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UNAUDITED INTERIM RESULTS

The board of directors (the “Board”) of Carrianna Group
Holdings Company Limited (the “Company”) is pleased to
announce the unaudited interim condensed consolidated
financial results of the Company and its subsidiaries (collectively
the “Group”) for the six months ended 30 September 2022.
The interim condensed consolidated financial statements have

not been audited but have been reviewed by the Company’s

audit committee.

CONDENSED CONSOLIDATED

STATEMENT OF PROFIT OR LOSS
For the six months ended 30 September 2022 B2 —FE-—FAA=FHIANEA

HEEBEEMZERERAAT | 2022/2023+ HK &

REEGTH XA
EEMEERRERAT ([ARAT] ) %
& ([EF®]) MASH  AATRENE
D7 (47 [A%E] ) HE-T-—Fhf
=+ AU AMEA 2 RISE R A B
EEBIIMT - toP MHAEA REAGE
% BEBARRAZBREAREN -

LLECE F RS

For the six months ended
30 September
BZENA=1+HIEREA

2022 2021
—Eg-= —E-—4F
Notes HK$’000 HK$’000
BsE FET FET
(Unaudited) (Unaudited)
(REEER) (REEZ)
REVENUE PN 4 379,115 516,446
Cost of sales 5 6 XA (149,014) (199,126)
Gross profit EF 230,101 317,320
Other income and gains, net H U A KUz - FEE 46,438 55,756
Selling and distribution expenses HE KD IHAX (116,457) (116,377)
General and administrative —MRITHHAX
expenses (93,200) (100,391)
Other expenses, net HEmAX  F58 (188,314) (1,402)
Finance costs B X 5 (30,003) (19,746)
Share of losses of associates FE(REE & A B B8 (30,274) (24,225)
(LOSS)/PROFIT BEFORE TAX BB (EE) BF 6 (181,709) 110,935
Income tax credit/(expense) FIEBiEe, (FAX) 7 32,340 (27,966)
(LOSS)/PROFIT FOR THE B (E8) 8F
PERIOD (149,369) 82,969
ATTRIBUTABLE TO: MG
Owners of the parent ISINEIE PN (157,586) 58,609
Non-controlling interests FEIE AR R = 8,217 24,360
(149,369) 82,969
HK cents HK cents
Al B
(LOSS)/EARNINGS PER BAREEREREARE
SHARE ATTRIBUTABLE EER (5E) BF
TO ORDINARY EQUITY
HOLDERS OF THE PARENT 9
Basic HK (10.03) 3.90
Diluted e (10.03) 3.90




INCOME

For the six months ended 30 September 2022

CONDENSED CONSOLIDATED
STATEMENT OF COMPREHENSIVE

il Bl & &

e ONES

BE—F-—FANA=+HI~EA

For the six months ended

30 September
BZERA=1+HILAEAR
2022 2021
ol Sl - = —E-—4F
HK$’000 HK$’000
FERT FAT
(Unaudited) (Unaudited)
(REEX) (REeEZR)
(Loss)/Profit for the period N (BER) & F (149,369) 82,969
Other comprehensive income/ Hap2mEKA (E8) -
(loss):
ltems that may be reclassified ARERBREENTSERIBRE L
to profit or loss in EH:
subsequent periods:
Exchange differences on RMEBINEBZERER
translation of foreign
operations (271,516) 45,272
Share of other comprehensive DIEEE N E 2 HEEKA
income of associates 16,037 6,285
(255,479) 51,557
ltems that will not be TeRHEEBEEFT > EAER
reclassified to profit or loss in ZIEA :
subsequent periods:
Equity investments designated EEAZATFEYERKR
at fair value through other REMZEVARRIEZ
comprehensive income: BRIgE
Changes in fair value NFEEEF (39,605) (27,793)
OTHER COMPREHENSIVE HAaHME2E (BE) WA
(LOSS)/INCOME FOR
THE PERIOD (295,084) 23,764
TOTAL COMPREHENSIVE MA@ (ER) WALE
(LOSS)/INCOME FOR
THE PERIOD (444,453) 106,733
ATTRIBUTABLE TO: FE1G
Owners of the parent BAREAR A (449,275) 81,954
Non-controlling interests e AR A 2 4,822 24,779
(444,453) 106,733




CONDENSED CONSOLIDATED

i B &5 & BB K O &

STATEMENT OF FINANCIAL POSITION

At 30 September 2022 R—FE-——FAA=+H
30 September 31 March
2022 2022
—EgE-—F —F-—
hB=+H | =A=1+—H
Notes HK$’000 HK$’000
BEE FER FAT
(Unaudited) (Audited)
(REER) (f&FEZ)
NON-CURRENT ASSETS FRBEE
Property, plant and equipment Y% - BB M 10 862,404 899,700
Investment properties "EME 2,253,372 2,522,690
Right-of-use assets FREEE 89,565 120,777
Goodwill [ 64,470 64,470
Interests in associates RN - 1,063,203 1,083,728
Equity investments designated at fair 3§ 7F &A1& A FEYIERERHE
value through other comprehensive  th & [ W A /R
income BRI ERIRE 79,887 119,492
Properties under development BREPYE 304,999 337,320
Deferred tax assets RIETAEE 12,265 18,999
Other receivables, deposits and HEMERENR Zek
prepayments TERT IR 39,831 46,405
Total non-current assets EMEBEERE 4,769,996 5,213,581
CURRENT ASSETS RBEE
Properties held for sale HELEMSE 438,328 487,200
Inventories FE 25,333 39,107
Tax recoverable BEEE R 47 78
Trade receivables JEWE 5 BR K 11 44,003 29,442
Other receivables, deposits and b fE U EET??\ ek
prepayments TERT IR 481,931 472,201
Due from directors EWREEK Iﬁ 6,246 5,109
Due from non-controlling shareholders & 4 342 B% i 58 70 18 10,511 15,253
Due from an associate JEE s — T gk & B RKIR 275,736 300,974
Financial assets at fair value through &2 2 F{E 51| 8E &75’\‘?‘,@\@ R
profit or loss BremEE 117,355 159,941
Equity investment designated at fair 18 & A& A FE IR &
value through other comprehensive 7 H th 2 [ W A A
income BRI ERIRE 32,211 35,553
Restricted cash PR #1382 82 92
Pledged time deposits EERE TR 43,478 43,473
Cash and cash equivalents ReERBSEEIEE 219,448 279,616
Total current assets mEEEAE 1,694,709 1,868,039




CONDENSED CONSOLIDATED

STATEMENT OF FINANCIAL POSITION

il B &5 6 MBS R 0L ()

(Continued)
At 80 September 2022 R —E-——FANA=+H
30 September 31 March
2022 2022
—E-—F T
hA=+8B | ZA=+—8H
Notes HK$’000 HK$’000
BEE FExT FAT
(Unaudited) (Audited)
(REER) (ReEZ)
CURRENT LIABILITIES REBEE
Trade payables ERESER 12 (49,869) (44,597)
Other payables, accruals and HEMEMNER BHAEBRAK
deposits received Bz e (338,412) (367,618)
Provisions B (670) (670)
Due to directors ERNESHIE (3,783) (4,349
Due to non-controlling shareholders & {<f 3E 58 A% i 5 7578 (35,067) (39,756
Convertible bonds AR E S (58,171) -
Interest-bearing bank borrowings MEZRITEE (789,892) (943,028)
Lease liabilities HEaE (50,242) (40,754)
Deferred income EFEW A (30,647) (34,491)
Tax payable FEHIE (298,985) (325,397)
Total current liabilities MBBEEE (1,655,738) (1,800,660)
NET CURRENT ASSETS REBEEFE 38,971 67,379
TOTAL ASSETS LESS CURRENT ¥ELERARBAR
LIABILITIES 4,808,967 5,280,960
NON-CURRENT LIABILITIES FRBEME
Accruals and deposits received EETEBRRERIRS (6,399) (7,073)
Convertible bonds AR E S S (58,171)
Interest-bearing bank borrowings MEZRITEE (834,389) (686,158)
Lease liabilities HEAE (15,882) (56,767)
Deferred income EFEWA (82,778) (92,247)
Deferred tax liabilities BT IBEEE (246,532) (297,255)
Provisions B (4,729) (4,884)
Total non-current liabilities EMEBBEESE (1,190,709) (1,202,555)
Net assets BEFE 3,618,258 4,078,405
EQUITY % 7
Equity attributable to owners BRAHEBNEN B
of the parent
Issued capital EBEITRA 13 157,136 157,136
Reserves & 3,464,568 3,929,537
3,621,704 4,086,673
Non-controlling interests FEFE AR A 2 (3,446) (8,2698)
Total equity s BE 3,618,258 4,078,405
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CONDENSED CONSOLIDATED STATEMENT HHHEZEAB2HEEER
OF CASH FLOWS
For the six months
ended 30 September
BERA=+HLXEAR
2022 2021
—E-= —E-—4F
HK$’000 HK$’000
FHET FET
(Unaudited) (Unaudited)
(RE&E*K) (REEEZ)
CASH FLOWS FROM OPERATING REXEBCRERE
ACTIVITIES
Net cash flows from operating activities KEXEBESE 2R REFRE 26,997 72,976
CASH FLOWS FROM INVESTING BRETH2HERE
ACTIVITIES
Purchase of items of property, BAME HEKEZEER
plant and equipment (72,587) (121,793)
Proceeds from disposal of an investment & —IE% &Y ¥ 15 A
property 48,200 -
Investments in associates/increase in BEBENR) R E QT
amounts due from associates FRIA 2 0 (5,312) (53,982)
Net decrease in financial assets at fair BAFEYR RN IR EIE
value through profit or loss ZEBEE D 12,249 -
Increase in structured deposits ERIET g - (17,855)
Other investing cash flows, net HMisEEBBHERE  FE 10 (6,078)
NET CASH FLOWS USED IN BEEHRAZ
INVESTING ACTIVITIES BeKBTHE (17,440) (199,708)
CASH FLOWS FROM FINANCING METHNEERE
ACTIVITIES
New bank loans G IRITE K 560,130 414,714
Repayment of bank loans EERITEX (559,650) (457,699)
Net proceeds from issue of shares BT TS IE F 58 - 83,353
Net proceeds from issue BT RE S TS 5K IE 5
of convertible bonds - 74,421
Repayment of lease liabilities EEMHERE (24,377) (24,508)
Interest paid BT F B (30,003) (19,746)
Other financing cash flows, net HtmEXBRERE  FHE (1,084) 9,140
NET CASH FLOWS (USED IN)/FROM @& 8 (FTA) Figz
FINANCING ACTIVITIES BHEFREFHE (54,984) 79,675
DECREASE IN CASH AND CASH RERREEERBRD
EQUIVALENTS (45,427) (47,057)
Cash and cash equivalents at YR e RIREeEMEIEE
beginning of the period 323,089 448,396
Effect of foreign exchange rate EXEEHNTE FH
changes, net (14,736) 2,102
CASH AND CASH EQUIVALENTS HRzZHEERREEEEHE
AT END OF PERIOD 262,926 403,441
ANALYSIS OF BALANCES OF CASH HeFHEEEEEHE
AND CASH EQUIVALENTS HERRZ D
Cash and cash equivalents as stated in AR A M BIRARAZRS 2
the condensed consolidated RekHeEEEH
statement of financial position 219,448 359,490
Time deposits with original maturity of less WERREIFAB LR =EA 2
than three months when acquired E B 17 R 43,478 43,951
Cash and cash equivalents as stated in BRGERERERAZY 2
the condensed consolidated statement RekREEEEE
of cash flows 262,926 403,441




