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

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

Given that the companies listed on GEM are generally small and mid-sized companies, there is a risk that
securities traded on GEM may be more susceptible to high market volatility than securities traded on the Main
Board 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 (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, having made all reasonable enquiries, confirm that, to the best
of their knowledge and belief: the information contained in this report is accurate and complete in all material respects
and not misleading or deceptive, and there are no other matters the omission of which would make any statement in
this report misleading.
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HIGHLIGHTS
o

The revenue of the Group was approximately HK$668,000 for
the three months ended 31 March 2020 (2019: approximately
HK$854,000), representing an decrease of approximately 22%
as compared to corresponding period in 2019.

The loss of the Group was approximately HK$8,680,000 for
the three months ended 31 March 2020 (2019: approximately
HK$11,399,000), representing a decrease of loss approximately
24% over the corresponding period in 2019.

Loss attributable to owners of the Company was approximately
HK$8,804,000 for the three months ended 31 March 2020
(2019: approximately HK$10,817,000), representing a decrease
in loss of approximately 19% over the corresponding period in
2019.

Basic loss per share for the three months ended 31 March 2020
was approximately HK0.45 cents (2019: approximately HK0.60
cents).

The Directors do not recommend any payment of any dividend
for the three months ended 31 March 2020 (2019: Nil).
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FIRST QUARTERLY RESULTS (UNAUDITED)
%_ ig # ﬁ (*ﬁi & ) For the three months ended 31 March 2020 BZ=—ZF=FF=A=+—HIE=EA

The board of Directors (the “Board”) of the Company hereby ZAATREES([EESNERAMGARTARE
announces the unaudited consolidated results of the Company KIBAT (KBIALEE)BE-_E_BF=#
and its subsidiaries (collectively, the “Group”) for the three months =+—HBULE=HAZkEERGEEXE  EE=
ended 31 March 2020 together with the unaudited comparatve Z—hERS (EEHHE]) 2AKLERXLEH
figures for the corresponding period in 2019 (the “Relevant Period”) FTF :

as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT
GilEahas®

Unaudited
Three months ended 31 March
RS E R
BE=A=+—-HL={EA
2020 2019
g 33 —E-NEF
HK$’000 HK$'000
TERT FExT
Revenue U &= 2 668 854
Cost of sales HE KA - (498)
Gross profit EH 668 356
Other income, gains/(losses), net Hil A ~ Wi/
(B8) F8 2 644 (281)
Share of loss of associates DIEEE A REE (1,432) (1,326)
Operating and administrative expenses RERTHEAX (3,983) (6,067)
Loss from operation REmE (4,103) (7,318)
Finance costs A& B A 4 (4,548) (3,807)
LOSS BEFORE TAXATION BR % AT &5 1B 5 (8,651) (11,125)
Taxation Fi1E 6 (29) (274)
LOSS FOR THE PERIOD HAEE (8,680) (11,399)
ATTRIBUTABLE TO: BER:
Owners of the Company RARERA (8,804) (10,817)
Non-Controlling interests FERER 124 (582)
(8,680) (11,399)
Loss per share BRESR
Basis and diluted EXKREE 7 (0.45) centsiE 1l (0.60) centsE Al
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CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
RGeS ZERRR

Unaudited
Three months ended 31 March
RIBERZ
BE=HA=1+—HI=M@A
2020 2019
—EC-EF —E-NEF
HK$°000 HK$’000
FExT FTET
LOSS FOR THE PERIOD HREE (8,680) (11,399)
OTHER COMPREHENSIVE EXPENSES HREMEEREX

FOR THE PERIOD
Items that may be reclassified subsequently HEEREZEEN 7 HE

to profit or loss: Bm2ZHEE
Share of exchange differences of associates PEBE AT 2 EHERE (38) (586)
Exchange differences on translation BERINE A BB RE
of financial statements of overseas ZERELE
subsidiaries (10,075) (7,085)
Items that may not be reclassified BEET—TCEEN T HEZE
subsequently to profit or loss: BmZHEE
Share of other comprehensive expense in PMEEHEEERAZ
relation to the employment benefits Hih2EH X (3) (2)
Other comprehensive expenses for the period HAEMEEREX (10,116) (7,673)
TOTAL COMPREHENSIVE EXPENSES HRZEMAXAH
FOR THE PERIOD (18,796) (19,072)
Attributable to: EER
Owners of the Company RARERA (15,031) (16,736)
Non-controlling interests FERER (3,765) (2,336)
TOTAL COMPREHENSIVE EXPENSES HAZEMBEZAE
FOR THE PERIOD (18,796) (19,072)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AR e M SR

04

BASIS OF PREPARATION AND CHANGES IN
ACCOUNTING POLICIES

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

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

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

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

The accounting policies adopted in preparing the unaudited
consolidated first quarterly results are consistent with those
adopted in the preparation of the annual audited financial
statements for the year ended 31 December 2019, except for
the changes in accounting policies due to the revised HKFRSs
and HKASs as described below.

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

Effective for annual

periods beginning on or

after

Amendments to HKFRS 3 Definition of a Business 1 January 2020

Amendments to HKAS 1and ~ Definition of Material 1 January 2020
HKAS 8

Amendments to HKFRS 9, Interest Rate Benchmark Reform 1 January 2020

HKAS 39 and HKFRS 7

The application of the new and amendments to HKFRSs and
HKASSs in the current period has had no material impact on the
Group’s financial positions and performance.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

ERAGR e MR

REVENUE, OTHER INCOME, GAINS/(LOSSES), NET 2,

The Group’s revenue comprises trading business, rental income,
interest income from money lending business and service income

from cemetery.

