limited (“CBPP”). CBI is a company incorporated in
Hong Kong with limited liability and is principally engaged in
property investment. CBPP is a company incorporated in Hong
Kong with limited liability and is principally engaged in color
printing works.

Upon signing of the MOU, the Company paid to the vendors the
sum of HK$10,000,000 as deposit, which will be fully refunded
subject to the terms and conditions of the MOU. Please refer
to Company's announcement dated on 14 December 2015 for
further details.

18.

BB ARES
REZ-AF+ZA+tHA  XQFHEE
7 (MEBEBMLE=T)F] LRBEETE( &R

RS ) A EREXARAF (¥
BEXDZAREREBEOBERAT
([ ABENFE 1) 90%IAE - ERBEXRR —X
REBEMBL 2BRAT - TERSBY
ERE - ERAOBR -—RNEBEMBL
ZERDE  EERELEHRFITHE -

HERBBTERER  ARFACHELSXN
#%010,000,000/8 TERFT € © AT &R
RERBBETRZRARMREZBORE - &
—SHBFESHALTARNA-ZT-1F
TZATHEBZ A -

INTERESTS IN JOINT VENTURES 19. REE AR 2R
2015
—E-RHE
HK$’000
FET
Unlisted shares, at cost I MRS R 1,500 1,500
Share of post-acquisition losses and DGR EE R EE R R
other comprehensive income, REZEMEEIRA
net of dividend (1,373) (1,373)
Accumulated impairment loss recognised B R EFHRERSE (127) (127)
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19. INTERESTS IN JOINT VENTURES (CONTINUED)

Details of the joint venture at 31 December 2015 is as follows:

19. REE DRI ZHER (&
RIE-—AF+-A=+—HZEE QT

Place of incorporation/ Particulars of issued/

establishment registered and

Name of company and operation paid up capital
AL/ HIR B&f/ERR

ARER mEny BARAGHE
Victory Team Group Limited British Virgin Islands 100 ordinary shares of
AEAEEERAT ABRLHS US§1 each
100REREE

1% EBR

Notwithstanding the Company’s subsidiary has greater than
50% equity interest in the jointly controlled entities, the Group
does not have control over the board of the jointly controlled
entities. According to the shareholders agreement, the
jointly controlled entities are under common control by the
shareholders.

The summarised financial information of the jointly controlled
entities has not been disclosed as the amount is insignificant.

20. INVENTORIES

BRI
Proportion of ownership interest
FrERRLLb
Group’s
effective Held by Held by
holding ~ the Company  asubsidiary  Principal activity
558 H-FHE
EREE  mADERE AR TEEH
51% — 51%  Investment holdings
Rezhk

BEALAMBAREALAREHERR
B 50%KE  AREHHEEZEFERCE
SEWEEHIE - RIBRRIBRE - HEE
FIERE I X B IRRHARES] o

WEFRTEHEZGER BRI BEER

FRREBEIREK -
20. 7

2015 2014
—g-1F —F-QNF

HK$’000 HK$'000
FER FER

Merchandise [l

14,984 —
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NOTES TO THE FINANCIAL STATEMENTS
ﬂ#ﬁﬁimﬁi For the year ended 31 December 2015 BE=Z—H&+=A=+—HLFE

21. TRADE AND OTHER RECEIVABLES 21. ESZ REMERFIE
2015 2014
—E-FF —F—NEF
HK$’000 HK$'000
THERT THET
Trade debtors (note a&b) FEURBRFR (KfaFakib) 38,479 913
Other receivables H At fE IR 4,605 3,542
Rental and other deposits HekHMZEE 20,742 1,247
Loans and receivables BRI 63,826 5,702
Prepayments FETRRIE 1,334 1,584
65,160 7,286
(a) Ageing analysis (a) BREEDT
An ageing analysis of trade debtors at the end of reporting FERERF R B E R 2 BRRDWAT -

period is as follows:

2015 2014
—B-HF —Z-mEF
HK$’000 HK$’000
FTExT FHExT
Within 1 month —EAA 8,112 369
More than 1 month but within EE—EAER=EAR
3 months 30,101 195
More than 3 months but within HiE={EAERERR
6 months 16 196
More than 6 months BB~ E A 250 153
38,479 913
Trade debtors are generally granted with credit terms EWERR —RER TN FI08E180
ranging from 30 days to 180 days. The Group may, on a AZEEH - "EERENERR
case by case basis and after evaluation of the business R EBERREERETFER
relationship and creditworthiness, extend the credit period ERFEER -

upon customers’ requests.
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21. 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:

NOTES TO THE FINANCIAL STATEMENTS
Mﬁﬁimﬁi For the year ended 31 December 2015 BZ=2—HE+=A=+—HLEE

21. EZ R HMEWFIE(E)

(b) IR ME 2 FE UK AR K
3 428 5l = H B4R 4 2 BB 2 TR W B
FERER DMTANT -

2015

—E-EF

HK$°000

FHET
Neither past due nor impaired B AN R (E 38,229 760

Past due but not impaired BRI B ERE

Past due within 6 months B DA SNER 250 153
38,479 913

Receivables that were neither past due nor impaired relate
to a wide range of customers for whom there was no
recent history of default.

Receivables that were past due but not impaired relate
to a number of independent customers that have a good
track record with the Group. Based on past experience,
management believes that no impairment allowance is
necessary in respect of these balances as there has not
been a significant change in credit quality and the balances
are still considered fully recoverable. The Group does not
hold any collateral over these balances.

22. RESTRICTED BANK DEPOSITS

B $5 360 547 718 42 O M o2 B MR SRR I R
SN EIERCHZEF

CEEEREREHESRS S
HEAEEERFERLECBYR
Fe-ERNBELR HMEEERY
BEHREBAEHRABEAKRDEER
AEHKE > HEBRBRABARZ
SHEBFEHRERE - AEELERL
ZERBEHEEMERR -

22. ZREBITER

2015 2014
=F-AHF =F—MF

HK$’000 HK$'000
TR FBT

Restricted bank deposits solely represent a 1€ A fikis X IBE &
statutory deposit for travel agency BREEESEZ
quality guarantee ZIREIERITER

2,550 1,778
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Mﬁﬁimﬁi For the year ended 31 December 2015 BZE=Z—HF+=A=+—HLFE

23. CASH AND CASH EQUIVALENTS 23. e RRESEEY
Bank balances carry interest at market rates which range from RITHEERR TS FFENF0.01/EE2.86
0.01% to 2.86% per annum (31 December 2014: 0.01% to BB (ZE—WE+=-F=+—H :0.01
2.86%). EZ2.86E) -
24. TRADE AND OTHER PAYABLES 24. EF R HAMENFIER
2015 2014
—E—RF —E—F
HK$’000 HK$’000
TFET FTExT
Trade creditors (note a) FETBRIR (Hiata) 7,976 2,154
Other payables and accrued charges HtEARRIER
EstEA 6,535 5,253
Amounts due to related persons FEEEALRE 3,659 3,010
Other taxes and government surcharges ~ E A fE(THIE R
payables BT Bt hn & 3 13
Financial liabilities measured REBHEEATTEZ
at amortised cost tREE 18,173 10,430
Receipts in advance (note b) FEURGRIA (KiatD) 5,027 3,014
23,200 13,444
All of the trade and other payables are expected to be settled FFES S NEMENRETREHN—FERF
within one year or are repayable on demand. EBRIREREE -
(a) Ageing analysis (a) BRERDHT
The ageing analysis of trade creditors at the end of the FENREEFRBREIRRZERDAOT

reporting period is as follows:

2015 2014
—B-HF —E-NmF
HK$’000 HK$’000
FET FH T
Within 1 month —@EAR 1,900 453
More than 1 month but within BE—EAER=EAR
3 months 4,283 1,084
More than 3 months HB=EA 1,793 617
7,976 2,154
(b) The amounts represent prepaid service income from (b) ZERIEEREZTF ZFEMRBEBA
customers, for which the related services are expected to JEHEBEREEERESHABT—F
be rendered within one year from the end of the reporting AR o
period.
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25. SHORT-TERM LOAN

rate (%)
BERA=R
(%) THExT (%)

Current: BNER -
Loan from non-financial JEBI TSRS
institutions — secured B — K

—E-RHE
Effective
interest

6% 2,000 6%

25. BHAE®R

2015

2014
—E-pmF
Effective
interest

HK$’000 rate (%)

BRA=R

HK$'000
TET

2,000

On 11 December 2014, a secured and unguaranteed loan
facility amounting to HK$2,000,000 has been granted to
the Group (“Loan Facility”). The Loan Facility was secured
by a charge over the entire issued and paid up capital of a
subsidiary of the Company — Argos (China) Investment Limited.
The interest rate is 1% over Prime Lending Rate per annum.

The Group shall repay the Loan Facility upon expiry of 6
months after the drawdown date (i.e. 24 June 2015).

On 29 May 2015, the Company has requested, and the Lender
has accepted to extend the maturity date of the Loan Facility
until 24 December 2015.

On 24 December 2015, the Lender agreed to extend the
maturity date of the Loan Facility for further six months.

