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Management Discussion and Analysis

The Group is principally engaged in providing electrical and mechanical engineering (“E&M
engineering”) services in Hong Kong. We provide services in relation to the supply,
installation and maintenance of mechanical ventilation and air-conditioning system (“MVAC
system"), and also provide services in relation to low voltage electrical system and other
E&M system, including fire services system, plumbing and drainage system, in both private

and public sectors.

BUSINESS REVIEW

Our revenue increased by approximately HK$71.4 million, or 64.0%, from approximately
HK$111.5 million for the six months ended 30 September 2016 (the “Last Period”) to
approximately HK$182.9 million for the six months ended 30 September 2017 (the
“Current Period"), which was mainly due to the increase in average contract size of
projects during the Current Period, comparing to the Last Period. Major projects awarded

and major projects undertaken in the Current Period are outlined below.

Projects awarded in the Current Period

During the Current Period, we were awarded |7 projects with an aggregate contract
sum of approximately HK$210.2 million (out of which | project with contract sum of
approximately HK$32.8 million was related to electrical system installation). The following
table sets forth the particulars of the major projects awarded in the Current Period in

terms of contract sum:
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Management Discussion and Analysis
BEEEFNRR DM

Revenue
Type recognised
(Residential/ during the
Non-residential) " Current Period
Key scope of work BH (Fx/ Date of award Contract sum RAHE
TETREE FfEE) ERAH BHER R b
HK$'million HK$ ' million
BEER HERT
MVAC system installation for a property Non-residential 12 September 2017 94.0 —
development at Tai Wai
RE— A% EERR ORMBRAZH FE=E —E—t+FNATZH
ESiEe S
MVAC system installation for a property Residential 20 June 2017 69.9 —
development at Yuen Long
TUEA— A R IR B MR ZE 5 EE “E—+FRAZTH
SN
Electrical system installation for a proposed Residential 9 May 2017 328 04
composite building at North Point
LA EREFARTHERRRLE (ES “Z—tFHANA
MVAC system installation for a building Non-residential 28 August 2017 1.6 —
at Wanchai
B -ERFORMRRER RN LK IFE=E “E—tFNAZTNR
Noter “Residential projects” refer to projects that involve residential flats while “Non-residential projects” Wizt - [EEEE HESREEMENER - Ml HkE
refer to projects that do not involve residential flats. THEE AP REEENESR -
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Major projects undertaken in the Current Period

Management Discussion and Analysis

During the Current Period, the Group continued to focus our efforts on the supply,

installation and maintenance of MVAC system in both private and public sectors. Revenue

contributed by projects relating to MVAC system accounted for approximately 97.8% for
the Current Period (2016: 99.3%). The following table sets forth the particulars of the five

largest projects undertaken in the Current Period in terms of revenue contribution:

Key scope of work

TETRHE

MVAC system installation for a remodeling
project at Salisbury Road, Tsim Sha Tsui
RYPBEREENER —EREEE /0
BBRZE R R
MVAC system installation for a property
development at Tseung Kwan O
R A IR B HORE R
EHEGRE
MVAC system installation for a proposed
property development at Kai Tak
RBR B X R EIAR IR
EHEHRE
MVAC system installation for a proposed
commercial development
at Wai Yip Street, Kwun Tong
BUREXENEERENRER
R RR T R RS
MVAC system installation for a proposed
property development at Yuen Long
TUEAR M E S RIA B A0 R

EHREHRRE

Type
(Residential/
Non- residential)
R (k2
FEE)

Non-residential
FE=E
Residential
T
Residential
T=E

Non-residential

HEE

Residential

EE

EEENWR DN

RAHEAENERIR

RAHERE  AEBEEZ TNEARLRILE
FHHEE  TRRECEBBRZERARSE -
AHEEENER AR GAEENIER BR
HIER 1B K 97.8%( T —7EF 1 993%) © Tk
HI R H ER G ENABARAE L KRIER
RIS -

Revenue
recognised
during the

Current Period

Date of award Contract sum RAH
ERBAH BHeHE R E
HK$'million HK$'million
HEET HEETT
4 July 2014 166.8 59.6
—T-mF+ANA
I'l March 2016 53.1 399
ZE-RF=A+—H
2 June 2016 74.0 369
—E-RFERAZH
30 March 2015 945 178
—E-RF=A=1H
10 December 2014 505 5.1

—T—mFE+=A+H
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Management Discussion and Analysis
BEEEFNRR DM

Recent Development and Future Prospects

Subsequent to the Current Period and up to the date of this report, we were awarded 5

projects with an aggregate contract sum of approximately HK$63.4 million.

Looking forward to the second half of the financial year ending 31 March 2018, the
continuous growth in construction industry in both private and public sector brings
business opportunities to our Group. For the purpose of maintaining a stable revenue
growth and reinforcing our reputation and qualification in the industry, the Group
will continue to submit tender for targeted and profitable projects actively and aim at
diversifying our projects in different E&M engineering services. Taking into account of the
existing projects in progress and the newly awarded projects, the Group takes a positive

attitude towards its overall business in the second half of the financial year.

FINANCIAL REVIEW

Revenue

Our revenue increased by approximately HK$71.4 million, or 64.0%, from approximately
HK$ I 11.5 million for the Last Period to approximately HK$182.9 million for the Current
Period. Such increment was mainly due to the increase in average contract size of projects

during the Current Period, comparing to the Last Period.

Gross profit and gross profit margin

Our gross profit increased by approximately HK$18.5 million, or 125.9% from
approximately HK$14.7 million for the Last Period to approximately HK$33.2 million for
the Current Period. Our gross profit margin increased by approximately 5.1 percentage
points, from approximately 13.1% for the Last Period to approximately 18.2% for the

Current Period.
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Management Discussion and Analysis

Our gross profit is generally affected by the change in project mix among residential
projects (i.e. projects that involve residential flats) and non-residential projects (i.e. projects
that do not involve residential flats). Residential projects generally offer a higher gross

profit margin than non-residential projects because:

() The equipment and material costs are generally lower for residential projects as:
(a) certain residential projects we undertake may allow greater flexibility in the
selection of suppliers. In these projects, we would source specifications-matching
equipment and materials to be deployed at the most competitive pricing terms;
(b) suppliers may offer discount to us if we make purchases of relatively large
quantity of equipment; and (c) suppliers may be desirous of providing equipment
and materials in certain projects so as to cultivate new business relationship with
the property developers by adopting its brand for the targeted and forthcoming
projects; and

(i) The subcontracting fees are usually lower for residential projects as they generally

involve less complicated technicalities.

Residential projects and non-residential projects contributed approximately 27.6% and
72.4% of our revenue respectively for the Last Period, and approximately 51.2% and
48.8% of our revenue respectively for the Current Period. The increase in revenue
contribution by residential projects in the Current Period comparing to the Last Period

was the major reason for the increase in gross profit margin for the the Current Period.

Other income

Other income for the Current Period increased by approximately HK$0.2 million, from
approximately HK$0.1 million for the Last Period to approximately HK$0.3 million for the
Current Period. The increase was mainly attributable to the effect of the increase in bank

interest income.
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Management Discussion and Analysis
BEEEFNRR DM

Other gains and losses, net

We recorded a decrease in net other gains of approximately HK$0.2 million for the
Current Period mainly because there was no gain on disposal of property and equipment

in the Current Period.