Revenue recognised during the Relevant Period is as follows:

Revenue from contracts with customers & & Bt #4538 & % B 55155

i~ HABA - e (BR) B8

AEBzUHOREZER - HEWA K
BERBANEVRARDERBWA -

REESERER ZWRSEMNT

Unaudited
Three months ended 31 March
RIBER
BE=A=1+—HL=MA

2020
—EZEF

HK$°000
FTER

2019
—E-hE
HK$'000
TEx

within the scope of HKFRS 15: HERAREZRBEF
BNz
— Trading business - - 341
— Service income from cemetery - RERBKWA 31 11
31 352
Revenue from other sources: H At FOR U &
— Rental income -HE®WA 555 502
— Interest income from money - HEXBINEHA
lending business 82 -
637 502
668 854
Other income, gains/(losses), net Hip WA ~ 3%/ (F518) B8
Sundry income MERA 274 1
Reversal of/(allowance) for credit losses £ REEEESEBES
on financial assets &mE S (BE) 181 (35)
Gain on disposal/written off of property, HE WENE - BMER
plant and equipment, net R Bz W 298 =
Exchange loss fE 7 & B (109) (257)
Other income, gains/(losses), net Hig A~ 3 (BiE) B4 644 (281)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AR e M SR

3. SEGMENTAL INFORMATION

06

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

During the three months ended 31 March 2020, the Group had
five (2019: five) business segments, namely (i) trading; (ii)
property development and investment; (iii) money lending; (iv)
mobile application and (v) cemetery.

(i)

(ii)

(iii)

(iv)

EVERSHINE GROUP HOLDINGS LIMITED

Trading: This segment is engaged in trading of goods,
including retail trade of window frames, doors and
wardrobes. Currently the Group’s activities in this regard
are carried out in the People’s Republic of China (the
“PRC”) and Hong Kong.

Property development and investment: This segment is
engaged in building construction, property development,
sales and leasing of properties. Currently the Group’s
activities in this regard are carried out in the Republic of
Turkey (“Turkey”) and Hong Kong.

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

Mobile application: This segment relates to the operation of
an associate (the “FS Group”). The FS Group is engaged
in development of mobile games, game publishing,
applications, related intellectual property and platform and
provision of related solutions.

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.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
ERAGR e MR

3. SEGMENTAL INFORMATION (CONTINUED) 3. PHEHR (&)
(i) For the three months ended 31 March 2020 (Unaudited) (i) BZ2=F-FF=A=+—HL={EA
(REBER)
Property
development
and Money Mobile
Trading investment lending application Cemetery Total
NERE
g% k& HE FEERER A8 @it
HK$°000 HK$'000 HK$'000 HK$'000 HK§'000 HK$'000
TR TER TER TiEn TR TR
Segment revenue from RENPEFZ
external customers gl 6 - 555 82 - k1l 668
Segment (loss)/profit A (E8) /ER (31) 554 (395) (1432) (490) (1,794)
Unallocated corporate income ~ RAEA KA 753
Unallocated corporate expense ~ AAEAFEX (3,062)
Finance costs BERA (4,548)
Loss before taxation BHAER (8,651)
(ii) For the three months ended 31 March 2019 (Unaudited) (i) BE-Z-nF=A=+—-HIL=MEA
(RBER)
Property
development
and Money Mobile
Trading investment lending application Cemetery Total
NERE
g% k& HE FEEREL AE &3t
HK$°000 HK$'000 HK$'000 HK$'000 HK$’000 HK$°000
TiEn ThEn ThER TiEn TiEn TiEn
Segment revenue from RENPEFZ
external customers gl 6 34 502 - - 11 854
Segment loss PHER (1,036) (20) (816) (1,326) (867) (4,065)
Unallocated corporate income ~ RAEA KA 11
Unallocated corporate expense ~ AAEA TR (3,264)
Finance costs BEHA (3,807)
Loss before taxation BRHAEE (11,125)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
BERE S MBRERME

4. FINANCE COSTS 4. MERAE
Unaudited
Three months ended 31 March
REER
BE=ZA=1+—-HL={EA
2020 2019
il =F-NF
HK$’000 HK$'000
TER FTEx
Interest on lease liabilities HESEFR 103 38
Interest on convertible notes BB EERE - 155
Interest on promissory notes Qe i)\ 1,518 1,536
Interest on borrowings BERR 2,927 2,078
4,548 3,807
5. LOSS BEFORE TAXATION 5. BRBAIEE
Loss before taxation has been arrived at after charging: BREAEELSHKBRTIREBERER
Unaudited
Three months ended 31 March
RACE K
BE=A=+—HL=MEA
2020 2019
—E-EF —E-hF
HK$°000 HK$°000
THERT THERT
Cost of inventories recognised as expense HR AR 217 & KA - 455
Amortisation of an intangible asset B EEE 306 306
Depreciation of wE
— Property, plant and equipment —-¥¥ - BERSRE 678 750
— Right-of-use assets —-EREEE 91 91
Operating lease charges in respect of MEAES 2 KERETH
property rental 96 318
Staff costs including directors’ emoluments B IRA(EEES#HE) 2,094 3,280
Direct outgoings from investment properties E4£AEWAZRENE 2
that generated rental income HEMRX 31 28
Direct outgoings for investment properties ~ HIRZEB 2R EWEZ
that were vacant during the period HEMX 19 21
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
ERAGR e MR

6. TAXATION 6. B\

Taxation represents:

BIELE

Unaudited
Three months ended 31 March
RIBER
BZ=HA=1+—HL=M@A

2020 2019
—g-8F -T-nF
HK$’000 HK$'000
FBL FH T

Current tax BV ER R 18
— Hong Kong Profits Tax —BRREH - =
— PRC Enterprise Income Tax -~ HEREMSH - =
— Turkey Corporate Income Tax —-tEHGERSH - =
Deferred tax expenses REFIERS 29 274
Tax expense BB X 29 274

On 21 March 2018, the Hong Kong Legislative Council passed
The Inland Revenue (Amendment) (No.7) Bill 2017 (the “Bill")
which introduces the two-tiered profits tax rates regime. The Bill
was signed into law on 28 March 2018 and was gazetted on the
following day. Under the two-tiered profits tax rates regime, the
first HK$2 million of profits of the qualifying group entity will be
taxed at 8.25%, and profits above HK$2 million will be taxed
at 16.5%. The profits of group entities not qualifying for the
two-tiered profits tax rates regime will continue to be taxed at a
flat rate of 16.5%.