R-ZZ-—ME+_A+—H  AEEER
¥ —182,000,000/%8 7T 2 IR R BIERER
BME(EXME ) - EFBMEBRAQ T —
ZMBARES (FE)REZERERATF
BEREZA 2R BITREMRA - FIR
AEFERKEZEFNR1Y% -

AEEERENERAHEELBHERE
FmBHAIZE—AF A=+ MA)EE
ZEREE -

RZE—HFHEAZ+NA > XQFEE
Ko MERAFCESERERAE 225
HEZZ—HF+ZA=+@mA -

R-ZZ2-AF+ZA=1+MA  EXHRE
BHERME P EBERSZAMEA -
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NOTES TO THE FINANCIAL STATEMENTS
Mﬁﬁimﬁi For the year ended 31 December 2015 HZE=2—HF+=F=+—HLFE

26. AL EHE

26. PROMISSORY NOTES

128

2015 2014

—E-RHE —E—MF

HK$°000 HK$’000

FHET FHER

At 1 January B—A—H 43,000 —
Promissory notes issued BRITALERE 26,829 85,162
Repayment of promissory notes EIBRHEE (43,000) (46,758)
Interest paid ENFE (856) —
Interest charge FEEH 1,197 4,596
At 31 December Rt+t=—B=+—H 27,170 43,000

Notes:

(@

EVERSHINE GROUP HOLDINGS LIMITED

On 18 March 2014, the Company issued a promissory note in the
principal amount of HK$15,000,000 (the “PN 1”) for general working
capital. PN 1 bears an interest of 2.5% per month and is transferable.
The principal amount of PN 1 was fully settled on 17 June 2014.

On 16 June 2014, the Company issued a promissory note in the
principal amount of HK$20,000,000 (the “PN 2"). The PN 2 bear an
interest of 30% per annum and fall due on 15 September 2014.

According to supplemental agreement dated on 29 December 2014,
China Times Finance Limited (the “Lender”) agreed to amend the
repayment date to 31 January 2015. The Group has to pay the Lender
the interest expenses of the loan from 16 September 2014 to 31
January 2015 of approximately HK$2,268,000. The principal amount of
PN 2 was fully settled on 10 February 2015.

KEEEZRRERATF

wit -

RZB-—ME=A+N\B » XATETEEH
15,000,000 7T 2 A R ZE ([ AR ZE— 1)
EE—REEES - AREE—TIRAEEA
25%5HE 0 WAEE - EAREE —2XEE
RZZ-—NEXA+LBEZEEN -

R-B—mESA+AR  KATRITASE
20,000,000 T 2 E&AEZE (R LEE=]) ©
A EE R EEFEI0%E  WR=F
—mERB+RAZE -

REBHA-_Z—NF+_A=-+NBZHE
%3 - China Times Finance Limited([ &
RE ) EAEEREEANRE-_Z-—HF—A
=t+—-A - AEEEZNERFERE=Z
—mEARA+ARAEZZE-RE—-—HA=1+—8H
b2 R BB 42,268,00058 7T ° A5 EiE =
ZARSER=—T-HFE-AT+BHEN -
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26. PROMISSORY NOTES (CONTINUED)

Notes: (Continued)

(c)

On 25 August 2014, the Company issued a promissory note in the
principal amount of HK$30,000,000 (the “PN 3”) for the completion
of the acquisition Worthy Victory Limited. The PN 3 bear interest at
2% per annum and fall due on 24 August 2015. The Company has
the right to redeem in full or in part of the PN 3 prior to the maturity
date. The Company repaid the principal amount of HK$30,000,000 on
30 December 2014 and the noteholder agreed to waive any accrued
interest payable.

On 17 November 2014, the Company issued a promissory note in the
principal amount of HK$18,000,000 (the “PN 4”) upon the completion
of the acquisition of Patalogue Limited. The PN 4 bear interest at 2%
per annum and fall due on 17 November 2015. The Company repaid
the principal amount of HK$18,000,000 on 13 February 2015 and the
noteholder agreed to waive any accrual interest payable.

On 17 December 2014, the Company issued a promissory note in the
principal amount of HK$5,000,000 (the “PN 5”) for general working
capital. The PN 5 bear an interest of 24% per annum and fall due on
16 February 2015. The principal amount of the PN 5 was fully paid on
23 February 2015.

On 30 November 2015, the Company issued promissory notes in the
principal amount of HK$30,320,000 (the “PN 6”) for acquisition of entire
issue share capital of Fortune Ford Limited. PN 6 bear an interest of 2%
per annum and fall due on 30 November 2016. The fair value of PN 6
approximately HK$26,829,000.

26. ARZIR (&)
Wizt : (4)

(c)

(d)

(e)

R-ZZ-—MENAZTEHERB » ARARTEE
#30,000,000/8 T 2 AR EE (AL EE= 1)
BA5E A UL B Worthy Victory Limited o & 3 Z 4%
ZRAREF2%HE  YR=ZB—RFN
BZ+MAZH - AQFEENBME A ATER
2HRBHAREE= - AAFER=ZT—N
F+ZHB =+ H{EE4A£30,000,000/8 TMZ
BEEEARSRREMNEMGTFHRZAE

RZE-—NE+—-A++0  A2TRTRE
#318,000,00078 T 2 A 5 4% ([ R =450 )
DR EBIRESEBERAT - AALEEMTS
BANRGE2%HE  YR=ZZ—FHF+—A
++BEH - AARBR=B—RE=-/A+=
H{EEA$18,000,0008 TMEEIFEARDE
BRREMEMFHEZFIL

RZB-—NE+ZA++B » ARFABITES
5,000,000 T2 AR EB (AL EER])
EA—REEES - AAEBEDERANRESF
24%5tE  WRZE—AF-B+BHH-
AREBERACASER-E—HF_A=+=
BEHXAT -

R-ZE-AF+—-A=1H  ARARTESE
#£30,320,000/8 7T 2 A& R EE (AR ZER )
DR EKSERLTEZIE BT « &AL
EEADNBRARGE2%HE  IR=ZB—A
F+—A=+HZH - AREE AR DFEY
#£26,829,00058 7T ©
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27.

130

CONVERTIBLE BONDS

On 30 November 2015, the Company issued 2% convertible
bonds in the principal amount of HK$49,680,000 as a part of
consideration for the acquisition of Fortune Ford Limited. The
convertible bonds are denominated in Hong Kong dollars.
The bonds entitle the holders to convert them into ordinary
shares of the Company at any time between the date of issue
of the bonds and their settlement date on 30 November 2017
at a conversion price of HK$0.138 per convertible bond. If the
bonds have not been converted, they will be redeemed on 30
November 2017 at par. Interest of 2% will be paid annually up
until the settlement date.

The Company may at any time before the convertible bonds
maturity date to redeem the convertible bonds (in whole or in
part).

The fair value of the redemption right was insignificant as at the
issue date and at 31 December 2015.

The convertible bonds contain two components, liability and
equity elements. The equity element is presented in equity
heading convertible bond equity reserve. The effective interest
rate of the liability component is 16.789% per annum.

The movement of the liability component of the convertible
bonds for the year is set out below:

27. WA ES

R-ZBE-—RE+—A=+H » xXQAEIT
A4 58549,680,00058 T 2 2% 0] 2 R (&
5 EANBRXSERAAZI;BL R
BB EFUEBE - BFHFE
BEABFNESBRTEHRIKBH(Z
E—t+F+—-A=+H) I LHBERRESR
AHRRES0.138B T 2 AR EKESER
BARQREBER - MESIEAREESR > A
BR-ZE—tFE+—A=+tHEREEEE
O o SFET 2% 2RNEEZRU A -

AN R AR AR IR E 25 2 H B ATRE R B
2RO THRRES

RBETEHAR=-ZE-HF+ZA=1—
A BEEZAFELFEKX-

TMREZSAEMERD - BERERR
2 o FEIR AP0 B A AT IR S S5 A
FBH25 - - AERI2ERNRAEF
16.789% °

FARRRESEENRS SBEFIMT

2015
—E-hF

2014
—ZE-IOF
HK$'000
TR

HK$°000
TR

Carrying amount at the beginning F) 2 BRHEE

of the year - -
Issuance of convertible bonds BATAERES 37,991 =
Interest charge FEER 532 -
Carrying amount at the end of the year FRZREE 38,523 -
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Mﬁﬁimﬁi For the year ended 31 December 2015 BZ=2—HE+=A=+—HLEE

28. DEFERRED TAX LIABILITIES 28. EZEHIEEE
The following is deferred tax liabilities recognised and BE-—E2—fHF+-A=t+—HIEEZ
movements thereon during the year ended 31 December 2015: CHERELEFHEEEREEEHNT -

Intangible
assets

— Mobile
application

BEE
—FHEARER

HK$'000
T

As at 1 January 2013, 31 December 2013 and NZE—=F—H—H ZZ2—=F

1 January 2014 +=ZA=+—HR=Z—HNF—HF—H —
Acquisition of a subsidiary W iE — BB A E 1,299
Credited to profit or loss during the year NERFTABRRE (22)
As at 31 December 2014 R=—ZE—NmE+=—A=+—H

and 1 January 2015 K=—F-HE—HF—H 1,277
Credited to the consolidated statement of RERNFTTAGRE

profit or loss during the year B@EK (361)
At 31 December 2015 R=—ZE—HFE+=-A=+—H 916

