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FINANCIAL HIGHLIGHTS
S5 4 2

The board (the “Board”) of directors (the “Directors”)
of Orient Victory China Holdings Limited (the
“Company”) is pleased to announce the unaudited
interim results of the Group for the six months ended
30 June 2015 and set forth below a summary of the
results:

o Turnover was HK$36.7 million for the six
months ended 30 June 2015, representing
a decrease of 54.2% as compared with the
corresponding period in 2014. The decrease is
mainly attributable to the Disposal (as defined
in the Company’s circular dated 12 August 2014
(the “Disposal Circular”)) on 4 September
2014, where the Group’s revenue in the travel
related and other services segment for the six
months ended 30 June 2014 of which it contains
the sale of air tickets and other travel-related
services principally to the corporate client (the
“Corporate Travel Business”) and the travel
agents (“Wholesale Travel Business”), and
the Group’s revenue for the six months ended 30
June 2015 contains only the Corporate Travel
Business.
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FINANCIAL HIGHLIGHTS (Continued)
MBI (A7)

. The net profit was HK$0.72 million for the .
six months ended 30 June 2015, representing
an increase of 104.9% as compared with the
corresponding period in 2014. The relevant
increase in profit for the six months ended 30
June 2015 was mainly attributable to:

(i) a decrease in the profit from the
Gorporate Travel Business for the six
months ended 30 June 2015 due to
the relatively weak global economic
environment and the decrease in profit
after the Disposal;

(ii) a decrease in the profit from the Trading
and Retail of Jewellery Business for the
six months ended 30 June 2015 due to
the extension of the slowdown in China’s
economic growth from 2014 to 2015, and
the decline in prices of gold as a raw
material of jewellery had led to decline in
overall sales of the gold and jewellery;
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FINANCIAL HIGHLIGHTS (Continued)
MBI (A7)

(iii)

(iv)

the non-recurring expenses of
professional fees incurred by the
proposed very substantial acquisition of
49% equity interest in China Comfort
Travel Group GCompany Limited (“Target
Company”) and the possible issue of
new shares of the Company as more
particularly set out in the Company’'s
2015
(“VSA Circular”) and the Company's

circular dated 21 August
announcements dated 7 July 2015 and 9
April 2015; and

the above was set off by the recognition of
a one-off disposal gain on the available-
for-sale financial assets for shares of
South China Holdings Company Limited
(formerly known as South China (China)
Limited) ("SCC Shares”) in the amount
of approximately HK$17.62 million during
the reporting period of six months ended
30 June 2015.

o Basic and diluted earnings per share attributable

to owners of the Company for the six months
ended 30 June 2015 was HKO0.04 cent, as
compared with loss per share attributable to

owners of the Company of HKO.76 cent for the

corresponding period in 2014.

o The Board has resolved not to declare any

interim dividend for the six months ended 30
June 2015.
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MANAGEMENT DISCUSSION AND ANALYSIS
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Business Review and New Business
Update

Travel Related and Other Services

Following the completion of the disposal of the Group's
Wholesale Travel Business on 4 September 2014, only
the Corporate Travel Business remains in our travel
related and other services segment for the six months
ended 30 June 2015 (the “Period”). As a result, this
segment recorded a 77.3% decrease in revenue from
approximately HK$51.70 million to approximately
HK$11.72 million and a 99.6% decrease in operating
profit from approximately HK$8.78 million to
approximately HK$38,000 for the Period as compared
to the corresponding period ended 30 June 2014.

In 2015, the global economy is still affected by the
slowdown in global economy in 2014. The relatively
weak global economic environment, coupled with intense
competition in the industry and the fiscal tightening
by the Central People’s Government of the People’s
Republic of China ("PRC"),
client lowering demand for business travel services,

has resulted in corporate

reducing their travel costs and remaining cautious
in their business travel spendings. Such factors have
affected the travel industry negatively and led to the
decline in the profitability.

The Group took the strategy of looking for more
suppliers and business partners in order to control
purchase costs effectively and maintain a longer term
of payment. The Group also sought to develop highly
profitable tourism products, including MICE (Meetings,
Incentives, Conferences and Exhibitions) business,
cruise business and hotel booking business.
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MANAGEMENT DISCUSSION AND

BB e X W (A

For marketing of this segment, the Group cooperated
with domestic and coalition partners around the world
to attract more multi-national corporate customers,
and continued to devote resources to the marketing,
promotion and publicity exposure, to enhance the image
of the Group and its influence in the market.

The Group will provide comprehensive training and
allowances for the study of tourism-related courses in
order to improve the quality and service standards of
its staff.

Trading and Retail of Jewellery

Trading and Retail of Jewellery includes the distribution
and sale of jewellery products such as precious stones,
jade, gold and silver in our flagship store and counters
of large department stores in Nanjing. The extension of
the slowdown in China’s economic growth from 2014 to
2015 and the decline in prices of gold as a raw material
of jewellery had led to decline in overall sales of the
gold and jewellery industry.

For the Period, the segment recorded a 11.9%
decrease in revenue to approximately HK$24.98
million (six months ended 30 June 2014: approximately
HK$28.35 million) and the profit from operation was
approximately HK$0.58 million (six months ended
30 June 2014: approximately HK$0.29 million). The
revenue decreased by approximately HK$3.37 million
for the Period as compared to the corresponding period
in 2014. The drop in revenue in the first half of 2015
was partially compensated by the enhancement in gross
profit margin. As such, Trading and Retail of Jewellery
recorded a slight drop in business performance for the
Period.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
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The Group will make every effort to achieve this year’'s
sales target amid the sluggish economic environment.
The Group will monitor the gross margin, fine-tune the
product categories and seek for different sources of
supply so as to promote sales and accelerate turnover.
The Group will also seek and develop new markets with
potential of large demand.

For marketing of this segment, the Group will promote
its brand as a strong and popular proprietary brand
and increase the number of franchisees to increase its
influence, such that the profitability can be increased
and the competitiveness can be enhanced for a bigger
market shares.

The principal assets for this segment are inventories,
which mainly comprise of gold ornaments, gold
materials, inlaid ornament and diamond materials.
During the course of business, the Group has well-
established systems for sourcing, warehousing, storage,
payment, delivery, sales and payment collection for
better inventory and credit control. The Group's internal
control system is generally in normal operation and
being effectively executed.

Investments Holding
Disposal of SCL Shares

Reference is made to the Company's announcement
dated 12 January 2015. On 8 January 2015, 9 January
2015 and 12 January 2015, Worldunity Investments
Limited, an indirect wholly-owned subsidiary of the
Company, disposed of 22,000,000, 18,240,000 and
46,841,856 shares of South China Land Limited (Stock
GCode: 8155) (the “SCL shares”) respectively on
market.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
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Disposal of SCC Shares

Reference is made to the Company's announcement
dated 11 June 2015 and the Company's circular dated
24 July 2015 (the “Disposal Circular”). Unless
otherwise stated, capitalised terms used in this
section and Note 11 to the condensed consolidated
interim financial statements headed “Related Party
Transactions™ have the same meanings as defined in the
Disposal Gircular.

On 11 June 2015, the Vendor entered into the Placing
Agreement with the Placing Agent pursuant to which the
Vendor agreed to appoint the Placing Agent as agent for
the Vendor to procure, on a best effort basis, Placees
to subscribe for up to 64,128,416 Placing Shares. The
Transaction was completed on 15 June 2015.

For the Period, the Group recognized a disposal loss on
financial assets at fair value through profit or loss for
SCL shares in the amount of approximately HK$0.53
million and a one-off disposal gain on the available-for-
sale financial assets of SCG Shares in the amount of
approximately HK$17.62 million.

After the above disposals and as at 30 June 2015, the
Group no longer held any SCL Shares nor any SCC
Shares.

New Business update

(a) The Group believe that through the proposed
very substantial acquisition of 49% equity
interest in the Target Company, the Group will be
able to broaden and strength its revenue stream
and have access to the massive PRC market
through the extension network of the Target
Company in the PRC. Please refer to the section
headed “Material Acquisition of an Associate” of
Gorporate Governance and Other Information for
details.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
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(b)

The Company has envisaged a gradual
development /of business in the health care
market in-the PRC as disclosed in its most
recently published annual report. Updates of the
development are as follows:

1. The Group carried out its strategic plan in
Beijing by establishing Beijing Dongsheng
Huayu Health Management Limited (Jb5¢
HH R R AR A ) (‘Beijing
Huayu”) in March 2015 with a registered
capital of HK$40 million, which is wholly
owned by the Company. Its principal
activities include health management,
medical information consultation, goods
import and export, technology import
and export as well as computer software
technology development.

