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Management Discussion and Analysis

EIRE5TREA DT

The board (the “Board”) of directors (the
“Directors”) of Tian Cheng Holdings Limited (the
“Company”) is pleased to present the unaudited
condensed consolidated interim results of the
Company and its subsidiaries (collectively refer to as
the “Group”) for the six months ended 30 November
2024 (the “Period”) together with the unaudited
comparative figures for the six months ended 30

November 2023 (the “corresponding prior period”).

FINANCIAL HIGHLIGHTS

. Revenue of the Group for the six months ended
30 November 2024 amounted to approximately
HKS$108.1 million (for the six months ended
30 November 2023: approximately HK$123.6

million).

. Loss attributable to the equity shareholders of
the Company was HK$12.4 million for the six
months ended 30 November 2024, as compared
with loss attributable to the equity shareholders
of the Company of HK$20.0 million for the six
months ended 30 November 2023.

. Loss per share amounted to HK4.4 cents for
the six months ended 30 November 2024, as
compared with loss per share of HK8.4 cents
for the six months ended 30 November 2023.

. The Board does not recommend the declaration
of any interim dividend for the six months
ended 30 November 2024.
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Management Discussion and Analysis (Cont’d)

EIRE 5T 1 ifr (78)

BUSINESS REVIEW

The Group is a Hong Kong-based marine construction
works subcontractor specializing in reclamation
works and supplemented by vessel chartering services
and other civil engineering works. Besides the marine
construction projects, the Group has developed a new
source of income as a health and wellness service
provider. As of the current Period, the Group has
maintained its position as the main contractor for two
marine construction projects, which were awarded
with a combined contract sum of approximately
HK$261.4 million in the previous year. The Group
remains dedicated to these projects, focusing on their

successful completion and delivery.

The Board anticipates that the forthcoming financial
years will continue to be challenging for the Group’s
marine construction and other civil engineering
operations due to fierce market competition and
elevated technical requirements for project bidding.
To address this, the Board has launched a newly
developed health and wellness services segment.
This initiative will leverage the management team’s
expertise and experience to expand the current
business portfolio and mitigate risks associated with
relying solely on marine construction and other civil
engineering, and to increase the Group’s resilience

and profitability in the face of market volatility.
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Management Discussion and Analysis (Cont’d)

EIRE5T5mE i (78)

BUSINESS REVIEW (Continued)
Marine construction works

During the Period, the Group recorded revenue from
marine construction works of approximately HK$85.0
million, representing a decrease of approximately
25.6% compared to corresponding prior period,
which was approximately HK$114.2 million. The
decrease in revenue can primarily be attributed to
decrease in number of sizable projects. Specifically,
one such project that contributed approximately
HK$54.1 million in the previous corresponding
period was completed in July 2024 and only
generated approximately HK$15.1 million during
the current period. During the Period, four marine
construction projects was awarded to the Group, and
as of 30 November 2024, the Group had four marine

construction projects in progress.

During the Period, the Group experienced a gross loss
of approximately HK$8.8 million from its marine
construction works, representing a 38.9% decrease
as compared with the gross loss of approximately
HK$14.4 million in the corresponding prior period.
This ongoing loss can primarily be attributed to the
challenges encountered during the reconstruction
of the piers, which led to higher costs than initially
anticipated. The reconstruction of a pier involves
numerous complexities, particularly in terms of
piling works and lifting operation using vessels. The
weather conditions, such as strong winds, sea level
and turbulent sea waves, posed additional difficulties
during the drilling, bored casting and lifting process
on the seabed. These unfavorable conditions not
only impacted the planning and execution of the
construction but also affected resource utilization,
including the standby time of staff, machinery, and

vessels.

EH I ()

WHRETH

RABH > AEERSEFEE TR
It 4185.0 F B T - IEFERIIINA
11427 0 D #25.6% o 2t i
b EEFR AR H B - B
MaE > Hi—Enk LR E R 4541
HEECMIEHER - FNELH %
T WRAMMEE AL 1515 5
TG o WAARHIR > A B2 EHER I {1 it 5
STRIEH - MEE —ZF " 4E+—H
ST H o AREEA R R
SETRRIEH -

TAASHAHD » AR Hoity g e 5 TR Bk
BERLS8H ST > HEERMER
#1441 BT LI 38.9% - #%HF
N 1R B DR S AR A 3 Y
PR > A I o A5
FRWREZAEMREN - REEANA
A THTAS LR SO TR e A i - T
R ~ T T e R TR SRR 2
WERIEATIRNE ~ LB TR S TR
BRI B o B2 5 A AE DA 2 5L
TRMBIE LT > IR
BREET - 2R KSR TR o

KAERER AT
2024/2025P HiR & 7



Management Discussion and Analysis (Cont’d)

EIRE 5T 1 ifr (78)

BUSINESS REVIEW (Continued)
Marine construction works (Continued)

For instance, to assess the specific working area
beside the pier, the Group had to coordinate the timing
of the in and out of vessels based on the provided sea
level information to ensure accessibility for different
types of vessels to perform various works. However,
accurately timing the entry and exit of vessels to
cope with the changing sea level information was
challenging. Any missed opportunities would delay
the in and out of vessels, significantly increasing costs

in rental, manpower, and progress.