NOTES TO INTERIM CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS

1.

BASIS OF PREPARATION

The unaudited interim condensed consolidated financial
statements for the six months ended 30 September
2022 have been prepared in accordance with Hong
Kong Accounting Standard (“HKAS”) 34 “Interim
Financial Reporting” issued by the Hong Kong Institute
of Certified Public Accountants, and in compliance with
the applicable disclosure requirements of Appendix 16 to
The Rules Governing the Listing of Securities (the “Listing
Rules”) on The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”).

The unaudited interim condensed consolidated 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
consolidated financial statements for the year ended 31
March 2022, which have been prepared in accordance
with Hong Kong Financial Reporting Standards
(“HKFRSs”).

CHANGES IN ACCOUNTING POLICIES

The accounting policies adopted in the preparation of
the unaudited interim condensed consolidated financial
statements are consistent with those adopted in the
preparation of the Group’s annual consolidated financial
statements for the year ended 31 March 2022, except for
the adoption of the following revised HKFRSs for the first
time for the current period’s financial statements:

Amendments to
HKAS 16

Property, Plant and Equipment: Proceeds
before Intended Use

Amendments to Onerous Contracts — Cost of Fulfiling a

HKAS 37 Contract
Amendments to Reference to the Conceptual Framework
HKFRS 3

Annual Improvements to
HKFRSs 2018-2020:

Amendments to Financial Instruments: Fees in the “10
HKFRS 9 per cent” Test for Derecognition of
Financial Liabilities
Amendments Leases: Lease Incentives
to lllustrative
Examples
accompanying
HKFRS 16

The adoption of the above revised HKFRSs has had
no significant financial effect on the unaudited interim
condensed consolidated financial statements.
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3. OPERATING SEGMENT

INFORMATION

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

(@ the restaurant, food and hotel segment which
engages in the operations of hotel, restaurant and
food businesses; and

(b) the property investment and development segment
which comprises the development and sale of
properties and the leasing of residential, commercial
and industrial properties.

Management monitors the results of the Group’s
operating segments separately for the purpose of making
decisions about resources allocation and performance
assessment. Segment performance is evaluated based
on reportable segment profit, which is a measure of
adjusted profit before tax. The adjusted profit before tax is
measured consistently with the Group’s profit before tax
except that bank interest income, certain fair value gains
or losses from the Group’s financial instruments, finance
costs as well as corporate and unallocated expenses are
excluded from such measurement.

Intersegment sales and transfers are transacted with
reference to the selling prices used for sales made to third
parties or at agreed prices.
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3. OPERATING SEGMENT 3. BETHBER (@)
INFORMATION (Continued)

The following tables present revenue, profit or loss TREVNAEEPRAZ AJRELED T
information for the Group’s reportable operating segments ZWA - m A E R AR

during the period.

Property investment and
Restaurant, food and hotel development Total
BR REMRER WERERER @t

For the six months ended 30 September

BENAZTHIEAEAR
2022 2021 2022 2021 2022 2021
—E-ZF | ZE--F | ZBZZE | ZE--F | Z8=ZZfF | ZE-—F
HK$'000 HK$ 000 HK$'000 HK$'000 HK$'000 HK$000
FET FET FET FET FET FHET
(Unaudited) | (Unaudited) | (Unaudited) | (Unaudited) | (Unaudited) | (Unaudited)
(REBER) | (REER) | (REER) | (REER) | (REBR) | (REER)
Segment revenue: an: 1 ONS
Revenue from external REMNIER ZBA
customers 323,606 460,744 55,509 55,702 379,115 516,446
Intersegment revenue SEEZBA 1,166 828 4,064 4,433 5,230 5,261
324,772 461,572 59,573 60,135 384,345 521,707
Reconciliation: oLl
Elimination of WA HEZ WA
intersegment revenue (5,230) (5,261)
Total revenue FEUON 379,115 516,446
Segment results SEEE 22,635 93,734 (136,212) 39,657 (113,577) 133,391
Reconciliation: oLl
Bank interest income BATREBA 417 1,522
Unallocated other income and 7 % B2 E M A
gains, net Wz FE 6,751 14,376
Corporate and unallocated P ¥R AAEZH
expenses (45,357) (18,608)
Finance costs BRSPAR (30,003) (19,746)
(Loss)/Profit before tax BEA (B18) /%F (181,709) 110,935




REVENUE

An analysis of revenue is as follows:

4. WA

WADHTEAT -

For the six months ended
30 September
BZhAB=1+HIEAEA

2022 2021
—=E=-= T —F
HK$’000 HK$'000
FExT FET
(Unaudited) (Unaudited)
(REEER) (REEZ)
Revenue from contracts with KEEFEHZHA
customers
Income from restaurant, food and & &k« B & MBS E KR A
hotel businesses 323,606 460,744
Proceeds from sale of properties,  HEMERSHIE - WEEE
property management service BRFS WA K AB & WA
income and commission income 3,724 4,254
327,330 464,998
Revenue from other sources XK B E )R 2 WA
Gross rental income HeWA@zE 51,785 51,448
379,115 516,446




REVENUE (Continued) 4. WA &)

REVENUE FROM CONTRACTS WITH KEEFAHZRA
CUSTOMERS
Disaggregated revenue information WA %8 &k
For the six months ended 30 September 2022 BE_FE-_—FNH="1HIE A
Property
Restaurant, investment
food and and
hotel development
Segments Z28- MERER
ok BEmkiEE BR
HK$’000 HK$’000
FEx FHExT
(Unaudited) (Unaudited)
(REERZ) (REER)
Types of goods or services ERBRRBEESR
Restaurant and bakery operations BERAEELE 190,394 =
Sale of food products RmiEE 122,126 =
Hotel operations N 11,086 =
Sale of properties MEIEE - 3,130
Property management services MEEIERY - 594
Total revenue from contracts with RKEBEPELNZBIKA
customers 323,606 3,724
Geographical markets i 32 5
Hong Kong BB 108,602 -
Mainland China AR R 3t 215,004 3,724
Total revenue from contracts with RKEBEPELNZBIKA
customers 323,606 3,724
Timing of revenue recognition WA BRRRE
At a point in time RE—FE 2 312,520 3,130
Over time & B ] 11,086 594

Total revenue from contracts with REBEFEGH 2B
customers 323,606 3,724




4. REVENUE (Continued) 4. WA )

REVENUE FROM CONTRACTS WITH KEEFAHZRA 5
CUSTOMERS (Continued)
Disaggregated revenue information (Continued) KA &ER (5)
For the six months ended 30 September 2021 BE_FE-_—FANA="1+HINEA
Property
Restaurant, investment
food and and
hotel development
Segments B8R YERE R
WAk B o KBS R
HK$'000 HK$ 000
FET FET
(Unaudited) (Unaudited)
(REEZ) (REEEZ)
Types of goods or services ERBBRBEESR
Restaurant and bakery operations BRI ELE 218,053 =
Sale of food products RmiEE 232,252 =
Hotel operations B JE 48 10,439 =
Sale of properties MEIEE - 3,654
Property management services MEEIERY - 600
Total revenue from contracts with RKEEPELOZBKA
customers 460,744 4,254
Geographical markets i 32 5
Hong Kong BB 134,842 -
Mainland China AR R 3t 325,902 4,254
Total revenue from contracts with RKEBEPENZBIKA
customers 460,744 4,254
Timing of revenue recognition WA BRRRE
At a point in time R — B [ 2 450,305 3,654
Over time W& B 10,439 600

Total revenue from contracts with REEFEALH 2B A
customers 460,744 4,254




o.