2. Currently, the management of Beijing
Huayu is formulating the development
strategy and preparing a business plan
according to its initial stage studies.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
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Financial Review
Operating Performance

The Group recorded revenue, gross profit and profit
attributable to owners of the Company were of
approximately HK$36.70 million, HK$16.94 million
and HK$0.73 million, respectively, for the Period,
representing a decrease by 54.2%, 68.9% and an
increase by 105.3% respectively as compared to the
corresponding period ended 30 June 2014.

The relevant increase in profit for the Period was
mainly attributable to:

(i) a decrease in the profit from the Corporate
Travel Business for the Period due to the
relatively weak global economic environment and
the decrease in profit after the Disposal;

(i) a decrease in the profit from the Trading and
Retail of Jewellery Business for the Period due
to the extension of the slowdown in China’s
economic growth from 2014 to 2015, and the
decline in prices of gold as a raw material of
jewellery leading to decline in overall sales of
the gold and jewellery;

(iii) ~ the non-recurring expenses of professional fees
incurred by the proposed acquisition of 49%
equity interest in the Target Gompany and the
possible issue of new shares as more particularly
set out in the VSA CGircular and the Company’s
announcements dated 7 July 2015 and 9 April
2015; and
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
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(iv)  the above was set off by the recognition of
a one-off disposal gain on the available-for-
sale financial assets for the SCC Shares in-the
amount of approximately HK$17.62 million
during the Period. Please refer to the section
headed “Investments” in this report for details.

Liquidity and Financial Resources

During the Period, the Group's operations and
investments continued to be mainly financed by internal
resources and bank and other borrowings. As at 30 June
2015, the Group’'s cash and cash equivalent amounted
to approximately HK$97.66 million (31 December 2014:
approximately HK$56.94 million).

As at 30 June 2015, the Group’s interest-bearing bank
borrowings were approximately HK$7.82 million (31
December 2014: approximately HK$7.56 million), all
of which were denominated in Renminbi ("RMB”).
The bank borrowings were secured and the range of
effective interest rate on bank borrowings for the Period
was 5.1%-6.7% per annum (31 December 2014: 6.4%-
7.2% per annum).

As at 30 June 2015, the Group’s other borrowings were
approximately HK$64.12 million (31 December 2014:
HK$8.03 million), all of which were denominated in
RMB. The other borrowings were unsecured, of which
approximately HK$56.18 million was interest free and
the interest rate on the remaining of other borrowings
for the Period was 7% per annum (31 December 2014:
7%).
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As at 30 June 2015, the Group had a current ratio of
1.69 (31 December 2014: 2.32). The Group was in net
cash position for both six months ended 30 June 2015
and the year ended 31 December 2014.

Exposure to Fluctuations in Exchange
Rates and Related Hedges

As at 30 June 2015, the Group had no significant
exposure to fluctuations in exchange rates and any
related hedges.

Capital Structure

Except as disclosed in this report, the Group had no
debt securities or other capital instruments as at 30
June 2015 and up to the date of this report. There was
no material change in the Group's capital structure as
compared to the most recently published annual report.

Pledges of Assets and Contingent
Liabilities

As at 30 June 2015, there was no material change in
the Group’s pledge of assets and contingent liabilities as
compared to the most recently published annual report.

Capital Commitments

As at 30 June 2015, the Group had contracted, but not
provided capital commitment for the acquisition of 49%
equity interest in the Target Company. Please refer to
the note 10 headed “Capital Commitments”™ section of
the condensed consolidated interim financial statements
for details.
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ANALYSIS (Continued)
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
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Number and Remuneration of
Employees

As at 30 June 2015, the total number of employees
of the Group was 140 (31 December 2014: 139).
Employment costs (including Directors’ emoluments)
amounted to approximately HK$12.8 million for the
Period (six months ended 30 June 2014: approximately
HK$30.0 million).

In addition to salary, other fringe benefits such as
medical subsidies, provident fund, mandatory provident
fund, medical insurance and subsidised training
programmes are offered to all employees of the Group.
Performance of the employees is normally reviewed
on an annual basis with adjustment compatible with
the market. Individual employees may also receive a
discretionary bonus at the end of each year based on
their performance.

Interim Dividend

The Board resolved nol to declare of any interim
dividend for the Period (six months ended 30 June
2014: Nil).
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DISCLOSURE OF INTERESTS
HE 4 3% %

Directors’ and Chief Executives’
Long and Short Positions in Shares,
Underlying Shares and Debentures
of the Company or Any Associated
Corporation

As at 30 June 2015, the long and short positions of
the Directors and the chief executive of the Company
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, Chapter 571 of the laws of Hong Kong
("SFO")) as recorded in the register required to be
kept under Section 352 of the SFO (the “Register”),
or as otherwise notified to the Company and the Stock
Fixchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model
Code”) as set out in Appendix 10 of the Listing Rules,
were as follows:

Long posilions in shares

Name of Director Capacity

£ 3R S0y

Mr. Shi Badong
AR A

Interest in a controlled
corporation

SR R 2 R A

SR HART R | R R A TR AR

ERLERITBAARAL
A AT o H U 5 2 By
E%%ﬁ&!ﬁ#iﬂﬁ&%

o FE-AERAZTH AR A
F N T EATELN B AR A ECHAT AT
FE ik O 28 50 A 9l ik B BB T
A IR SO AR ) (1 9% B 31 45 k49 )
SEXVER) 2 Bedi ~ AR B G b (5 27 o B
A e I S ) B Ak 1 585 35 240 ZH T A A7
2 (TE M) Prad# » soR #
b AR B BT 2 B B AT AR
FHEAT A I 20 b < AR RN I ([ B Y A
Q1) > ZEE RN W) R AE B 2 W
LRI

ety 2 5
Approximate
percentage of
Number of shareholding
ordinary to total issued

shares held ordinary shares

T JBe A

Pt 45 5 7 I O3 47 ¥ 8 i
BT EH  AMZ AT
1,187,418,004 65.12%
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DISCLOSURE OF INTERESTS (Continued)
MERR P 5 (A7)

Note:

The following sets out the long positions-of the Directors of
the Company subsequent to the period ended 30-June 2015:

1.

Mr. Shi Baodong (“Mr. Shi") holds 100% equily
interest in Orient Victory Real Estate Group
Holdings Limited, which holds 1,207,418,004 shares
in the Company, representing approximately 66.22%
of the total issued shares of the Company, as at the
date of this report, after the purchase on the market
a total of 20,000,000 shares of the Company from
21 July 2015 to 24 July 2015.

Mr. Dong Xiaojie, an independent non-execulive
Director, holds a total of 300,000 shares of the
Company, representing 0.017% of the total issued
ordinary shares of the Company, as at the date of
this report, which reflected his purchase of the
shares of the Company from 13 July 2015 to 14 July
2015.

Mr. Law Wang Chak, Waltery, an independent non-
executive Director, holds a total of 70,000 shares
of the Company, representing 0.004% of the total
issued ordinary shares of the Company, as at the
date of this report, which reflected his purchase of
the shares of the Company from 15 July 2015 to 16
July 2015.

Save as disclosed above, none of the Directors and the
chief executive of the Company has or is deemed to
have any long or short position in the shares, underlying
shares or debentures of the Company or its associated
corporations (within the meaning of Part XV of the

SFO) that was required to be recorded in the Register,

or as otherwise notified to the Company and the Stock

Exchange pursuant to the Model Code as at 30 June
2015 and the date of this report.
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1% > L34 1,207.418,004 B 728 7] ik
B A EAR S B WAL R BT
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DISCLOSURE OF INTERESTS (Continued)
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Substantial Shareholders’ Interest
and Short Positions in Shares and
Underlying Shares

As at 30 June 2015, to the best knowledge of the
Directors, the following persons (not being a Director or
Chief Executive) had interests or short positions in the
Shares or underlying shares of the Company which fall
to be disclosed to the Company and the Stock Exchange
under the provisions of Divisions 2 and 3 of Part XV of
the SFO as recorded in the register required to be kept

B I I oy B A B B Ay
Z e IR A

HE R PR > R E AR A Z
TH > BUF A (I # T = AT B
NED) Ao B e 47y R el B A7y o B A
R 8 I B A Ak 49 SR XV IR 852 1% 33
VAR SC R [ A o ) B g 22 I 9 i HLZR
AR AR A 5 2 30 £ e 491 5 336 1k
frE 2 G IS il 2 i fa s

by the Company pursuant to section 336 of the SFO:

Long and short positions in shares

Name

HHE

Orient Victory Real Estate
Group Holdings Limited™

T TS 4 T 4
HIRAR®

Outstanding Global
Holdings Limited®

Chance Talent
Management Limited®

GCB International
Securities Limited™

5 ] R AT R )