Furthermore, one of the piers on Lantau Island has
faced significant delays due to persistent occupation
of the working areas by other vessel. As a result, the
Group’s vessels were unable to access the designated
areas and commence the scheduled reconstruction
works as planned. The Marine Department eventually
removed the occupying vessel in August 2024,
allowing the Group to finally access that pier. Given
that revenue is contingent on the progress of work
done, the absence of work at that pier from June to
August 2024 resulted in the Group incurring overhead
costs, as well as idle machinery and vessels, without
generating corresponding revenue. These unforeseen
difficulties and unfavorable circumstances led to a

gross loss during the Period.
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Management Discussion and Analysis (Cont’d)

EIRE5T5mE i (78)

BUSINESS REVIEW (Continued)
Other civil engineering works

During the Period, the revenue derived from other
civil engineering works amounted to approximately
HK$16.7 million (six months ended 30 November
2023: approximately HK$5.4 million). The increase
in revenue can be primarily attributed to the progress
of the Three-runway system project at Chek Lap
Kok Airport (the “3RS”), which involves excavation
and backfilling works. During the Period, a variation
order from that 3RS project of approximately
HK$32.8 million was awarded to the Group, and as
of 30 November 2024, the Group had one other civil

engineering project in progress.

The Group recorded a gross profit on other civil
engineering works of approximately HK$0.9
million for the Period, compared to a gross profit of
approximately HK$0.6 million in the corresponding

prior period.
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Management Discussion and Analysis (Cont’d)

EIRE 5T 1 ifr (78)

BUSINESS REVIEW (Continued)

During the Period, the Group has undertaken 10
projects and the aggregate initial contract sum
amounted to approximately HK$398.2 million.
Out of the above 10 projects, five projects have
been completed during the Period and, based on
the information available and barring unforeseen
circumstances, four projects are expected to be
completed during the year ending 31 May 2025, and
one project will be completed during the year ending
31 May 2026. As at 30 November 2024, the Group
had five projects on hand and the aggregate initial
contract sum amounted to approximately HK$310.2
million. Set out below is the information of the

projects undertaken by the Group during the Period:
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Site Location/ Role Segment Type of Works Status
Project
Sl HH A Vg TR ik
Sai Kung and Tai Po . Main contractor Marine construction Reconstruction of piers  In progress
works
[LEVON RN i yE W [ T
Lantau Island Main contractor Marine construction Reconstruction of piers  In progress
works
I R BERETE T E AT
3RS Subcontractor Marine construction Supply of sand fill Completed
works material for the north
runway reconstruction
project
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Management Discussion and Analysis (Cont’d)

EIRE5T5mE i (78)

BUSINESS REVIEW (Continued) WM (E)
Site Location/ Role Segment Type of Works Status
Project
g A e 3 TR ik i
North Point Subcontractor Marine construction Piling works In progress
works
e T BRERE TR TR i
Lei Yue Mun Subcontractor Marine construction ~ Piling works In progress
works
fi fa 1 el GE St AR LR T
3RS Subcontractor Marine construction Supply of sand fill Completed*
works material for the north
runway reconstruction
project
ZHERS axolc] GE it N RAtHEEAIEE CoE M
ARSI R
Stonecutters Island Subcontractor Marine construction Transportation of sand ~ Completed*
and 3RS works fill material and
supply of sand fill
material for the north
runway reconstruction
project
EMMRZIE RS R LRE AALRE R #IE A E
TEEER R
BERE SR BE
3RS Subcontractor Marine construction Supply of sand fill Completed*
works material for the north
runway reconstruction
project
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Management Discussion and Analysis (Cont’d)

EIRE 5T 1 ifr (78)

BUSINESS REVIEW (Continued)

Site Location/ Role
Project

W, HH fafs

Segment

i

S5 ol i ()

Type of Works

TR

Status

ik i

3RS Subcontractor

“HERA yNani

3RS Subcontractor

=

ZHE RS AR

*  Newly awarded during the Period
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Marine construction
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Other civil
engineering works

Hpt+ A TR

Supply of sand fill
material for the north
runway reconstruction
project

MALSE AR
B AR BAL

Excavation,
backfilling works
and construction
of isolation valve
chamber and concrete
surround to fuel pipe
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Management Discussion and Analysis (Cont’d)

EIRE5T5mE i (78)