Under the Law of the PRC on Enterprise Income Tax (the “EIT
Law”) and Implementation Regulation of the EIT Law, the tax
rate of the PRC subsidiaries is 25% for both years.

In Turkey, the Corporate Income Tax rate levied on business
profits is 22% for 2018, 2019 and 2020, increasing from 20%.
However, the president and the tax authority are authorized
to reduce the tax rate to 20% from 2021. A reduced tax rate
applies to earnings derived from investment in specified
sectors/regions.

LOSS PER SHARE

The calculation of the basic loss per share is based on the
loss attributable to owners of the Company of HK$8,804,000
(loss in 2019: HK$10,817,000) and the weighted average of
1,962,094,323 (2019: 1,803,013,356) shares in issue during the
period.

The diluted loss per share for the period ended 31 March 2020
and 2019 is same as the basic loss per share as there were
no dilutive potential shares outstanding during both Relevant
Periods.

A_E-N\E=ZB=Z+-H BFBILZELE
BIB2017ER IS (1BF]) (B75E) BRHIER
(TEBIER]) » LAS| AREBHRBRF o 540
BRAZE-N\E=ZRZ+N\BEERBZE
# UTREAETHRIE - REFEHBR
Hl SERZEEEEE200B TR 2
HE%58.25% » Ml iB200E B TiEF Z
MERE165%  RFEFEBHEMAH 2&
EERERMSEE LS — B E16.5%FH o

BRETBERERERE (EEREHEDR
EEFSEEBRE - PEMEQRR®
BFE 2B RR25% e

REEE - REBRRFTHN CLFHEH
ER=B-\F —E-NER-E-BF
#20% L 7 £22% o AT - + EHBERH
BRECHEN B —FEEEHES
20% o WEEREBAREETE, HEZ
BAFELZRA -

BRER

BEREXBEDREADIAEEAELL
K5188,804,0008 T (ZE—- N EFIE :
10,817,000 t) & H3 A © 2 17 B% 40 b0 4
F19#1,962,094,323R (= — h & :
1,803,013,356 /%) 3+ & o
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
BERE S MBRERME

8. CAPITAL AND RESERVES (UNAUDITED)

10

Attributable to shareholders of the Company

8. BARME (REER)

ADARFEL
Non-
Share Exchange Other  Accumulated controlling
Capital Reserve Reserve Losses Total Interests
¥R
B EXGE R ZitEE it i
HKS$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEn T Tin TEn T T#n
At 1 January 2019 RB-nE-F-H 1,088,011 [2031) 4 (946,815) 139,209 43,834 183,043
Lossfor the period Bk - ) S em () ) (113
Share of exchange differences AMBENIEEE
of associates - (586) - - (586) - (586)
Exchange diferences on BEEMMELT
translaton of fiancil HERRzEEE
statements of overseas
subsdares - 633 - - 6B (T (10
Share of other comprehensive AMERBRERA A
expense in relation to 2EER
the employment benefit - - @) - @2 - @2
Total comprehensive expenses Bn2EmAE
for the perod - BS1) R (o) (167%) RuE (1907
Issue of shares upon conversion - SR TAREE#
of convertblg nofes Yk 980 - - - 90 - 90
As at 31 March 2019 WoB-NE=f=T-8 1,088,991 (7.948) 4 (957,632) 123453 41,498 164,951
At 1 January 2020 (unaudited) R-3-2E-F-A(kE80) 1,088,962 (9,09 0 (100842 4,489 39,191 80,680
Loss for the period BnEE - - - (8,804) (8,804) 124 (8,680)
Share of exchange differences MBEATETEE
of associates - (3) - - (38) - (38)
Exchange difierences on BEEMNELA
translaion of financial BB ERER
statements of overseas
subsidiaries - (6,186) - - (6,186) (3,89) (10,075)
Share of other comprehensive MABRERHZE
expense in relafion o 2ERY
the employment benefits - - (3 - (3) - ()
Total comprehensive expenses Bn2EmAE
forthe perio - (6224 0 BoM) (1503) b6 (18799)
Subscription of new shares AETRG 93719 - - - 9379 - 9379
As at 31 March 2020 H-EZEEZf=1-H 1,008,341 (15,316) 3 (1,047,221) 35,837 35,426 11,263

EVERSHINE GROUP HOLDINGS LIMITED
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
ERAGR e MR

9. SHARE CAPITAL 9. BRA&
As at As at
31 March 2020 31 December 2019
R=Z=FF R=F-N%F
=HA=+—H +ZHA=+—H
Number Number
of shares Amount of shares Amount
BRHEE ot A EE S8
’000 HK$’000 ‘000 HK$’000
T B FTET T THET
(Unaudited) (Unaudited)
(REER) (REEER)
Issued and fully paid: ERTRHE:
At 1 January B—HA—8 1,803,541 1,088,962 1,802,677 1,088,011
Issue of shares upon conversion 3 AR E#E %
of convertible notes BITRHD - - 864 951
Subscription of new shares 00 3 R 4 360,708 9,379 - =
At end of period/year R ER 2,164,249 1,098,341 1,803,541 1,088,962
10. DIVIDENDS 10. K&
The Directors do not recommend any payment of interim EEfREMEE S -_EE=-A=+—8
dividend nor transfer of any amount to reserve for the three 1F =18 BIRHMEM AP H IR B R AR IE
months ended 31 March 2020 (2019: Nil). FEHE(ZE—HE &) o
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MANAGEMENT DISCUSSION AND ANALYSIS

T Bl K 5

Operation Review and Prospects

During the three months ended 31 March 2020 (the “Period”), the
Group recorded revenue of approximately HK$668,000 (2019:
approximately HK$854,000). The Group’s loss attributable to owners
decreased to approximately HK$8,804,000 for the Period (2019:
approximately HK$10,817,000). Such decrease in loss was mainly
attributable to decrease in general operating expense and staff cost.