Administrative expenses

Our administrative expenses increased by approximately HK$2.9 million, or approximately
49.2%, from approximately HK$5.9 million for the Last Period to approximately HK$8.8
million for the Current Period. The increase was mainly attributable to (i) the increase
in staff costs of approximately HK$1.6 million due to the increase in administrative
headcount and salary; and (ii) increase in professional fees of approximately HK$ 1.1 million

due to the successful listing of the Group.

Finance costs

Our finance costs solely represented bank interest expenses. The amount remained

relatively stable, with an amount of approximately HK$0.2 million for both periods.

Listing expenses

Listing expenses of approximately HK$9.8 million was incurred in the Last Period. There
was no listing expense incurred in the Current Period as the shares of the Company
were successful listed on the Main Board of The Stock Exchange of Hong Kong Limited in

January 2017 (the “Listing").

Income tax expenses

Our income tax expenses increased by approximately HK$2.8 million, from approximately
HK$ 1.5 million for the Last Period to approximately HK$4.3 million for the Current Period
due to the combined effect of the above factors. The effective tax rate for the Current
Period was approximately 17.5%. For the Last Period, excluding the above-mentioned
one-off and non-deductible listing expenses of approximately HK$9.8 million from the loss

before taxation, the effective tax rate would have been approximately 6.8%.
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Management Discussion and Analysis

Profit attributable to owners of the Company

Based on the above factors, profit attributable to owners of the Company was
approximately HK$20.2 million for the Current Period, comparing to a loss attributable to
owners of the Company of approximately HK$2.5 million for the Last Period.

Excluding the one-off listing expenses of approximately HK$9.8 million being charged to
the condensed consolidated statement of profit or loss and other comprehensive income
during the Last Period, profit attributable to owners of the Company would have been
approximately HK$7.3 million for the Last Period, and the increment in the Current

Period would have been approximately 176.7%.

LIQUIDITY, FINANCIAL RESOURCES AND CAPITAL STRUCTURE

Capital Structure

As at 30 September 2017, the capital structure of the Group consisted of equity of
approximately HK$212.7 million (31 March 2017: HK$192.5 million) and bank borrowings
of approximately HK$13.5 million (31 March 2017: HK$15.0 million). For details, please

refer to the paragraph headed “Bank borrowings” below.

Cash position and fund available

During the Current Period, the Group maintained a healthy liquidity position, with working
capital being financed by our operating cash flows, bank borrowings and proceeds from

the Listing.

As at 30 September 2017, our cash and cash equivalents were approximately HK$123.9
million (31 March 2017: HK$100.3 million). The Group also had bank deposits of
approximately HK$3 1.1 million (31 March 2017: HK$31.2 million) pledged with banks to
secure the bank borrowings and banking facilities including performance guarantees issued
by the banks.

As at 30 September 2017, the current ratio of the Group was approximately 2.6 times (31
March 2017: 2.9 times).
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Management Discussion and Analysis
BEEEFNRR DM

Bank borrowings

As at 30 September 2017, the Group had total bank borrowings of approximately
HK$13.5 million (31 March 2017: HK$15.0 million). As at 31 March 2017, the Group had
a facility agreement entered into with a bank with a facility limit of approximately HK$59.4
million. The Group had made undertakings relating to certain performance obligation of
the controlling shareholders, namely Mr. Yu and Mr. Lau, pursuant to the facility agreement
including the following: (i) Mr. Yu and Mr. Lau undertake to maintain majority shareholding
of the Company; and (i) Mr. Yu shall remain the chairman of the Company or we shall

notify the bank 14 days in advance in case he ceases to be the chairman.

As at 30 September 2017, other than disclosed above, the Group had made undertakings
relating to certain performance obligation of the controlling shareholders pursuant to
another facility agreement newly entered with a bank with a facility limit of HK$30.0
million during the six months ended 30 September 2017 including the following: (i) Mr.Yu
and Mr. Lau undertake to maintain as the largest shareholders of the Company directly
or indirectly; and (i) Mr. Yu and Mr. Lau shall remain as the chairman or director of the

Company.

GEARING RATIO

As at 30 September 2017, the Group's gearing ratio was approximately 6.4% (31 March
2017:7.8%), calculated as the bank borrowings divided by the total equity as at the end of
the respective periods and multiplied by 100%.
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Management Discussion and Analysis

NET CURRENT ASSETS

As at 30 September 2017, the Group had net current assets of approximately HK$157.3
million (31 March 2017: HK$136.8 million). The increase in net current assets position was
mainly attributable to the net profit generated from the Group's operations during the

Current Period.

The Group's policy is to regularly monitor its liquidity requirements and its compliance
with covenants in relation to banking facility agreements, to ensure that it maintains
sufficient reserves of cash and adequate committed lines of funding from the banks to
meet its liquidity requirements. The Board is not aware of any liquidity issue that may cast

significant doubt on the Group's ability to continue as a going concem.

CAPITAL EXPENDITURES

The Group's capital expenditures for the Current Period amounted to approximately
HK$0.4 million (2016: HK$0.7 million), which was incurred for the purchase of property

and equipment.

FOREIGN EXCHANGE EXPOSURE

The Group's revenue-generating activities and bank borrowings were transacted in Hong
Kong Dollar, which is the functional and presentation currency of the Group. The Board
considers that the Group was not exposed to significant foreign exchange risk, and had
not employed any financial instrument for hedging. The Board will review the Group's
foreign exchange risk and exposure from time to time and will apply hedging where

necessary.
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Management Discussion and Analysis
BEEEFNRR DM

USE OF NET PROCEEDS FROM LISTING

Based on the Offer Price of HK$1.20 per share, the net proceeds of the 80,000,000 issued
shares received by the Company was approximately HK$69.0 million, after deducting
the listing expenses borme by the Company. The proposed application of net proceeds
as stated in the Prospectus has been adjusted according to the principles and proposed
percentage of utilisation as specified in the section headed “Future Plans and Use of

Proceeds” in the Prospectus.

Up to 30 September 2017, the net proceeds were used as follows:

LHERERERAR

ERZEEBERKRHMI208 T £NK
AAREEMNETHRY - AAFB KR
80,000,000 X B 8 17 AR 1 1 P 15 SIB F B A
ROOBEEET - BRERMMATESIEF
HEORTEREERBERERAIKRKEE
RETEFIERE | — St R B KRR
ABEDLEL T -

BE-_Z—+FENA=1H " FEZRETE
FERMT :

Utilisation

Net proceeds up to

from Global 30 September

Offering 2017
2R BE-T-—tHF Unutilised
BEMRS AB=+AH amount
HAFE E8H XBRER
HK$ million HK$ million HK$ million
BEETL AEET BEET
Development and expansion of E&M ERIDREETREREES 304 1.8 28.6
engineering services business
Provision of performance guarantees for HEEB RERLRE 29.7 297 —
projects on hand
Installation of Enterprise Resource RRPFERAEIZGR 20 — 20
Planning system
General working capital —REEER 6.9 69 —
69.0 384 306

The Group held the unutilised net proceeds mainly in short-term deposits with licensed
banks in Hong Kong.
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Management Discussion and Analysis

CONTINGENT LIABILITIES

Save as disclosed below, the Group had no other contingent liabilities as at 30 September

2017

As at 30 September 2017, performance guarantees of approximately HK$33.2 million (31
March 2017: HK$28.6 million) were given by banks in favour of the Group's customers
as security for the due performance and observance of the Group's obligations under the
contracts entered into between the Group and its customers. If the Group fails to provide
satisfactory performance to its customers to whom performance guarantees have been
given, such customers may demand the banks to pay to them the sum or sum stipulated
in such demand. The Group will become liable to compensate such banks accordingly.