FINANCE COSTS 5. MBHHX
For the six months ended
30 September
BEAA=+HLAEA
2022 2021
-—==-= T —F
HK$’000 HK$’000
FExT FHET
(Unaudited) (Unaudited)
(RE&EX) (REEZ)
Interest in respect of: FE
Bank loans and bank overdrafts RITERKBITESX 26,679 17,623
Convertible bonds AR E 5 1,134 455
Lease liabilities HEaE 2,190 1,668
30,003 19,746
(LOSS)/PROFIT BEFORE TAX 6. FRBia () Al
The Group’s (loss)/profit before tax is arrived at after REBBRF A (BB, 2FE Nk,
charging/(crediting): (BT A) =

For the six months ended
30 September
BEAA=+THILEXEA

2022 2021
—E-- —E-—F
HK$’000 HK$’000
FET FHT
(Unaudited) (Unaudited)
(REER) (REeEZ)
Cost of inventories sold and EEFREREEMRS 2 KA
services provided 149,014 199,126
Depreciation of property, plant and  #1% = MR EBZITE
equipment 32,204 38,000
Lease payments not included in the &zt AHEBEE2
measurement of lease liabilities ME R - 162
Depreciation of right-of-use assets {FAEEEZITE 22,192 27,283
Changes in fair value of financial EATEINERRBRPRE
assets at fair value through profit CEBMEEY
or loss, net NFEEE FHE 30,337 4,545
Equity-settled share option NS EE  BRER
expense 20 91
Foreign exchange differences, net  [&E 5 =%8 /%58 268 142
Bank interest income RITHBUA (477) (1,522)
Changes in fair value of investment & WENFEES)  FHE
properties, net 158,314 (81,105)

Dividend income from equity
investments designated at fair
value through other
comprehensive income

BERRAFEINREREM
EEBAFREEZ
RBERE 2 RBWA

(4,169




7. INCOME TAX CREDIT/(EXPENSE) 7.

Hong Kong profits tax has been provided at the rate of
16.5% (2021: 16.5%) on the estimated assessable profits
arising in Hong Kong during the period. Taxes on profits
assessable in Mainland China have been calculated at the
rates of tax prevailing in Mainland China.

Fife b & (Bl %)

EEFIBHIRIEHAREEE L (6
S 3R B0 F R16.5% (= F = —F -
16.6% ) 2 Bt 3t B - o L APEE R
BE R 2 BRI iR BARE 2 BT R
HE-

For the six months ended

30 September
BEhRA=+HLXEA
2022 2021
—=E-= T —F
HK$’000 HK$’000
FTET FH&T
(Unaudited) (Unaudited)
(REER) (REEEZ)
Current — Hong Kong BNE —&B
Charge for the period HRZ (952) =
Current — Mainland China BIVHA — rh B K B
Charge for the period A H (7,132) (20,426)
Deferred IEE 40,424 (7,540)
Total tax credit/(charge) for HABERR, (X L) 8%
the period 32,340 (27,966)




INTERIM DIVIDEND

The Board does not recommend the payment of any
interim dividend for the six months ended 30 September
2022 (2021: Nil).

(LOSS)/EARNINGS PER SHARE
ATTRIBUTABLE TO ORDINARY
EQUITY HOLDERS OF THE PARENT

The calculation of the basic (loss)/earnings per share
amount is based on the unaudited (loss)/profit for the
period attributable to ordinary equity holders of the parent,
and the weighted average number of ordinary shares of
1,671,359,420 (2021: 1,501,292,246) in issue during the
period.

No adjustment has been made to the basic (loss)/
earnings per share amount presented for the six months
ended 30 September 2022 (2021: Nil) in respect of a
dilution as the share options and convertible bonds of the
Company outstanding during the period had no dilutive
effect on the basic (loss)/earnings per share amount
presented.

The effect of dilution from share options and convertible
bonds for the six months ended 30 September 2022 is
shown below.

) e B

ExefERrNEE T -_—F 1A
Z+HIEARNEAZEMFAHEE (=
——F &)

B B % kA O\ B A
gk (B#) & A

BRER (BB BINSEDRER
REZERARLTBRERBEARGHA
(BB &MNERANEHTERRZ
AN 201,571,359,4200% (=T = —
% :1,501,292,246/% ) 51 & -

HRAHEARR G Z RITEBRE R
BREHFEHMEN 2 BRER (EBE)
JSEBNGELSEREYE ALYHERE
T ZFNAZFTHLERNEAR(ZE
Z—F BN 2ERER (EB)
S RBFNGBIAEEL BBz B SR

BE-_ZTZ-_—_FHAA=+HI~EAZ
BRERTBRRESBEEENTA
/j_—\o




9. (LOSS)/EARNINGS PER SHARE 9. BEAE] RS A A EA
ATTRIBUTABLE TO ORDINARY Bk OB#R), &Fl @
EQUITY HOLDERS OF THE PARENT
(Continued)

The calculations of basic and diluted (loss)/earnings per BREARES (BB BRFEHE
share are based on: ik
For the six months ended
30 September
BEhRA=+HLXEA
2022 2021
—E-CHE T —F
HK$’000 HK$’'000
FHERT FHET
(Unaudited) (Unaudited)
(REEX) (REEZR)
(Loss)/Earnings (B8 BA
(Loss)/Profit attributable to ordinary AR EEREAR (EE),/
equity holders of the parent, WA SINGIE 3] g
used in the basic (loss)/earnings A AEN (BE), %5
per share calculation (157,586) 58,609
Number of shares
igrig |
For the six months ended
30 September
BEAA=+THILAEAR
2022 2021
—E-—F B —F
(Unaudited) (Unaudited)
(REEX) (REEZ)
Shares Bz 13
Weighted average number of ARTESRER (F18),
ordinary shares in issue during BF 2 HABBITEER
the period used in the basic INHE T8
(loss)/earnings per share
calculation 1,571,359,420 | 1,501,292,246

Effect of dilution — weighted average #% ~ 5/ £ — @A hntE

number of ordinary shares: g
Share options BB % - _
Convertible bonds AR ES - _

1,571,359,420 | 1,501,292,246




10. PROPERTY, PLANT AND 10. % 5~ B b7 Rkt
EQUIPMENT

During the six months ended 30 September 2022, the BE_TE-_FNAA=1THLAMHE
Group acquired property, plant and equipment with a total AR A& B BA72,587,000% T (&
cost of HK$72,587,000 (six months ended 30 September E_E-_—FNANAZ=ZF+HILEAREAR:
2021: HK$121,793,000). 121,793,000/ 7T ) 2 B KRB E W -
11. TRADE RECEIVABLES 11. JEW B 5 Bk 3K
An ageing analysis of the trade receivables as at the end RBER BEESREFIREZEEH
of the reporting period, based on the invoice date and net RMBRERBEEZREITNAT
of loss allowance, is as follows:
30 September 31 March
2022 2022
—E=-= —E-=
hA=+R8 | ZA=+—H
HK$’000 HK$’000
FERT FAT
(Unaudited) (Audited)
(REER) (&%)
Within 30 days 308 A 23,865 9,212
31 to 60 days 31E60H 9,237 4,310
61 to 90 days 61290H 2,075 5,525
Over 90 days H3B0H 8,826 10,395
44,003 29,442
For restaurant, bakery and hotel operations, the Group’s RER BRERBEXEBMNS A&
trading terms with its customers are mainly on demand EHEEP2EZEREE RAFSMA
or settlements by major credit/debit cards or electronic/ EREZFAXENGEAR B FRHE
mobile payment methods are normally required. For sale T/ FRINARETEE -SRR M
of food products, customers are generally given 30 to 90 EME B —MREKOEVAZEE
days credit terms, except for new customers or certain B W EPRETRMABRIN  EL—
food products, where payment in advance is normally MAFENR NEBZREE HRE
required. The Group seeks to maintain strict control over BREVEIRREREBETERBEEZE T
its outstanding trade receivables balances. Overdue RERE TS ESRETEMN-

balances are reviewed regularly by senior management.

Trade receivables are non-interest-bearing. EWE SRS RERME




12. TRADE PAYABLES

An ageing analysis of trade payables as at the end of the

12. & B 5 Bk %

RBEHR BNEZERRREZAY

reporting period, based on the invoice date, is as follows: AR OMTIT

30 September 31 March
2022 2022

—EgE-= =
hB=+H | ZA=+—H
HK$’000 HK$’000
FERT FHET
(Unaudited) (Audited)
(REEX) (fe&EZ)
Within 30 days 308 A 24,853 17,815
31 to 60 days 31£260H 7,376 3,309
61 to 90 days 61290H 1,128 7,451
Over 90 days B 3B0H 16,512 16,022
49,869 44,597

Trade payables are non-interest-bearing and repayable

ENEZERR T ERARLEEESE

within the normal operating cycle. RHANEE-
13. SHARE CAPITAL 13. kA&
Company
AT
30 September 31 March
2022 2022
—E-—F —_E-—
hA=+H | =ZA=+—H
HK$’000 HK$’000
FHET FHT
(Unaudited) (Audited)
(REEX) (&%)
Issued and fully paid: BB T MR AR :
1,5671,359,420 (31 March 2022: SRRAEE01ETT L
1,571,359,420) ordinary shares & iBAR1,571,359,420/%
of HK$0.1 each (=2 ==
=A=+—H:
1,571,359,4200% ) 157,136 157,136




14. SHARE OPTION SCHEME

During the six months ended 30 September 2022,
no options were granted by the Company under the
Company’s share option scheme adopted by the
Company’s shareholders on 24 August 2015 (the “2015
Option Scheme”). As at 30 September 2022, the total
maximum number of shares that may be issued under
the 2015 Option Scheme was 125,388,753 shares
representing 7.98% of the issued share capital of the
Company.