BUSINESS REVIEW (Continued)
Vessel chartering services

During the Period, the revenue derived from our
vessel chartering services amounted to approximately
HK$6.1 million, representing an increase of
approximately 52.5% compared to HK$4.0 million
for the corresponding prior period. The increase
was mainly attributable to two vessel chartering
arrangements awarded in December 2023 and
September 2024. The gross profit margin of vessel
chartering services was approximately 30.4% and
19.1% for the six months ended 30 November
2024 and 30 November 2023, respectively. The
improvement in gross profit margin can be attributed
to the provision of vessels for two short-term
transportation contracts. Due to the short duration
and specific requirements of this contract, such as
night work and access to height-restricted areas, the
Group charges a higher rental fee to account for the

associated risks and costs.

As at 30 November 2024, there was one ongoing
vessel chartering arrangement with initial contract
sum of approximately HK$18.7 million. This vessel
chartering arrangement is expected to be completed

during the year ending 31 May 2025.

Health and wellness services

During the Period, the Group continue to explore the
health and wellness services industry and generated
a revenue of HK$330,000 (six months ended 30
November 2023: Nil). The gross profit margin is
approximately 15.3% for the health and wellness

services during the Period.
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Management Discussion and Analysis (Cont’d)

EIRE 5T 1 ifr (78)

FINANCIAL REVIEW
Other income

The Group’s other income increased from
approximately HK$0.4 million for corresponding
prior period to approximately HK$1.3 million for the
Period. The increase was mainly due to the gain on

disposal of a vessel of HK$1.0 million.

General and administrative expenses

The general and administrative expenses of the Group
for the Period amounted to approximately HK$8.0
million, compared with approximately HK$7.7

million for the corresponding prior period.

Loss and total comprehensive income for the

Period

Loss attributable to equity shareholder of the
Company decreased by approximately 38.0% to
approximately HK$12.4 million for the Period from
approximately HK$20.0 million for the corresponding
prior period. Basic and diluted loss per share was
HK4.4 cents for the Period as compared to HK8.4

cents for the corresponding prior period.

Liquidity, financial resources and capital structure

The Group has funded the liquidity and capital
requirements primarily through capital contributions
from shareholders and funds generated from

operation.
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Management Discussion and Analysis (Cont’d)

EIRE5T5mE i (78)

FINANCIAL REVIEW (Continued)

Liquidity, financial resources and capital structure
(Continued)

As at 30 November 2024, the Group had cash and
bank balances of approximately HK$29.6 million
(including cash and cash equivalents and pledged
bank deposits) (31 May 2024: approximately
HK$25.8 million). The Group’s non-current liabilities
amounted to approximately HK$5.9 million (as at 31
May 2024: approximately HK$6.7 million) which
primarily consisted of lease liabilities and deferred

tax liabilities.

The capital of the Group comprises ordinary shares
and other reserves. On 20 September 2024, the
Company has issued and allotted 33,120,000 new
shares under general mandate through a placing
agent, representing (i) 12.41% of the existing issued
share capital of the Company immediately before the
placing; and (ii) approximately 11.04% of the issued
share capital of the Company as enlarged by the
allotment (the “2024 Placing”). The gross proceeds
from the 2024 Placing is approximately HK$3.3
million. After the 2024 Placing, the total ordinary
shares in issue is 3,000,000,000 shares at par value of
HK$0.1 each.

Interim dividend

The Board has resolved not to declare any interim
dividend for the Period (six months ended 30
November 2023: Nil).

Y5 ol i ()

B A - B R AR A
()

AR PR —H =1 H s AEHE
BB A LT 429.6 5 & 7T (1
THBL4 L B4 S 8 L K B AT SR AT A7
FO(CFZMERA=1—H : 4258
HEW L) o AEEMNIERE ALY A
59/ @R FNFERH =1 —
H:#&e7a 8w » FEUFEHESR
18 MR AR TE & 15

RS T 1) AR A 908 e S A o AR o
REFEZPERAZTH s ARFE
75 i e 5 A0 AR 9F — A s AT R
#£33,120,000 B8 B - A Gy A B B
Jil 8 S IE AT A A WA S BT
12.41% 5 (i) BREE K2 AAHE
BATIRA ([ B AER & %IE |) 4
11.04% :%:@@@E%%IEW%?X
MR B33 E B0 o T &
TR IR > R TR A
£43,000,000,000 5 A 1A (0. 15 76 2 ik
e

H A S
TG O AR R B URA I A A e 0 AR
BEE-F-=ZF+—-A=Z1THILA
A - 1)

KAERERR
2024/2025% H# ¥E *

15



Management Discussion and Analysis (Cont’d)

EIRE 5T 1 ifr (78)

FINANCIAL REVIEW (Continued)
Material acquisitions and disposals

During the Period, the Group did not have any
material acquisitions and disposals of subsidiaries,

associates or joint ventures.