The performance guarantees will be released upon completion of the contracts work.

PLEDGE OF ASSETS

As at 30 September 2017, the Group's bank deposits amounted to approximately
HK$3 1.1 million (31 March 2017: HK$31.2 million) and leasehold land and buildings
amounted to approximately HK$21.0 million (31 March 2017: HK$21.3 million) were
pledged with banks to secure the bank borrowings and banking facilities including

performance guarantees issued by the banks.

CAPITAL COMMITMENTS

As at 30 September 2017, the Group did not have any capital commitments contracted
but not provided for.

EMPLOYEES, TRAINING AND REMUNERATION POLICY

As at 30 September 2017, the Group had a total of 86 employees (31 March 2017:
82). The remuneration offered to employees generally includes salaries, medical benefits
and bonus. In general, the Group determines salaries of its employees based on each
employee's qualification, position and seniority. The Group provides training to its

employees according to the work requirements.
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Management Discussion and Analysis
BEEEFNRR DM

MATERIAL ACQUISITIONS AND DISPOSALS

The Group did not have any material acquisitions and disposals of subsidiaries, associates

and joint ventures during the Current Period.

SIGNIFICANT INVESTMENTS HELD

The Group did not have any significant investments held as at 30 September 2017.

FUTURE PLANS FOR MATERIAL INVESTMENTS OR CAPITAL ASSETS

The Group did not have other plans for material investments or capital assets as at 30

September 2017,

SH GROUP (HOLDINGS) LIMITED
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Corporate Governance and Other Information

CORPORATE GOVERNANCE PRACTICES
The Company is committed to maintain good corporate governance standard and
procedures to ensure the integrity, transparency and quality of disclosure in order to

enhance the shareholders' value.

The Company has adopted the code provisions set out in the Corporate Governance
Code (“CG Code") as set out in Appendix 14 to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Stock Exchange™) (the

“Listing Rules"), as its own code of corporate governance.

In the opinion of the Directors, the Company was in compliance with all relevant code

provisions set out in the CG Code during the six months ended 30 September 2017.

MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as the code of conduct regarding securities
transactions by the Directors. Having made specific enquiry of all Directors, the Company
confirmed that all Directors have complied with the required standards as set out in the

Model Code during the six months ended 30 September 2017.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING SHARES

As at 30 September 2017, the interests or short positions of the Directors and chief
executives of the Company in the shares, underlying shares and debentures of the
Company or any associated corporation (within the meaning of Part XV of the Securities
and Futures Ordinance (Chapter 571, Laws of Hong Kong) (“SFO")), which were 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 are taken or deemed to have under
such provisions of the SFO), or which were required, pursuant to section 352 of the SFO,
to be entered in the register referred to therein, or which were required, pursuant to the
Model Code for Securities Transactions by Directors of Listed Issuers ("Model Code”) as

set out in Appendix 10 to the Listing Rules, are set out below:
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Corporate Governance and Other Information

TEERRK

Name of Directors

EEnA

Hit&E#

Capacity
g%

Long position/

Short position

"R/ KR

Approximate
percentage of the
Number of issued share capital

shares/underlying  of the Company

FriE AR ]
ERITRA
BHBEDH

shares held

FisR®,/
HERO#E

Yu Cheung Choy
AR

Interests held jointly with another

person/Interest of controlled

Long position
e

246,000,000 61.50

corporations

BE—ZALTHEFED

Bm /R EERER
Lau Man Ching Interests held jointly with another

gxE

Long position
person/Interest of controlled e
corporations

BE—ZALTHREABEDN

s/ REEERR

Notes:

I These 246,000,000 shares are held through Prosperously Legend Limited (“Prosperously Legend"),
which is wholly-owned by Mr. Yu Cheung Choy.

2. These 54,000,000 shares are held through Simply Grace Limited (“Simply Grace"), which is wholly-
owned by Mr. Lau Man Ching.

3. On 7 July 2016, Mr. Yu and Mr. Lau entered into the acting-in-concert confirmation, whereby they
confirmed that, among other things, since 21 July 2004, they have been actively cooperating with
one another and acting in concert, with an aim to achieving consensus and concerted action on all
operating and financing decisions and major affairs relating to each member company within the

Group.

Save as disclosed above, none of the Directors, chief executives of the Company or
their associates had any interests or short positions in any shares, underlying shares and
debentures of the Company or any of its associated corporations as defined in Part XV
of the SFO as recorded in the register to be kept under section 352 of the SFO or as
otherwise notified to the Company and the Stock Exchange pursuant to the Model Code
as at 30 September 2017.

SH GROUP (HOLDINGS) LIMITED
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Corporate Governance and Other Information

SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at 30 September 2017, the register of substantial shareholders maintained by the
Company pursuant to section 336 of the SFO shows that other than the interests of the
Directors and the chief executives, the following shareholders had notified the Company

of relevant interests or short position in shares and underlying shares of Company as

TEREARHEBER

EFERRN R RAEBERG TR
mRKR

R-ZB—+tFNAZ+A  ARAREES
REEEREDBHEFENEIERRE LM
IR BERERARAZSTRABNES
S THIRREMG AR A RENAR AR

follows: SRR R AR R AR T
Approximate
percentage of the
Number of issued share capital
shares/underlying  of the Company
Long position/ shares held FriE A& AR
Name Capacity short position FrRe ERITRAE Notes
=1 5% "R/ KB HERGO#E BB Bt
Prosperously Legend Beneficial owner Long position 246,000,000 61.50 |
ExEAA 1R
Simply Grace Beneficial owner Long position 54,000,000 13.50 2
BEREEA 30
Notes: Bz -

Prosperously Legend is wholly-owned by Mr. Yu Cheung Choy.

2 Simply Grace is wholly-owned by Mr. Lau Man Ching.

Save as disclosed above, no other parties were recorded in the register of the Company
required to be kept under section 336 of the SFO as having interests or short positions in

the shares or underlying shares of the Company as at 30 September 2017.

SHARE OPTION SCHEME

The Company adopted a share option scheme (the “Share Option Scheme”) pursuant to
the written resolutions of the shareholders passed on 6 December 2016. The purpose of
the Share Option Scheme is to enable the Group to grant options to full time or part time
employee, Directors (including executive, non-executive or independent non-executive
Directors), any supplier, any customer, any service provider, any shareholder, any adviser

or consultant of the Group as incentives or rewards for their contribution to the Group.

Prosperously Legend REI R L E 2 BHE ©
2. Simply Grace HEIX B L E2EHA

BREXFRBEEIN RZF—EFNA=T
B RARBIREE LS GRS 336 15
REMNECHT  HECHEECALRAR
AR D SR ARBE AR (D R R A R SRR ©

Bt Sl
ARRIRERER-_T—AF+-_A B&
BHEMARZRENERET2([BRER
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Corporate Governance and Other Information

TERERR

H & %

No share option has been granted by the Company under the Share Option Scheme
since its adoption and up to the date of this report.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES OF THE
COMPANY
Neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the

Company's listed securities during the six months ended 30 September 2017.

AUDIT COMMITTEE

The Company established the Audit Committee on 6 December 2016 with written terms
of reference in compliance with the CG Code. The primary duties and roles of the Audit
Committee include, but are not limited to, (a) making recommendations to the Board on
the appointment, re-appointment and removal of the external auditor, and approving the
remuneration and terms of engagement of the external auditor, and any questions of its
resignation or dismissal; (b) monitoring integrity of financial statements and annual report
and accounts, half-year report and, if prepared for publication, quarterly reports, and
reviewing significant financial reporting judgments contained in them; and (c) reviewing the

financial controls, risk management and internal control systems.