Capacity

- 27)

Beneficial Owner
Haa A

Beneficial Owner

J-EE/ ZEDN

Person having a security
interest in shares

A o A R R 2 2
N

Beneficial Owner

j-gE/ ZIUN

Person having a security
interest in shares

T PRy T AT SIS £ 2
A+

Person having a security
interest in shares
By e B S R 2R 2
A+

T Sy 2 5 R R A

Number of
Shares held
(L): Long Position

(S): Short Position

Approximate
percentage of
shareholding
to total issued
ordinary shares

i 5 I 4 8 H T Al
(L) : fFA CETEER AN

(S) : A Z BRI E AL
1.187.418,004 (L) 65.12%
124,066,758 (L) 6.80%
1.185.210.894 (L) 65.00%
82,224,231 (L) 4.51%
25,754,231 (8) 1.41%
1.185.210.894 (L) 65.00%
1.185.210.894 (L) 65.00%
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DISCLOSURE OF INTERESTS (Continued)
MERR P 5 (A7)

Notes:

Mr. Shi holds100% equity interest in Orient Victory
Real Estate Group Holdings Limited, which holds
1,207,418,004 shares in the Company, representing
approximately 66.22% of the total issued shares of
the Company, as at the date of this report, after the
purchase on the market a total of 20,000,000 shares
of the Company from 21 July 2015 to 24 July 2015.

Outstanding Global Holdings Limited ("OGH")
is wholly owned by China Huarong International
Holdings Limited, 88.10% of which is in turn owned
by Huarong Real Estate Co., Ltd., which is in turn
wholly owned by China Huarong Assel Management
Go., Ltd. The aggregate interests in 1,309,277,652
Shares represent (i) 1,185,210,894 Shares were
registered in the name of Orient Victory Real
Estate Group Holdings Limited and pledged to
OGH as security, (ii) 87,275,000 Shares held by
OGH and (iii) 36,791,758 Shares convertible from
the perpetual convertible securities at the initial
conversion price as described in the PGS Circular
held by OGH.

Chance Talent Management ("CTM") is wholly
owned by CCBI Investments Limited, which is in
turn wholly owned by GGB International (Holdings)
Limited ("CCBIH"). CCB International Securities
Limited ("CCBIS”) is wholly owned by CCBIH.
GGBIH is wholly owned by CCB Financial Holdings
Limited, which is in turn wholly owned by CCB
International Group Holdings Limited, which is
in turn wholly owned by China Construction Bank
Corporation, which is in turn owned as to 57.26%
by Central Huijin Investment Ltd.

SR R A R B S A P A R
25 @100 24 HE 75 > 1 1 E B
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EEAZ ARSI EEE AL
20,000,000 A2 &) e 3 1% > LR
1,207,418,004 8 4% 28 w) B £y > Ak #K
FEAWSE AMARN A B ETRAZEL
66.22% °

Outstanding Global Holdings Limited
(TOGH ) #h v [ # fil B0 PR 4 I A
PR A2 B HEA - i R I R R
8 B AT B 2 ) o 3 R S A PR AT
75 ) HE A 88.1000 M A< 45 > T #E Rl
A PR AT A R A b A
B AT PR A R A o R
1,309.277.65 2% 7 i) 48 HE 25 15 (i) AT
i 3 T TR BR A W) 48 36 8
S AR AR FOGHIN1,185,210,894
JBE A ~ (1) OGHEFA 1987,275,000 %
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DISCLOSURE OF INTERESTS (Continued)

W R ez (A7)

The aggregate 1,267,435,125 Shares of long
position represent (i) 1,185,210,894 Shares were
registered in the name of Orient Victory Real Estate
Group Holdings Limited and pledged to CTM as
security, (ii) 56,470,000 Shares held by CTM (which
decreases 1o 46,470,000 Shares after disposal of
10,000,000 Shares on market after the reporting
period) and (iii) 25,754,231 Shares convertible from
the perpetual convertible securities at the initial
conversion price as described in the PCS Circular
held by CTM. The short position of 25,754,231
Shares represent a put option from the perpetual
convertible securities at the initial conversion price
as described in the PCS Circular held by CTM.

(4) The 1,185,210,894 Shares of long position held by
GGBIS represent the Shares were registered in the
name of Orient Victory Real Estate Group Holdings
Limited and pledged to CGBIS as security.

Save as disclosed above, as at 30 June 2015, the
Directors were not aware of any persons (who were
not Directors nor Chief Executive) who had an interest
or short position in the Shares or underlying shares
of the Company which would fall to be disclosed to the
Gompany and the Stock Exchange under Divisions 2 and
3 of Part XV of the SFO, or which would be required,
pursuant to section 336 of the SFO, to be entered in the
register referred to therein.

Share Option Scheme

The Directors, employees of the Group and participants
as described under the 2012 Option Scheme are entitled
to participate in the 2012 Option Scheme. Particulars
of the 2012 Option Scheme together with the details of
the share options granted were set oul in note 9 to the
condensed consolidated interim statements of financial
position in this report. No share option has been
granted, exercised or executed during the period and all
the outstanding share options of the Company had been
cancelled in April 2014.
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CORPORATE GOVERNANCE AND OTHER INFORMATION
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Corporate Governance

For the Period, the Company has complied with all the
code” provisions of the “Corporate Governance GCode
and Corporate Governance Report” as set out in the
Appendix 14 to the Listing Rules.

Model Code for Securities
Transactions by Directors

The Company has adopted the Model Code as its
own code of conduct for dealings in securities of the
Company by the Directors. Specific enquiries have been
made with all the Directors, who have confirmed that
they complied with the required standards as set out in
the Model Code throughout the Period.

Audit Committee

Regular meetings have been held by the Audit
Committee of the Company since its establishment
and it meets at least twice each year to review and
supervise the Group’s financial reporting process and
internal control. The Company’s interim results for the
Period have not been audited, but have been reviewed
by the Audit Committee.

Purchase, Sale or Redemption of
the Company’s Listed Securities

During the Period, the Company did not redeem any
of its shares listed on the Stock Exchange nor did the
Company or any of its subsidiaries purchase or sell any
such shares.
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CORPORATE GOVERNANCE AND OTHER INFORMATION (Continued)
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Material Acquisition of an Associate

Reference is made to the Company’s announcements
dated 9 April 2015 and 7 July 2015 and also the VSA
Gircular. Unless otherwise stated, capitalised terms
used in this section and in note 10 to the condensed
consolidated interim financial statements headed
“Capital Commitments” have the same meanings as
defined in the VSA Circular.

Framework Agreement

On 26 March 2015, the Purchaser, Mr. Li (acting on
behalf of the Vendors), Beijing Tourism Group and the
Target Company entered into the Framework Agreement,
which sets out the framework upon which the parties
thereto will cooperate with one another in developing
and managing the Target Company after the Acquisition.

Equity Transfer Agreement

On 26 March 2015, the Purchaser, being an indirect
wholly-owned subsidiary of the Company, entered
into the Equity Transfer Agreement with the Vendors
and the Target GCompany, pursuant to which the
Vendors have conditionally agreed to sell, and the
Purchaser has conditionally agreed to purchase, the
Sale Interest, representing 49% equity interest in the
Target Company in aggregate, at a total Consideration
of RMB441,000,000 (approximately HK$554,820,000).
The Acquisition is conditional upon fulfillment of
various conditions precedent under the paragraph
headed “Conditions Precedent to the Equity Transfer
Agreement” as stated in the VSA Circular.
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CORPORATE GOVERNANCE AND OTHER INFORMATION (Continued)
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Subscription Agreement

On 7 July 2015, the Company entered into the
Subscription Agreement with the Subscribers and the
Guarantors, pursuant to which the Subscribers have
conditionally agreed to subscribe for and the Company
has conditionally agreed to allot and issue an aggregate
of 372,466,100 Subscription Shares at the Subscription
Price of HK$0.74 per Subscription Share to the
Subscribers.

The Subscription Shares represent approximately
20.43% of the issued share capital of the Company
as at the date of the Subscription Agreement and
approximately 16.96% of the issued share capital of the
Company as enlarged by the allotment and issue of the
Subscription Shares (assuming no further change in the
share capital structure of the Company from the date of
the Subscription Agreement and up to the Subscription
GCompletion).

Completion of the Equity Transfer Agreement and the
Subscription Agreement are inter-conditional and shall
take place simultaneously.