The exercise prices and exercise periods of the share
options outstanding as at the end of the reporting period
are as follows:

14. W5 B #E 5t &1
BE_Z-_—_FhLA=+HILEAER"
BEARAABRER-_ZE—RAFNA
CTMBERANERETE ([ Z2—5
FRRETS ) SERIBRE - R
T _FhAhA=Z+H BE-_ZT—RF
BRI FRTZBRNEERZ A
125,388,753/ " (h AN A &1 B BITRRAHY
7.98% o

RB|ERERITERZBRIEZITEE
RITEHELT :

Number of options Exercise price Exercise period
BREHE TEE TREE
HKS$ per share
BRET
2,500,000 0.714 20-2-2020 to 19-2-2025
2,000,000 0.714 3-6-2020 to 2-6-2025
2,500,000 0.714 20-2-2021 to 19-2-2026
2,000,000 0.714 3-6-2021 to 2-6-2026
2,000,000 0.714 3-6-2022 to 2-6-2027
11,000,000

As at 30 September 2022, the number of shares in
respect of which options had been granted but remaining
outstanding under the 2015 Option Scheme was
11,000,000 shares. The exercise in full of the outstanding
share options would, under the present capital structure
of the Company, result in the issue of 11,000,000
additional ordinary shares of the Company and additional
share capital of HK$1,100,000, and share premium of
HK$6,754,000 (before issue expenses).

At the date of approval of these interim condensed
consolidated financial statements, the Company’s
11,000,000 outstanding share options represented
approximately 0.70% of the Company’s shares in issue as
at that date.

RZE-_—_FhLhA=Z+H BEAR
AT -—RFEREFERLERRK
TENERERYEOROEE B
11,000,000% ° #R #& & 1~ FI3R 1T R A 4
B 2ETERRITEZBRESER
AN R RE N 1711,000,0000% E 38 A% -
RHMNIR A A1,100,0008 70 IR R E A
6,754,000 7T (FBREEITHRZAT) ©

Rt EEPBHEBEEMBERE
g H ARAMAKITE 211,000,000
MEREGEAARNEREEITRNYD
0.70% ©




15. CONTINGENT LIABILITIES 15. A A K

As at the end of the reporting period, contingent liabilities REEEBR - RIAF EIRERERE 75
not provided for in the interim condensed consolidated WERZIABERT:
financial statements were as follows:
30 September 31 March
2022 2022
—E-_F —E-—
hA=+H | =ZA=+—H
HK$’000 HK$’000
FERT FHET
(Unaudited) (Audited)
(REER) (feFEZ)
Guarantees given for mortgage NEFTBENEER LG
loan facilities granted to property E RS mED R
purchasers - 143
16. CAPITAL COMMITMENTS 16. & Ak
The Group had the following capital commitments at the REMEBR NEBB U TEARARE:
end of the reporting period:
30 September 31 March
2022 2022
—E-— —E-—
hA=+8 | =ZA=+—H
HK$°000 HK$’000
FET FH&T
(Unaudited) (Audited)
(REER) (ReEZ)
Contracted, but not provided for: BRTAME M AR B
Property, plant and equipment Y% - BB Mk 4,861 2,979
Properties under development BRPYE 19,565 16,932
24,426 19,911




17. RELATED PARTY TRANSACTIONS

(@)

In addition to the transactions, arrangements (@)
and balances detailed elsewhere in these interim
condensed consolidated financial statements, the

Group had the following transactions with related

parties during the period:

17. 6HEANLER S

Bk B R0 8% 00 R HA RS AR AR & B A% 3R
REMMERNNR S R REH
oh REBEAREALTREIAE

ATHZS

For the six months
ended 30 September
BZhAB=1+HIEAEA

2022 2021
—E-= —E-—F
Notes HK$’000 HK$’000
{hr=g FTET FHT
(Unaudited) (Unaudited)
(REER) (REeEZ)
Rentals paid to related &4 BEDQ A (i)
companies 641 -
Sales of goods to related  [AIFE A R HE &M (ii)
companies 74 76

()  The rentals paid to related companies were () WEEFREZBRIMAT
made based on mutually agreed terms. The MENR S - BERATY
related companies are controlled by a director BMAEE—HBARZ—
of a subsidiary of the Group. BEEES -

(i)  The selling price was determined based on iy WEEFRECZKIETE
mutually agreed terms. The related companies Bo-BEARIAAEE M
are controlled by a director of a subsidiary of MBAR s —BESEH -
the Group.

Compensation of key management personnel of the b)) AEEXZEBABZHMH:

Group:

For the six months
ended 30 September
BERA=+HLXEA

2022 2021

—E=-= —E—4F

HK$’000 HK$’000

FExT FHET

(Unaudited) (Unaudited)

(REER) (REEFEZ)

Short term employee benefits %2 Hi{g & 1& 7 6,504 6,858

Post-employment benefits RKIE A 102 106
Equity-settled share option RSN ERERS

expense 20 91
Total compensation paid to key 4 E ZEIE A B 2 B3R

management personnel 6,626 7,055




18. FAIR VALUE AND FAIR VALUE

HIERARCHY OF FINANCIAL
INSTRUMENTS

The Group’s management is responsible for determining
the policies and procedures for the fair value
measurement of financial instruments. At each reporting
date, management analyses the movements in the values
of financial instruments and determines the major inputs
applied in the valuation. The valuation is reviewed and
approved by management.

The fair value of a financial instrument is the amount at
which the instrument could be exchanged in a current
transaction between willing parties, other than in a forced
or liquidation sale.

Management has assessed that the carrying amounts
of financial assets included in trade receivables, other
receivables and deposits, loans to an associate, amounts
due from associates, amounts due from directors,
amounts due from non-controlling shareholders, restricted
cash, pledged time deposits, cash and bank balances,
trade payables, financial liabilities included in other
payables, accruals and deposits received, amounts due
to directors, amounts due to non-controlling shareholders,
interest-bearing bank borrowings and lease liabilities
reasonably approximate to their fair values largely due to
the short term maturities/no fixed terms of repayment of
these instruments or because the effect of discounting
not reflected in the carrying amounts of these instruments
are not material. The fair values of the non-current portion
of financial assets included in other receivables, deposits,
interest-bearing bank borrowings and lease liabilities have
been calculated and assessed mainly by discounting
the expected future cash flows using rates currently
available for instruments with similar terms, credit risk and
remaining maturities, as appropriate. The changes in fair
value as a result of the Group’s own non-performance risk
for interest-bearing bank borrowings and lease liabilities
as at 30 September 2022 and 31 March 2022 were
assessed to be insignificant.

18. %E@IEZ’&?@&’A?@

J& ¢
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AEZBEEER RERERY BE
BotremTAZEBEEPAUBETHE
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ERMITANAFERZTIARENRS
hESERETRS GERblIgEER
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EEECHHTAEZERERR  Hi
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Bt N RIME R - EUEE AR IR -
JEWE B3N8 EUEIE IR IR BB
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18. FAIR VALUE AND FAIR VALUE

HIERARCHY OF FINANCIAL
INSTRUMENTS (Continued)

The fair values of listed equity and debt investments
classified as equity investments designated at fair value
through other comprehensive income/financial assets
at fair value through profit or loss are based on quoted
market prices. The fair values of unlisted investments
classified as financial assets at fair value through profit
or loss and structured deposits that are stated at fair
value are based on market values/fair values provided by
financial institutions.

The fair values of unlisted investments designated at fair
value through other comprehensive income have been
estimated using the asset-based approach based on
assumptions that are not supported by observable market
prices or rates. The valuation approaches require the
directors to analyse the value of the underlying assets
which is then discounted for considerations such as
marketability.

FAIR VALUE HIERARCHY

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

Financial assets measured at fair value:

18. ¢ T HZAFHMHE2AFM

J& & (@)

DER/EERATFEIERERNEMEE
WAFRREE EEmREFRENRD
FEMBATEIREN BT EEN
ERMEENRTFERMEREFE-D
BERBEAFEIRENBETEENS
BEEMNFLTRERRAFEZIN
RREFFNAFERSBEEMIEH
HTHE R EFE-

BERAFEIRENEMEEBEAT
IR 23 EMIRENAFEEREAE
EMEXNRERTFORREREE
AR - R EETAERESE DN
HEEEZEBE FRABEERIMS
mBMEFEZEBRRELITE-

2 F 1 T %
TRMAAEESRIAZ ATENE
B

BAVEFEZEMEE:

As at 30 September 2022 R-ZE-Z—FNH=+H
Fair value measurement using
AVEFERA

Quoted prices Significant Significant

in active observable  unobservable

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

REESS EXTEE EAFIHEE

ZHE BWARE BAHE
(5-8) (2=8) (2=8) B
HK$'000 HK$'000 HK$'000 HK$'000
TR TR TR TER

Equity investments designated at fair value EERRTENERNE M
through other comprehensive income FHERAREZEREE 56,281 - 55,817 112,098
Financial assets at fair value through RATESRRR BT

profit or loss REZEREE 62,903 54,452 - 117,355

119,184 54,452 55,817 229,453




|

18. FAIR VALUE AND FAIR VALUE 18. %‘ TRHZAFHERAFHE

HIERARCHY OF FINANCIAL & g
INSTRUMENTS (Continued)
FAIR VALUE HIERARCHY (Continued) BT TR & (8
Financial assets measured at fair value: (Continued) BAFEFECEREE: (&)
As at 31 March 2022 RZE__F=H=+—H
Fair value measurement using
AVEHEEA
Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs

(Level 1) (Level 2) (Level 3) Total
RE B T5 EXAHEE ERTAUHE
ZRE B AR BARE

(B—E) (5=E) (5=E) k]
HK$'000 HK$'000 HK$'000 HK$'000
FTEL TEL FET THT
Equity investments designated at fair value EEERATESRRRNEM
through other comprehensive income 2EBARE ERTE 119,492 - 35,553 155,045
Financial assets at fair value through BRTETIRRAEEP
profit or loss REZEREE 104,537 55,404 = 159,941
204,029 55,404 35,553 314,986
19. APPROVAL OF THE INTERIM 19. Ht e vp B i B0 45 & B R
CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS
These interim condensed consolidated financial REARRRGEAE I S SRR DR T2 - =
statements were approved and authorised for issue by +—RAZ+HEBLEESHERITET

the Board on 25 November 2022. o




MANAGEMENT DISCUSSION AND
ANALYSIS

BUSINESS REVIEW AND PROSPECT

OVERALL RESULTS

For the six months ended 30 September 2022, the Group’s
turnover was HK$379,115,000 (2021: HK$516,446,000),
decreased by 27% from the same period last year. The
Group’s loss attributable to shareholders was HK$157,586,000
as compared to a profit attributable to shareholders of
HK$58,609,000 from the same period last year. The decrease
in turnover was mainly attributable to the decrease in the
restaurant and food business turnover during the period. The
operating loss attributable to shareholders was mainly due to
(i) the disruptions to the restaurant and food businesses due
to the outbreak of the COVID-19 pandemic in Hong Kong and
the Mainland; and (i) the impact of exchange loss on property
valuation of approximately HK$110 million due to devaluation of
Renminbi against Hong Kong dollars during the period.

PROPERTY

Turnover of property segment for the period ended 30
September 2022 was HK$55,509,000 (2021: HK$55,702,000),
a decrease of 0.3% from the same period last year. The
Group’s rental income from investment properties for the period
was HK$51,785,000 (2021: HK$51,448,000), an increase
of 0.7% from the same period last year. There was no major
change in the investment property portfolio of the Group for
the period. Segment loss for the period was HK$136,212,000
as compared to a profit of HK$39,657,000 from the same
period last year. The segment loss was mainly attributable to
the impact of exchange loss before tax on property valuation of
approximately HK$147 million due to devaluation of Renminbi
against Hong Kong dollars during the period.

The Group’s 50% owned Dongguan Home Town project is
in full operation, comprising the east tower of home furniture
and building materials centre with a total floor area of 109,000
sg.m. and the west and north towers of community and
shopping mall with a total area of 164,000 sg.m.. With the
subcontracting out of the business operation and property
management of Dongguan Home Town project to a third party
since September 2021, new tenancy contracts were signed
and new brand name shops were introduced to the shopping
centre, which has increased the occupancy and value of the
project.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

BUSINESS REVIEW AND PROSPECT (Continued)

PROPERTY (Continued)

The Guangzhou South Station Property, a high grade
commercial tower comprising the ground floor lobby, all office
units from 3rd to 13th floors and 75 car parking spaces at
the basement level with a total gross floor area of the office
units is 9,203 sg.m., continued to contribute to the Group
in rental income for the period. The office building has a
91% occupancy to date. The property has a guaranteed 4%
investment return for 3 years.

The Group’s 50% owned Haitan Street re-development project,
which is situated at 223-225A Haitan Street, Sham Shui Po,
Hong Kong has entered its construction stage of development.
The project comprises a site area of 4,729 sq.ft., buildable
gross floor area of 42,500 sq.ft., and saleable floor area of
approximately 34,400 sq.ft.. The residential building comprises
115 residential units and 2 floors of commercial shops. The
pre-sale of the residential units has commenced in July
2022 and more than 30 units have been sold. The project is
expected to complete by mid-2023.

The Group’s another 50% owned Castle Peak Road
redevelopment project, which is situated at 300-306 Castle
Peak Road, Sham Shui Po, Hong Kong is progressing well
on schedule. The project comprises a site area of 4,709
sq.ft., buildable gross floor area of 42,400 sq.ft., and saleable
floor area of approximately 34,300 sq.ft.. The associate has
successfully acquired approximately 90% of the property
ownerships of the Phase 1 development. It has also reached a
preliminary agreement with the owners on sale of the remaining
units and it is expected to complete the acquisition by end of
2022. Site investigation and demolition works are estimated to
commence in the first quarter of 2023. The project is expected
to complete by end of 2024.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

BUSINESS REVIEW AND PROSPECT (Continued)
RESTAURANT, FOOD AND HOTEL

Turnover of restaurant, food and hotel segment for the
period ended 30 September 2022 was HK$323,606,000
(2021: HK$460,744,000), a decrease of 30% from the same
period last year. The decrease was mainly attributable to the
disruptions to the restaurant and food businesses due to the
outbreak of the COVID-19 pandemic in Hong Kong and the
Mainland, in particular the lockdown of Hainan City in the
last 2 weeks before the Mid-Autumn Festival, which affected
significantly on the moon cake sales this year. Segment profit
for the period was HK$22,635,000 (2021: HK$93,734,000), a
decrease of 76% from the same period last year. The decrease
was mainly due to reduction of moon cake sales and restaurant
business for the period.

Restaurant turnover for the period was HK$126,446,000
(2021: HK$158,652,000), a decrease of 20% from the same
period last year. The decrease was mainly attributable to the
decrease in the turnover of Delicious group restaurants due to
close of some loss making shops during the period. Restaurant
business has recorded an operating loss of HK$7,408,000
as compared to that of HK$3,604,000 for the same period
last year. While there was gradual relaxation of government
restrictions on social distancing and restaurant business in
Hong Kong, there were occasional outbreaks of Covid-19
and tight government restrictions in the Mainland which had
affected the Group’s restaurant operating results during the
period.

Food business turnover for the period was HK$186,074,000
(2021: HK$291,653,000), a decrease of 36% from the same
period last year. The decrease in food business turnover mainly
came from the decrease in moon cake sales this year due to
the outbreak of Covid-19 and lockdown of Hainan City in the
last 2 weeks before the Mid-Autumn. The advanced Hainan
food factory has a site area of 29,968 sq.m. and a total floor
area of 58,114 sq.m. The advanced automatic moon cake
production line is in full operation and will significantly increase
the production capacity of moon cakes. The bread production
line is also in operation. Besides, the factory is expected to
produce packaged Hainan style food and Chinese-style dry
meat products. Management believes that the food business
will continue to contribute to the Group’s profitability and
growth.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

BUSINESS REVIEW AND PROSPECT (Continued)
RESTAURANT, FOOD AND HOTEL (Continued)

The Group’s bakery business in Hong Kong recorded an
increase of 8% in sales to HK$63,948,000 from the same
period last year. Profit Smart group has recorded a profit of
HK$6,047,000 (2021: HK$2,546,000) during the period, an
increase of 137% from the same period last year. The increase
was due to the improvement in operating results of factory and
retail businesses as well as government subsidies received
during the period. Management will continue to strengthen
product development and introduce more new products with
the aim to boost sales. Profit Smart group is undergoing
renovation of the production areas and acquisition of additional
equipment to increase its production capacity.

Hotel business has recorded a turnover of HK$11,086,000
(2021: HK$10,439,000), an increase of 6% from the same
period last year. The operating loss of the two hotels for the
period was HK$8,766,000 (2021: HK$9,871,000), decreased
by 11% from the same period last year. The operating results
have been affected by the occasional outbreak of COVID-19
and the government restriction on the opening for business
during the period. Both hotels have achieved positive operating
cash flows during the period. The room rent and occupancy are
expected to increase as government restrictions of COVID-19
are relaxed.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

OUTLOOK

Although the pandemic gradually stabilized in Hong Kong and
the Mainland, the occasional outbreak of COVID-19 in the
Mainland had caused disruptions to the business intermittently.
The city lockdowns and government dine-in restrictions led to
significant loss of operating days and business in the restaurant
and hotel business in the Mainland.

As a result of increased vaccinations, the COVID-19 is easing
down and market is gradually recovering. However, there are
still economic uncertainties— inflation, rise of interest rate and
Ukraine-Russia War situation. Management remains positive
and cautious about the prospects of the Group’s business.

Management will continue to focus its business development
in the Greater Bay Area. Management is of the view that
consumer spending will remain strong in the area. The Group
will leverage on the branding and reputation of the “Carrianna”
Chao Zhou and “Shun Yi” Shunde cuisine and will continue to
expand its restaurant business in a steady pace in the region.
A new “Carrianna” Chao Zhou and “Shun Yi” Shunde cuisine
restaurant was opened in Kunmin during the period and 3 new
“Shun Yi” Shunde cuisine restaurants will be opened in the last
quarter of 2022 in Shenzhen.

On the property development side, while the investment
property portfolio in the Mainland continues to provide steady
income flow to the Group, there are stringent government
policies in place on the property industry. In Hong Kong,
Management believes that the limited land supply and strong
end-user demand will continue to provide support to the
residential property market. The Group remains cautiously
optimistic about the property business. The new Guangzhou
South Station Property and the two Shum Shui Po property
re-development projects will provide additional income return
to the Group in the short and medium term. The Group will
continue to look out for new commercial/residential projects
with investment value in the Greater Bay Area, in particular in
Hong Kong.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

OUTLOOK (Continued)

Building on the solid foundation of the Group’s food business
and capacity of the production facilities, the Group will continue
to expand its food business in the Mainland market. Besides
the Carrianna moon cake, the bread production line of the
advanced Hainan food factory is also in operation. The factory
is also expected to produce packaged Hainan style food and
Chinese style dry meat products. The Group will introduce
more new products and elements in the sector. Management
believes that food business will become the Group’s another
key driver of profitability and growth in the next few years.