Significant investments held

As at 30 November 2024, except for investment in
subsidiaries, the Group did not hold any significant

investment in equity interest in any other company.

Charge on assets

As at 30 November 2024, the Group did not have any
charge on assets (31 May 2024: Nil).

Foreign exchange risk

During the Period, most of the revenue-generating
operations of the Group were transacted in Hong
Kong dollar (“HK$”) which is the presentation
currency of the Group. Certain assets and liabilities
of the Group are denominated in Renminbi (“RMB”)
and may expose the Group to the fluctuation of
HKS$ against RMB. The Group did not enter into
any hedging arrangement or derivative products.
However, the Board and management will continue
to monitor the foreign currency exchange exposure
and will consider adopting certain hedging measures

against the currency risk when necessary.

Tian Cheng Holdings Limited
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Management Discussion and Analysis (Cont’d)

EIRE5T5mE i (78)

FINANCIAL REVIEW (Continued)
Employees and remuneration policy

As at 30 November 2024, the Group employed 106
staff (31 May 2024: 109). Total staff costs including
directors’ emoluments for the Period, amounted
to approximately HK$28.9 million (six months
ended 30 November 2023: approximately HK$25.8
million). Individual performance is rewarded
through the Group’s salary and bonus system. The
Group conducts annual review on salary increase,
discretionary bonuses and promotions based on the

performance of each employee.

During the Period, the Group has not experienced any
significant problems with its employees due to labour
disputes nor has it experienced any difficulty in the

recruitment and retention of experienced staff.

Capital commitments

The Group has no capital commitments as at 30
November 2024 (31 May 2024: Nil).

Contingent liabilities

At the end of the Period, the directors of the Company
do not consider it is possible that any claims will
be made against the Group and the surety bonds are
expected to be released in accordance with the terms

of the respective contracts.
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Management Discussion and Analysis (Cont’d)

EIRE 5T 1 ifr (78)

FINANCIAL REVIEW (Continued)
Placing of new shares under general mandate

On 27 August 2024, the Company has entered into
a placing agreement with a placing agent to issue
and allot of 33,120,000 new shares under general
mandate, representing (i) 12.41% of the existing
issued share capital of the Company immediately
before the placing; and (ii) approximately 11.04% of
the issued share capital of the Company as enlarged
by the allotment (the “2024 Placing”).

On 12 September 2024, the 33,120,000 placing
shares have been successfully placed to not less
than six placees at the placing price of HK$0.1 per
placing share and none of the placees is a substantial
shareholder (as defined under the Listing Rules) of
the Company upon completion of the 2024 Placing.
The gross proceeds from the 2024 Placing are
approximately HK$3.3 million and the net proceeds,
after deduction of all relevant expenses (including
but not limited to placing commission, legal expenses
and disbursements) incidental to the 2024 Placing, are
approximately HK$3.1 million. All the net proceeds
will be applied for the general working capital of the
Group. Details of the 2024 Placing are set out in the
announcements of the Company dated 27 August
2024 and 12 September 2024.

Tian Cheng Holdings Limited
Interim Report 2024/2025
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Management Discussion and Analysis (Cont’d)

EIRE5T5mE i (78)

FINANCIAL REVIEW (Continued)
Grant of share options

On 16 September 2024 (the “Grant Date”), the
Group granted share options to Directors and
employees of the Group to subscribe for up to a
total of 22,240,000 ordinary shares of HK$0.1 each
in the share capital of the Company pursuant to
its share option scheme adopted on 13 November
2020, representing 10% of the share in issue as at
the 2020 Adoption Date. The exercise price of the
share options granted is HK$0.107 per share. The
share options shall be vested after 12 months from the
Grant Date, and exercisable until 12 November 2030.
There is no performance target attached to the share
options and no financial assistant shall be provided by
the Group to the grantees to facilitate the purchases
of shares under the share option scheme. Details are
set out in the announcement of the Company dated 16
September 2024.

Events after the reporting date

There is no material subsequent event undertaken by
the Company or the Group after 30 November 2024

and up to the date of this interim report.