Trading Business

During the Period, no revenue was generated from the trading
business (2019: HK$341,000). During the prior period, such revenue
was generated from an indirect non-wholly owned subsidiary,
incorporated in the People’s Republic of China (the “PRC"),
specializing in furniture design including window frames, doors and
wardrobes customized design and manufacture.

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

Property Development and Investment Business

The Group holds properties located in Hong Kong and Turkey.
Properties in Hong Kong and certain properties in Turkey are held
for investment purpose to earn rental income and with a view to
capture any possible future capital appreciation. During the Period,
the Group generated rental income of approximately HK$555,000
(2019: HK$502,000), with approximately HK$294,000 (2019:
HK$294,000) and HK$261,000 (2019: HK$208,000) generated
from investment properties situated in Hong Kong and Turkey
respectively.

In addition to properties leasing, during the year of 2019, the Group
sold the properties through Turkey property investment immigration
program and it generated new cash inflow for the property
investment and development business on top of the rental income.
During the Period, the Group has commenced redevelopment
plan in order to enhance its properties’ overall image and value.
The Group will continue to make tremendous efforts in attracting
potential buyers in PRC, Hong Kong and Turkey in the future.

12 EVERSHINE GROUP HOLDINGS LIMITED KiBEEIERERLQF

EEOBERAR
BE-ZF-Z2F-A=t-HLE=@A (H
Bl) - AEERE 2 WHE4668,0008 T (=ZF
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Boyraci Yap! ingaat ve Taahhiit Gayrimenkul Yatirim Anonim Sirketi
(“Boyraci Construction”) has 7 construction projects located in
Kadikdy, including 5 completed projects namely Koza Apartmani,
Sibel Apartmani, Akasya Apartmani, Evim Apartmani and Doga
Apartmani, and 2 under-construction projects, namely Project
Iclaliye and Project Hurrem. Kadikdy is a large, populous, and
cosmopolitan district in the Asian side of Istanbul, Turkey. The place
has some of the most attractive shopping areas in the city. Kadikdy
apartments benefit from modern, stylish builds, excellent facilities
and good ftravel links to the central city. Today, Kadikdy remains
as one of the most strategic places both for business and property
investment in Istanbul.

The 5 completed projects have a total construction area of 17,155m?
consisting of 106 residential units, 15 commercial units and 90
carparks. After reconstruction, Boyraci Construction obtained 14
rewarded residential units and 2 rewarded commercial units with
total gross saleable area of approximately 2,795m?2. The fair values
of the unsold rewarded units in respect of the 5 completed projects
approximated to USD10,250,000 as at 31 March 2020.

The 2 under-construction projects have a total construction area
of 4,696m? consisting 31 residential units, 7 commercial units and
26 carparks. After reconstruction, Boyraci Construction obtained 8
rewarded residential units and 3 rewarded commercial units with
total gross saleable area of approximately 1,421m? The carrying
value of the rewarded units in respect of the 2 under-construction
projects approximated to USD4,273,000 as at 31 March 2020.
Upon the completion of Boyraci Construction further acquisition in
October 2018, the projects were originally expected to be completed
by 30 September 2019. However, the 2 under-construction projects
were still in progress as at 30 September 2019 and the contingent
obligation to issue promissory note of approximately USD1,111,000
was lapsed on the same day. Up to the date of this report, one of
the two under-construction projects has been completed, and title
deeds of the rewarded properties have been obtained. Based on the
management’s latest assessment, the remaining under-construction
project is expected to be completed by mid 2020 and the issue of
potential new promissory note is still under negotiation between the
Company and the vendor (original owner of the 2 under-construction
projects).

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

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

The Group has been engaged in the operation of a cemetery located
in Zhecheng County in Henan Province of PRC (the “Cemetery”).
The Cemetery has obtained the operating right for a term up to
1 July 2050 and the required operating permit, subject to annual
renewal for the permission to operate the Cemetery.

The Operations of the Cemetery Business

The progress of the Cemetery Business has fallen behind the
original schedule as described in the circular of the Company dated
7 November 2015. Although the reallocation and demolishment of
old graves took excessive time than originally expected, this task
has been completed. However, the construction of the cemetery
and the related facilities have not yet been completed in 2018
and up to the date of this report. The related facilities including
the funeral parlor and the cremation machine do not belong to
Zhecheng County Xianganling Cemetery (i S EZERE) (the
“Cemetery Operator”), the operator of the Cemetery Business. The
operation of funeral parlor and cremation machine are governed
and owned by the civil affairs bureau of Zhecheng Government. The
Cemetery Operator received a letter in early August of 2018 from
the funeral parlor that the funeral parlor operating party has been
communicated with the local government about the refurbishment
plan. As the funeral parlor and the cremation machine had gone
through many repairs in the past two years and were not available
for use most of the time in 2018, the Cemetery Operator considers
that this is likely the main reason for the intention of the funeral
parlor to refurbish the funeral parlor and the cremation machine to
improve the facilities. The Cemetery Operator understands that fund
for refurbishment of funeral parlor and cremation machine estimated
to be RMB14,000,000 is sourced from the local government
bureau’s internal budget. In general, once there is plan to refurbish
the funeral parlor and cremation machine, local government
bureau would invite contractors to submit tenders. In reference
to “Zhe Fa Gai Tou Zi (2018) No.8"(th k1% & (2018)8%5%), it was
announced in the Zhecheng Government’s website dated 29 August
2018 that the funeral parlor shall commence the construction in
2018 and shall complete in 2019. The tender result of the funeral
parlor construction was finally released in 2019, and duration of
the construction would be within 365 days. It is expected by the
management that the refurbishment project shall be completed
by mid-2020. However, due to the arrival of coronavirus in late
2019, the construction of funeral parlor has been suspended for a
while, and the management expects that the new funeral parlor will
put into service few months later than the original schedule, i.e.
late 2020. Prior to the completion of the refurbishment plan, the
Cemetery Operator does not expect that the business operation of
the Cemetery Business will show significant improvement.
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The Cemetery