The Audit Committee currently consists of three independent non-executive Directors,
namely Mr. To Yan Ming Edmond (as chairman), Mr. Lam Yim Nam and Mr. Lee Wing
Kee and one non-executive Director, namely Mr. Yu Ho Chi. The Audit Committee has
reviewed the unaudited consolidated financial statements of the Group for the six months
ended 30 September 2017.

By order of the Board
SH Group (Holdings) Limited
Yu Cheung Choy

Chairman

Hong Kong, 29 November 2017
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Report on Review of Condensed Consolidated Financial Statements
ERGRS U BRREARS

Deloitte.

To the Board of Directors of SH Group (Holdings) Limited
(incorporated in the Cayman Islands with limited liability)

INTRODUCTION

We have reviewed the condensed consolidated financial statements of SH Group
(Holdings) Limited (the “Company) and its subsidiaries (collectively referred to as the
“Group") set out on pages 23 to 44, which comprises the condensed consolidated
statement of financial position as of 30 September 2017 and the related condensed
consolidated statement of profit or loss and other comprehensive income, statement
of changes in equity and statement of cash flows for the six-month period then ended,
and certain explanatory notes. The Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited require the preparation of a report on interim
financial information to be in compliance with the relevant provisions thereof and Hong
Kong Accounting Standard 34 “Interim Financial Reporting” (“"HKAS 34") issued by the
Hong Kong Institute of Certified Public Accountants. The directors of the Company are
responsible for the preparation and presentation of these condensed consolidated financial
statements in accordance with HKAS 34. Our responsibility is to express a conclusion on
these condensed consolidated financial statements based on our review, and to report our
conclusion solely to you, as a body, in accordance with our agreed terms of engagement,
and for no other purpose. We do not assume responsibility towards or accept liability to

any other person for the contents of this report.

Making another century of impact
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Report on Review of Condensed Consolidated Financial Statements

BRGEMBRREARS

SCOPE OF REVIEW

We conducted our review in accordance with Hong Kong Standard on Review
Engagements 2410 “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity” issued by the Hong Kong Institute of Certified Public
Accountants. A review of these condensed consolidated financial statements consists of
making inquiries, primarily of persons responsible for financial and accounting matters,
and applying analytical and other review procedures. A review is substantially less in
scope than an audit conducted in accordance with Hong Kong Standards on Auditing and
consequently does not enable us to obtain assurance that we would become aware of all
significant matters that might be identified in an audit. Accordingly, we do not express an

audit opinion.

CONCLUSION
Based on our review, nothing has come to our attention that causes us to believe that the
condensed consolidated financial statements are not prepared, in all material respects, in

accordance with HKAS 34,

OTHER MATTER

The comparative condensed consolidated statement of profit or loss and other
comprehensive income, statement of changes in equity and statement of cash flows for
the six-month period ended 30 September 2016 and the relevant explanatory notes
disclosed in these condensed consolidated financial statements have not been reviewed in
accordance with Hong Kong Standard on Review Engagements 2410 “Review of Interim

Financial Information Performed by the Independent Auditor of the Entity”.

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

29 November 2017

SH GROUP (HOLDINGS) LIMITED
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Condensed Consolidated Statement of Profit or Loss and Other Comprehensive Income
BRGEEEREt2EBRAR

For the six months ended 30 September 2017
HE-Z—+FNA=TAIEREA

For the six months
ended 30 September
BENRA=THLKEAR

2017 2016
—E—tF —TRF
HK$’000 HK$ 000
TER TET
Notes (Unaudited) (Unaudited)
FiE (REER) (RE=Z)
Revenue Wz 5 182,900 [11,497
Direct costs BEKAR (149,678) (96,847)
Gross profit EF 33,222 14,650
Other income HAf A 323 73
Other gains and losses HAi e R EE — 180
Administrative expenses TR (8,841) (5,876)
Listing expenses Iilziba = (9.814)
Finance costs AR (206) (226)
Profit (loss) before taxation PR AR (E1E) 6 24,498 (1.013)
Income tax expense PriSHR X 7 (4,276) (1,480)
Profit (loss) and total comprehensive B (B8) R
income (expense) for the period 2HBA(FAX)EE 20,222 (2493)
Earnings (loss) per share BREA(EFR)
Basic (HK cents) EARCGE) 8 5.1 (0.8)

JEREE (ZK) ARAF
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Condensed Consolidated Statement of Financial Position

BRR S FHIR R R

As at 30 September 2017
RB—tFNA=TH

As at As at
30 September 31 March
2017 2017
RRA=+H K=A=+—H
—E2—tF “T—F
HK$’ 000 HK$' 000
TER FH&T
Notes (Unaudited) (Audited)
i (REER) (&%)
Non-current assets FRBEE
Property and equipment EE 10 22,551 22,857
Deposits b 2,000 1911
Pledged bank deposits BEARITER 31,073 31,188
Deferred tax assets RREFIAEE 22 27
55,646 55983
Current assets RBEE
Trade receivables B 5 RN RIE I 42,720 20257
Other receivables, deposits H e e LR 0E
and prepayments B MIENTIE 37,720 35,661
Amounts due from customers for contract work JEWEPAATIERIE 12 51,477 53,583
Bank balances and cash RITHEH RS 123,900 100,259
255,817 209,760
Current liabilities REAE
Trade and bills payables BHRNTIERENER 13 23,395 19,048
Other payables and accrued charges HibENIELETER 38,577 33,556
Amounts due to customers for contract work [ENEPAATIIERE 12 18,104 4727
Tax payable eI 4,895 636
Bank borrowings RITER 14 13,509 14963
98,480 72,930
Net current assets REBEEFE 157,337 136,830
Total assets less current liabilities HMEERRDER 212,983 192,813

SH GROUP (HOLDINGS) LIMITED
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Condensed Consolidated Statement of Financial Position

B4R S IR &R

As at 30 September 2017
RIE—tFAA=TA

As at As at
30 September 31 March
2017 2017
RAR=tR R=A=+—8H
—B—tF —E+F
HK$’ 000 HK$' 000
TiERr FAET
Notes (Unaudited) (Audited)
BT (REER) (&%)
Non-current liabilities FRBEE
Provisions B 305 357
Net assets EEFE 212,678 192,456
Capital and reserves BEARR#E
Share capital R 15 4,000 4,000
Reserves f#HE 208,678 188,456
Equity attributable to owners of the Company FAREEAEGRES 212,678 192,456

JEREE (ZK) ARAF
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Condensed Consolidated Statement of Changes in Equity
HHGREEREH R

For the six months ended 30 September 2017
BE_ T tHFNA=TRLAEA

Issued share Share Other Retained
capital Premium reserve profits Total
ERITRE R E(E Hitfkte REEF st

HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000
TR TET TR TER TR

For the six months ended 30 September 2017 (Unaudited)
BECR-tHNAZTRIEAEA(REER)

At | April 2017 (Audited) el 2
mA—B(RE%) 4,000 83,223 5,058 100,175 192,456

Profit and total comprehensive income ~ HIREFIR 2E WA
for the period “am — — — 20,222 20,222

At 30 September 2017 (Unaudited) R-ZB—tf 4,000 83,223 5,058 120,397 212,678
hAZTR(REEXR)

For the six months ended 30 September 2016 (Unaudited)
BECZ-R"ENAZTRIEAEA(REER)