Use of proceeds

Reference are made to the announcement dated 12
September 2024 in relation to the completion of the
2024 Placing. During the Period, the net proceeds had
been fully applied for the general working capital of
the Group.
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Condensed Consolidated Statement of Profit or Loss and Other Comprehensive Income
SiRFEERNEMERRER

For the six months ended 30 November 2024 i % — % —pU4E+—H =+ H Ik A A

For the six months ended

30 November
BE+-HA=ZtHIEAMWA
2024 2023
e Sy 11 3 -
Notes HK$°000 HK$°000
iz T T
(Unaudited) (Unaudited)
(REBH) (RECH)
Revenue g 4 108,140 123,589
Direct costs HHERA (114,150) (136,601)
Gross Loss EH (6,010) (13,012)
Other income Hptr A 5 1,320 409
General and administrative ~ — % XATEH %
expenses (8,027) (7,834)
Loss from operations B R (12,717) (20,437)
Finance costs BAHE A 6 (66) (100)
Loss before taxation I 5% 1 e 1 7 (12,783) (20,537)
Income tax credit BIRES RN 8 340 508
Loss and total 1P i 48 B 2 T WA
comprehensive income k]
for the period (12,443) (20,029)
Loss per share ks
Basic and diluted AR S 9 4.4 8.4
(HK cents) (W5l

The notes on page 25 to 42 form part of this interim

report.
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Condensed Consolidated Statement of Financial Position

BRI S ISR IR R

As at 30 November 2024 A = Z = JU4E+—H =+H

As at As at
30 November 31 May
2024 2024
7 i
SR TP
+—H=+A  HH=+—H
Notes HK$°000 HK$°000
iz Tl R
(Unaudited) (Audited)
(REBEH) (5%
Non-current assets Je B &
Property, plant and equipment 42 * &7 KA 11 33,915 40,978
Deferred tax assets IEAER I 353 621
34,268 41,599
Current assets T A
Contract assets HHVEE 12 14,994 15,260
Trade and other receivables B b K A e U R
" 13 23,088 34,784
Cash and cash equivalents B M EY) 29,599 25,822
67,681 75,866
Current liabilities WE AR
Trade and other payables B 5 RHARERT K
A 14 28,227 32,918
Lease liabilities T A 2,185 2,558
Amount due to a director JREAT— 4 2 937 1,340
31,349 36,816
Net current assets i B A 36,332 39,050
Total assets less current B A B £ 1
liabilities 70,600 80,649
Non-current liabilities JEm B A
Lease liabilities HEAE 2,130 2,393
Deferred tax liabilities IRAERLE A 3,749 4,352
5,879 6,745
NET ASSETS B e 64,721 73,904
CAPITAL AND RESERVES %A K fil
Share capital [ &S 15 30,000 26,688
Reserves i 34,721 47,216
TOTAL EQUITY HE 25 405 64,721 73,904

The notes on pages 25 to 42 form part of this interim

report.
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Condensed Consolidated Statement of Changes in Equity

BRirCiEREEE

For the six months ended 30 November 2024 i % — % —pU4E+—H =+ H Ik A A

Attributable to equity shareholders of the Company

ABTRER AL
Foreign
currency
Share Share  Merger translation  Refained Total
capital  premium reserve reserve profits equity
Sl
Bk RBER  AGRE  ERRG  REEA R
HKS'000  HKS'000  HKS'000  HK$'000  HKS'000  HKS$'000
Tr T T TEx  TExr T#x
Balance at | June 2023 (audited) ~ HEF =M HATEGR
(%R 20,040 56,770 - 1Y) 27419 106471
Changes in equity for the Period KM i3 58
Placing of 20% new shares under A~ IRAFERL E20% i
general mandate 4448 7320 - - - 11,768
Loss and total comprehensive LN Ve
expense for the Period - - - - (200299 (20,029
Exchange differences arising on B E 2 BN
translation of foreign operations - - - s - 8
Balance at 30 November 2023 e ey Sl R gil
(unaudited) G REER) 2068 6409 - 85 T 98253
Balance at 1 June 2024 (audited) =W A —HE: R
(BEH) 26,688 63911 = 16717 139
Changes in equity for the Period AHHERES
Placing of 12.41% new shares under 40— AR IR E1241%
general mandate b 3312 = = o o 3312
Loss and total comprehensive MR R 2 AR L A%
expense for the Period - - - - (12443) (12443
Exchange differences arising on BEBA R R 2 BN 2R
translation of foreign operations - - - (52) - (52)
Balance at 30 November 2024 e Sl ki gt )
(unaudited) R REER) 30000 63911 st B0) (960 64721

*  The amount represents an amount less than HK$1,000.

The notes on pages 25 to 42 form part of this interim
financial report.
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Condensed Consolidated Statement of Cash Flows