The location of the Cemetery is in the remote area outside
Zhecheng County and it is not well known locally. Based on the
historical statistics available, Zhecheng County is a small county
with a population of about 1,044,000 in 2018. Rate of cremation in
Henan Province is less than 17% of the total deceased population in
2018 and has decreased by 53% when compared to the figure found
in 2012.

It is under the Funeral Management Regulations ((FEZEEIEHKHE]) )
released in 2005 that the deceased should be cremated for burial if
there is cremation facility closed by. Although the local government
has been educating the local community to have cremation service
but law reinforcement may not be as effective. There is still strong
cultural influence that burying without cremation is preferred and
spending large amount of money to have lavish cemetery units for
the deceased may be beyond the reach of most of the locals. At
present, the unstable availability of the funeral parlor and cremation
machine during the past two years and its recent demolishment,
and the lack of one-stop service would make it even more difficult to
attract local community to use the Cemetery in the near future. The
Company is considering to improve its performance of the Cemetery
Business by other measures such as placing advertisement and
distribution of leaflets at hospitals or elderly homes to let the local
community becoming more aware of the Cemetery.

With the more stringent measures carried out by the government
such as the release of Notice of the “Special Remediation Action
Plan for Outstanding Problems in the Funeral Area of Henan
Province” (CTHEBRESRLBBEEHEERTHLIRNEH))
dated 7 August 2018. This Notice asked for local government
to perform self-review and provide reports for any incompliance
to the Civil Affairs Bureau of the Henan Province. If there is any
incompliance identified, working group would be formed to examine
the conditions, identify issues and facilitate the execution of any
solution. In respect of the operation of the cemeteries, land bureau
of provinces would provide more resources in dealing with the
expropriation of land process. There would be more support from
the government to improve local funeral parlor and cremation
facilities. With the possible assistance from the local government,
the Company shall take more active approach to follow up the
transfer of land use right and the demand of cemetery units may
reach our expected level in one to two-year time as the Cemetery
is the only approved operating entity in Zhecheng County. The
Company will allocate more resources to the Cemetery Business
should the performance of Cemetery Business improve. At the
same time, the Company shall strengthen its communication with
the funeral parlor operating entity and local civil affairs bureau or
department to facilitate the reinstalling of the funeral parlor and
cremation machine.

AE

ZABURAMHEE Iz FEEREE EEHMI R
BRAFH - RE-ZFT-NAFABSZBITHE
WG A-EBINEE —ZE-NFA085A
1,044,000 - T B —ZE—tE2E8RT A
B KBRRE1T% B-E——FHBEH
FTH53% ©

RE-ZSLHFEMz(BEEERM) - Wk
A RALRIE - BEHEERETAE - BEH
TBF-BEARBEERt BT KRS - BN
BERARUBERRA - BREAMTRENZE X
CEENNTIBA BEAETBAAERE
BEINERUHANBAB I A MAMS » EE
RAOFTER2SE - BAl - BEERXEEB
EME 2 HEY BT BIHET T HER - L
Rz — ARG - EEBRRSI D E R ERER
ZRNEREENEH - AN FIEZBRMAE AN
URERNERR KRR MEBRIBERRK
EERRBREE  UINRELHBHZLEZR
:—;—‘% o

BEBFRNERBRBER  IR=ZF-N\FN
AtBATNBECIEERRESRIBESRESR
THHRRNBEH) - ZBANEREHHFETH
TEERTEERBARMBNEMESR 2]
& MBRIMEMER  $ERILTENANE
Bigh  ERABERBEEEAERSE B
BRELECEE  SEZALI RN LHEK
ZREBRIREEESER - BASRMESX
FUNEEMBERER N ERE - RE®RBUFH
BERMEZWBIT » AD R EMBEBIRE L b
REEZ RETHF BARZDERMHHKE
— B2 KEEN  HR-EMFRNZBHLE
BUZERTESEZRMARKY - LEE
BezREBMRE  ARARIBREZERED
EXHK - BUER  AATKMARBERELE
EUREBRBRAMAZER  UNRERE
BEREENHK-

First Quarterly Report 2020 —Z=ZFE—FEXERSE 15



MANAGEMENT DISCUSSION AND ANALYSIS

T Bl K 5

The land use rights of the land on which the Cemetery is situated
The Company has consulted an independent PRC legal professional
about the detailed procedures and time estimation in obtaining of
the land use rights of the land on which the Cemetery is situated
(the “Land”). As advised, there are two processes, namely the
expropriation of land and the transfer of land use right. The
expropriation of land process should take place before the transfer
of land use right process.

The Board has been monitoring the Cemetery Business since
the acquisition of the Cemetery and weighing the costs, benefits
and relevant risk, before it would take further steps to initiate the
transfer of land use right. The Company has been in discussion with
the Cemetery Operator on its concern on how to ensure that the
Cemetery Operator would obtain the bid at the lowest possible risk
and maintain its operating right of the Cemetery. Furthermore, as
described above, in view of the less favorable business environment
following the acquisition, the Company would like to take its pace to
gather more information before making decision on the transfer of
the land use right of the Land as the Company would have to pay
the land transfer fee and the government levies.