The Group has not recognised deferred tax assets in respect of MR EREREREEER BRI EEIST
estimated tax losses of approximately HK$36,059,000 (2014: MBI R RERFEF » WAL
HK$31,228,000) as it is not probable that future taxable profits MAEREBEEAHEBENELS
against which the losses can be utilised will be available in the 1H & E #936,059,0008 T (= F—MF :
relevant tax jurisdiction and entity. 31,228,000/ 7T) °
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29. SHARE CAPITAL AND RESERVE 29. RAR A&
Number of
shares Amount
BB &8
‘000 HK$’'000
Tz FET
Issued and fully paid ERTRHZE
At 1 January 2014 R-ZE—MNE—HA—H 560,137 280,068
Transfer from share premium EERREER
upon abolition of par value BREEE — 474,962
At 31 December 2014 and R-EBE-—NE+A=+—HK
at 1 January 2015 HR=ZT—-—HEFE—H—H 560,137 755,030
Issue of new shares in connection with BATEAHIR G R 2 FTAR 1D
the rights issue (note (i) (K1EE (D) 280,068 81,927
Issue of placing share (note (i) BATECE IR (M1 (i) 112,026 34,207
Issue of placing share (note (iii) BATECERR D (B (iii))
190,446 37,237
At 31 December 2015 R-Z—HF+-A=+—H 1,142,677 908,401

Notes: BiEE -

(i) On 9 February 2015, the Company issued and allotted 280,068,452 () R=Z—HF-—ANLB  KXATRBEBEHRIUE
shares at a price of HK$0.3 per share by way of rights issue. The BB 470.378 T 2 B #& 31T R B 3 280,068,452
details were disclosed in the prospectus of the Company dated 14 BRI - BEEFERAAGABA—S—HF
January 2015. —BTHBAZERIKE -

(i) On 22 April 2015, the Company issued and allotted 112,026,000 (i) R=Z—AFWMA=+=H REBHR=
shares at a price of HK$0.31 per share by way of placing pursuant to Z-HEFMNATHEAZRERZ  AQRE
the placing agreement dated 14 April 2015. BREUSRRKH0.31B T2 ERRITRER

112,026,0008% B 17 ©

(iii) On 27 November 2015, the Company issued and allotted 190,446,020 (i) R=Z—HF+—B=++tH REBHARE=
shares at a price of HK$0.198 per share by way of placing pursuant to E-HF+—A+-AZBERR  ~AFE
the placing agreement dated 12 November 2015. BEEUSRIRM0.198/8 T 2 BREHITRE

£%190,446,020 0% BR17 °
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29. SHARE CAPITAL AND RESERVE (CONTINUED)

The amounts of the Group’s reserves and the movements
therein for the current and prior years are presented in the
consolidated statement of changes in equity on page 64 of the
annual report.

() EXCHANGE RESERVE
The exchange reserve comprises all foreign exchange
differences arising from the translation of the consolidated
financial statements of foreign operations. The reserve is
dealt with in accordance with the accounting policies set
out in note 2(t).

(ll) STATUTORY RESERVE
Transfers from 10% of net profits to statutory reserve
fund were made in accordance with the relevant PRC
rules and regulations and the articles of association of the
Company’s subsidiaries established in the PRC and were
approved by the respective boards of directors.

Statutory reserve fund can be used to make good previous
years’ losses, if any, and may be converted into paid-up
capital provided that the balance of the statutory reserve
fund after such conversion is not less than 25% of their
registered capital.

The Company’s subsidiaries in the PRC are required
to transfer a minimum of 10% of their net profits, as
determined in accordance with the PRC accounting rules
and regulations, to the statutory reserve fund until the
reserve balance reaches 50% of the registered capital. The
transfer to this fund must be made before distribution of
dividends to equity holders.

(Ill) CONVERTIBLE BOND RESERVE
The convertible bond reserve represents the value of
the unexercised equity component of convertible bonds
issued by the Company recognised in accordance with the
accounting policy adopted for convertible bonds in note
2(m)(ii).

29. RAR (&

FEERBEERARAFERBEFE
2B 2INAFEREFARREES
BER -

() EZF#E
ELREOERESNER 2GEY
BRERAEECHTEEREZS - 28
HIBTRBHE2OFFH ST BEE
38 o

() EERFE
ERARNZ10% E £ E#BEL IR
FR AR R R BI R AR A LA R AR A B A R
BRI BARZASERMEE
17 WEEBEESSHE -

FERBETITAFHEBREIFERR
(A) - FAERZEHRA - HER
BRERR CEIERBESERTED
REMEAR225% °

RRBZHEMELRERBEHES
sHRRAIRIRG - AR 2R D10%E
BELERBS  BEERBHERESR
HEMEAR250%R1LE - BEZEEE
RERERSE ADIKR S AT

() AT EFFE
AR E S FHEIBRIBHEE2(m)(i)FT
MM BRRESEA SR #
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29.

30.

134

SHARE CAPITAL AND RESERVE (CONTINUED)

(IV) SHARE CAPITAL

The transition to the no-par value regime under the
Companies Ordinance occurred automatically on 3 March
2014. On that date, the share premium account and any
capital redemption reserve were subsumed into share
capital in accordance with section 37 of Schedule 11
to the Companies Ordinance. These changes did not
impact on the number of shares in issue or the relative
entitlement of any of the members. Since that date, all
changes in share capital have been made in accordance
with the requirements of Parts 4 and 5 of the Companies
Ordinance.

Distributable reserves
As at 31 December 2015, there was no reserves available for
distribution to equity shareholders of the Company (2014: Nil).

SHARE-BASED PAYMENT TRANSACTION

The Company operates a share option scheme (the “Option
Scheme”) which was adopted on 9 May 2011. Subject to
the terms of the Option Scheme, the directors may, at their
absolute discretion, invite full-time employees of the Group,
including directors of the Company or any of its subsidiaries to
take up options to subscribe for shares.

The purpose of the Option Scheme is to enable the Company
to grant options to participants as incentives and rewards for
their contribution to the Company or its subsidiaries.

No options have been granted under the Option Scheme since
its adoption.

The maximum number of shares in respect of which options
may be granted (together with options exercised and options
then outstanding) at any time under this scheme shall not,
when aggregated with any shares subject to any other
schemes involving the issue or grant of option over shares
by the Company, or for the benefit of the eligible participants,
exceed such number of shares as shall represent 10% of the
issued share capital of the Company at the adoption date (the
“Scheme Mandate Limit”). Options that lapse in accordance
with the terms of this scheme will not be counted for the
purpose of calculating the Scheme Mandate Limit unless the
Company obtains a fresh approval from shareholders to renew
the 10% limit provided that the maximum number of shares
in respect of which options may be granted under the Option
Scheme together with any options outstanding and yet to be
exercised under the Option Scheme and any other schemes
shall not exceed 30% of the issued shares from time to time.
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31. ACQUISITION OF INTANGIBLE ASSET THROUGH

ACQUISITION OF SUBSIDIARY

Fortune Ford Group

On 30 November 2015, the Group completed the acquisition
of 100% equity interest in Fortune Ford Limited and its
subsidiaries (“Fortune Ford Group”) from an independent third
party (the “vendor”). The consideration of HK$110 million
has been satisfied by the issue of the promissory note in the
principle amount of HK$30,320,000, convertible bonds of
HK$49,680,000 and cash of HK$30,000,000. The principal
activity of Fortune Ford Group is engaged in the construction
and operation of cemetery in the PRC. The fair value of the
consideration and net assets of the Fortune Ford Group were
revalued at the date of acquisition and the cash flow effect as
follows:

The net assets of Fortune Ford Group at the date of acquisition
are as follows:

3. EBYWEKHBARBBETLEE

BKEEER

R-ZZB-RAE+—A=+H  xXEHEEE
NEZATEAF)EREBEKSERA
AREMBLAR(RASER]) ZIMREA
% o £18110,000,0008 T B BB RIT
N4 % 5 30,320,0008 T 2 A N EE -
49,680,000 T2 A REFRREENE
30,000,000/ TE(f - BASEEETEE
BAETTEREAE T ERREL « K8
ZAFERBERKEEBZEEFERKE
BHEGRESRSENT

REEEHEKESREZEEFENT

Fair value

AT

HK$000
T

Property, plant and equipment M - BERRZE 258
Deposit, prepayment and other receivables % BAREREMmERRIE 403
Cash and cash equivalents BeRkBESEEY g
Intangible assets B EE 118,000
Accruals and other payable FEstE AR M ESRRIE (47)
Net identifiable assets and liabilities ARBEEREEFE 118,623
Non-controlling interest R AR (12,740)
Consideration RE 105,883
Consideration satisfied by: BTHSEESZRE :
— Cash —HE 30,000
— Convertible bonds — AR ES 49,054
— Promissory notes —EHE 26,829
105,883
Analysis of the net outflow of cash and ReRBEEEY
cash equivalents: TR
Cash consideration paid 2EeNE (30,000)
Cash and cash equivalent acquired EBRERBREEEY 9
Net cash outflow e FEE (29,991)
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31. ACQUISITION OF INTANGIBLE ASSET THROUGH
ACQUISITION OF SUBSIDIARY (CONTINUED)

31.