By Order of the Board

Orient Victory China Holdings Limited
Shi Baodong

Chairman and executive director

Hong Kong, 28 August 2015
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CONDENSED CONSOLIDATED INTERIM INCOME STATEMENT
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For the six months ended 30 June 2015

WEF-TFEARH = HIEARMWA

For the six months ended

30 June
REAAZFHIEARA
Notes 2015 2014
M ZETAE e aika
(Unaudited) (Unaudited)
(R&B%EK) (REER)
HK$'000 HK$'000
T T
REVENUE KA 2 36,696 80,047
Cost of sales S A (19,751) (25,609)
Gross profit EA 16,945 54,438
Other income HAbe A 739 1,549
Fair value loss on financial assets at fair %/ P85 A MR
value through profit or loss ZEMEEATHER - (6.423)
Loss on disposal of financial assets at HERATEEEE AR
fair value through profit or loss ZAERERE 2R (526) -
Gain on disposal of available-for-sale T B 4 R
financial assets s 17,618 -
Selling and distribution expenses S B SR (3,977) (3,438)
Administrative expenses e (29,434) (54,979)
Other operaling expenses Hihm a5 [ - (1,168)
Finance costs 5 A 3 (633) (2,496)
PROFIT/(LOSS) BEFORE TAX BRBLRTIRAL Ol 1) 4 732 (12,517)
Income tax expense P B 5L 5 (17) (2,125)
PROFIT/(LOSS) FOR THE PERIOD  Bipviidl /(f48) 715 (14,642)
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CONDENSED CONSOLIDATED INTERIM INCOME STATEMENT (Continued)
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For the six months ended 30 June 2015

B F-RAERHA =+ HIEAEA

For the six months ended

30 June
REAAZTHIEATA
Notes 2015 2014
M e Sk K3 e aika
(Unaudited) (Unaudited)
(R&B%EK) (REER)
HK$'000 HK$'000
T T
Attributable to: JEG T
Owners of the Company EN/NGIE: 2SN 733 (13.816)
Non-controlling inlerests EardigEn (18) (820)
715 (14,642)
PROFIT/(LOSS) PER SHARE Y N/SEE 2N
ATTRIBUTABLE TO HIREH (ER)
OWNERS OF THE COMPANY
Basic and diluted L Y& 6 HKO0.04 cent HK(0.76) cent
0.043Al (0.76) Al
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CONDENSED CONSOLIDATED INTERIM STATEMENT OF COMPREHENSIVE INCOME
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For the six months ended 30 June 2015

WEF-TFEARH = HIEARMWA

For the six months ended

30 June
BEAA=ZTHIEATA
2015 2014
R4 e S
(Unaudited) (Unaudited)
(RB%EK) (REER)
HK$°000 HK$'000
Tl Tk
PROFIT/(LOSS) FOR THE PERIOD WmER/ (EE) 715 (14,642)
OTHER COMPREHENSIVE LOSS oAl 2 T 4R
Other comprehensive loss to be reclassified to T A5 91 T R
profit or loss in subsequent periods: FHG 2 Hth 2w
Changes in fair value on available-for-sale Ak E SRR E
financial assets NTHE S - (5.128)
Release of available-for-sale financial assets B A 4
revaluation reserve upon disposal of AT E SR
available-for-sale financial assels B (35,467) -
[ixchange differences on translation of IABANER 2
foreign operations (174) (1,314)
OTHER COMPREHENSIVE LOSS 7 At 2 i 4R
FOR THE PERIOD (35,641) (6,442)
TOTAL COMPREHENSIVE LOSS 190 P 2T 4 A
FOR THE PERIOD (34,926) (21,084)
Attributable to: JEM T
Owners of the Company LN/NGIE 2N (34,899) (19.729)
Non-controlling interests ERediigi £ (27) (1,355)

(34,926) (21.084)
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CONDENSED CONSOLIDATED INTERIM STATEMENT OF FINANCIAL POSITION
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As-at 30 June 2015
W _FE—HAEASAZ1H

30 June 31 December
AAZ+H FZA=1—H
Notes 2015 2014
g3 ZE A e Suifis
(Unaudited) (Audited)
(REFHW) (8%
HK$'000 HK$'000
Fil T
NON-CURRENT ASSETS El L h:9:3
Property, plant and equipment W~ BRI Rkt 434 452
Available-for-sale financial asset ATk A A - 54,509
Total non-current assets I A 434 54,961
CURRENT ASSETS W
Inventories HE 28,620 28,026
Trade receivables JEA B 5 Bk 7 47,198 29,089
Prepayments, deposits and TARIFRIE ~ Ha R
other receivables oAb ek 57,663 5,215
Financial assels al fair value N TEE RS ARZ
through profit or loss SRERE - 11,756
Cash and bank balances B4 LRI E: 97,633 56,935
Total current assets UL A 231,136 131,021
CURRENT LIABILITIES B B
Trade payables T 5 TR 8 46,496 34,889
Other payables and accruals A AT R R R 16,695 5,564
Interest-bearing bank and i LR AT B A K
other borrowings 71,940 15,694
Amount due to a related company JRE AT — T I 2 2 ) 749 -
Tax payable JEAH R IH 1,137 456
Total current liabilities E A AR 137,017 56,503
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CONDENSED CONSOLIDATED INTERIM STATEMENT OF FINANCIAL POSITION (Continued)
W06 MR B G (40)

As at 30 June 2015
W _F—nENT=1H

30 June 31 December

AHZ+HH A=A

Notes 2015 2014

Vit “E-HE SRR

(Unaudited) (Audited)

(RBHW) (8%

HK$'000 HK$'000

Tl T

NET CURRENT ASSETS LY R 94,119 74518

NET ASSETS jagrdiin 94,553 129,479

EQUITY B A HE 2
Equity attributable to owners A2 w A N A HE 22
of the Company

[ssued capital BB TIRA 9 45,584 45,584

Reserves Tt 41,866 76,765

87,450 122,349

Non-controlling interests Fe e B HE £ 7,103 7,130

TOTAL EQUITY it A g 48 94,553 129,479




ORIENT VICTORY CHINA'HOLDINGS LIMITED INTERIM REPORT 2015

CONDENSED CONSOLIDATED INTERIM STATEMENT OF CHANGES IN EQUITY

T3 B 5 e SO0 252

For-the six months ended 30 June 2015

WEZF-TFEARH =+ HIEARMA

Attributable to owners-of the Company

Nk 2PN
Non-
Issued Other Retained controlling Total
capital reserves  profits Total  interests equity
C#fF iy 8 R BeAHEs

A ik fihl o Hdi e
HK$'000 HKS$'000 HK$'000 HK$'000  HK$'000 HKS'000
T Ti#x Tk Tk T T

Balance at { January 2015 R-%—H4
(audited) —~A—H&ik
(B%H)

45,584 76,482 283 122,349 7,130 129,479

Total comprehensive income for 7 i 2 i

the period W25 S - (35,632) 733 (34,899) (27) (34,926)
At 30 June 2015 R
(unaudited) AAZFH
(REBEH) 45,584 40,850 1,016 87,450 7,103 94,553

Balance at 1 January 2014 (audited) j =% — 94

—A— A&k
(%W 45,584 103,963 42,942 192,489 21,514 214,003
Cancellation of share options figilide - (4,069) 4,069 - - -

Total comprehensive income for the 7% 1 i 4 fif

period s 4 - (5,918)  (13.816)  (19.729) (1,855)  (21,084)
AL 30 June 2014 (unaudited) fis = F— A
AAZTH

(FEBH)

45.584 93,981 33,100 172,760 20,159 192,919
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CONDENSED CONSOLIDATED INTERIM STATEMENT OF CASH FLOWS
LLEL bk A e

For the six months ended 30 June 2015

WEF-TFEARH = HIEARMWA

Six months ended 30 June
BREAAZTHIEATA

2015 2014

Y S K ZE U
(Unaudited) (Unaudited)
(REHH) (REBED)
HK$°000 HK$000
Tik Tk

Net cash flows used in operating activities £&4 1% B) il 2 B4 F M & (7,681) (20,002)
Net cash flows used in investing activities &% B) i 7l 2 B4 1 i (7,182) (896)
Net cash flows from financing activities B EEE I EEZHETHE 55,737 18,825

Nel increase/(decrease) in cash and cash B4 KB &% EIEH FHM/ (5D)

equivalents 40,874 (2,073)
Cash and cash equivalent at beginning of %) 2 B4 i 4% (016 H

period 56,935 36,488
Fiffect of foreign exchange rate changes, — [MEZRE B2 4, {F48

net (154) (515)
Cash and cash equivalents at end of period {4 2 34 kB 4% EIEH 97,655 33,900

ANALYSIS OF BALANCES OF CASH AND Bl R BI&%5H B & b 2 2

CASH EQUIVALENTS
Cash and bank balances as stated in the  fif¥14: & MR £ TR 2

condensed consolidated statement of Bl RARTT &R

financial position 97,655 33,118
Time deposits with original maturity of  MEARFEZ|M AR =MA 2

less than three months when acquired EMET O FRBATRENE 2 g

pledged as security for bank facilities - 3,260
Bank overdrafts RATEX - (2,478)

Cash and cash equivalents as stated in the fW4AHEREEIIIRZ
condensed consolidated statement of B4 MBS HER
cash flows 97,655 33,900
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS

Lk

1.

oo 90 A 5 e

Basis of Preparation

The condensed consolidated interim financial
statements of the Group for the Period have
been prepared in accordance with Hong Kong
Accounting Standard 34 ("HKAS 347) Interim
Financial Reporting issued by the Hong Kong
Institute of Certified Public Accountants
(“HKICPA") and the disclosure requirements
of the Rules Governing the Listing of Securities
(“Listing Rules”) on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange™).