BRREIRERER

For the six months ended 30 November 2024 % % —JU4E+—H =+ H kA A

For the six months ended
30 November
BETF-H=Z+HIEAMWA

2024 2023
HK$’000 HK$°000
T T
(Unaudited) (Unaudlted)
(RRHER) ARBEZ)
Operating activities RS
Cash used from operations EHE TR 4 (2,142) (2,217)
Hong Kong profits tax refund TR 6 -
Net cash used in operating REWHE B S8
activities (2,136) (2,217)
Investing activities REWE)
Bank interest income received CCERTT R R A 258 18
Proceeds from disposal of property,  if} E% % R SR TS
plant and equipment HOH 3,500 5,300
Net cash generated from investing  $¢ & 1% 8 i 15 831 & 35 4
activities 3,758 5318
Financing activities B
Capital element of lease rentals paid 5L B L4 EAH 45 (636) (715)
Interest element of lease rentals paid  ELfH AL & L4 ALE 4 (66) (100)
Repayment to amount due to BRI — 2 EF A
a director B (403) _
Proceeds from placing of new shares ARy — ﬂﬂx%ﬁﬂ%%ﬁ [ 11
under general mandate A5 2 E 3,312 11,768
Net cash generated from financing ¥ i B it 5 51 & 3% %
activities 2,207 10,953
Net increase in cash and cash Bl& RBL&E B S
equivalents 3,829 14,054
Cash and cash equivalents at the SRR B 4 SR A R
beginning of the period i . 25,822 33,687
Effect of foreign exchange rate B e 225 ) 2 53
changes (52) 43
Cash and cash equivalents BIARNB & KRB EEED
at the end of the period 29,599 47,784

The notes on pages 25 to 42 form part of this interim

report.
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Notes to the Condensed Consolidated Financial Statements

L

e M SRR st

For the six months ended 30 November 2024 i % — % —pU4E+—H =+ H Ik A A

24

GENERAL INFORMATION
Tian Cheng Holdings Limited (the

“Company”) is a public limited company
incorporated in the Cayman Islands on 24
May 2018 with limited liability under the
Companies Act (as revised) of the Cayman
Islands. The shares of the Company are listed
on the Main Board of The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”)
on 7 December 2020. The addresses of the
registered office and principal place of business
of the Company are disclosed in the corporate
information to the annual report. The Company
and its subsidiaries (hereinafter collectively
referred to as the “Group”) are principally
engaged in marine construction works, other
civil engineering works, vessel chartering

services, and health and wellness services.

The consolidated financial statements are
presented in Hong Kong dollars (“HK$”),
which is also the functional currency of the

Company.

Tian Cheng Holdings Limited
Interim Report 2024/2025
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

AR & BT 5 #R KRBT EE (48)

For the six months ended 30 November 2024 % =% —JU4E+—H =+ H Ik A A

BASIS OF PREPARATION

This interim financial report has been prepared
in accordance with the applicable disclosure
provisions of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited, including compliance with
Hong Kong Accounting Standard (“HKAS”)
34 “Interim Financial Reporting ” issued by
the Hong Kong Institute of Certified Public
Accountants (“HKICPA”). It was authorised
for issue on 31 January 2025.

The interim financial report has been prepared
in accordance with the same accounting
policies adopted in the 2023-2024 annual
financial statements, except for the accounting
policy changes that are expected to be reflected
in the 2024-2025 annual financial statements.
Details of any changes in accounting policies
are set out in note 3 to the condensed

consolidated financial statements.

The preparation of interim financial report
in conformity with HKAS 34 requires
management to make judgements, estimates
and assumptions that affect the application of
policies and reported amounts of assets and
liabilities, income and expenses on a year to
date basis. Actual results may differ from these

estimates.
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

L

e IR &R ST (78)

For the six months ended 30 November 2024 % — % —pU4E+—H =+ H Ik A A

26

BASIS OF PREPARATION (Continued)

This interim financial report contains
condensed consolidated financial statements
and selected explanatory notes. The
notes include an explanation of events
and transactions that are significant to an
understanding of the changes in financial
position and performance of the Group since
the 2023-2024 annual financial statements.
The condensed consolidated interim financial
statements and notes thereon do not include
all of the information required for a full set of
financial statements prepared in accordance
with HKFRSs.

The condensed consolidated results have not
been audited but have been reviewed by the
audit committee of the Company (the “Audit

Committee”).

CHANGES IN ACCOUNTING
POLICIES

The HKICPA has issued a number of
amendments to Hong Kong Financial
Reporting Standards (“HKFRSs”) that are first
effective for the current accounting period of

the Group.

None of these developments have had a
material effect on how the Group’s results
and financial position for the current or prior
periods have been prepared or presented in this
interim financial report. The Group has not
applied any new standard or interpretation that
is not yet effective for the current accounting

period.

Tian Cheng Holdings Limited
Interim Report 2024/2025
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

AR & BT 5 #R KRBT EE (48)

For the six months ended 30 November 2024 % =% —JU4E+—H =+ H Ik A A

4. REVENUE AND SEGMENT 4. Wtz By iE R
INFORMATION
(a) Disaggregation of revenue (a) W

An analysis of the Group’s revenue for
the six months ended 30 November 2024

and 2023 are as follows:

AAEBEE ZF IR
It S A
k758 A 9 0 A8 43 A
T

For the six months ended

30 November
BET—A=1THIEAMA
2024 2023
e ey 113 —E =
HK$°000 HKS$’000
Tt T
(Unaudited) (Unaudited)
(REEHR) (CREEF)
Revenue from contracts %R AN
with customers
Disaggregated by major R IRA
service lines
— Marine construction — G F A
works TFE 85,011 114,194
— Other civil engineering —HAth AR
works THE 16,741 5,444
— Vessel chartering —fEME
services R 6,058 3,951
— Health and wellness — HEE MR
services 330 _
108,140 123,589
copmrorsonas D F



Notes to the Condensed Consolidated Financial Statements (Cont’d)

e IR &R ST (78)

L

For the six months ended 30 November 2024 % — % —pU4E+—H =+ H Ik A A

4.