Fortune Ford Group (Continued)

Fortune Ford Group has not carried out any significant business
transactions on acquisition date. In the opinion of the directors,
the acquisition did not constitute an acquisition of business in
substance. The acquisition of the intangible assets was then
considered as acquisition of assets through acquisition of
subsidiaries. Therefore, the acquisition was not accounted for as
a business combination in accordance with the requirement of
HKFRS 3 — Business Combination.

Worthy Victory
On 25 August 2014, the Group completed the acquisition
of 100% equity interests in Worthy Victory Limited (“Worthy
Victory”) from an independent third party. The consideration
of HK$30,000,000 has been satisfied by the issue of the
promissory note.

Worthy Victory is a company incorporated in the British Virgin
Islands with limited liability. It is principally engaged in holding
the PRC operating rights of a mobile game app of the name
“Ninja in Barrel”.

Worthy Victory has not carried out any significant business
transactions on acquisition date. In the opinion of the directors,
the acquisition did not constitute an acquisition of business in
substance. The acquisition of the operating rights was then
considered as acquisition of assets through acquisition of
subsidiaries. Therefore, the acquisition was not accounted for as
a business combination in accordance with the requirements of
HKFRSs.

The fair values of the assets and liabilities of Worthy Victory as
at the date of acquisition were as follows:

EBYEHMELRWBRTLEE W)

BAREEE(E)

BARESEERYEE B EETEMNEX
EBR5  EEZRAH > WESEHELTEX
BEAZEBWE BIEEEZWESEE
BRESBBUEHNBARMBBEE -
Hit - WIESEREEBIIFIRELERES
- EREH 2 REL T IERBERSH -

Worthy Victory
RZZB-—MNFNAZ+EHB  TEBTK
%83 55 = 7 W B Worthy Victory Limited
(I Worthy Victory ]) & iz # - K&
30,000,00058 7T E BT HE L EHE AT ©

Worthy Victory BB IR Z & BaE AL L
ZERDT - HXEREHEFHRIERE
MR AFERE PELEE -

Worthy Victory RUS 8 B #i 3 SE TR E
REBRS - EBRR - WRBRILTHE
BERZEBWEE - WREEERAMKER
REBYWBHBARMUBEE - BEIt
WEBEERIBE B BIRE LR 2 REL
THRRBEBEHE o

HULEE B E > Worthy Victoryz EER BB
ZAFEAT ¢

HK$000

F&T

Net assets acquired of intangible asset WEEFEEcERFE 30,000

Less: impairment " RE =

Total consideration HBE 30,000
Satisfied by: HRUTHEREZA :

— Promissory note —EHEE 30,000
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32. ACQUISITION OF A SUBSIDIARY

32. RIE—RKMBLAHE

On 17 November 2014, the Group completed the acquisition of
100% equity interest in Patalogue Limited (“Patalogue”) from an
independent third party. The consideration of HK$18,000,000
has been satisfied by the issue of the promissory note.

Patalogue is a company incorporated in Hong Kong with limited
liability. It is principally engaged in mobile application business.

The fair values of the identifiable assets and liabilities of
Patalogue as at the date of acquisition were as follows:

R=ZZ—NFE+—-B+tH AEBTK
BBV E=FNBRESEERLT (RS
) 2EBIRARER - 1X1218,000,000 7T
LABSTARZE AT o

RERANEBEIMBU L 2BARAF - &
TENEFHRERENES -

REBEH  RERZITHIEEREE
ZRHEWT ¢

HK$’000
FBT

Intangible asset B EE 8,000
Other payable and accrued expenses HitnfERIE R ERTRI X (315)
Deferred tax liabilities EEHEEE (1,299)
Total identifiable net assets at fair value BRATEARZAIBFEEREB 6,386
Goodwill BE 11,614
Consideration was satisfied by the fair value of: DAFEEMN2RE

Promissory note AR 18,000
An analysis of the cash flows in respect of MUEBESEZRER

the acquisition is as follows: DHWT :

Cash consideration HENE —
Cash and cash equivalents acquired EWEzHEeRESEEY —

Net cash inflow of cash and cash equivalents

RERREEBYRERNFHE —

Since the acquisition, the Patalogue contributed approximately
HK$251,000 to the Group’s revenue and approximately
HK$236,000 to the consolidated loss for the year ended 31
December 2014.

Had the combination taken place at the beginning of the
period, the revenue and the loss of the Group would have
been approximately HK$47,342,000 and approximately
HK$23,572,000, respectively. The pro forma information is for
illustrative purposes only and is not necessarily an indication
of revenue and results of operations of the Group that actually
would have been achieved had the acquisition been completed
on 1 January 2014, nor is it intended to be a projection of future
results.

BUWEBEIER RS %5FE4251,00058
TTEAEENZE N 236,000 8 TEZEHZE
—E-NUE+ A=+ —BLEEEZHKE
518 °

REBAFETZEH  REBZ2KRHE
N EE D B A% 47,342,000 T R Y
23,572,000/ 8T - BEEZEEREH- S ZE
WHAEEBRRWBEER=-Z—NFE—A
—BERMERSHzREREEEERE
2 RIERREZ ZTER o
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33. DISPOSAL OF SUBSIDIARIES 33. HEME AR
On 31 December 2015, the Group completed the disposal of RZE—AF+=-A=+—A8 ' ~&EC
51% equity interest of Fountain City Holdings Limited and its TRHERRBIZERERATREME R
subsidiaries (“Fountain City Group”). (T RIFBEE 1) 51%RAFER ©
The cash flow and the carrying amount of net assets of the RHEERHMBARCHEZEEFEZ
subsidiaries sold at the date of disposal were as follows: ReERERKRAEBENT :
HK$’'000
FHET
Property, plant and equipment M~ BERRZE 655
Account and other receivables JE U B R T LAt PE LSRR 1B 6,738
Cash and cash equivalents ReRBEESEEY 125
Assets classified as held for sales PEARBFEHEZEE 7,518
Other payables HAb e IR (37,883)
Liabilities classified as held for sales PEARBFEHEZERE (37,883)
Net liabilities disposed SHEAETFE (30,365)
Non-controlling interest IR = 17,126
(13,239)
Consideration satisfied by cash DIRELF2RE (58,894)
Less: Financial asset — put options B EREE - RL R 52,650
Gain on disposal HERE (19,483)
Analysis of the net outflow of cash ReRRELERLFE
and cash equivalents: DA
Total cash consideration #WIESNRE 64,894
Less: cash received in prior year W BAFEEWEIRS (6,000)
Cash consideration received during the year F£REWEIRERE 58,894
Cash and cash equivalents disposed (note) B HEZRERIBEEBEY (F:E) -
Net cash inflow HERAFE 58,894
Note: KraE -
The cash and bank balances is grouped into “Assets classified as held ReRBITEBREA[PEASFELEZEE ]
for sales”, therefore, it was excluded in the calculation of cash and cash It STEEHECRE S RBESSEYFEHSIRE
equivalents being disposed. Gho
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34. FINANCIAL INSTRUMENTS 34. @I A
(a) Financial instruments by category (a) RERSEZ2ERMIA
The carrying amounts of each of the categories of financial REBREHRARZERN 2R ITARE
instruments as at the end of each reporting period are as BT :
follows:
2015 2014
—E-HF —E—lF
Loans and Loans and
receivables receivables
ERE BERK
Financial assets FEW R IE FEWRFRIE
HK$’000 HK$’000
FET FET
Trade and other receivables 5 R EMERFE 63,826 5,702
Restricted bank deposits ZIREIRITER 2,550 1,778
Cash and cash equivalents HeRESEEY 40,188 7,163
Deposit for acquisition of subsidiaries U BB A Bli%4E 10,000 =
116,564 14,643
2015 2014
—E-HF —E-NF
Financial Financial
liabilities at liabilities at
amortised amortised
cost cost
REHE KA By G: 51 DN
TEZ FTEZ
Financial liabilities =N TRIBE
HK$°000 HK$'000
FET FET
Trade and other payables g5 R EMENTRIE 16,173 10,430
Promissory notes 7R 27,170 43,000
Short-term loan EHIER 2,000 2,000
Convertible bonds EIE: R 38,523 =
83,866 55,430
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34. FINANCIAL INSTRUMENTS (CONTINUED) 34. I A (E)
(b) Financial risk management (b) BEEMBEE
Exposure to credit risk, liquidity risk and market risks arises AEEBR—BREKBEIEAZEER
in the normal course of the Group’s business. These risks e mEBESRERRTSERE - 25
are mitigated by the Group’s financial management policies B B T~ 32 T st 2 7 £ [ B S B B
and practices described below. R REHITA R
(A) Credit Risk (A) EEER

140

As at 31 December 2015, the Group’s maximum
exposure to credit risk which will cause a financial loss
to the Group due to failure to discharge an obligation
by the counterparties is arising from the carrying
amount of the respective recognised financial assets
as stated in the consolidated statement of financial
position.