At | April 2016 (Audited) RZE—RF
mA—A (&%) 258 — ®) 90,123 90373

Loss and total comprehensive expense  HARE B R 2 EF X

for the period Faks) — — — (2493) (2493)
Reserve arising from group SESHEENRE

reorganisation (258) — 266 — 8
Walver of amounts due to directors HERNESE — — 4800 — 4800

At 30 September 2016 (Unaudited) RZE—REF
NA=TR(KEER) — — 5058 87630 92688

SH GROUP (HOLDINGS) LIMITED
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Condensed Consolidated Statement of Cash Flows

HRFERERER

For the six months ended 30 September 2017 (Unaudited)
HEZT—LFNA=THIAER(REER)

For the six months
ended 30 September
BEARA=TRHLEAER

2017 2016
—B—tE —E-RE
HK$’000 HK$ 000
THET TAT
(Unaudited) (Unaudited)
(REER) (CRE&EZ)
OPERATING ACTIVITIES i&“"—"* EE
Operating cash flows before movements in working capital & B & ¢ EHFIL LR LRE 25,262 (90)
Changes in amounts due from/to customers for Bl EREPEH TR
contract work, net HE)EE 15,483 (28,575)
(Increase) decrease in trade receivables E 5 MW IE (38 00 )R 2 (22,463) 4,670
Increase in other payables and accrued charges HoAh &~ 500E K FE 5T B A AN 5,021 19,181
Other movements in working capital HitEEE e 2,147 2,042
Cash generated from (used in) operations KEME(A)RS 25,450 (2,772)
Income tax refund PSRRI (12) —
Net cash from (used in) operating activities RETHHE(FIAREEE 25,438 2,772)
INVESTING ACTIVITIES R&EES
Bank interest received BHERITH B 187 2
Withdrawal of pledged bank deposits RO HERBITER I'15 —
Purchase of property and equipment EEMELRE (439) (712)
Net cash used in investing activities REEHMAREEE (137) (710)
FINANCING ACTIVITIES MEEE
Interest paid BERFE (206) (226)
Repayment of bank borrowings ERRITER (1,454) (1,572)
Cash used in financing activities METBFMARE (1,660) (1,798)
Net increase (decrease) in cash and cash equivalents RERBEE/BMEMORL)EHE 23,64l (5,280)
Cash and cash equivalents at beginning of the period HRe ReEEY 100,259 57,082
Cash and cash equivalents at end of the period ARG RALEEY
represented by bank balances and cash ERITHESRRIRE 123,900 51,802

JEREE (ZK) ARAF
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GENERAL INFORMATION

The Company was incorporated and registered as an exempted company with
limited liability in the Cayman Islands under the Cayman Companies Law on 9 May
2016. The address of the Company's registered office and the principal place of
business are Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman KY -
['111, Cayman Islands and Units 605-606, 6/F,, Tower I, Cheung Sha Wan Plaza,
833 Cheung Sha Wan Road, Kowloon, Hong Kong, respectively. Its immediate and
ultimate holding company is Prosperously Legend Limited (“Prosperously Legend™),
which was incorporated in the British Virgin Islands (“BVI") and wholly-owned by
Mr. Yu Cheung Choy (“Mr. Yu"), who is also the Chairman and executive Director
of the Company. The shares of the Company were listed on the Main Board of The
Stock Exchange of Hong Kong Limited (the “Stock Exchange™) on 3 January 2017
(the "Listing Date™) through global offering (the “Global Offering”) as described in
the section “Structure and Condition of the Global Offering” in the prospectus of
the Company dated 19 December 2016 (the “Prospectus”).

The condensed consolidated financial statements are presented in Hong Kong
dollar ("HK$"), which is also the functional currency of companies comprising the

Group.

BASIS OF PREPARATION

The condensed consolidated financial statements of the Group for the six months
ended 30 September 2017 have been prepared in accordance with the applicable
disclosure requirements of Appendix |6 to the Rules Governing the Listing of
Securities on the Stock Exchange and with Hong Kong Accounting Standard
(“"HKAS") 34 “Interim Financial Reporting” issued by the Hong Kong Institute of
Certified Public Accountants (the “HKICPA™). The condensed consolidated financial
statements should be read in conjunction with the Group's consolidated financial
statements for the year ended 31 March 2017, which have been prepared in
accordance with Hong Kong Financial Reporting Standards (“HKFRSs™).

SH GROUP (HOLDINGS) LIMITED
Interim Report 2017-18

Notes to the Condensed Consolidated Financial Statements
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Notes to the Condensed Consolidated Financial Statements

BASIS OF PREPARATION (Cont )

Pursuant to the reorganisation of the Group (the “Reorganisation”) in connection
with the Global Offering as described in the section “History, Reorganisation
and Corporate Structure” in the Prospectus, the Company became the holding
company of the companies now comprising the Group on 30 June 2016. The
Company and its subsidiaries have been under the common control of the
controlling shareholders, namely Mr. Yu and Mr. Lau Man Ching (“Mr. Lau"),
who is the Chief Executive Officer and executive Director of the Company,
throughout the six months ended 30 September 2016 or since their respective
dates of incorporation, where there is a shorter period. Accordingly, the condensed
consolidated financial statements have been prepared under the principles of
merger accounting in accordance with the Accounting Guideline 5 "Merger
Accounting For Common Control Combinations” issued by the HKICPA. The
condensed consolidated statement of profit or loss and other comprehensive
income, condensed consolidated statement of changes in equity and condensed
consolidated statement of cash flows for the six months ended 30 September
2016 include the results, changes in equity and cash flows of the companies now
comprising the Group as if the current group structure had been in existence
throughout the six months ended 30 September 2016, or since their respective

dates of incorporation, where this is a shorter period.

APPLICATION OF HONG KONG FINANCIAL REPORTING STANDARDS
In the current interim period, the Group has applied, for the first time, certain
amendments to HKFRSs issued by the HKICPA that are mandatorily effective for

the accounting period beginning on or after | April 2017.

The application of the amendments to HKFRSs in the current interim period has
had no material effect on the amounts reported in these condensed consolidated
financial statements and/or disclosures set out in these condensed consolidated
financial statements while the application of these amendments will have impact
to the disclosures in the consolidated financial statements for the year ending 31

March 2018.
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For the six months ended 30 September 2017
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Notes to the Condensed Consolidated Financial Statements
Gl T EL

For the six months ended 30 September 2017
BE_ T tHFNA=TRLAEA

4.

PRINCIPAL ACCOUNTING POLICIES
The condensed consolidated financial statements have been prepared on the

historical cost basis.

The accounting policies and methods of computation used in the condensed
consolidated financial statements for the six months ended 30 September 2017 are
the same as those followed in the preparation of the Group’s consolidated financial

statements for the year ended 31 March 2017.

REVENUE AND SEGMENT INFORMATION

Revenue represents the fair value of amounts received or receivable from the
engineering service contracts by the Group to external customers. The Group's
revenue is solely derived from electrical and mechanical engineering services with
the focus on the supply, installation and maintenance of mechanical, ventilation and
air-conditioning system in Hong Kong during the six months ended 30 September
2017 and 2016. For the purpose of resources allocation and performance
assessment, the chief operating decision maker (that is, Mr. Yu and Mr. Lau) reviews
the overall results and financial position of the Group as a whole. Accordingly,
the Group has only one single operating segment and no further discrete financial

information nor analysis of this single segment is presented.