The condensed consolidated interim financial
statements do not include all the information
and disclosures required in the annual financial
statements and should be read in conjunction
with the Group's annual financial statements for
the year ended 31 December 2014.

The principal accounting policies adopted in
the preparation of the condensed consolidated
interim financial statements of the Group are
consistent with those followed in the preparation
of the audited annual financial statements of the
Group for the year ended 31 December 2014,
except for the adoption of the new and revised
Hong Kong Financial Reporting Standards
("HKFRSs") issued by HKICPA, which are
effective for accounting periods beginning on or
after 1 January 2015, as noted below.

Amendments to HKAS 19
— Defined Benefil Plans: Employee
Contributions
Annual Improvements 2010-2012 Cycle

— Amendments to a number of HKFRSs
Annual Improvements 2011-2013 Cycle

— Amendments to a number of HKFRSs

The adoption of these new and revised standards
and interpretations has had no material financial
effect on the interim financial information. The
Group has not applied any new and revised
HKFRSs, that have been issued but not yet
effective, for the current accounting period.

B LR

AR B2 A 0 8] 2 8 I A v 0 i
%ﬁ%am%@%@%%@@
(ﬁ%@ﬁ%”ﬁjwﬁ2§
W E HI 253455 ( i
e 553458 1)
%W%E?A“%Fﬁﬁﬁﬁz\ﬂ (T B
) @& Ed R ([ B
A ) Zﬁ&gﬁﬂnﬁiﬁ*”

T8 WA AR & H I 5 R S B4 4
JEE B 5 3 BT A 7 vl R B
g o ol R SR G R =
FEL A= HIREE 4
BTk — (i B -

PRASAE I B A0 SO — %
R aE Rl S a1
s U [R] A 22 A s o il
s 2 i1 B KA T 2 s A
Ve L) (7 o T 5 il e 1) )
S > A [ i ST WY b B
BRI IR A 2 T Tt BOR B
S UETE LY st S it K oy g
H =t — IR AF 2 SR A% AR T B
TR T R AN A3

BB AHERR 105 (3T 4)
— R A P
SRR R AN
R
— IR W
(5T 4)
L = e E
FR ‘
- ZIEI R

(&%

PRAN S 55 1] P R A wT UE Rl B i
T vl U A 55 R ST 0 A B
B AR BRI ARG
R T AT A 1B R A 20 2
AT B REAB T A i A R A Y o
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)

TR O i e S0 S R e (0

2. Operating Segment Information 2,

For managemenlt purposes, the Group is
organised into business units based on their
products and services and has three reportable
operating segments as follows:

(a) the travel-related and other services
segment, which comprises the Corporate
Travel Business, and the Wholesale Travel
Business before the Disposal.

(b) the trading and retail of jewellery segment
(the “Trading and Retail of Jewellery”),
which involves the distribution and sale of
jewellery products; and

(c) the investment holding segment, which
comprises the Group’s management
services and other investment holding.

LS egig gl

PR T i > ASE I DAL i %
W5 AL RS 5 B R A DA =
AR T A AL AT

(a) R 7 AH B B M At 36 %5 2y
VR LA 7 S R A S
DA R AE B T TH 2 1 2 iR
S 2

(b)  ERER 5 KEENF ([T
HE S AEE]D > tH
TRET e b 2 o B e B 2
o &

(o) BEEBH - BHHAL
4 A B B B LA B
PR

For the six months ended 30 June 2015

REZZ-LEAA=THIEAMWA

Travel related ~ Trading and
and other retail of Investment
services jewellery holding Total
AR R 3 Y R ik
Jof 3% 28
(Unaudited) (Unaudited)  (Unaudited)  (Unaudited)
(REHFHK) (REHE) (REHEK) (REHER)
HK$'000 HK$'000 HK$'000 HK$'000
T T T Tign
Segment revenue: SRR ¢
Sales Lo external customers SR F 1,717 24,979 - 36,696
Segment results Vg s 38 576 751 1,365
Finance costs T (633)
Profit before tax W b i A 732
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NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
A& b BB R Wt (A7)

2. Operating Segment Information 2,

BN WER (4

(Continued)
As at 30 June 2015
REB-HEAAZTH
Travel related  Trading and
and other retail of Investment
services jewellery holding Total
REMBR  REEAR RERR i
Hofb 3w 28
(Unaudited) (Unaudited)  (Unaudited)  (Unaudited)
(REFH) (RB&H) (R&#HH) (R&#HH)
HK$'000 HK$'000 HK$'000 HK$'000
Tl Tl Tl Tt
Segment assets and Mg AR E E ALK
Lotal assels 53,743 32,756 145,071 231,570
Segment liabilities AbA LG 50,622 19,608 65,649 135,879
Corporale and other ERIAM
unallocated liabilities FARAR 1,138
Total liabilities B4 137,017
For the six months ended 30 June 2014
HE-Z-WERA=FTHIEAEA
Travel related Trading and
and other retail of Investment
services jewellery holding Total
IREHEE  HEEHR HEER Erti)
Holiy 3w ZE
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REEH) (RE%EY) (REEH) (REEY)
HK$'000 HK$'000 HK$'000 HK$'000
T T T T
Segment revenue: SRR -
Sales 1o external customers  ¥t5h% Fi 51,697 28,350 - 80,047
Segment results EIES 8,784 291 (19,096) (10,021)
Finance costs % (2,496)
Loss before tax FRBL Al R (12,517)
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NOTES 10 THE CONDENSED CONSOLIDATEI) INTERIM FINANCIAL STATEMENTS (Continued)
A& v B BB R It (47

2.

Operating Segment Information 2,

(Continued)

mEsWEr (4

As at 31 December 2014
S

Travel related Trading and
and other retail of Investment
services jewellery holding Total
MEHEE  KEEAR RGP g
bR Ed
(Audited) (Audited) (Audited) (Audited)
(%) (%) (K% (BEW)
HK$'000 HK$'000 HK$ 000 HK$'000
T Tkt Tkt T
Segment assets and O R A
lotal assels 35,990 32,117 117,215 185,982
Segment liabilities AR 34,931 4,642 880 40,453
Corporate and other RER A
unallocated liabilities KAEARE 16,050
Tolal liabilities AEME 56,503
Geographical segments Ml 35K 43

(a) Revenue from external

(a) HHIEFBA

customers
For the six months ended 30 June
BEAAZTHIEARA

2015 2014
CERLAE TR
(Unaudited) (Unalldited)
(REH ) (FEHY)
HK$°000 HK$ 000
T T
Hong Kong A 11,717 38,334
Mainland China LT N 24,979 41,713
36,696 80,047

The revenue information above is based on the
locations of the customers.

DL BN E RS %

Ay e
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NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
A& b BB R Wt (A7)

2. Operating Segment Information 2. REHWER (47)

(Continued)
Geographical segments (Continued) i o 5B (4
(b) Total assets (b) HEMAME
As at 30 June 2015
R-F—REAAZTR

Non-current Current Total
assels assels assels
B B B e A E
(Unaudited) (Unaudited) (Unaudited)
(RBH) (RBH) (KRB H)
HK$'000 HK$'000 HK$'000
T Tt Tt
Hong Kong ik 103 126,610 126,713
Mainland China el PNE 331 104,526 104,857
434 231,136 231,570

As at 31 December 2014

AFE—NE+ A =+—H

Non-current Gurrent Total
assels assels assels
g LB G A
(Audited) (Audited) (Audited)
(&) (RHER) (BH%)
HK$'000 HK$'000 HK$'000
R T T
Hong Kong i 54,5917 98,607 153,204
Mainland China o A 364 32,414 32,778

54,961 131.021 185,982
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)

TR O i e S0 S R e (0

3. Finance Costs

3.