In respect of trade and other receivables, individual
credit evaluations are performed on all customers
requiring credit over a certain amount. These
evaluations focus on the customer’s past history of
making payments when due and current ability to
pay, and take into account information specific to
the customer as well as pertaining to the economic
environment in which the customer operates. Trade
receivables are due within 30 to 180 days from
the date of billing. Normally, the Group does not
obtain collateral from customers. The impairment
losses on bad and doubtful debts account are within
management’s expectation.

The Group’s exposure to credit risk is influenced
mainly by the individual characteristics of each
customer. The default risk of the industry and country
in which customers operate also has an influence
on credit risk but to a lesser extent. At the end of
reporting period, the Group does not have significant
concentration of credit risk.

Further quantitative disclosure in respect of the
Group’s exposure to credit risk arising from trade and
other receivables are set out in note 21.

In respect of deposits with banks, the Group mitigates
its exposure to credit risk by placing deposits with
financial institutions with established credit ratings.
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34. FINANCIAL INSTRUMENTS (CONTINUED) 34. €M I A (E)

(b) HBEBREEE)
(B) BEEABE

(b) Financial risk management (Continued)
(B) Liquidity Risk

Liquidity risk is the risk that the Group will not be able
to meet its financial obligations as they fall due. The
Group’s approach to managing liquidity is to ensure,
as far as possible, that it will always have sufficient
liquidity to meet its liabilities when due, without
incurring unacceptable losses or risking damage to the
Group’s reputation.

Individual operating entities within the Group are
responsible for their own cash management, including
the short term investment of cash surpluses and the
raising of loans to cover expected cash demands,
subject to approval by the parent company’s board
when the borrowings exceed certain predetermined
levels of authority. The Group’s policy is to regularly
monitor its liquidity requirements and its compliance
with lending covenants, to ensure that it maintains
sufficient reserves of cash and readily realisable
marketable securities and adequate committed lines
of funding from major financial institutions to meet its
liquidity requirements in the short and longer term.

The following table details the remaining contractual
maturities at the end of each reporting period of
the Group’s non-derivative financial liabilities,
which are based on contractual undiscounted cash
flows (including interest payments computed using
contractual rates or, if floating, based on rates current
at the statement of financial position date) and the
earliest date the Group can be required to pay:

RBETEBEAEETERE
HREITHEPREE AR - &
EEEERDES CHHARET
R -EABRVABES -
DESHIINEE MAEELE
THRAZBEIRELAEERE
Z R

AEBETENEEEREER
BeRLER  BERSBEHRE
HRE  REEERUEMED
BEaER  HEEEBHETHE
EREAY  AARBLRES
SitE AEBBRAEME
BEERBDESTEREBRET
EXRE  BREFZRRSMH
BRAMKEZR CHEESFUR
BEEMBEBEEEHC A
B EUARNEEHRER
HZRBEESHE -

TRANAKEFRTESREE
REBEHR RGBS NI
B MEDESITHRMERS
e (BFERASHFR BT
BAR BRUBRRRABE
BRI 58 2 R BATR) IR A&
BUREANRZBERRHMAEE

5

2015 2014

Z%-1f “2-pE
Total More than More than Total More than More than
Contractual Within 1 year but 2years but Contractual Within 1 year but 2 years but
Carrying  undiscounted 1 yearoron less than less than Camyjing  undiscounted 1 year or on less than less than
amount cash flow demand 2years 5 years amount demand 2years I
ARAER R-FR #B-% HamE 3 - #e-& EBWE
FEE ReRE4E IHER  EORWE  EOREE FEE % IRER  EORME  EOREE
HK$'000. HK$'000 HKS$'000 HK$'000 HKS$'000 HK$'000 HKS$ 000 HK$000 HKS 1000
TR TER ThR THT Thn TER ; TER Thn TR
Trade and other payables 5K E B3R 23,200 23,200 23,200 - - 10430 10430 10430 - -
Promissory notes REZE 2170 26,829 26,829 - - 43,000 43,000 43,000 — —
Shortderm loan RHER 2,000 2,000 2,000 - - 2,000 2,000 2,000 - -
Convertble bonds TEkES 38,523 38523 - 38,523 - — — — — —
90,893 90,552 52,029 38523 - 55430 55430 55430 = =
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34. FINANCIAL INSTRUMENTS (CONTINUED)

142

(b) Financial risk management (Continued)
(C) Market Risk

(i)

(ii)

EVERSHINE GROUP HOLDINGS LIMITED

Currency risk

The Group has transactional currency exposures.
Such exposures arise from sales, purchases or
expenditure by operating units in currencies other
than the units’ functional currencies. The following
table demonstrates the sensitivity at the end of the
reporting period to a reasonably possible change
in the exchange rates of the HK dollar (‘HK$") and
Renminbi (“RMB”), with all other variables held
constant, of the Group’s loss before tax (due to
changes in the fair value of monetary assets and
liabilities).

34. €I A (E)

(b) BATSEBREIE ()

(C) TEEE
(iy E¥ER

AEEERZXZHEEER
B o WERE R B EEEN
BREZEM I REE B SN E ¥
ETZEERAX - TRH
JIEFFBEHMBBES T2
ZBERT  AEERREH
ReBRABR(ZEREE
REEATEEBE)HBE
T(BRTHREARE (AR
BERTRSELR 2%
BoHRREE -

Increase/
(decrease) in
loss before
Increase/ tax and
(Decrease) in  accumulated
exchange rate loss
BRBLAI 518
R REFER
#m,/0hd)  #hCR)
HK$’000 HK$'000
FE T TExT
2015 —Z2-hF
If HK$ weakens against RMB mBTHARKEE 5% 1,102
If HK$ strengthens against RMB #0387t 7 A RETHE (5%) (1,102)
2014 —ZE—EF
If HK$ weakens against RMB mETHARBEE 5% 184
If HK$ strengthens against RMB 2038 7T 5 A R#EFHE (5%) (184)

Interest rate risk

Except for the short-term loan carrying at floating
rates which considered immaterial, the Group has
no significant interest-bearing assets and liabilities.
The Group’s income, expenses and operating
cash flows were substantially independent of
changes in market interest rates. Fluctuation of
market rates does not have significant impact to
operating cash flows accordingly no sensitivity
analysis has been presented.

KEEEZRRERATF

(i) F=@ b

BRERBFERLNEEFE
SHERN  AEEALES
R BEEREE - A&H
WA AXREERER
BALEBIRT SRS
B mBARRHHELER
TREVEEATE  WE
2RI
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(b) Financial risk management (Continued)
(D) Fair Values

Fair value estimates are made at a specific point in
time and are based on relevant market information
and information about the financial instruments.
These estimates are subjective in nature and involve
uncertainties and matters of significant judgment
and therefore cannot be determined with precision.
Changes in assumptions could significantly affect the
estimates.

For financial reporting purpose, fair value
measurements are categorised into Level 1, 2 or
3 based on the degree to which the inputs to the
fair value measurements are observable and the
significance of the inputs to the fair value measurement
in its entirety, which are described as follows:

* Level 1 inputs are quoted prices (unadjusted) in
active markets for identical assets or liabilities that
the entity can access at the measurement date;

* Level 2 inputs are inputs, other than quoted prices
included within Level 1, that are observable for the
asset or liability, either directly or indirectly; and

* Level 3 inputs are unobservable inputs for the
asset or liability.

None of the Group’s financial assets and financial
liabilities are calculated in level 1,2 and 3 during the
reporting period.

The carrying amounts of the Group’s financial assets
and financial liabilities as reflected in the consolidated
statement of financial position approximate their
respective fair values.
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34. FINANCIAL INSTRUMENTS (CONTINUED)

34. EMIT R (E)

(b) HBERER ()
(D) A¥fE

DFEMGT IRE - EFER
BEEMSENRMBETIACZE
BHES - ZE A HETBRY
ErBEERZERAFHEKRH
i FULEAEREE - BRERZ
EAEBISHEABRERY

@,

LEoh - BB EMS - DFE
SAERAFESEFRARARE
ZUBERERQFESAEZS
ABBEHARECEEZUIRE
— THEH FET

. BE-HEAHELEENE
EAHTHEZHEBEESR
EENEBRTS 2RE(CRE
EEEEI

s FTHRBMABBAREEDS
BETEEIFEBRRZ
WABE(TEEE - R
(V3

- FZHABMABBREEYSR
BERUBEZBARE

RBEEHERELIEEzERE
EREBEEHAE - ZR=

RS BB R AR 2 A&
BemEEREREBZIREE
HAZAZAFEMES -
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35.

144

CAPITAL RISK MANAGEMENT

The Group’s primary objectives when managing capital are to
safeguard the Group’s ability to continue as a going concern,
so that it can continue to provide returns for shareholders
and benefits for other stakeholders, by pricing products and
services commensurately with the level of risk and by securing
access to finance at a reasonable cost.

The Group actively and regularly reviews and manages its
capital structure to maintain a balance between the higher
shareholder returns that might be possible with higher levels
of borrowings and the advantages and security afforded by a
sound capital position, and makes adjustments to the capital
structure in light of changes in economic conditions.