28

REVENUE AND SEGMENT
INFORMATION (Continued)

(b)

Segment results

Disaggregation of the Group’s revenue

from contracts with customers by

timing of revenue recognition as well

as information regarding the Group’s

reportable segments as provided to

the Group’s most senior executive

management for the purposes of

resource allocation and assessment of

segment performance for six months
ended 30 November 2024 and 2023 are

set out below:

4.

(b)

Wik K g R EORE (72

VighiE o

92 050 i W B[R] 812 ) A
EBEF A #) s 2 B
Tk G o e e 3 #h e Bl
Ak T 1) 7 4 ) e R0 47
EERAARBMEZEZ
Y G St
A=+HIEAMAGRA
A T ] B 400 R Y R
ST

For the six months ended 30 November 2024 (unaudited)
RE-B-NEF—H=1AENBA (RE%H)

Marine  Other civil Vessel ~ Healthand
construction  engineering  chartering wellness
works works services services Total
1% e i3
RELR  RAIE O MERE BRI it
HKS'000 HKS'000 HKS'000 HKS'000 HKS'000
T i Tk T Tin
Disaggregated by timing of revenue  SETEFBACE I &
recognition and revenue from REMIER
external customers: leheE
- Overtime o il 85,11 16,741 6,038 kX] 108,140
Reportable segment gross BE= il
(loss)/profit (ER)/EH (8,776) 873 1,843 30 (6,010)
Depreciation for the period B 32 5] 410 - 431
* Included in “Direct costs” in the * WS RAE AR

condensed consolidated statement of

profit or loss and other comprehensive

income.
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

e R iR &R b 5T (78)

For the six months ended 30 November 2024 % =% —JU4E+—H =+ H Ik A A

L

REVENUE AND SEGMENT 4.
INFORMATION (Continued)

(b)

Segment results (Continued)

Wtk K g BREORE (72

For the six months ended 30 November 2023 (Unaudited)
BE-Z-=HEF—A=THIEAER (REEY)

Marine Other civil Vessel
construction  engineering chartering
works works services Total
(G il &
BT TATR TH B st
HK$'000 HK$’000 HKS’000 HK$’000
T T T T
Disaggregated by timing of & ERRIL4 I
revenue recognition and JA A5
revenue from external KRGS
customers:
- Over time — b T ER 114,194 5444 3951 123,589
Reportable segment gross EEE i
(loss)/profit (£8)/ER (14,388) 620 756 (13.012)
Depreciation for the period  Hi/#ir 5,881 155 48 6,484
AAEZERBRAS
2024/2025% Hf iLé & 2 9



Notes to the Condensed Consolidated Financial Statements (Cont’d)

RN & BT 5 #R KRBT EE (48)

For the six months ended 30 November 2024 % — % —pU4E+—H =+ H Ik A A

5. OTHER INCOME 5. HAtgA
For the six months ended
30 November
®E2+F—H=1THiEAMEA
2024 2023
“R YL TR
HK$°000 HKS$°000
Tt T
(Unaudited) (Unaudited)
(RBHE) (CREEFE)
Bank interest income SRATALE A 258 18
Gain on disposal of property, — H&EWZE - FiFE K&
plant and equipment BiiELen 1,003 336
Sundry income HETHIA 59 55
1,320 409
6. FINANCE COSTS 6. WMBHA
For the six months ended
30 November
BE+—H=1THIEAMA
2024 2023
- ] 1!+ —E =
HK$°000 HK$’000
T T

(Unaudited) (Unaudited)
(RBE) (REEF)

Interest on lease liabilities

FEREAE

66 100

Tian Cheng Holdings Limited
30 Interim Report 2024/2025



Notes to the Condensed Consolidated Financial Statements (Cont’d)

AR & BT 5 #R KRBT EE (48)

For the six months ended 30 November 2024 % =% —JU4E+—H =+ H Ik A A

7. LOSS BEFORE TAXATION 7. BRBLHT R
Loss before taxation has been arrived after B BL R s 8 9 S84 BR LA R 5 B4R
charging: s g

For the six months ended

30 November
#®E+—H=+HILARA
2024 2023
—E YA e a——
HK$’000 HK$°000
THET TH#IT

(Unaudited) (Unaudited)
(REER) (REEF)