Geographical information

No geographical segment information is presented as the Group's revenue are
all derived from Hong Kong based on the location of services delivered and the
Group's property and equipment amounting to HK$22,551,000 (Unaudited) as at
30 September 2017 (31 March 2017: HK$22,857,000 (Audited)) are all located in

Hong Kong by physical location of assets.

SH GROUP (HOLDINGS) LIMITED
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Notes to the Condensed Consolidated Financial Statements

REVENUE AND SEGMENT INFORMATION (Contd)
Information about major customers
Revenue attributed from customers that accounted for 10% or more of the

Group's total revenue during the period is as follows:

BRGE MBRRMEE

For the six months ended 30 September 2017
HE-Z—+FNA=TAIEREA

WERk o BERE)
FREIEFEFNES
RENFEEREE RSB I10%%
U ENRPEMREIT

For the six months
ended 30 September
BZEAA=THLKMER

2017 2016
—E-tF —EREF
HK$’000 HK$ 000
TER AT
(Unaudited) (Unaudited)

(REER) (R&=Z)

Customer A ZEPA 59,983 23,891
Customer B XFEB 41,777 N/A*
Customer C EPC 38,316 N/A*
Customer D ®FED N/A* 23,072
Customer E EPE N/A* 13,387
* Revenue from the relevant customer was less than 10% of the Group's total revenue for * REBHE RAEEEEMKEE

the respective period.

RAEBUZAEEN 10% o
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Notes to the Condensed Consolidated Financial Statements
Gl T EL

For the six months ended 30 September 2017
BE_ T tHFNA=TRLAEA

6. PROFIT (LOSS) BEFORE TAXATION 6. BMRBIADGER (EA)

For the six months
ended 30 September
BEAA=THLKER

2017 2016
ZEB-tF —E-RF
HK$’000 HK$' 000
THET THET
(Unaudited) (Unaudited)
(REER) (RE&ERZ)
Profit (loss) before taxation has been arrived BRE AT A (B3 18 ) & HBR
at after charging: AT BIRER
Depreciation of property and equipment MERRETE 745 698
Directors’ emoluments kD 2,340 1512
Other staff costs: Hth 8 TRA
Salaries and other benefits e LEMBRN 18,013 14,114
Retirement benefit scheme contributions RRERAETEIHR 593 518
Total staff costs BT A5 20,946 16,144
Minimum lease payments under operating WRAYEKEHEET
leases in respect of office premises RIEHEERT 644 454
7. INCOME TAX EXPENSE 7. FREBBAX
For the six months
ended 30 September
BENAA=THLAEAR
2017 2016
—B—tE —ERE
HK$’ 000 HK$ 000
THEr THET
(Unaudited) (Unaudited)
(REER) (REg&=7)
Current tax - Hong Kong Profits Tax BNEARTE — BB MG 4271 1,488
Deferred taxation EAETIA 5 ®
4,276 1,480
Hong Kong Profits Tax is calculated at 16.5% (2016: 16.5%) of the estimated Rz EHRE - BENEHIRMGETER
assessable profit for both periods. g F e 165%(ZF—NF 1 165%)
HE -

SH GROUP (HOLDINGS) LIMITED
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Notes to the Condensed Consolidated Financial Statements
GLEES SR T E L

For the six months ended 30 September 2017
HE-Z—+FNA=TAIEREA

EARNINGS (LOSS) PER SHARE 8. BRER(EHE)
The calculation of basic earnings (loss) per share is based on the following data: GRERAF (EBE)NTEERI
TEE -

For the six months
ended 30 September
BEAA=THILAEA

2017 2016
—g—tF  —TRE
(Unaudited) (Unaudited)

(REER) (REE=Z)

Earnings (loss): BFI(E8) -
Earnings (loss) for the purpose of calculating basic FEERERRN(EE)
eamings (loss) per share (profit (loss) PR & (E518)
for the period attributable to owners of (AREHEB ABEBHNST
the Company) (HK$ 000) (B8))(FET) 20222 (2493)
Number of shares: RiDEE
Weighted average number of ordinary shares for R EERERRN
the purpose of calculating basic eamings (B18) 2 TmiRET 9 E
(loss) per share (note) (Hzz) 400,000,000 320,000,000
Note: The weighted average number of ordinary shares for the purpose of calculating basic M BEZE—R"FALA=ZFTHIEAEA
loss per share for the six months ended 30 September 2016 has been adjusted for the M EEREAGEZEBRMET
Capitalisation Issue (as defined in note 15) in connection with the Global Offering and HEEHRBERAEREERTNERL
taking into consideration the effect of the Reorganisation. BIT(ERRMZT IS)ELARLZE

NEENTE -

JEREE (ZK) ARAF
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Notes to the Condensed Consolidated Financial Statements

BRGE M B WM

For the six months ended 30 September 2017
BE_ T tHFNA=TRLAEA

9. DIVIDENDS

No dividend was paid or declared by the Company or any group entities during the
six months ended 30 September 2017 and 2016. The Board did not declare any
interim dividend for the six months ended 30 September 2017 (2016: Nil).

10. PROPERTY AND EQUIPMENT
During the six months ended 30 September 2017, the Group acquired property
and equipment amounting to approximately HK$439,000 (Unaudited) (2016:

HK$712,000 (Unaudited)).

1. TRADE RECEIVABLES

The Group grants credit terms of 30 days to its customers from the date of
invoices on progress billings of contract works. An aged analysis of the trade

receivables presented based on the invoice date at the end of each reporting

period is as follows:

9. KR

REEZZ—tFR-_FT—R"FNA
STHUEANEAR  RARAHEMEE
ERMEBERNAEREFAERE - EF
ETMRBE_T—LFAA=THIL
NEAZEREMFHBES(ZF X

8|

10. MERKE

RBEEZT—tFAA=FTHIER
BR AEEBENERRENR
4390008 T(R B EZ I ZFE - R
F 1 712,000 BT (REHERK))

1. EZEWRRE

AREERNTIRERFAXEAY

EMETPREIOCKNERS - N
HERREREZAH2INESE
W ARRE DT

As at As at

30 September 31 March

2017 2017

RAR=+E W=A=+—H

—®-tF T tf

HK$’ 000 HK$ 000

TER TAET

(Unaudited) (Audited)
(REEK) (&&%)

0 - 30 days 0230K 31,778 10,500
31 - 60 days 360K 1,940 7563
61 - 90 days 61 £90K 8516 1291
Over 90 days H3i8 90K 486 903
42,720 20,257

SH GROUP (HOLDINGS) LIMITED
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Notes to the Condensed Consolidated Financial Statements
GLEES SR T E L

AMOUNTS DUE FROM/TO CUSTOMERS FOR CONTRACT WORK

For the six months ended 30 September 2017
HE-Z—+FNA=TAIEREA

12. W, ENEFEHNIRMRE

As at As at
30 September 31 March
2017 2017
RAR=+E W=A=+—H
et —T—+F
HK$’ 000 HK$ 000
TER TAET
(Unaudited) (Audited)
(REER) (&&%)
Contracts in progress at the end of the RBmERRETREL
reporting period:
Contract costs incurred plus recognised BEE SIS RN 563,228 396,433
profits less recognised losses EHREE
Less: Progress billings B EE R (529,855) (347577)
33,373 48,856
Analysed as: IWR
Amounts due from customers for contract work e E P& TI25IE 51,477 53,583
Amounts due to customers for contract work EREPEHTIIRRIE (18,104) (4,727)
33,373 48,856
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Notes to the Condensed Consolidated Financial Statements