In order to maintain or adjust the capital structure, the Group
may adjust the amount of dividends paid to shareholders,
return capital to shareholders, issue new shares, or sell assets
to reduce debt.

The Group manages capital by regularly monitoring its current

and expected liquidity requirement rather than using debt/
equity ratio analysis.

EVERSHINE GROUP HOLDINGS LIMITED kIS EZERBER QA
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36. COMMITMENTS

(a) Operating lease commitments and arrangements
As lessee
As at 31 December 2015, the Group had total future
minimum lease payments under non-cancellable operating
lease falling as follows:

36. &I

(a) REHEERERZH
TERAEA
R-ZZ-HF+ZA=1+—8 &K
EREZES BN T RECERER
RREREEEEMAKENMT -

2015
—E—AEF

2014
i
HK$'000
F

HK$’000
FTERT

Within one year —FR 1,099 3,205
In the second to fifth years FEEZERF 352 8,036
1,451 11,241

As lessor

As at 31 December 2015, the Group had total future
minimum lease receivable under non-cancellable operating
leases with its tenants falling due as follows:

1ER A

R-ZZ-HF+ZA=1+—08 ' &&
| £2 ELAR 5 AR 4518 B 2 B9 A AT R A
EHERARARKEEERUGRENT -

2015
—E—EF

2014
—B—F
HK$’000
TR

HK$’000
Tz

Within one year —FR — 1,700
In the second to fifth years F_EREREF — —
— 1,700
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36. COMMITMENTS (CONTINUED)

(b) Capital commitment
As at 31 December 2015, the Group had the following
capital commitment:

ERIEREE

Contracted but not provided for
— Capital injection of a subsidiary

— —ENERREE

36. AiE (&)

(b) EAREE
RIE-—HFE+ZHA=+—8 &&E
BEUTERRE :

2015
—E—RF

2014
—B—F
HK$000
TR

HK$’000
FTExT

3,583 7,000

37. MATERIAL TRANSACTIONS AND BALANCES WITH
RELATED PARTIES

(a) Key management personnel compensation
Remuneration for key management personnel of the
Group, including amounts paid to the Company’s directors
as disclosed in note 8 and certain of the highest paid
employees as disclosed in note 9, is as follows:

7. EXBEALRE R

(a) TEEBAE2HE
AEBTEEEASH S (BIEHES
B IAARES 2 BRI

FREENETRSHEEZEE) W

T

2015
—E-REF

HK$’000
FERT

Short-term employees benefits EHESER 1,332 1,293
Post-employment benefits RIREF 8 18
1,340 1,311

(b) Transactions with other related parties
Other than those transactions disclosed elsewhere in
the consolidated financial statements, the Group has no
transactions or balances with other related parties during
the year ended 31 December 2015 and 2014.
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38. NON-ADJUSTING POST BALANCE SHEET EVENTS 38. FARMGEEHRSER

On 5 February 2016, the Company and the 6th Engineering
Bureau of China city Construction Holding Group Company
(the “Construction Company”) entered into a non-legally
binding memorandum of understanding (the “MOU 11"). The
Construction Company is a company established in the PRC
and is principally engaged in construction, project planning and
design, cultural and tourist real estate development and capital
management.

Under the MOU II, the Construction Company 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 (the“Project(s)”) and
will underwrite the relevant Project engineering works in
accordance with the intention and design of the Company.

The parties to the MOU Il shall negotiate in good faith to agree
the detailed terms of cooperation and will reflect the same in
the formal cooperation agreement. After the signing of the MOU
I, the Company shall provide relevant land information and
development plans relating to the relevant Project(s) to allow
the Construction Company to discuss and give suggestions on
the design and feasibility of the Project(s).

Upon the implementation of the Project(s), 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.

Details please refer to the Company’s announcement dated 5
February 2016.

On 23 February 2016, the Company entered into the non-
legally binding memorandum of understanding (the “MOU
I11”) with Mr. Chiu Ngai Hung (the “Vendor A”) in relation to
the possible acquisition of the target companies that are
the registered and beneficial owners of two commercial
properties located in Wan Chai District of Hong Kong (the
“Possible Acquisition”). The target companies are companies
incorporated in the British Virgin Islands with limited liabilities
(the “Target Companies”). The Vendor A is a resident in Hong
Kong and is a merchant. The Vendor A is the registered and
beneficial owner of the Target Companies. To the best of the
Directors’ knowledge, information and belief having made all
reasonable enquiries, the Vendor A is an Independent Third
Party.

RZB-—ARFZAAAH AQFEAPHE
ERTRERREEBRAR( ITRAR DR
M ABERORD 2 S ([ R
SEZ]) c IRDNAANPERL ZA
B FERSFEE - HERIKKR - X
ftRREFEERRURERERE -

REFHBESE - IRATDEEZHES
BAARARNLIERZEZR T B RERAE
HB([THE D2 TRKEE » WREAR
DRz BERRAACHEEEE TR -

RBEETER 2RI NS AERER U E
BFBHEZFMAIGR - AERNEXSHES
i S HARREMRRR B RBE AT
—#®& > ADEAEHMEEEREE 2HH
THERRBRENE  ETRAF A
B Zsat RATHETH WM R IBHER -

RIEEEER @ RBESEZET AR AR
SRELEREUTLENRIZERS
B ZE - SERRIGZ ZRREAGFR
WA ERERE  HEFE -

HEBERARARPRA-E-—AF=-AA
ERAN i

RZEBE-—REZAZ+=H » A A EEH#HE
B ((ERANDRBEEQT (T BEMF
EMEREYECIMERERA) 28
Ur BB TE ([ AT Re BB TE )R] L N ESE
HROzHZBESR(FRESE=]) -
BEAAANKEBELZHEFMRIZE
RAR(TEEAT] - EFAATBER
RBEA BEBAFAABBEATZAMEREE
BA BESEH - YEEEHABRAE
H-2BREE BHAABBIE=F-
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38.

148

NON-ADJUSTING POST BALANCE SHEET EVENTS
(CONTINUED)

Under the MOU I, the parties have the intention to proceed
with the Possible Acquisition and will negotiate in good faith
towards one another on the terms of the Sale and Purchase
Agreement. Forthwith upon the execution of the MOU III and
subject to the consent of the Vendor A (who shall not decline
the reasonable requests from the Company or its advisors and
agents), the Company is entitled to designate its advisors and
agents to conduct such review and inspection on the Target
Companies (the “Due Diligence Inspection”). The Vendor
A shall use his endeavours to assist in the Due Diligence
Inspection and to provide such information and/or documents as
may be reasonably required by the Company, its advisors and/
or agents. The consideration for the Possible Acquisition shall
be subject to further negotiations and shall be payable by the
Company by way of cash and/or by way of promissory note or
a combination of the above or any other forms as the parties to
the MOU Il may agree. The MOU Il does not constitute legally-
binding commitment in respect of the Possible Acquisition.

Details please refer to the Company’s announcement dated 28
February 2016

Subsequent to the reporting period, on 16 March 2016, the
Company entered into the non-legally binding memorandum of
understanding (the “MOU IV”) with Lee Sze Yan (the “Vendor
B”) in relation to the possible acquisition of issued shares in
Topbridge Industrial Company Limited (“Topbridge”).

Under the MOU IV, the Company intends to acquire and the
Vendor B intend to sell the sale shares at a consideration to be
agreed by the parties. The sale shares shall represent at least
5% and up to 30% of the issued share capital of the Topbridge.
The consideration may be settled by the Company in cash
and/or by allotment and issue of shares in the share capital
of the Company or a combination of the above or any other
forms as the parties thereto may agree in writing. Topbridge
is a company incorporated in Hong Kong with limited liability
and the Vendor B is the legal and beneficial owner of the entire
issued share capital of Topbridge. Topbridge intends to build
and operate a resort which locates in the wetland, Dong Ting
Hu, Hunan Province, the PRC with an area of approximately
300 km? in the wetland.

Details please refer to the Company’s announcement dated 16
March 2016.
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38. NON-ADJUSTING POST BALANCE SHEET EVENTS

(CONTINUED)

Share Option Schemes

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

There is no outstanding share option under the 2011 Share
Option Scheme as at 1 January 2015 and 31 December 2015
and no options have been granted under the 2016 Share
Option Scheme since its adoption. Details of the share option
scheme of the Company are disclosed in the section of “Share
Option Schemes” in the Report of Directors.