The Group will continue to implement effective cost control
measures and adjust its business strategies in response to
market changes to increase its competitiveness. It is hoped that
COVID-19 will soon stabilize and business restrictions reduce,
and the new government regime and the Mainland government
will soon reach the arrangement of reopening the border
between the Mainland and Hong Kong, so that the economy
can recover as a result.

FINANCIAL REVIEW

LIQUIDITY AND FINANCIAL RESOURCES

As at 30 September 2022, the Group’s consolidated net
assets after deduction of non-controlling interests was
HK$3,621,704,000 (31 March 2022: HK$4,086,673,000) and
consolidated net assets after deduction of non-controlling
interests per share was HK$2.30 (31 March 2022: HK$2.60).

As at 30 September 2022, the Group’s free cash and bank
balances amounted to HK$219,448,000 (31 March 2022:
HK$279,616,000), which were denominated in Hong Kong
dollars, Renminbi and United States dollars of HK$60,368,000,
HK$157,014,000 and HK$2,066,000 respectively.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

FINANCIAL REVIEW (Continued)

LIQUIDITY AND FINANCIAL RESOURCES
(Continued)

As at 30 September 2022, the Group’s bank borrowings and
convertible bonds amounted to HK$1,624,281,000 (31 March
2022: HK$1,629,186,000) and HK$58,171,000 (31 March
2022: HK$58,171,000) respectively. All interest-bearing bank
borrowings bear interest at floating rates. The convertible
bonds bear interest at 3% per annum. Netting off cash deposits
pledged for borrowings, the Group’s net borrowings were
HK$1,638,974,000 (31 March 2022: HK$1,643,884,000).
Net borrowings less free cash and bank balances were
HK$1,419,526,000 (31 March 2022: HK$1,364,268,000).

The Group’s gearing ratio, which was defined as the Group’s
interest-bearing bank borrowings and convertible bonds, net
of cash and bank balances and pledged time deposits as a
percentage of the Group’s total equity, was approximately
39.2% (31 March 2022: 33.5%). The increase in Group’s
gearing ratio was mainly due to the decrease in total equity
on translation of China operations as Renminbi substantially
devaluated during the period.

The Group adopts a conservative treasury policy in cash and
financial management. The objective of the Group’s treasury
policy is to maintain a sound financial position by holding an
appropriate level of cash to meet its operating requirements
and long-term business development needs.

The Group generally funds the operations from internal
resources, investment income and bank borrowings. The
liquidity needs mainly comprise general working capital,
capital expenditure and investment, and repayment of bank
borrowings and interest.

During the period under review, management closely monitored
the cash position of the Group from time to time to ensure
that it was adequate to finance the financial and operational
requirements. With the increase in the level of cash balance,
management will utilize it for appropriate investments in
accordance with the Group’s strategies and directions from the
Board.
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FOREIGN EXCHANGE EXPOSURE

The Group mainly operates in Hong Kong and Mainland
China with most of the Group’s monetary assets, liabilities and
transactions principally denominated in Hong Kong Dollars and
Renminbi, respectively. Majority of the sales, purchases and
expenditure incurred by the operating units of the Group were
denominated in the units’ functional currencies and as a result,
the Group does not anticipate significant transactional currency
exposures.

CONTINGENT LIABILITIES

At the end of the reporting period, the Group’s obligation
relating to guarantees given to bank for mortgage loan facilities
granted to purchasers of properties had expired (31 March
2022: HK$143,000).

CHARGES ON THE GROUP’S ASSETS

As at the end of the reporting period, certain of the Group’s
properties, plant and equipment, investment properties,
properties held for sale, time deposits and financial assets
at fair value through profit or loss with a total carrying value
of approximately HK$2,273,781,000 (31 March 2022:
HK$2,604,743,000) were pledged to secure general banking,
trade finance and other facilities granted to the Group.
In addition, rental income generated in respect of certain
investment properties of the Group was assigned to banks to
secure loan facilities granted to the Group.

EMPLOYEES AND REMUNERATION
POLICY

As at 30 September 2022, the Group’s staff consisted of
approximately 400 employees in Hong Kong and approximately
1,000 employees outside Hong Kong. Employees are rewarded
on a performance-related basis within the general framework of
the Group’s salary and bonus system.
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DIRECTORS’ AND CHIEF EXECUTIVES’ EFERFEARABN KRG KM
INTERESTS AND SHORT POSITIONS IN Mz ERRIRE
SHARES AND UNDERLYING SHARES

As at 30 September 2022, the interests and short positions RZZE-——FNA=Z+H AQRRZESZTME
of the directors and chief executives of the Company in the Z/TH A B R KRR RIS HE [ HESER (F
shares, underlying shares and debentures of the Company or &R (FHFREEIEN) ([(BEHFLEBEK
any of its associated corporations (within the meaning of Part 1) 1) EEXVER) Z B « HHRAR% 1D M (& %
XV of the Securities and Futures Ordinance (the “SFO”) as A ZERNMAR  BAELNRAATRE (F3
recorded in the register required to be kept by the Company  MEFE M) F35215BEEFFE 2 &
pursuant to Section 352 of the SFO; or as otherwise notified to W X ABE FTRBIZ EH ARG EETHETE
the Company and the Stock Exchange pursuant to the Model 53X 5 Z {Z %<8 ([1ZX#5r8] ) BRITME
Code for Securities Transactions by Directors of Listed Issuers QA T MBS T 2 R BAB AT ¢

(the “Model Code”) under the Listing Rules, were as follows:

(a) The Company (a) A2H
Underlying Percentage
Number of ordinary shares held shares of the
and nature of interests pursuant to Company’s
Capacity/ Personal Family Other  share options issued share
Name of director nature of interests interests interests interests (note 1) Total capital
REERELZ HALT
BEEBERRAUARERNE HERG#AE BRIRE
£33 5/ RitE BARE e i (H1) A EL
Ma Kai Cheung Beneficial owner, security 361,283,936 7,050,000 259,129,025 - 627,463,011 (1) 39,93
BNE interest in shares, interest (note 7) (note 2) (note 3)
of spouse and beneficiary (BHEET) GEZ) GER)
of trust
ERfAA ERRDER
REEERERREA
Ma Kai Yum Beneficial owner, security 204,688,714 3,200,000 101,201,040 - 309,089,754 (1) 19.67
BN interest in shares, interest (note 7) (note 4) (notes 5 & 6)
of spouse and beneficiary GEY) GED) (F3E5706)
of trust

BaERA  ERRER
ERREREEXEA

Ma Hung Ming, John Beneficial owner, 476,000 - - 2,000,000 2,476,000 (L) 0.16
Bt interest of spouse

ERlA ARERER
Chan Francis Ping Kuen  Beneficial owner - - - 6,000,000 6,000,000 (L) 0.38
R imE ERBAA

L - Long position #¥ &




DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES
(Continued)

(a)

The Company (Continued)
Notes:

M

The underlying shares represent interests of options
granted to the directors and senior executives under the
2015 Option Scheme to acquire shares of the Company,
further details of which are set out under the heading
“Share Option Scheme”.

The shares were owned by Cheung Lin Kiu, the spouse of
Ma Kai Cheung.

Ma Kai Cheung and his family are the objects of a
discretionary trust which effectively owns the entire
issued share capital of Regent World Investments Limited
(“Regent World”) and 70% of the entire issued share
capital of Bond Well Investments Limited (‘Bond Well”).
At the end of the reporting period, Regent World owned
184,121,625 shares and Bond Well owned 75,007,400
shares of the Company.

The shares were owned by Kwok Kit Mei, the spouse of
Ma Kai Yum.

Ma Kai Yum and his family are the objects of a
discretionary trust which effectively owns the entire issued
share capital of Grand Wealth Investments Limited (“Grand
Wealth”) and Peaceful World Limited (“Peaceful World”).
At the end of the reporting period, Grand Wealth owned
74,651,040 shares and Peaceful World owned 19,050,000
shares of the Company.

Peaceful World owns the entire issued share capital of
Real Potential Limited (“Real Potential”). At the end of
the reporting period, Real Potential owned 7,500,000
shares of the Company. The interests of Real Potential in
the Company are therefore deemed to be the interests of
Peaceful World in which Ma Kai Yum is also deemed to
have interests for the reason as stated in note 5 above.

Included in “Personal interests” are 125,428,754 shares
owned by Rainbow Choice Holding Group Limited, of
which 62,714,377 shares were charged in favour of Ma
Kai Cheung, and 62,714,377 shares were charged in
favour of Ma Kai Yum.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

(Continued)
(b) Subsidiaries

R RERTHRABR RO &AM
B0 2 HE & R R B ()

(b) K ® 2 sl

Percentage of
the subsidiary’s
issued share

Name of Number of Type of capital (Ordinary
Name of subsidiaries directors Capacity shares held (L) shares shares)
EREAT
BERITREBHL
WEARERE Expg 54 FERGEE L) R 175l (EERH)
Ginza Development Ma Kai Cheung Beneficial owner 15 Ordinary 2.5
Company Limited BNE EREEA LBk
EULERBRAA
Ginza Development Ma Kai Yum Beneficiary of trust 18 Ordinary %)
Company Limited BN EEEEA Tk
EUVLERBRAA
Gartrend Development Ma Kai Cheung Beneficial owner 500,000 Non-voting N/A
Limited ENE E=EBA deferred TR
REERARAA BRZRE
BRI
Gartrend Development Ma Kai Yum Beneficial owner 500,000 Non-voting N/A
Limited BN ExEBA deferred TER
RRERABRAA BRER
LR
Tak Sing Alliance Limited Ma Kai Cheung Beneficial owner 9,000 Non-voting N/A
ENE EREBA deferred TEH
BRERE
LR
Tak Sing Alliance Limited Ma Kai Yum Beneficial owner 1,000 Non-voting N/A
BN EnlEAA deferred TEA
BRER
ERER D
EBEEHRABBEAR  MaKai Cheung Beneficial owner N/A N/A 15
ENE ERBEBA @A @R

L - Long position &f &

BRIAEFTRON SN BERENTRAAE
ERAETHEARNEEREARK
B W ERNABEFEARIKRR
BEMREREMEHA -

In addition to the above, Ma Kai Cheung and Ma Kai Yum
have non-beneficial personal equity interests in certain
subsidiaries held for the benefit of the Group solely for
the purpose of complying with their minimum company
membership requirements in prior year.