85 2

For the six months ended 30 June
®KEAH=THILAMEA

2015 2014
S i
(Unaudited) (Unaudited)
(RBHEE) (REBHHZ)
HK$'000 HK$'000
Tt T
Interests on bank loans, SRATR - B
overdrafts and B At 3
other borrowings 633 989
Interest on advances g R S
from shareholders 1,507
633 2,496
4. Profit/(Loss) Before Tax 4. BEBWEA S (EE)

7 45 [ Bk Bl AU R (R )
after charging: Fgg -

The Group’s profit/(loss) before tax is arrived at

For the six months ended 30 June
BEASAH=THIEAMA

2015 2014

E —

(Unaudited) (Unaudited)

(RBHE) (REEHH)

HK$'000 HK$'000

TG T 0

Depreciation Ireg 45 1,456
Staff costs BT AR 12,796 30,020
Cost of inventories sold EENSI N 19,751 25,609
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)

TR O e S0 e B ()

5. Income Tax Expense 5.

Hong Kong profits tax has been provided at the
rate of 16.5% (six months ended 30 June 2014:
16.5%) on the estimated assessable profits
arising in Hong Kong during the Period. Taxes on
profits assessable outside Hong Kong have been
calculated at the rates of tax prevailing in the
jurisdictions in which the Group operates.

Fie 15 Bt P 32

T R 1588 T i 0 7 e A s A R
ZAG T SUBL R A LLBL R 16.5%
(HZEF—WENA=+HIE
AN A 2 16.5%) fFH#f - &
5 LS b [ 2 R B a0 AR
7 42 (8] LA R R A R IR 2 B
TTBLER GBI -

For the six months ended

30 June

BEAA=ZTHILAMA
2015 2014
SE-EE CE N
(Unaudited) (Unaudited)
(REBH#) (RIS
HK$°000 HK$ 000
Tt T 0

Current R 47

- Hong Kong — FHik 6 2,159
— Outside Hong Kong — s DL b 11 35
Overprovision in prior years DA 4F 3 68 A 4 A - (69)
Total tax expense for the period IR BT B S AR 17 2,125
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NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
AW & b SR B R Wt ()

Earnings Per Share

The calculation of basic earnings per share is
based on the profit for the period attributable
to owners of the Company of approximately
HK$733,000 (six months ended 30 June 2014:
loss of approximately HK$13,816,000), and the
weighted average number of 1,823,401,376 (six
months ended 30 June 2014: 1,823,401,376)
ordinary shares in issue during the Period.

The Group had no dilutive potential ordinary
shares in issue for the six months periods ended
30 June 2015 and 2014.

Trade Receivables

The general credit terms granted Lo customers
range from 60 to 90 days. An aged analysis
of the trade receivables as at the end of the
reporting period, based on the invoice date, is as
follows:

BB AL

g B 3 A B R T AR B AR S D
AN AL #1345 B 47733,0009
gt (ME _F—MFEAH=1H
1E751# A+ K548 4713.816,0004
JG) MU T AT AT 1
T % #01,823,401.376 8% (R ZE —
E—PUENH =+ HIEAWA -
1.823.401,376/8%) #t5 ©

R S 0
A=A HIEATA A 4
A EL 567 <

B 5 W ok

BTHEF 2 —MEEMHE0%90
KRG o RHE AR > BIE 5
RO 48 22 1 ) 2 BR R 43 M
o

30 June 31 December

2015 2014

R —HAE TR Y4

AAZ+R +ZH=+—H

(Unaudited) (Audited)

(R (R %)

HK$°000 HK$000

THT T

Within 90 days RN 44,832 25,840
91 to 180 days t—2—H/N\TX 2,130 1,580
181 to 365 days —ANtT—Z2=ZFANTHE 233 1,518
Over 365 days BEM=EANTHRR 3 151

Total wst

47,198 29,089
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NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
A& b BB R Wt (A7)

8. ‘Trade Payables 8. MEFTEHMEX

An aged analysis of the trade payables as at the TAAHIR > FEAHE B IR S 1B 5%

end of the Period, based on the invoice date, is EHIHZ BRE TR

as follows:

30 June 31 December
2015 2014
S Sk 1 ZE A
AA=Z+HH o H=+—H
(Unaudited) (Audited)
(REBH#) (#8554%)
HK$000 HK$'000
Tt THC
Within 90 days VIR RPN 46,406 34,762
91 to 180 days t—=—a"NA+XR 54 69
181 to 365 days —HNAtT—Z2=ZF/AATHEK 8 28
Over 365 days Hi = EHANTHK 28 30
Total Kt 46,496 34.889

The carrying amounts of trade payables

approximate to their fair values.

JIEASH 5 5 B i MR T (L B T

{HARA ©
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NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
A& v BB R I 5t (A7)

9. Share Capital 9. BA
30 June 31 December
2015 2014
SERAAE ZEAE
AAZ+TH A=A
(Unaudited) (Audited)
(RBHEH) (%)
HK$°000 HK$'000
Tt T
Authorised: B
4,000,000,000 (31 December 4.000.000,000 8%
2014: 4,000,000,000) (ZFZ—E+H
ordinary shares of =+—H :4,000,000,0008%)
HK$0.025 each FEFBRCTEN(0.0 2575 70 2 %40 it 100,000 100,000
Issued and fully paid: CHT AL -
1,823,401,376 (31 December 1.823.401.376/%
2014: 1,823,401,376) (ZF—ME+=N
ordinary shares of =+—H :1823401,376/%)
HK$0.025 each TR E0.025W T 2 i ) 45,584 45,584

At the annual general meeting of the Company
held on 5 June 2012, the shareholders of the
Company (the “Shareholders™) approved the
adoption of a share option scheme (the “2012
Option Scheme”) and it became effective on 11
June 2012. No share option has been granted
under the 2012 Option Scheme since its
adoption, and all the outstanding share options
of the Company had been cancelled in April
2014.

TER —F— AR AL HE T
RRFAEFEREG > ARF
JBe A ([ 1) 4 e R g — T i
JRHE T ([ =% — A R
FEE D) > AR =TT AERNA T
— HE AR o [ PR ARSI AR
TR AR BB R IR AT AT
S IBCHE » FLAS 2> W] 4 B i AR AT
ZTEREC i 2 — U4 A b
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)

TR O e S0 S S O (A7)

10. Capital Commitments

10. EAR KIS

30 June 31 December

2015 2014
e Sk X ZE AR
AH=Z+H +ZA=1+—H
(Unaudited) (Audited)
(REBHEH) (F%)
HK$°000 HK$°000
Tk Tso
Contracted, but not provided for: ERTAMA R B -
Capital contributions payable WERT— M AR Z MG
t0 an associate 554,820 -
Deposit 4 (53,480) -
499,340 -

As sel out in the Company's announcement
dated 9 April 2015, on 26 March 2015,
the Group entered into an Equity Transfer
Agreement Lo purchase the Sale Interest,
representing 49% equity interest in
the Target Company in aggregate, at a
total consideration of RMB441,000,000
(approximately HK$554,820,000). As al the
date of this report, the Group has paid a
deposit sum of RMB44,100,000 (approximately
HK$55,480,000), representing 10% of the
purchase consideration of the said acquisition.
Settlement of the balance sum is currently
pending fulfilment of certain various conditions
precedent as stated in the VSA Circular. Please
refer to the section headed “Material Acquisition
of an Associate” of Management Discussion and
Analysis for details.