38. FARMEHEAREH (A
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39. STATEMENT OF FINANCIAL POSITION

39. BIEARR &R

2015
—E-ERF
HK$’000
FHT
Non-current assets ERBEE
Property, plant and equipment W > BERRZE 60 74
Interests in subsidiaries iGN E 152,149 102,057
152,209 102,131
Current assets REEE
Other receivables and deposit paid HitnEWRER B[RS 10,038 1,860
Amount due from associates FEUR B E N BT IE 19,250 6,000
Cash and cash equivalents HeRESEEY 19,167 1,945
48,455 9,805
Current liabilities REBEE
Other payables HAh (S FRIE 3,868 2,067
Short-term loan BHIER — 2,000
Convertible bonds AR ES 38,523 —
Promissory notes R E N 27,170 43,000
69,561 47,067
Net current liabilities REEEFEE (21,106) (37,262)
Total assets less current liabilites EEABBRBER 131,103 64,869
NET ASSETS EEFE 131,103 64,869
EQUITY AND RESERVES R ki#E
Share capital &N 908,401 755,030
Reserves i (777,298) (690,161)
TOTAL EQUITY EREE 131,103 64,869

Approved and authorised for issue by the board of directors on

RAEEEN-_Z-A"F=ZA=-+=g#t

23 March 2016. ERRETIE -
Lau Yu Ang Lai Kuen
= HEE
Director Director
EFE 1

EVERSHINE GROUP HOLDINGS LIMITED
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NOTES TO THE

39. STATEMENT OF FINANCIAL POSITION (CONTINUED)

INANCIAL STATEMENTS
ﬂ#ﬁﬁi m%I For the year ended 31 December 2015 HZ—Z—RAF+-A=+—HLFE

The reserve of the Company is as follow:

Share
premium

AN ME
HK$'000
TRET

39. BA#ARR R (4)

AABREWT :

Convertible
bond
reserve
CIE
EHRE
HK$000
TET

Accumulated
losses

RiTE8
HK$'000
TR

Total

st
HK$'000
TER

At 31 December 2013 and RZE—=%
at 1 January 2014 +=A=1+—-EBK
—ZE-MF-f—H 474,962 —  (677,333)  (202,371)
Transfer upon abolition of par  #RIEHT 2 BIEHIRERR
value in accordance with the EEZEE
new Companies Ordinance (474,962) — — (474,962)
Loss for the year FAEE — — (12,828) (12,828)
At 31 December 2014 and R-ZE—NF
at 1 January 2015 +=B=1+—-BK
—Z-RF—HA—H — — (690,161) (690,161
Issue of convertible bonds BRITUBRES — 11,063 — 11,063
Loss for the year FREE — — (98,200) (98,200)
At 31 December 2015 R-Z-—HhF
+=A=+-H — 11,063 (788,361)  (777,298)
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40. PARTICULARS OF SUBSIDIARIES

152

The details of the subsidiaries as at 31 December 2015 are set

40. AHIB A B 2=
R-E—RE+-A=+—HWBATZ

as follows: HERINAOT
Proportion of ownership interest
il 1 3+
Place of incorporation/ Particulars of issued/ Group's
establishment and registered and effective Held by Held by
Name of company operation paid up capital holding  the Company  asubsidiary Principal activity
AL/ RIR BRf7/RR 158 H-FHE
ARER aEuy RARAHE  BBRE  BALERE AARE EEEE
Mega Field International Limited Hong Kong 1 ordinary share of 100% 100% — Fashion Garment
EREBERAR B HKS$1 each Eipi
REEIETZ
EER
Argos (China) Investment Limited  Hong Kong 1 ordinary share of 100% — 100%  Investment holdings
& (1B REERERAR  EE HKS$1 each RERR
1REEIETZ
EER
Argos Enterprise Management ~ PRC Registered capital of 100% — 100%  Investment holdings
Consultant (Nanjing) Limited RMB4,000,000 RESR
(note ) HMEEARE
RECXEREE @R ARAT 4,000000%
(it
Xuzhou China International Travel  PRC Registered capital of 90% — 90% Provision of tour services
Service Limited (note i i RMB1,500,000 and transportation
ANEERETHERAR HRERARE RUSERELER
(Wit i) 1,500,00070
Milionstar.net Inc British Virgin Islands 1 ordinary share of 100% — 100%  Investment holdings
ABRAES US$1 each REER
1REE1ZTZ
LEk

EVERSHINE GROUP HOLDINGS LIMITED
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40. PARTICULARS OF SUBSIDIARIES(CONTINUED) 40. R B DB 2R (4F)

Proportion of ownership interest

Vil 13-

Place of incorporation/

establishment and
operation
AL/ RIR
ARER FE

Name of company

Particulars of issued/

registered and
paid up capital
B&f1/ERR

BARAGHE

Group’s
effective
holding

158
BBEE

Held by
the Company

HALTRE

Held by
asubsidiary Principal activity
H-FHE
ARRE EEER

Stars Manufacturing Limited Hong Kong 10,000 ordinary shares of 51% — 51% Dormant
REEXXERRAF B HK$1 each EEXH
10,0005
AfEtEnZEER
Brilliant Reach Investments Limited British Virgin Islands 1 ordinary share of 100% 100% — Investment holdings
ABRAES US$1 each REER
1REE
X2 EER
Asiakey Holdings Limited British Virgin Island 1 ordinary share of 100% 100% — Investment holdings
ABRAES US$1 each REER
1REEIXT
ZEER
Smart Hero Enterprises Limited  British Virgin Island 1 ordinary share of 100% — 100% Dormant
ABRLEE US$1 each EXH
1REE1ET
ZEER
Solution Gold Limited British Virgin Island 1 ordinary share of 100% 100% — Investment holdings
ABRAEE US$1 each RELR
1REE1XR
ZEER
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40. PARTICULARS OF SUBSIDIARIES(CONTINUED)

154

Place of incorporation/

establishment and

Name of company operation
HRAL/HIR
AR By
Creative Star Limited Vanuatu
EERRAA REME
Hong Kong Marketing Hong Kong
Service Limited &
Miracle Glorious Limited British Virgin Island
ARERHE
Pro-King Corporation Limited Hong Kong
BHARAR g4
SEERES (M) ERAT  PRC
e

Fame Network Limited British Virgin Island

ARRLEE

EVERSHINE GROUP HOLDINGS LIMITED

Particulars of issued!/
registered and
paid up capital
BRf1/ERE

BARAGE

1 ordinary share of
US$1 each
REREE
X2 EER

10,000 ordinary shares of
HK$1 each
10,000REREE

1AL ZEBR

50,000 ordinary shares of
HK$1 each
50000REHRE(E
BT EER

10,000 ordinary shares of
HK$1 each
10,000 B REE

1B EER

Registered capital of
RMBS,000,000
AR ARE8,000,0007

50,000 ordinary share of
US$1 each
50,000REREE
1ZTZEER

KEEEZRRERATF

40. A B AT 2= (72

Proportion of ownership interest

Lt 4]

Group’s
effective Held by
holding  the Company

#2H
ENGE  mALNARE
100% 100%
60% —
100% 100%
100% 100%
100% —
100% 100%

Held by

a subsidiary
H-FHE
AR

60%

100%

Principal activity

TERH

Investment holdings

REER

Advertising and media
project services

RERREEERH

Investment holdings

REzR

Investment holdings

REEZR

Trading
g%

Investment holdings

REER
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40. PARTICULARS OF SUBSIDIARIES(CONTINUED)

Name of company

ARER

Prosperous Link Investments
Limited

Worthy Victory Limited

Patalogue Limited
HEEERAT

Vital Fortune International
Investment Limited

BEARRERRAT

Fortune Ford Limited
BABARAR

UNG2RREAARA

Place of incorporation/
establishment and

operation
HRARL/RIR
ey

British Virgin Island
RERLES

British Virgin Island
KBRLES

Hong Kong

British Virgin Island
ABRAEE

Hong Kong
g4

PRC
HH

Particulars of issued!/
registered and
paid up capital
BRf7/2R

BaRAHE

50,000 ordinary shares of
US$1 each
50,000REREE
1ZTZEBR

1 ordinary share of
US$1 each
1REE
1ETEER

10,000 ordinary shares of
HK$1 each
10000REMAE

BT ERR

50,000 ordinary shares of
US$1 each
50,00k ERAE1Z T2 EBR

10,001 ordinary shares of
total HK$10,492,837
10001 REER
(R2£10492,83787)

Registered capital
US$1,000,000
FHER1,000000% 7T

40. A B AT 2= (72

Proportion of ownership interest

FrERRgLA
Group’s
effective Held by Held by
holding  the Company  asubsidiary Principal activity
558 H-FHE
ENEE  mALRARE ARRE EEER
100% 100% —  Investment holdings
RERR
100% 100% —  PRC operating rights of
mobile application
FREREA TELER
100% 100% — Mobile application business
FREREARH
100% 100% — Investment holdings
REER
100% — 100%  Investment holdings
RELR
100% — 100%  Investment holdings
RERR
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40. PARTICULARS OF SUBSIDIARIES(CONTINUED)

156

Place of incorporation/

establishment and

Name of company operation
HRARL/RIR
AR B
HASEZRARLE PRC
e

Ottoman Evershine Holdings LimitedBritish Virgin Island
RESERERLR XBRIEE

British Virgin Island
ABRAES

Ottoman Evershine Investment
Limited

British Virgin Island
RERLES

Ottoman Evershine Development
Limited

Ottoman Evershine Finance Limited British Virgin Island

RESUHARLT ARRLRE

EVERSHINE GROUP HOLDINGS LIMITED

Particulars of issued!/
registered and
paid up capital
BRf1/ERE

BaRAzE

Registered capital
RMB1,000,000
&R AR#1,000,0007

50,000 ordinary shares of
US$1 each
50000 RERAE1Z T2 EBR

50,000 ordinary shares of
US$1 each
50000REREBIZ T2 EER

50,000 ordinary shares of
US§1 each
50000k ERAEI T2 EBR

50,000 ordinary shares of
US$1 each
50000 RERAE1Z T2 EBR

KEEEZRRERATF

40. A B AT 2= (72

Proportion of ownership interest

Lt 4]

Group’s
effective Held by Held by
holding  the Company  a subsidiary
558 H-ZHE
EREE  mADERE LRKE
90% - 90%
100% 100% -
100% - 100%
100% — 100%
100% — 100%

Principal activity

Construction and development
of Cemetery
DERRRER

Investment holdings

REzR

Investment holdings

REER

Investment holdings

REER

Investment holdings

REzR
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40. PARTICULARS OF SUBSIDIARIES(CONTINUED)

Place of incorporation/ Particulars of issued/

establishment and registered and

Name of company operation paid up gapital

BRI/ HILR B&fT/ERR

ARER ey BaRAHE

Ottoman Evershine Asset British Virgin Island 50,000 ordinary shares of

Management Limited ABRIES US$1 each

RRSEEERARAR 50000k ERARI X2 EBR

Ottoman Evershine Financial British Virgin Island 50,000 ordinary shares of

Holdings Limited ARRLHE USS1 each

REESHIRERAA 5000RERAE X2 EBR

Notes:

(i) Registered under the laws of the PRC as wholly foreign-owned

enterprise.