As provided in the Company’s circular dated 7 November 2015
regarding the acquisition of the Cemetery, the Cemetery Operator
and the land use right owner have entered into an agreement for
the acquisition of the land use right with the land compensation
of RMB250,000 per mu by 31 December 2016. The contract has
expired on 31 December 2016 and the land compensation per mu
should be re-accessed with reference to the assessment provided
by the local land bureau. The Company shall work with the land use
right owner to start the land expropriation application as described
above.

It has started the first stage of land expropriation process in the first
quarter of 2019. Assuming the hostile business condition would turn
around, funeral facilities such as the funeral parlor and cremation
machine would be reinstalled and land use right would be completed
by 2021, the full scales of cemetery units utilization will eventually
be recorded. From the completion of the acquisition of the operating
right of the Cemetery up to 31 March 2020, 50 cemetery units have
been generating service income for the Cemetery Business and
deposits of another 7 cemetery units have been received.

Subsequent to the reporting period and up to the date of this report,
the Group has not yet obtained any new service contract.

With the completion of construction work and obtaining land use
right by 2021, it is anticipated that the cemetery will be having better
performance in the future.

Money Lending Business

During the Period, Ottoman Evershine Finance Limited (“OE
Finance”), a wholly-owned subsidiary of the Company, has renewed
the money lenders license granted by the licensing court in Hong
Kong pursuant to the Money Lenders Ordinance (Chapter 163 of the
Laws of Hong Kong).
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As at 31 March 2020, OE Finance has granted a loan of
approximately USD366,000 to independent third party. The loan is
secured by the borrower’s property and personal guarantee, and
carries interest rate of 12% per annum with loan period of ten year.

During the Period, the interest income contributed from the money
lending business was approximately HK$82,000 (2019: nil). The
Group will continue to strengthen the money lending business by
broadening the customer base but will adopt a prudent strategy
when approving new loans so as to balance the profitability and the
credit risk involved.

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

Mobile Application Business

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

During the Period, the Group has recorded a share of loss of
approximately HK$1,432,000 (2019: HK$1,326,000).

Dividend
The Directors do not recommend the payment of any interim
dividend for the three months ended 31 March 2020 (2019: nil).

Financial Position

Charges on Group’s Assets

As at 31 March 2020, charges on Group’s assets include four term
loans:

1) the carrying amount of two term loans amounts to
HK$59,000,000 which carries interest at 9% per annum with
repayment period of 16 months that were secured by i) first
legal charges of the two properties acquired by the Company
which was completed on 27 June 2016, with carrying amount of
approximately HK$94,757,000 as at 31 March 2020; and ii) an
unlimited personal guarantee given by Mr. Chiu Ngai Hung, a
substantial shareholder of the Company; and
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2) the carrying amount of two term loans amounts to
HK$20,000,000 which carries interest at 16.8% per annum with
repayment period of 5 months that were secured by i) second
legal charges of the two properties acquired by the Company
which was completed on 27 June 2016, with carrying amount of
approximately HK$94,757,000 as at 31 March 2020; and ii) an
unlimited personal guarantee given by Mr. Chiu Ngai Hung, a
substantial shareholder of the Company.

Liquidity and Financial Resources

As at 31 March 2020, the total assets of the Group was
approximately HK$298,185,000 (31 December 2019: approximately
HK$307,615,000 (unaudited)), including cash and bank balances
of approximately HK$2,763,000 (31 December 2019: approximately
HK$812,000 (unaudited)).

Capital Structure

The number of issued shares of the Company as at 31 March 2020
and 31 December 2019 were 2,164,249,356 and 1,803,541,356
shares (unaudited), respectively.

Subscription of New Shares under General Mandate

Reference is made to the Company’s announcement on 3 January
2020, the Company has entered into a subscription agreement with
the subscriber, pursuant to which the subscriber has conditionally
agreed to subscribe for, and the Company has conditionally agreed
to allot and issue, a total of 360,708,000 subscription shares at
the subscription price of HK$0.026 per subscription share. The
subscription shares represent (i) approximately 20.00% of the
existing total number of issued shares, being 1,803,541,356
shares, as at 3 January 2020; and (ii) approximately 16.67% of the
enlarged total number of issued shares of 2,164,249,356 shares
immediately following completion, assuming that there will be no
change in the total number of shares in issue (other than the issue
of the subscription shares) between the date of announcement and
completion.

All the conditions under the subscription agreement have been
fulfilled and completion of the subscription took place on 20
February 2020. A total of 360,708,000 subscription shares were
allotted and issued by the Company to the subscriber at the
subscription price of HK$0.026 per subscription share pursuant to
the terms and conditions of the subscription agreement.

Details were disclosed in the Company’s announcements dated 3
January 2020, 3 February 2020, 12 February 2020 and 20 February
2020.
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Issue of Convertible Bonds

On 13 November 2018, the Company and Macquarie Bank Limited
(the “Subscriber” or the “Noteholder”) entered into the conditional
subscription agreement, pursuant to which the Subscriber
conditionally agreed to subscribe for and the Company conditionally
agreed to issue the convertible notes in the principal amount up to
HK$300,000,000 (the “Macquarie CN”).

The Macquarie CN was structured in two tranches. Each tranche
carried an aggregate principal amount of HK$150,000,000 and bore
1% interest per annum with maturity date on the second anniversary
of the closing date. Each convertible note entitled the Noteholder
to convert the Macquarie CN into shares at any time during
the conversion period at the conversion price, provided that no
conversion right might be exercised at a conversion price lower than
the floor price (which is subject to adjustments). The conversion
price represented 92% of the volume weighted average price of the
shares as traded on the relevant stock exchange on the trade day
immediately preceding the relevant conversion date.