FRANA N F BB T WA
PAJLH Z A B s i &
—FAE=ZH 2 FAHE AEHE
ST I HHE R A L I R B
ME#2 R Y B AR 7] & 3549%
A HE 3R) o HAE B AR
441,000,0007C (£1554.820,000
Wt o AR WA AW, A&
EEEfEEAGIAE AR
44,100,0007% (#155.480.000#
T6) AR E R BT L B 2 T
FRAE 2 10% o ol 5 4048 H AT 8 75
IE B TR R T A 2 5 T o
P RS > e RS o FE
EELK R Vi
R B AN ) — e
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NOTES 10 THE CONDENSED CONSOLIDATEI) INTERIM FINANCIAL STATEMENTS (Continued)
A& v B BB R It (47

11. Related Party Transactions 11. HEANERS
(a) The Group had the following (a) AEEBEPEALA
significant transactions with THEKRRY :
related parties:
For the six months ended
30 June
Nature of BREAAZTHILABA
Related party transaction Nole 2015 2014
BN A RHtE Wit e S i R4
(Unaudited) (Unaudited)
(RBHE) (REBH)
HK$'000 HK$ 000
T THTT
(1) Companies in which certain  Nel proceeds from (i) 152 199
directors have beneficial air-tickets and travel
interests*/* related services sold
ETESEAERER B8 R TR A R
A/ Fr 3 s
(2) Companies in which certain ~ Rental expenses (i) 51 1,534
directors have beneficial
interests*/**
AT EEEAE RS IS
A
(3) Companies in which certain  Agent fee for air tickets (i) 2,758 -
directors have beneficial and travel related
interests*/** service provided
ETEFRE TR T {4 B8 2 R A B
A/ NG pae: L
4) Companies in which certain Management service fee (ii) 600 -
directors have beneficial
interests*/**
ETERRAERER e
IR
(5) Shareholders* Interest expenses (iii) - 1,436
s FEZ
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)

Lk

oo 90 A 5 e e B ()

11. Related Party Transactions
(continued)

(a)

*%

The Group had the following
significant transactions with
related parties:(continued)

Gertain directors of the Group are also
directors and/or substantial shareholders of
the related companies of the Company. The
related party(ies) of the above related party
transactions are related to a former Director
and former substantial Shareholder, Mr.
Ng Hung Sang and a former Director and a
director of a subsidiary of the Company, Ms.
Cheung Choi Ngor. They both ceased to be
Directors on 3 October 2014.

The related party transactions also
constitute connected transactions or
continuing connected transactions as defined
in Chapter 14A of the Listing Rules.

The related party transactions also
constitute exempted connected transactions
(in respect of transaction (1) and (5) above)
or continuing connected transactions or
connected transactions as defined in Chapter
14A of the Listing Rules.

Notes:

(if)

(iif)

The transactions were entered into on
normal commercial terms after arm’s length
negotiation between the parties at prevailing
market rates after taking into account the
extent of services required and the estimated
costs. For the transaction (2) and (3) above,
please refer to the circular of the Company
dated 12 August 2014 for details.

The management service fee was charged on
normal commercial terms after arm’s length
negotiation between the parties based on
actual costs incurred. Please refer to the
circular of the Company dated 12 August
2014 for details.

The interest expenses were charged at
Hong Kong dollar prime rate per annum
on the outstanding balances due to the
shareholders.

1. BIEBALRY (4)

A 5 W SR\ A
THERRS ¢ (

#)

(a)

* AR AR 2 T R W A AR
] 2 B E 2w B
et & i N
[ N 3 B T i R
T R S A S AR L R
LA ) [HIBA J 2 7) 2
R LA B > P
?*EEPHEHIH%%

o RRARBN 128 B AN b T
BRI EE + TOASE ir 5 2 [ 7
3o SRR BRI A 5 o

# 7% 55 BN 222 5 AR B T
HUAIS - PUAR BT 2 2 S
%%Lx% WAL (1)

% ) B A R e A o BB
%

i

(i) W AESE 5 T 2% R T 7 R s 2.
&ﬁ&ﬁ[%m&mﬁﬁ“$
T T LA — T 2 Mk oy S VB 4
ﬁﬁm%%%@ﬁ A B bk
3855 (2) K (3) W FE - w2 Bl
$Q1D%ﬁ F—U4E A
U H 2R e

(i) E TS AR T A T RE R
5 Lh— M i S ek oy SR BT
B EE AR 2 AR » FETE RS2
BAS 7 H Ay = — U AR\
HrZHZHK -

L T R AR 2 M
SICEKTFL S Bt 08 7. e B 2 4
S -

(iii)



SR HART R | R R A TR AR

NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
A& v BB R I 5t (A7)

11. Related Party Transactions
(continued)

(@)

(iv)

The Group had the following
significant transactions with
related parties:(continued)

During the Period, Worldunity Investments
Limited, an indirect wholly-owned subsidiary
of the GCompany, entered into a placing
agreement dated 11 June 2015 ("Placing
Agreement”) with South China Securities
Limited as the placing agent for the placing
of 64,128,416 SCC Shares. Mr. Ng Hung
Sang, a former Director for the last 12
months immediately before the date of
the Placing Agreement, is a controlling
shareholder of South China Securities
Limited. As such, the placing under the
Placing Agreement constitutes a connected
transaction of the Company. The transaction
was completed on 15 June 2015. The placing
commission paid to South China Securities
Limited was HK$1,135,073. The placing
under the Placing Agreement constitutes a
fully exempted connected transaction under
Ghapter 14A of the Listing Rules. Please
refer to the section headed “Investments” in
this report and the circular of the Company
dated 24 July 2015 for details. Such
transaction did not constitute a related party
transaction for the Period.

During the Period, Shijiazhuang Orient
Victory Investment Group Limited®
ERETREBEIBLEGTR LA, a
company controlled and owned by Mr. Shi
Baodong (“Mr. Shi"), the Chairman of the
Company, provided an interest-free loan
to the Group for the payment of a legal
fee of approximately RMB600,000 (or
approximately HK$749,000) in relation
Lo the acquisition under the VSA Circular
on behalf of Shenzhen Dongsheng Huamei
Cultural Travel Company Limited® (% 3l
O HE S L A BRZN F]). It is a financial
assistance from a connected person of the
Company. It constitutes a fully exempted
connected transaction under Chapter 14A of
the Listing Rules. Such transaction did not
constitute a related party transaction for the
Period.

# for identification purpose only.

11. HEANERS ()

(a) AREFHEBEANLFE
THIEKRRS : (4)

(iv) IR > AR A [ A R
O\ A ARG A R ) B T
A RCEABR AT (FF A il
fRH) P Z—RAEANH +—
H ol i 564,128,416 8% 7 % o
B 173 5T 7 B B k(1 B
Thak ]) o i S AR ek
ST 9 R H O e
1240 3 5 v 3 78 % 4 4 A TR
O ZPERERR o R > AR4E
e B 1 ol T A T 2 T 65 R TE
JRAR N E 2 BEAE ) o %38
ER TR HESNH TR
Ao O R HERE S A G IR
A 2 e 45 4 551,135,073
TG o MR L B T R T HEA T 2 T
B TE A B TR R A A
I T 22— TR A T A i B
385y o s 2 BA R [1]
% AR T H W
—FAELA U HE 2K -
LIS AR %N 350 FiUN
1585 o

) IR A E ARG
T e A ) BEm T 2
A FRAETIT A 4 4G A R
A [ A 4 R AL — e EL A
AL TR s 3 35 S A7 R
ACIBENEEE R PN 3]
PRI 2 i i g 2
# N R #5600,0007C (3% A1 4
#749,000%00) o %2 B
A& B AR w2 IS
Bl o oA A b T RIS+ A
AN 2 M A T e B s
S o WA > 3% 58 5 36 A 1t B
NS



ORIENT VICTORY CHINA'HOLDINGS LIMITED INTERIM REPORT 2015

NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
A W o SR A R W ()

11.

Related Party Transactions
(continued)

(b)

Balance with a related
parties:

Details of the balances with related
parties at the end of the Period are
included in the condensed consolidated
interim statement of financial position.

11. EANERS ()

(b) BN Z &85 :

B 2N A AR R 2 A B
FE B T I AR G )
BABS IR DL

(c/ Compensation of Kkey (c) AHEMIEHEEEA
management personnel of the BZ M :
Group:
Executive Directors are the key and ATHEE AL EE R
senior management personnel of the FREMEANE o HE
Group. Details of their remuneration are BB FEIE N
as follows:
For the six months end
30 June
REAAZTHIEAMA
2015 2014
I S R ZE U
(Unaudited) (Unaudited)
(RBHFK) (REFK)
HK$’000 HK$'000
Fibsi i
Total compensation paid to key O FEERBARY
management personnel AR 811 1,028
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NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
A& v BB R I 5t (A7)

12. &b T HZ 2 FE g

12. Fair Value Hierarchy of
Financial Instruments

ARG 2 G TR MR (R
P (R% 45 MR T R B 2 - (E 5 2
A ERSN) I

The carrying amounts and fair values of the
Group’s financial instruments, other than
those with carrying amounts that reasonably
approximate to fair values, are as follows:

Financial asset 4 b
Carrying amounts Fair value
T {E AP
30 June 31 December 30 June 31 December
2015 2014 2015 2014
“E-LE eSS “ELE "
AAZFR FZA=ETH AAZFR A=A
(Unaudited) (Audited) (Unaudited) (Audited)
(REHB) (HHER) (REHH) (BHY)
HK$'000 HK$'000 HK$°000 HK$'000
T#x T Tl TH#T
Financial assets BAFHBAR
at fair value through AEZEREE
profit or loss - 11,756 - 11,756
Available-for-sale R Sy
financial asset - 54,609 - 54,509

Management has assessed that the fair values
of cash and bank balances, interest-bearing
bank and other borrowings, trade receivables,
lrade payables, financial assels included in
prepayments, deposils and other receivables
and financial liabilities included in accruals and
other payables approximate to their carrying
amounts largely due to the short term maturities
of these instruments.