(i) Registered under the laws of the PRC as limited liability enterprise.
Details of non-wholly owned subsidiaries that have
material non-controlling interests

The table below shows details of non-wholly-owned
subsidiaries of the Group that have material non-controlling
interests:

Place of
incorporation and
principal place of

rights held by

A=+—-HILFE

40. A B AT 2= (72

Proportion of ownership interest
FrERRgLA

Group’s

effective

holding

558

LE

Held by
the Company

Held by
asubsidiary Principal activity
H-FHE
ARRE EEER

HALTRE

100% - 100%  Investment holdings
REER
100% — 100%  Investment holdings
REZR
st -
() AREBPESEEEMANEBEDRK -

(i) REBEPEEAERTMAERETLE -
BEEAFEZEREZZHZEHNBELA
TREVNEEEAFERER 2 AEBFE
2EMB RS -

Proportion of ownership
interests and voting

non- Profit allocated to non- Accumulated non-

Name of subsidiary business controlling interests controlling interests controlling interests
B LR FERERERZ
WEA R AR TEERMH MERERLARRAE  FERESSDRT R FERER
2015 2014 2015 2014 2015 2014
—B-5% -ZB-NE -%-1¥ -F-NE -F-1F -Z-MF
HK$000 HK$000  HK$'000  HK$000  HK$000  HK$000
THT TR TET TR THT TR
Hong Kong Marketing Hong Kong
Service Limited 55 40% 40% (648) (1,708) (3,018) (2,370)
BB EZREERAR PRC
HE 10% N/A FER (26) N/ATER (26) N/A TR
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40. PARTICULARS OF SUBSIDIARIES(CONTINUED) 40. RMIB ARl 2 ¥ (42
Details of non-wholly owned subsidiaries that have BEERFEREZZIZEMNBLA
material non-controlling interests (Continued) 15 (4E)
The summarised financial information below represents THEHERRENENBRERR D E [
amounts before intragroup eliminations: WERT < 258 ¢
Hong Kong Marketing Service Limited Hong Kong Marketing Service Limited
2015
—E—RHEF
HK$’000
FTET
Current assets RBEE 1,629 289
Non-current assets ERBEE - 2
Current liabilities REERE (9,824) (6,866)
Non-current liabilities FERBEE - =
Equity attributable to owners of A EHER AEERER
the Company (5,177) (4,205)
Non-controlling interests IR S (3,018) (2,370)
HEGEZRERATE HRGEZRERAE
2015
—E-RE
HK$°000
FExT
Current assets RBEE 876
Non-current assets FREBEE 118,024
Current liabilities =R (633)
Non-current liabilities FRBEE -
Equity attributable to owners of A EHER AESER
the Company 105,553
Non-controlling interests IR ER 12,714
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40. PARTICULARS OF SUBSIDIARIES(CONTINUED)

Hong Kong Marketing Service Limited

40. AHIB A B 2w (&)

Hong Kong Marketing Service Limited

Year ended Year ended
31 December 31 December
2015 2014
8= BZ
—E-AfF —E2-mF
+t=A=+—-H +=A=+—H
IHEE IEFE
HK$’000 HK$’000
FHET FHERx
Revenue Yz 2,402 6,157
Expenses X (4,022) (10,427)
Loss for the year FABE (1,620) (4,270)
Loss attributable to non-controlling FEPE R R R FE AL 1R
interests (648) (1,708)
Net cash inflow/(outflow) from BERACRE)
operating activities: HEE 812 (4,291)
Investing activities REE - 92
Financing activities R EE (434) 4,155
Net cash inflow/(outflow) BERA/ (R 5 378 (44)
T GERRERAT HRGEZRERAAE
Year ended
31 December
2015
BZE
—E—HF
+T=ZA=+—H
IHEE
HK$°000
Fix
Revenue 6 -
Expenses 53 (261)
Loss for the period HAEE (261)
Loss attributable to non-controlling interests RS (L EE (26)
Net cash outflow from: REMEFEE
Operating activities K EE) (261)
Investing activities REEE -
Financing activities RIEER -
Net cash outflow REmEFEE (261)
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41.

42,

160

POSSIBLE IMPACT OF AMENDMENTS, NEW M ERHENARBE_S—RF+=
STANDARDS AND INTERPRETATIONS ISSUED BUT B=1T—HLEFEEXMNIET > #1%E
NOT YET EFFECTIVE FOR THE YEAR ENDED 31 AR R E RN E
DECEMBER 2015

Up to the date of issue of these financial statements, the BEAUBHRRAZBAE  FESHMA
HKICPA has issued a few amendments and new standards EEGTEIARBE=SE—HE+=A
which are not yet effective for the year ended 31 December EST-HALFEENNZEBITRIE
2015 and which have not been adopted in these financial Al > MAKELRERGHERRPEA L
statements. These include the following which may be relevant ZEETRHER| - Hdhn]geBd R E E/EEE
to the Group: HZERI B LT -

Effective for
accounting periods
beginning on or after

RTIBEHR 2%
BN S HIREN
Annual Improvements to —E——FR—EIFHE 1 January 2016
HKFRSs 2012-2014 Cycle BB & ERIHF E K —E-R<E¥-A—H
Amendments to HKFRS 11, Accounting for (BB EREERDE115RNEBET
acquisitions of interests in joint operations (WIS &P FEEB R mIET 1 January 2016
B T2 —E-X"F¥—HF—H
Amendments to HKAS 1, Disclosure initiative — (&B2s#8])SE195AIEET 1 January 2016
[HEEE]] —E-XxF—-—F—H
Amendments to HKAS 16 and HKAS 38, (BEBETEANE 1655 F5E 385K
Clarification of acceptable methods of 18] [HHESHTER 1 January 2016
depreciation and amortisation B LR EE —E—XF—H—H
HKFRS 9, Financial instruments BB EER S 1 January 2018
[£@T A/ —E—-N\F—HF—H
HKFRS 15, Revenue from contracts with BBUIEHRELERF155E 1 January 2018
customers [FKREEF &I Wz ] —Z2—N\¥—HF—H
Amendments to HKFRS 10 and HKAS 28, (BB R EZERINZE1055F0
Sale or contribution of assets between an (BBETHERI)E 285K IBHT
investor and its associate or joint venture [REREBE N A& & 1RFE R to be determined
BELHEILTA RE
The Group is in the process of making an assessment of what REEEIRIEFE B E R R EIXER
the impact of these development is expected to be in the period HENEREE - ZEAIRL WK
of initial application. So far it has concluded that the adoption of 4 EMSET RITER T K AR EEH RS
them is unlikely to have a significant impact on the consolidated BBERELEEATE -
financial statements.
APPROVAL OF THE FINANCIAL STATEMENTS 42, #LER K RE
The consolidated financial statements were approved and REMBRRER=-F-—A"F=Z/=1=
authorised for issue by the board of directors on 23 March ARESSIERITETE -
2016.
EVERSHINE GROUP HOLDINGS LIMITED ~ REBIZIRARA S






	COVER 
	GEM

	CONTENTS

	CORPORATE PROFILE

	CORPORATE STRUCTURE
	CORPORATE INFORMATION
	CHAIRMAN’S STATEMENT
	MANAGEMENT DISCUSSION AND ANALYSIS
	CORPORATE GOVERNANCE REPORT
	BIOGRAPHICAL DETAILS OF DIRECTORS
	REPORT OF THE DIRECTORS
	INDEPENDENT AUDITOR’S REPORT
	CONSOLIDATED STATEMENT OF PROFIT OR LOSS
	CONSOLIDATED STATEMENT OF PROFIT OR LOSS  AND
OTHER COMPREHENSIVE INCOME
	CONSOLIDATED STATEMENT OF FINANCIAL POSITION
	CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
	CONSOLIDATED STATEMENT OF CASH FLOWS
	NOTES TO THE FINANCIAL STATEMENTS
	BACK COVER 