On 21 February 2019, all conditions precedents set out in the
subscription agreement in relation to the Macquarie CN were fulfilled
and completion of the issuance of the first tranche of the Macquarie
CN in the principal amount of HK$150,000,000 was taken place
on the same date. The Macquarie CN will mature on the second
anniversary date i.e. 20 February 2021.

Details were disclosed in the Company’s announcements and
circular dated 13 November 2018, 3 December 2018, 31 December
2018 and 15 February 2019.

On 25 February 2019, the Company received conversion notice in
respect of the exercise of part of the conversion rights attached to
the Macquarie CN. On the same day, the Company allotted and
issued 864,000 shares at HK$1.160488 per share.

On 16 October 2019, the Company received a notice (i.e. the
Relevant Event Put Exercise Notice) from the Noteholder that
first tranche of Macquarie CN with outstanding principal of
HK$149,000,000 shall be redeemed on 13 November 2019 at 98%
(i.e. the Relevant Event Put Date pursuant to the subscription
agreement). For details, please refer to the announcement of the
Company dated 23 October 2019.
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Foreign currency risk

The Group’s major business operations and investments are in
PRC, Hong Kong and Turkey. Most of the assets, liabilities and
transactions of the Group are primarily denominated in Hong Kong
dollar, Renminbi, United States dollar and Turkish Lira. The Group
has not entered into any instruments to hedge the foreign exchange
exposure and considered the potential foreign exchange exposure
of the Group is limited. The Group will closely monitor exchange
rate movement and will take appropriate activities to reduce the
exchange risk.

Contingent liabilities
As at 31 March 2020, the Group has no material contingent
liabilities (31 December 2019: nil).

Information on Possible Acquisitions and Projects

The proposed projects in Europe and Turkey

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

(i) Memorandum of understanding (the “MOU”) with the 6th
Engineering Bureau of China City Investment Group* (#
BREBMENTEFGERAAF) (formerly known as “The 6th
Engineering Bureau of China City Construction Holding
Group Company”)

On 5 February 2016, the Company and the 6th Engineering
Bureau of China City Investment Group (“CCIN”) entered into a
non-legally binding memorandum of understanding (the “MOU").

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

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

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

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

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

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

Pasifik Gayrimenkul Yatirim Ins. A.S. (“PASIFIK”) and Ciftay
insaat Taahhit Ve Ticaret A.S. (“CIFTAY”), companies duly
constituted and existing under the laws of Turkey, have been
awarded in the tender by the local authority for the revenue
sharing model project of Ankara Yenimahalle Station (the
“Project Ankara”), which is situated at Ankara, Turkey. Pursuant
to the Letter of Intent (“Lol”), the Company, CCIN and Astra
ingaat Anonim Sirketi proposed their intention to be partners
with the joint venture formed by PASIFIK and GIFTAY in Project
Ankara subject to the execution and completion of the actual
agreements after arm’s length negotiations among the parties.
The parties to the Lol have agreed to discuss the terms of
partnership, business plan, business concept, direction, profit
sharing, project analysis and all further issues that may be
necessary for Project Ankara. The negotiation process is still
ongoing as of the date of this report.

Details of the proposed projects were disclosed in the
Company’s announcements dated 5 February 2016, 6
May2016, 16 May 2016, 18 May 2016 and 30 August 2016.

MANAGEMENT DISCUSSION AND ANALYSIS
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(ii) Strategic partnership agreements in respect of projects in

Turkey

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

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

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

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

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

(iii) Memorandum of understanding with Seba Insaat Anonim

22

Sirketi
On 9 May 2018, the Group and Seba insaat Anonim Sirketi, a
company incorporated in Turkey (“Seba”) entered into a non-
legally binding memorandum of understanding (the “MOU
Seba”).
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Under the MOU Seba, the Group has the intention to acquire
and Seba has the intention to sell a certain number of villas
and apartments located in Bodrum Province, Glindogan District,
Turkey (the “Project Seba”), which consists of 20 villas and 17
apartments holiday units with construction area of 10,000 m?
and saleable area of 8,000 m2.

The consideration and the payment method for the proposed
acquisition shall be subject to further negotiations between
the parties but the final consideration shall not exceed
USD30,000,000 and shall be determined under a formal
agreement (“Formal Agreement”).

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

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

Share Option Scheme

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

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

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

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

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

As at the date of this report, the maximum number of shares to be
issued upon the exercise of options that may be granted under the
Share Option Scheme is 180,267,735 shares, being 10% of the
shares in issue at the date of the annual general meeting held by
the Company on 22 June 2018 under the scheme mandate limited
approved by shareholders of the Company. The total number
of shares available for issue under the Share Option Scheme
representing 8% of the total number of Shares in issue as at the
date of this report.

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

The total number of shares issued and to be issued upon exercise of
the options granted under the Share Option Scheme and any other
share option schemes of the Company to each Eligible Participant
(including both exercised and outstanding options) in any 12-month
period shall not exceed 1% of the total number of shares in issue
(the “Individual Limit”). Any further grant of options to an Eligible
Participant which would result in the shares issued and to be issued
upon exercise of all options granted and to be granted to such
Eligible Participant (including exercised, cancelled and outstanding
options) in the 12-month period up to and including the date of
such further grant exceeding the Individual Limit shall be subject to
approval of the shareholders in general meeting with such Eligible
Participant and his close associates (or his associates if such
Eligible Participant is a connected person) abstaining from voting.
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Any grant of options to a connected person (as defined in the
GEM Listing Rules) must be approved by all independent non-
executive Directors (excluding any independent non-executive
Director who is the proposed grantee). Where options are proposed
to be granted to a connected person who is also a substantial
shareholder (as defined in the GEM Listing Rules) of the Company
or an independent non-executive Director or any of their respective
associates, and the proposed grant of options, when aggregated
the options already granted to such connected person in the past
12 months period, would entitle that person to receive more than
0.1% of the total issued shares of the Company for the time being
and the value of which is in excess of HK$5,000,000, then the
proposed grant must be subject to the approval of the shareholders
at the general meeting. Apart from the connected person involved,
all other connected persons of the Company must abstain from
voting in such general meeting (except where any connected person
intends to vote against the proposed grant).