BRGE M B WM

For the six months ended 30 September 2017
BE_ T tHFNA=TRLAEA

13.  TRADE AND BILLS PAYABLES 13. BZERNRERENRE
The credit period on purchases and subcontracting of contract work services ranges WREEED BRI RRENER
from 30 to 60 days generally. The following is an aged analysis of trade payables HBENT0Z0K - U TARSR
presented based on the invoice date and bills payables presented based on the EMRERERAHZINE HEN
date of issuance of the bills at the end of each reporting period: RERERERETAHAZIINERN
SREER DN -
As at As at
30 September 31 March
2017 2017
RAR=tRE W=A=1+—H
—E-tF —EB—tF
HK$’000 HK$ 000
TER TAT
(Unaudited) (Audited)
(REER) (&%)
Trade payables: B HEMNFIEA :
0 - 30 days 0&230K 18,674 6,875
31 - 60 days 3R 60K 4,403 12,173
Over 60 days i@ 60K 82 —
23,159 19,048
Bills payables: ARES
0 - 30 days 0&230K 236 —
23,395 19,048

SH GROUP (HOLDINGS) LIMITED
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Notes to the Condensed Consolidated Financial Statements

14.  BANK BORROWINGS

BRGE MBRRMEE

For the six months ended 30 September 2017
HE-Z—+FNA=TAIEREA

4. $RITIER

As at As at
30 September 31 March
2017 2017
RAA=+tR R=A=+—H
—B-tF —E—tF
HK$’ 000 HK$ 000
THEr THET
(Unaudited) (Audited)
(REER) (E&EZ)
Secured bank borrowings BHEFRITER 13,509 14963
Carrying amounts repayable (note): FEERREE (M) :
Within one year R—FR 2918 2911
More than one year, but not exceeding two years —FLALENEBME 2,935 2927
More than two years, but not more than five years ~ MIF A HENBBAF 2,856 3930
Over five years BRRF 4,800 5,195
13,509 14,963
Note:  The amounts due are based on scheduled repayment dates set out in the loan agreements. fizT - mHIRIEERER G EESR
AR -
All the bank borrowings as at 30 September 2017 and 31 March 2017 contain a R-E—+FHLA=TEE-_ZT—+
repayable on demand clause and are shown under current liabilities. F=ZA=+—HHOMARTERM S
REBREEGR  LINRPEE
—F o
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Notes to the Condensed Consolidated Financial Statements

BRGE M B WM

For the six months ended 30 September 2017
BE_ T tHFNA=TRLAEA

14.

BANK BORROWINGS (Contd)

All bank borrowings were guaranteed by corporate guarantee of the Company.

Certain banking facilities of the Group were secured by:

() leasehold land and buildings owned by the Group as at 30 September 2017
and 31 March 2017;

(i) deposits of HK$31,073,000 and HK$3 1,188,000 as at 30 September 2017
and 31 March 2017, respectively.

As at 31 March 2017, the Group had made undertakings relating to certain
performance obligation of the controlling shareholders, namely Mr. Yu and Mr.
Lau, pursuant to a facility agreement including the following: (i) Mr. Yu and Mr. Lau
undertake to maintain majority shareholding of the Company; and (i) Mr. Yu shall
remain the chairman of the Company or the Company shall notify the bank |4

days in advance in case he ceases to be the chairman.

As at 30 September 2017, other than disclosed above, the Group had made
undertakings relating to certain performance obligation of the controlling
shareholders pursuant to another facility agreement newly entered during the
six months ended 30 September 2017 including the following: (i) Mr. Yu and Mr.
Lau undertake to maintain as the largest shareholders of the Company directly or
indirectly; and (i) Mr. Yu and Mr. Lau shall remain as the chairman or director of

the Company.

SH GROUP (HOLDINGS) LIMITED
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Notes to the Condensed Consolidated Financial Statements

SHARE CAPITAL

Details of the share capital of the Company are disclosed as follows:

BRGE MBRRMEE

For the six months ended 30 September 2017
HE-Z—+FNA=TAIEREA

15. BRA

RRBBRAFEREWT -

Amount
Number S5
of shares HK$ HK$’ 000
B2 E BT TiEr
Ordinary shares of HK$0.01 each BREEOI BT E MK
Authorised: EE
At9 May 2016 RZZE—R"ERANA
(date of incorporation) (GEMZB ) 38,000,000 380,000 380
Increase in authorised share capital ETERRAIE N 9,962,000,000 99,620,000 99,620
At 31 March 2017 (Audited) RZZ—+F=A=+—H
and 30 September 2017 (Unaudited) (4% #%) &
—E—+FNA=TH
(REEZ) 10,000,000,000 100,000,000 100,000
Issued and fully paid: ERTREBHIM
At 9 May 2016 RZE-—R"ERANA
(date of incorporation) (EMZ B ) | - —
Issue of new shares BT 999 10 —
Capitalisation Issue BEAR(LEST 319,999,000 3,199,990 3,200
Issue of new shares through Global RIEZBRBERITHR
Offering 80,000,000 800,000 800
At 31 March 2017 (Audited) R_F—tF=A=1+—H
and 30 September 2017 (Unaudited)  (4£%#%) &
—Z—+FAA=TH
(CREER) 400,000,000 4,000,000 4,000

The Company was incorporated on 9 May 2016 in the Cayman Islands with an

authorised share capital of HK$380,000 divided into 38,000,000 shares of HK$0.01

each.

One nil-paid share was allotted and issued at par to the initial subscriber and was
subsequently transferred to Prosperously Legend on 9 May 2016. On the same
day, the Company allotted and issued 81 nil-paid shares and 18 nil-paid shares
to Prosperously Legend and Simply Grace Limited (“Simply Grace"), which was

incorporated in BVI and wholly-owned by Mr. Lau, respectively.

ARBRIRZZE—A"FRANBRAS
S M AL - A RN 73 380,000 78
T 4 /438,000,000 R FAEE0.01 7
TCRIR D o

—RARBR TR O R E B R ET
TOSREAN HER_ZT—RFH
A LB#E T Prosperously Legend © 78
R H » A&7 &A Prosperously Legend &
Simply Grace Limited([ Simply Grace] '
REBRE RS T kB E%E
2EER) DRI E BT 8 BRAREAR
IR B 18 R AR B FAR 7

JEREE (ZK) ARAF
THE®E 2017-18
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Notes to the Condensed Consolidated Financial Statements

LR

B 5 R 2R MY R

For the six months ended 30 September 2017

BE-Z

I5.

—tFAA=TRIAEA

SHARE CAPITAL (Contd)

On 30 June 2016, the Company acquired 820 shares and 180 shares in issue of
Triumph Legend Ltd from Mr. Yu and Mr. Lau, respectively, representing 82%
and 18% equity interest in Triumph Legend Ltd, at a consideration satisfied by (i)
crediting as fully paid at par 82 and 18 nil-paid shares of the Company held by
Prosperously Legend and Simply Grace, respectively; and (i) allotment and issue of
369 and 81 shares of the Company, all credited as fully paid at par, to Prosperously
Legend and Simply Grace, at the instruction and direction of Mr. Yu and Mr. Lau,

respectively.

On 30 June 2016, the Company acquired |,640 shares and 360 shares in issue of
Blissful Choice Limited from Mr. Yu and Mr. Lau, respectively, representing 82% and
18% equity interest in Blissful Choice Limited, at a consideration settled by way of
allotment and issue of 369 and 81 shares of the Company, all credited as fully paid
at par, to Prosperously Legend and Simply Grace, at the instruction and direction of

Mr. Yu and Mr. Lau, respectively.