B Al B BARAT A R - K
ST A X - B B IR
A BEAHE B R wEATLA K
T el R HA BB ORR 2 A
P~ A MERT BT B CH A RE AT
Z R AR 2 O ( B AR T
M ERR MR ZE ST A
JE TR AT -
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TR O e S0 e B ()

12. Fair Value Hierarchy of 12. & TH2Z A FEEH#

Financial Instruments
(continued)

The following tables illustrate the fair value
measurement hierarchy of the Group’s financial
instruments:

Assets measured at fair values:

As at 30 June 2015 (Unaudited)

(#)

RS PR R
AL R
He A AR 2 B

REZF—THAEANH =R (RE
)

Fair value measurement using

HUTH AR A FE

Quoted prices
in active
markets
(Level 1)
i

#iK

(F-%)
HK$'000
Tt

Significant Significant
observable  unobservable
inputs inputs
(Level 2) (Level 3) Total
EREE BRAT
BAME  BEWAHR

(%=8) (%=4) it
HKS'000 HKS'000 HK$'000
Titn Ti#tn Ti#n

Financial assets at fair value A TSR ARL
through profit or loss SREE -
Available-for-sale financial asset M EEREE -
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NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
AW & b SR B R Wt ()

12. &R T HZ AP EH

(#)

12. Fair Value Hierarchy of
Financial Instruments
(continued)

As at 31 December 2014 (Audited) R_FZ—WNE+_H=+—H

(58w
Fair value measurement using
LT AR AFE

Quoted prices Significant Significant

in active observable unobservable

markels inputs inputs
(Level 1) (Level 2) (Level 3) Total

i3 i EVNE 7 BRAT]

Bl VN C S 7 ON i
(-4 (-4 (H=4) it
HK$'000 HKS 000 HKS'000 HK$'000
Tl T Ti T

Financial assels al fair value EATHERR AR

through profit or loss SRERE 11,736 - - 11,756
Available-for-sale financial assel ATk A 54,509 - - 54,509

The fair values of the financial assets at fair
value through profit or loss and available-for-
sale financial asset are determined based on the
quoted market prices.

During the period, there were no transfers of fair
value measurements between Level 1 and Level
2 and no transfers into or out of Level 3 (2014:
Nil).

The Group did not have any financial liabilities
measured at fair value as at 30 June 2015 and
31 December 2014.

AT EEHI AR SMEE
Lo Al (b i Rl B 2 (B
R P el AR R

WA > 5 — AR B A Al R A
PR T E RT3 TR A
O SRR B A A (—F
VU4 ) o

AT —NAENAZTHEE
—P4E+ A= —H o AREHE
1 L o T /N [ Iy I = e o= =

f o
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13. Evenls After the Reporting

(a)

Period

Issue of Perpetual Convertible
Securities

Reference is made to the Company’s
announcement dated 28 June 2015 and also
the Company's circular dated 21 August 2015
in relation to the proposed issue of perpetual
convertible securities (the “PCS Circular”).
Unless otherwise stated, capitalised terms
used in this section have the same meanings as
defined in the PGS Circular.

On 27 June 2015, the Company as issuer and
Mr. Shi and Longtrade Genesis as guarantors,
have conditionally agreed to enter into an
investment agreement with CTM and OGH in
relation to, among other things, the proposed
issue of the perpetual convertible securities in
aggregate principal amount of HK$70,000,000
and HK$100,000,000 respectively having a
denomination of HK$1,000,000 each under a
specific mandate.

Upon full conversion of the Perpetual Convertible
Securities at the Initial Conversion Price of
HK$2.718, the Perpetual Convertible Securities
will be convertible into 62,545,990 Conversion
Shares, representing approximately 3.43% of the
existing issued share capital of the Company and
approximately 3.32% of the issued share capital
of the Company as enlarged by the issue of the
Conversion Shares upon full conversion of the
Perpetual Convertible Securities.

13.

(a)

e IR R

AT KA e 6 7

ZARMA N T Wy T
ANHZAHNBRA S EALRFH
WA —E-HnENAZ+—HA
B R AT K A T 2 1Y 2
BR ([ VT 400 Bt i 27 900 o )
& SRk N K
AR BRLK AT R A R T SR
HHA M o

ATER—HAEARNAZTLEH S K
AT (AT N) B ek &
Longtrade Genesis (7EZ#E{EA)
EL A W M [ 35 BLCTM 2 OGHFET
SR G NAEAH (Hha
1) B AR A B AT A
AR RS S AR EE S B
70,000,000%5 7€ & 100,000,000 5
JG > B TEE £51.000,000% G ©

K K AT i 5 B 5 1 A0 0 A 1
2. 7188 7o M 7% MU L 1% > KA
A 46 JERE I3 A% 4% 75 62,545,990
A Ry > AL AR FIBLA g
AT HEA £93.43% > M Ak &K A af
L 5 8 2 O AR T AR A T
R 3 K 2 A8 7 B B8 AT I AR
#73.329 o
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NOTES T0 THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)
A& v BB R I 5t (A7)

13.

(a)

Events After the Reporting
Period (continued)

Issue of Perpetual Convertible
Securities (Continued)

The abovementioned transactions are subject to
fulfilment of certain conditions set out in the PCS
Gircular and the approval by way of poll at the
extraordinary general meeting of the Company.

As disclosed in the VSA Gircular, all or part of
the consideration for the Acquisition may be
financed by funds raised by issue of equity and/
or debt securities, and/or borrowings from third
parties. The Board considers that the funds to be
raised on the issue of the Perpetual Convertible
Securities will be used for the payment of the
consideration for the Acquisition and cost and
fees (such as legal and other professional fee) in
respect of the Acquisition.

13.

(@)

HE R FHE ()

AT AR W8 % ()

Al 5 5 R AR K R R
i i 5 2 LR T A 2 TR A
B A2 A AR O DL
SRz Iy A HHE > TR -

RPN S 3
W B I 2 A e A A AU B
PAEAT AR K/ o A5 8 5% T
EES VYA IRV €
fif o GRS - BT KA
B SR TR E A
SR o T 2 AR A TR A
FHIHZ A ST (s e
T T) -
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Lk

13.

(b)

14.

oo 90 A 5 e i ()

Events After the Reporting
Period (continued)

Loans from Connected Parties
On 24 July 2015, Shenzhen Dongsheng Hua Yu

(RIS

an indirect wholly-

Commercial Management Company*
#HAFEERARA A
owned subsidiary of the Lompany, as borrower,
entered into an interest-free entrusted loan
agreement with VEII HIR I @l E 264 PR )
company indirectly wholly-owned by Mr. Shl‘ as
the lender, with a loan in the principal amount of
RMB450,000,000.

On 29 July 2015, Donghui Hong Kong Holdings
Limited, an indirect wholly-owned subsidiary
of the Company, as borrower, entered into an
interest-free loan agreement with Orient Victory
Group HK Holdings Limited, a company indirectly
wholly owned by Mr. Shi, as the lender, with a
loan in the principal amount of HK$540,000,000.

These two loans are fully exempted connected
transactions since they are conducted on normal
commercial terms or better, and not secured by
the assets of the Group.

Approval of Financial
Statements

The condensed consolidated interim financial
statements were approved and authorised for
issue by the board on 28 August 2015.

(b)

14.

B IR R ()

2 H B D5 1 Bk

BEE-TFEEH AEH S AR
N Y T I R AIR
Jih e A 2 BT PR R) (FF 2
ﬂ*}’tJ\ ) B A (FF 2 K

) TR A AT A 2 W TR IR
iﬁl@%ﬁl%%ﬁﬁﬁ/&ﬁ?ﬁjﬁaﬁﬁ
FERC A R o A% T R R
A R#450,000,0007€ ©

hoFE-RFEELAZHIUH
AL T T A A A
Donghui Hong Kong Holdings
lelLed (FE Ry fi N S by £
A (R BN H 2 S A
B2 TSR 4 B R A IR A
CIEIDANSNES QT =g
AN 428 /4540,000,000 7T

% T TR B A 8 A G Y BR A AL
VRN R8Ok e 4]
SEM S A Ot AT ELAI i LA
AR ARG

S 5 e i it e
WIS & R AR R I %

—HAFNH .+ /\H##E E it
HE AT HET S -
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