There is no outstanding share option under the Share Option
Scheme as at 1 January 2020 and 31 March 2020. As at the date of
this report, no options have been granted under the Share Option
Scheme since its adoption.

CODE OF CONDUCT REGARDING SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted a code of conduct regarding Directors’
securities transactions on terms no less exacting than the required
standard as set out in the Rules 5.48 to 5.67 of the GEM Listing
Rules. The Directors have confirmed, following specific enquiry by
the Company, that they have complied with the required standard
and code of conduct throughout the period under review. The
Company was not aware of any non-compliance during the three
months ended 31 March 2020.

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

As at 31 March 2020, none of the Directors or chief executives of
the Company was deemed to have any interests and short positions
in the shares, underlying shares and debentures of the Company
or any of its associated corporations (within the meaning of Part
XV of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) (“SFO”)) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8
of Part XV of the SFO (including interests or short positions which
they were taken or deemed to have under such provisions of the
SFO), or which were recorded in the register required to be kept by
the Company under Section 352 of the SFO, or otherwise notified
to the Company and the Stock Exchange pursuant to the required
standards of dealings by directors as referred to in Rule 5.46 to 5.47
the GEM Listing Rules.
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SUBSTANTIAL SHAREHOLDERS OF INTEREST IN
SHARES

As at 31 March 2020, other than the interests and short positions of
the Directors or chief executives of the Company disclosed above,
person or corporation who had interests or short position in the
shares or underlying shares or debentures of the Company under
the provisions of Divisions 2 and 3 of Part XV of the SFO or, who
was, directly or indirectly, interested in 5% or more of the number
of shares carrying rights to vote in all circumstances at general
meetings of the Company, or any other substantial shareholders
whose interests or short positions were recorded in the register
required to be kept by the Company under Section 336 of the SFO
were as follows:

Long Positions in shares
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Number of shares held as at 31 March 2020

R-E-_EE=A=+-HFRERHOHE
Approximate
percentage
of total issued
Personal Corporate ordinary
Name of substantial shareholders Interest Interest Total shares
HERGT
EERAH
TERFES B AR AR et E =
Mr. Wong Tai Kuen 363,708,000 - 363,708,000 16.81%
EARAE
Mr. Chiu Ngai Hung 237,049,000 - 237,049,000 10.95%
R
Mr. Boyraci Osman 193,362,000 - 193,362,000 8.93%
Boyracl Osmanst 4
Mr. Lau Yu 1,266,000 164,653,000 165,919,000 7.67%
HF %% (Note) (Hit)
Note: 164,653,000 shares are owned by Noble Ace Investments Limited A& - 164,653,0008% B3 #) = 5t & = & #EH 2 Noble

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

Save as disclosed above, as at 31 March 2020, the Directors or
chief executives of the Company were not aware of any party who
had an interest or short position in the shares, underlying shares
or debentures of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Pat XV of
the SFO or, who is, directly or indirectly interested in 5% or more of
the number of shares carrying rights to vote in all circumstances at
general meetings of the Company, or substantial shareholders as
recorded in the register required to be kept by the Company under
Section 336 of the SFO.
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MANAGEMENT DISCUSSION AND ANALYSIS

T il K 2

DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Apart from the share option scheme referred as above, at no
time during the three months ended 31 March 2020 was any of
the Company or of its associated corporations a party to any
arrangement to enable the Directors to acquire benefits by means of
the acquisition of shares in, or debentures of, the Company or any
other body corporate, and none of the Directors, or their spouses or
children under the age 18, had any right to subscribe for the shares
in, or debentures of, the Company, or had exercised any such
rights.

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

During the three months ended 31 March 2020, neither the
Company nor any of its subsidiaries purchased, redeemed or sold
any of the Company’s listed securities.

SUFFICIENCY OF PUBLIC FLOAT

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

MANAGEMENT CONTRACTS

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

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

During the three months ended 31 March 2020, same as disclosed
elsewhere in this report, as far as the Directors are aware of, none
of the Directors or the management shareholders of the Company
or any of its respective associates (as defined in the GEM Listing
Rules) has any interest in a business which competes or may
compete with the business of the Group or has any other conflict of
interest with the Group.

AUDIT COMMITTEE

As at 31 March 2020, the audit committee of the Company (the
“Audit Committee”) comprised three independent non-executive
Directors, namely, Ms. Choy So Yuk, BBS, JP, Ms. Lam Yuk
Ying Elsa and Mr. Leung Man Chun. Mr. Leung Man Chun is the
chairman of the Audit Committee and applies his professional
qualifications in accounting and financial expertise in directing the
Audit Committee. The unaudited consolidated financial statements
for the three months ended 31 March 2020 has been reviewed
by the Audit Committee. The Board considers that the financial
information has been prepared in compliance with the applicable
accounting principles, requirements of the GEM Listing Rules and
any other applicable laws and has been adequately disclosed.
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MANAGEMENT DISCUSSION AND ANALYSIS

T Bl K 5

CORPORATE GOVERNANCE

For the three months ended 31 March 2020, the Company has
complied with all the code provisions as set out in the Corporate
Governance Code (the “CG Code”) in Appendix 15 of the GEM
Listing Rules except for the code provisions A.2.1 and A.4.1 of the
CG Code, as set out below.

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

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

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

Hong Kong, 15 May 2020

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