Pursuant to the written resolutions passed by the shareholders of the Company
on 6 December 2016, the authorised share capital of the Company was increased
from HK$380,000 divided into 38,000,000 shares to HK$ 100,000,000 divided into
10,000,000,000 shares by the creation of an additional 9,962,000,000 shares of
HK$0.01 each.

Pursuant to the written resolutions passed by the shareholders of the Company
on 6 December 2016, subject to the share premium account of the Company
being credited as a result of the Global Offering, the directors of the Company
were authorised to capitalise an amount of HK$3,199,990 standing to the credit
of the share premium account of the Company by applying such sum towards the
paying up in full at par a total of 319,999,000 ordinary shares of the Company for
allotment and issue to the then shareholders of the Company, on a pro rata basis

(the “Capitalisation Issue”).

SH GROUP (HOLDINGS) LIMITED
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Notes to the Condensed Consolidated Financial Statements

BRGE MBRRMEE

SHARE CAPITAL (Contd) I5.

On 3 January 2017, the Company had issued 80,000,000 shares at HK$1.20 per
share to public shareholders through the Global Offering.

All ordinary shares issued rank pari passu with each other in all aspects.

PLEDGE OF ASSETS l6.

At the end of each reporting period, the Group pledged the following assets to
secure the bank borrowings and banking facilities including performance guarantees

issued by the banks.

For the six months ended 30 September 2017
HE-Z—+FNA=TAIEREA

R (&)
RZE—tF—HA=ZH " ARABERA
2 EREE B 217 80,000,000 B &AL 1.20
BITHRG TRRRRE ©

MAECBRTEBRIEME T BZA
RIZ AL o

EEEA

REREHR  RNEEMATEENR
RBITERRBTRE(BRERTEN
O KIFER) 1R AR -

The carrying amounts of the assets pledged are as follows: EEASEREMENT
As at As at
30 September 31 March
2017 2017
BRhB=+R R=A=+—8H
—E—tF —E—+tF
HK$’ 000 HK$' 000
TEx FHT
(Unaudited) (Audited)
(REER) (&&=7)
Bank deposits RITHER 31,073 31,188
Leasehold land and buildings HELNIET 20,974 21,327
52,047 52515

RELATED PARTY TRANSACTIONS 17. BBAIRXE

Other than disclosed elsewhere in the consolidated financial statements, the Group

had the following related party transactions during the period:

(@)  During the six months ended 30 September 2016, the Group disposed of a
motor vehicle to Great Rich Investment International Limited (“Great Rich"),

a company controlled by Mr. Yu, at a cash consideration of HK$180,000.

SRR A MBS E M T PR ES
oy REBRBA L H LA TR

5

@ REE-Z-<"ENLA=TH
ERER REBUAREHKE
180,000 7 7T [) i) 92 A= 13 i #) 12 7]
BEREBERARRR([EE])
HE—#TE -
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Notes to the Condensed Consolidated Financial Statements

LR

B 5 R 2R MY R

For the six months ended 30 September 2017

HE_Z—tFNA=TAILNEAR
I7. RELATED PARTY TRANSACTIONS (Contd) 17. BBARZ (&)
(b)  Compensation to key management personnel of the Group which represent by THAEAEEFEZEEREAER
the directors of the Company are as follows: KANBES )N -
For the six months
ended 30 September
BEZAA=t+HLAEA
2017 2016
—E—tF —T-REF
HK$’ 000 HK$' 000
FTET FET
(Unaudited) (Unaudited)
(RBER) (REEEZ)
Directors' fees ¥k 240 —
Salaries e 2,082 1,440
Discretionary bonus BB TEAL — —
Retirement benefit scheme contributions RIEFEH IR 18 72
18. CONTINGENT LIABILITIES 18. HAEE

As at 30 September 2017, performance guarantees of HK$33,227,000 (31 March
2017: HK$28,627,000) were given by banks in favour of the Group's customers as
security for the due performance and observance of the Group's obligations under
the contracts entered into between the Group and its customers. If the Group
fails to provide satisfactory performance to its customers to whom performance
guarantees have been given, such customers may demand the banks to pay to
them the sum or sum stipulated in such demand. The Group will become liable to
compensate such banks accordingly. The performance guarantees will be released
upon completion of the contract works. The performance guarantees were granted

under the banking facilities with details as set out in note 14.

At the end of each reporting period, as represented by the directors of the
Company, they do not consider it is probable that a claim will be made against the

Group.

SH GROUP (HOLDINGS) LIMITED
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Notes to the Condensed Consolidated Financial Statements
GLEES SR T E L

OPERATING LEASE COMMITMENTS 19.

The Group as lessee
At the end of each reporting period, the Group had commitments for future
minimum lease payments in respect of office premises rented under non-cancellable

operating lease which fall due as follows:

For the six months ended 30 September 2017
HE-Z—+FNA=TAIEREA

REHEEARE

AEEEREBA

REFEHRR  FAEEHBAREAA
RMEEEHEMERREZMHORK
SEHENFREMT -

As at As at
30 September 31 March
2017 2017
RAA=tRE R=A=+—H
—e-tF  —Tt#
HK$’ 000 HK$' 000
TEr FET
(Unaudited) (Audited)
(REER) (R&Z)
Within one year —FR 1,094 [,189
In the second to fifth year inclusive E_FEFLF(BREEMTF) 279 106
1,373 1,295

The above operating lease payments represent rental payable by the Group for
office premises. Lease agreements for office premises are negotiated and fixed for a
term of two years and one of these lease agreements included a renewal option at

the discretion of the Group for further two years.

MAJOR NON-CASH TRANSACTIONS 20.

On 29 March 2016, Triumph Legend acquired 3,936,000 shares and 864,000 shares
of Shun Hing HK from Mr. Yu and Mr. Lau, at consideration of HK$3,936,000 and
HK$864,000, respectively, which were credited to current accounts with directors
and remained unsettled as at 31 March 2016. Such amounts were subsequently
waived by Mr. Yu and Mr. Lau on 31 May 2016 and credited as deemed

contributions from shareholders in equity as other reserve.

LR EHENTEASEEEMRA
EEMEOENES - BREHHHOE
WmERBME AP —OHENES
AEBARBEORFOER

TEFRERS
RZE—XNE=A=+/A8 ' Triumph
Legend 7 Bll A 3,936,000 7 7T & 864,000
BTHREBEERE X EWEIE
i 7 73,936,000 8% A 110 % 864,000 i%
Rty stAZEZREEKEE BR=F
—A~FEZA=F+—HHERLEE - a1k
HRBAEEHER-_T-—XFRLA
=+t HMERMRE BZRENE
ERBIERRERNRR NG EEM
-

JEREE (ZK) ARAF
THE®E 2017-18
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Notes to the Condensed Consolidated Financial Statements

BRGE M B WM

For the six months ended 30 September 2017
BE_ T tHFNA=TRLAEA

21.  FAIR VALUE MEASUREMENT 21. RAFMEEE
The management of the Group estimates the fair value of its financial assets and REEEBEEFRURRSAONE
financial liabilities measured at amortised cost using the discounted cash flows RBEK AT ESCREENSRE
analysis. BH)AFE °
The management of the Group considers that the carrying amounts of financial AEEEBEERAABREEMBRE
assets and financial liabilities recorded at amortised cost in the condensed FEREEKAARNEREERS R
consolidated financial statements approximate their fair values. BEMNFAEREATEES -

SH GROUP (HOLDINGS) LIMITED
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