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

(Continued)
(b) Subsidiaries (Continued)

Save as disclosed above, as at 30 September 2022,
none of the directors and chief executives of the
Company, had registered interests or short positions
in the shares, underlying shares or debentures of the
Company, or any of its associated corporations (within the
meaning of Part XV of the SFO) as recorded in the register
required 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.

INFORMATION ON SHARE OPTION
SCHEME

2015 OPTION SCHEME

At the annual general meeting of the Company convened on
24 August 2015, the Company adopted a new share option
scheme (the “2015 Option Scheme”) with a validity period of 10
years.

The principal terms of the 2015 Option Scheme are as follows:

1.

Purpose of the option scheme

The purpose of the 2015 Option Scheme is to
grant options to eligible participants, recognise
and acknowledge the contributions that the eligible
participants have made or may make to the Group and
will provide the eligible participants with an opportunity
to have a personal stake in the Company with a view
to motivate the eligible participants to optimise their
performance efficiency for the benefit of the Group,
track and retain or maintain relationships with the eligible
participants whose contributions are or will be beneficial
to the long-term growth of the Group, and additionally in
the case of executives, to enable the Group to attract and
retain individuals with experience and ability and to reward
them for their past contributions.

Participants of the option scheme

The eligible participants will be eligible to participate in the
2015 Option Scheme. In determining the basis of eligibility
of each eligible participant, the Board would take into
account such factors as the Board may at its discretion
consider appropriate. The Board shall have absolute
discretion to determine whether a person shall qualify as
an eligible participant.
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INFORMATION ON SHARE OPTION
SCHEME (Continued)

2015 OPTION SCHEME (Continued)

3.

Total number of shares available for issue and
percentage to the issued share capital as at 30
September 2022

The total number of shares available for issue under
the 2015 Option Scheme was 125,388,753 shares
representing 7.98% of the issued share capital of the
Company as at 30 September 2022.

Maximum entitlement of each participant

The total number of shares issued and which may fall
to be issued upon exercise of the options to be granted
under the 2015 Option Scheme (including both exercised
and outstanding options) to each eligible participant in any
twelve (12)-month period shall not exceed one per cent
(1%) of the issued share capital of the Company for the
time being (“Individual Limit”). Any further grant of options
in excess of the Individual Limit in any twelve (12)-month
period up to and including the date of such further
grant shall be subject to the issue of a circular to the
shareholders and the shareholders’ approval in general
meeting of the Company with such eligible participant and
his associates abstaining from voting. The number and
terms (including the exercise price) of the options to be
granted to such eligible participant must be fixed before
the shareholders’ approval and the date of board meeting
for proposing such further grant should be taken as the
date of grant for the purpose of calculating the exercise
price under note (1) to Rule 17.03(9) of the Listing Rules.

The period within which the shares must be taken
up under an option

The period during which a share option may be exercised
will be determined by the directors at their absolute
discretion, save that no share option may be exercised
more than 10 years after grant.

Payment on acceptance of an option

An option shall be deemed to have been granted and
accepted by the grantee and to have taken effect when
the duplicate notice of grant constituting acceptance
of the option duly signed by the grantee, together with
a remittance in favour of the Company of HK$1.00 by
way of consideration for the grant thereof is received by
the Company on or before the relevant acceptance date
as stipulated in the option documents. Such remittance
shall in no circumstances be refundable and shall not be
deemed a part payment of the exercise price of an option.
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INFORMATION ON SHARE OPTION
SCHEME (Continued)

2015 OPTION SCHEME (Continued)

6.

Payment on acceptance of an option (Continued)

Any offer to grant an option may be accepted in respect
of a lesser number of shares for which it is offered
provided that it must be accepted in respect of a board
lot or an integral multiple thereof and such number is
clearly stated in the duplicate notice of grant constituting
acceptance of the option. To the extent that the offer to
grant an option is not accepted by the acceptance date
as stipulated in the option documents, it shall be deemed
to have been irrevocably declined.

The basis of determining the exercise price

The exercise price in relation to each option offered to an
eligible participant shall be determined by the Board in its
absolute discretion but in any event shall not be less than
the highest of:

(@) the official closing price of the shares on the Stock
Exchange as stated in the daily quotation sheets
of the Stock Exchange on the date of offer of the
option (“Offer Date”);

(b) the average of the official closing price of the shares
on the Stock Exchange as stated in the daily
quotation sheets of the Stock Exchange for the five
(5) business days immediately preceding the Offer
Date; and

(c) the nominal value of the shares of the Company.

The remaining life of the option scheme

The 2015 Option Scheme is valid and effective for a
period of 10 years commencing on 24 August 2015
(being the date of fulfiment of all conditions on the
adoption of the 2015 Option Scheme).

As at 30 September 2022, the Company had 11,000,000
share options outstanding pursuant to the 2015 Option
Scheme.
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INFORMATION ON SHARE OPTION A B RE s B & R (s
SCHEME (Continued)

The following table discloses the movements in the Company’s & EHARQFIRE T — A FHEKRE
share options outstanding under the 2015 Option Scheme  #H&|ITE T EARITEE 2 BAREES)
during the period:

Number of share options
BREHA
Closing
price
Exercise at grant
Granted Exercised Forfeited At Date of Exercise price of date of
At 1 April during during during the 30 September grant of period of share share
2022 the period the period period 2022  share options share options options options
(Note 1) (Note 2)
HKS per share  HKS per share
# S RERE
b St 2 3[Rt i Rit fix:3 % RiLAH
MA-B REARE RERGE %M AB=tH BRERS BRESE  BREEK ZBHE
Cikal) (F3to)
FRET BRET
Executive Directors
HiTES
Ma Hung Ming, John 1,000,000 - - - 1,000,000 20-2-2020 20-2-2020 to 0.714 0.70
] 19-2-2025
1,000,000 - - - 1,000,000 20-2-2020 20-2-2021 to 0.714 0.70
19-2-2026
Chan Francis Ping Kuen 2,000,000 - - - 2,000,000 20-2-2020 3-6-2020 to 0.714 0.70
RimiE 2-6-2025
2,000,000 - - - 2,000,000 20-2-2020 3-6-2021 to 0.714 0.70
2-6-2026
2,000,000 - - - 2,000,000 20-2-2020 3-6-2022 to 0.714 0.70
2-6-2027
8,000,000 - - - 8,000,000
Other continuous contract 1,600,000 - - (100,000) 1,500,000 20-2-2020 20-2-2020 to 0.714 0.70
employees 19-2-2025
HthEEANES 1,600,000 - - (100,000) 1,500,000 20-2-2020 20-2-2021 1o 0.714 0.70
19-2-2026
3,200,000 - - (200,000) 3,000,000
In aggregate

@it 11,200,000 = = (200,000 11,000,000




INFORMATION ON SHARE OPTION
SCHEME (Continued)

Notes:

1. The vesting period of the share options is from the date of the
grant until the commencement of the exercise period.

2. The exercise price of the share options is subject to adjustment
in the case of rights or bonus issues, or other similar changes in
the Company’s share capital.

Details of the 2015 Option Scheme is set out in note 14 to the
unaudited interim condensed consolidated financial statements.

Saved as disclosed above, during the period under review,
no options under the 2015 Option Scheme were exercised,
cancelled or forfeited.

As at 30 September 2022, the Company had 11,000,000
share options outstanding under the 2015 Option Scheme.
Should they be fully exercised, the Company will receive
approximately HK$7,854,000 (before issue expenses). The
grant date fair value of these unexercised options measured in
accordance with the Group’s accounting policies amounted to
approximately HK$1,271,000.

SUBSTANTIAL SHAREHOLDERS

As at 30 September 2022, according to the register kept by
the Company under Section 336 of the SFO and so far as was
known to the directors, the following persons or corporations
had interests or short positions in the shares and underlying
shares of the Company which was required to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Part
XV of the SFO:
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Number of Percentage of the

Capacity/ ordinary Company’s issued

Name of shareholder nature of interests Notes shares held share capital

"B VNG

TERR 5/ EntE oysa AREBERHA ERTRATHL

Ma Kai Cheung Beneficial owner, a 627,463,011 (L) 39.93
BNE security interest

in shares, interest
of spouse and
beneficiary of trust
EnEAA BRR
i BB
REEZZA




SUBSTANTIAL SHAREHOLDERS (Continued)

FERE 5

Number of Percentage of the
Capacity/ ordinary Company’s issued
Name of shareholder nature of interests Notes shares held share capital
2] BART
TERR 2% E:1:3-1 B aE AREBRYE ERTRABHL
Ma Kai Yum Beneficial owner, b 309,089,754 (L) 19.67
BN security interest
in shares, interest
of spouse and
beneficiary of trust
EnEAA BRR
s BB
RERX®EA
East Asia International Trustees Trustee c 360,330,065 (L) 22.93
Limited BFEA
Golden Yield Holdings Limited Interest in controlled d 259,129,025 (L) 16.49
corporations
XEARER
Regent World Investments Limited Holding corporation d 184,121,625 (L) 11.72
BEEERAR
Wealthy Platform Limited Interest in controlled e 101,201,040 (L) 6.44
corporations
XEARER
Bond Well Investments Limited Holding corporation d 75,007,400 (L) 4.77
BEEERAR
Grand Wealth Investments Limited Holding corporation e 74,651,040 (L) 4.75
BEEERAR
Rainbow Choice Holding Beneficial owner f 125,428,754 (L/S) 7.98
Group Limited EnEAA
FREREBERAT
Chen Chu Zhen Interest in controlled f 125,428,754 (L/S) 7.98
R corporation

L - Long position #F&
S — Short position X &

RER AR




SUBSTANTIAL SHAREHOLDERS (Continued)

Notes:

a.

The 627,463,011 shares comprised:

i. 298,569,609 shares owned by Ma Kai Cheung;

i. interest in 7,050,000 shares owned by Cheung Lin Kiu, the
spouse of Ma Kai Cheung;

i, interest in 259,129,025 shares indirectly held by a
discretionary trust of which Ma Kai Cheung and his family
are the beneficiaries (same block of shares disclosed in (d)
below); and

V. interest in 62,714,377 shares charged in favour of Ma Kai
Cheung (same block of shares disclosed in (f) below).

The 309,089,754 shares comprised:

i. 141,974,337 shares owned by Ma Kai Yum;

ii. interest in 3,200,000 shares owned by Kwok Kit Mei, the
spouse of Ma Kai Yum;

. interest in 101,201,040 shares indirectly held by a
discretionary trust of which Ma Kai Yum and his family are
the beneficiaries (same block of shares disclosed in (e)
below); and

iv. interest in 62,714,377 shares charged in favour of Ma Kai
Yum (same block of shares disclosed in (f) below).

East Asia International Trustees Limited (“EAIT”) is the trustee
of a discretionary trust of which Ma Kai Cheung and his family
are the objects and through its wholly-owned subsidiary, Golden
Yield Holdings Limited (“Golden Yield”), EAIT was indirectly
interested in 259,129,025 shares of the Company. EAIT is also
the trustee of a discretionary trust of which Ma Kai Yum and his
family are the objects and through its wholly-owned subsidiary,
Wealthy Platform Limited (“Wealthy Platform”), EAIT was
indirectly interested in 101,201,040 shares in the Company. As
at the end of the reporting period, EAIT was effectively interested
in a total of 360,330,065 shares of the Company.

Golden Yield owns the entire issued share capital of Regent
World and 70% of the entire issued share capital of Bond Well,
was indirectly interested in a total of 259,129,025 shares of
the Company. The total shares held by both Regent World
and Bond Well are the same block of shares as disclosed in
“Other interests” of Ma Kai Cheung under the section headed
“Directors’ and Chief Executives’ Interests and Short Positions in
Shares and Underlying Shares” set out above.

Wealthy Platform owns the entire issued share capital of Grand
Wealth and Peaceful World and indirect owns the entire issued
share capital of Real Potential through Peaceful World, was
indirectly interested in 101,201,040 shares of the Company. The
total shares held by Grand Wealth, Peaceful World and Real
Potential are the same block of shares as disclosed in “Other
interests” of Ma Kai Yum under the section headed “Directors’
and Chief Executives’ Interests and Short Positions in Shares
and Underlying Shares” set out above.
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SUBSTANTIAL SHAREHOLDERS (Continued)

Notes: (Continued)

f. Rainbow Choice Holding Group Limited (“Rainbow Choice”) is
wholly owned by Chen Chu Zhen. 62,714,377 shares in the
issued share capital of Rainbow Choice were charged in favour
of Ma Kai Cheung and 62,714,377 shares were charged in
favour of Ma Kai Yum.

Save as disclosed above, the directors of the Company are
not aware of any other persons who, as at 30 September
2022, had registered interests or short positions in the shares
or underlying shares of the Company in the register that was
required to be kept under Section 336 of the SFO.

PURCHASE, REDEMPTION OR SALE OF
THE COMPANY’S LISTED SECURITIES

Neither the Company, nor any of its subsidiaries purchased,
redeemed or sold any of the Company’s listed securities during
the six months ended 30 September 2022.

CONTINUING DISCLOSURE
OBLIGATIONS OF THE LISTING RULES

LOAN AGREEMENT WITH COVENANTS
RELATING TO SPECIFIC PERFORMANCE
OBLIGATION OF THE CONTROLLING
SHAREHOLDERS (RULE 13.18 OF
CHAPTER 13)
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The agreement for the following loan to the Group imposes RAIETFTAREBER BB EARARR 22
specific performance obligations on the controlling shareholders ~ MAX RBBITIFE ST
of the Company:
Outstanding balance of Specific
bank facilities as at Final maturity performance
30 September 2022 of bank facilities obligations
(HK$’000)
R=ZB=-Z=ZFhhA=+H BTERBREIBA ARITRESER
REBRITERERE
(F#&m)
123,790 19 May 2027 (Note)
—E-t+FRATNH (H$3E)
Note: B &L

Mr. Ma Kai Cheung, the Honorary Chairman and the controlling
shareholder of the Company, holds 39.93% shareholding interest in the
Company, and Mr. Ma Kai Yum, the Chairman of the Company, holds
19.67% shareholding interest in the Company, undertake to maintain a
total of at least 42% of the shares of the Company.
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AUDIT COMMITTEE

The Audit Committee comprises three independent non-
executive directors of the Company, namely Mr. Lo Ming Chi,
Charles (Chairman), Mr. Wong See King and Mr. Cheung Wah
Fung, Christopher.

The Audit Committee is accountable to the Board and the
principal duties of the Audit Committee include the review and
supervision of the Group’s financial reporting process, internal
controls and review of the Group’s financial statements.

The Audit Committee has reviewed with the management
the accounting principles and practices adopted by the
Group and discussed auditing, internal control and financial
reporting matters including the review of the unaudited interim
condensed consolidated financial statements for the six months
ended 30 September 2022.

REMUNERATION COMMITTEE

The Remuneration Committee comprises three independent
non-executive directors, namely Mr. Wong See King
(Chairman), Mr. Lo Ming Chi, Charles and Mr. Cheung Wah
Fung, Christopher.

The objectives of the Remuneration Committee are to
establish and maintain an appropriate and competitive level of
remuneration to attract, retain and motivate directors and key
executives to run the Company successfully. The Remuneration
Committee also ensures that the remuneration policies and
systems of the Group support the Group’s objectives and
strategies.

NOMINATION COMMITTEE

The Nomination Committee comprises one executive director
and three independent non-executive directors of the
Company, namely Mr. Ma Kai Yum (Chairman), Mr. Lo Ming
Chi, Charles, Mr. Wong See King and Mr. Cheung Wah Fung,
Christopher.

The Nomination Committee is responsible for making
recommendations to the nomination of directors with a view
to appointing suitable individuals with relevant expertise and
experience to enhance the constitution of the Board and to
contribute to the Board.
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INTERNAL CONTROLS AND RISK
MANAGEMENT

The Board is overall responsible for maintaining an effective
risk management and internal control systems to safeguard the
Group’s assets and its shareholders’ investments. The Board
oversees the operations of all the businesses units within the
Group and continuously reviews and makes improvements in
its risk management and internal control framework. Suitable
candidates are appointed by the Board to join in the boards of
all subsidiaries and associates operating in key business areas,
to attend the board meetings and to oversee the operations of
such companies. The management of each business area is
accountable for these operation and performance of the business
under its area of responsibility. The Board conducts reviews of
the effectiveness of the system of internal controls as well as the
adequacy of resources, qualifications and experience of staff of
the accounting and financial reporting functions, and their training
programmes and budget.

The Board conducted semi-annual reviews on the internal
control and risk management system of the Group covering
all material control including financial, operational controls and
risk management pursuant to the Corporate Governance Code
and considers that all the material internal controls and risk
management in the Group are adequate and effective during the
year. The Board will keep review and monitor the effectiveness of
the internal control and risk management systems on a regular
basis to ensure that the systems in place are adequate.

COMPLIANCE WITH CORPORATE
GOVERNANCE CODE

In the opinion of the directors, the Company has complied with
the applicable code provisions of the Corporate Governance
Code as set out in Appendix 14 of the Listing Rules throughout
the six months ended 30 September 2022 save as disclosed
below.

In accordance with Code Provision A.4.1 of the Corporate
Governance Code, non-executive directors should be
appointed for a specific term, subject to re-election. Currently,
the independent non-executive directors are not appointed for
a specific term. However, all the directors (except Chairman) are
subject to retirement by rotation at least once every three years
at the annual general meeting of the Company in accordance
with the provision of the bye-laws of the Company and their
terms of appointment are reviewed when they are due for re-
election.
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COMPLIANCE WITH THE MODEL CODE
FOR SECURITIES TRANSACTIONS

The Company has adopted the Model Code as set out in
Appendix 10 of the Listing Rules as the code for securities
transactions by directors of the Company. Following specific
enquiry by the Company, the directors have confirmed that
they have complied with the required standard under the Model
Code for the six months ended 30 September 2022.

By order of the Board

Carrianna Group Holdings Company Limited
Dr. Ma Kai Yum

Chairman

Hong Kong, 25 November 2022
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