Staff costs, including directors’ B AR ({45 7 Z4

emoluments %)
— Salaries, wages and other — ¥4 L& N HAM
benefits gl 28,147 25,077
— Contributions to defined — [ HOR AT
contribution retirement BUE R K
plan 793 773
Depreciation of property, plant %)% ~ W7 KaHireE
and equipment (excluding (CREAEE K A
amounts included in contract W& 4%E)
costs)
— owned property, plant and - BAEWE ~ R
equipment b3 4,319 6,277
— right-of-use assets — ARG 274 640

KAERER AT
2024/2025P HiR & 3 1



Notes to the Condensed Consolidated Financial Statements (Cont’d)

L

8.

32

feo A\

e IR &R ST (78)

For the six months ended 30 November 2024 % — % —pU4E+—H =+ H Ik A A

INCOME TAX

Pt Bi

For the six months ended

30 November

®E+—A=1THIEARA

2024 2023
R e Sy
HK$°000 HK$°000
Tt T
(Unaudited) (Unaudited)
(REHEE) (KL
Current tax IR p e )
Hong Kong Profit Tax FUEFIRH (6) -
Deferred tax PRAE B IH
Origination and reversal of PR R A ]
temporary differences e qm| (334) (508)
(340) (508)

Notes:

()

(b)

Pursuant to the laws and regulations of the
Cayman Islands and the British Virgin Islands
(“BVI”), the Group is not subject to any
income tax in the Cayman Islands and the
BVL

For the six months ended 30 November 2024
and 2023, Hong Kong Profits Tax of the
qualified entity of the Group is calculated in
accordance with the two-tiered profits tax
rates regime. Under the two-tiered profits
tax rates regime, the first HK$2 million of
assessable profits of qualifying corporation
will be taxed at 8.25%, and assessable profits
above HK$2 million will be taxed at a flat
rate of 16.5%.

Tian Cheng Holdings Limited
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

AR & BT 5 #R KRBT EE (48)

For the six months ended 30 November 2024 % =% —JU4E+—H =+ H Ik A A

9. LOSS PER SHARE

(a)

(b)

Basic loss per share

The basic loss per share for the six
months ended 30 November 2024 is
calculated based on the loss attributable
to the equity shareholders of the
Company of HK$12,443,000 and
the weighted average of 281,358,689
ordinary shares in issue during the six
months ended 30 November 2024.

The basic loss per share for the six
months ended 30 November 2023 is
calculated based on the loss attributable
to the equity shareholders of the
Company of HK$20,029,000 and
the weighted average of 239,752,088
ordinary shares in issue during the six
months ended 30 November 2023 (for
comparative purpose, the number of
shares was adjusted to reflect the Share

Consolidation).

Diluted loss per share

As the exercise of Company’s
outstanding share options for the Period
and the corresponding prior period
would be anti-dilutive, therefore the
diluted loss per share is same as the

basic loss per share for both periods.

B IR

@ FREAER
BE-Z-NET—A
=B EAE A

(b)

AR T A F R £
B BRI A1 15 4 12,443,000
o M E T A
T—H=ZFtHIEAMAD
BEAT U LA R 3
281,358,689 715 o

WE_Z-=H1+—A
= HARESE A R
ENTEEPREY/AFN/NITIR £
B BRCJE A i #5.20,029,000
W kEE &~ =

T—HA=THLEAMAL
BT M A 0 R - 3
239,752,088 15 (B 1
Wz M Bh#E %D
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

L

For the six months ended 30 November 2024 #% —ZF U4 +—H =+ H (L5 A

10.

11.

34

.
et

B F5 R B 5 (78)

DIVIDENDS

The Board does not recommend the payment

of an interim dividend for the six months ended
30 November 2024 (six months ended 30
November 2023: Nil).

PROPERTY, PLANT AND
EQUIPMENT

(a)

(b)

Acquisitions and disposals of owned
assets

During the six months ended 30
November 2024, the Group did
not acquire any property, plant and
equipment (six months ended 30
November 2023: Nil).

One vessel with a net book value of
HK$2.5 million was disposed of during
the six months ended 30 November
2024 (six months ended 30 November
2023: HK$5.0 million), resulting in a
gain on disposal of HK$1,030,235 (six
months ended 30 November 2023: gain
of HK$336,081).

Charge on property, plant and
equipment
As at 30 November 2024, there is no
charge on the Group’s assets (31 May
2024: Nil).

Tian Cheng Holdings Limited
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

AR & BT 5 #R KRBT EE (48)

For the six months ended 30 November 2024 #% —ZF U4+ —H =+ H (k<M A

12. CONTRACT ASSETS 12. SHEE
As at As at
30 November 31 May
2024 2024
SEROE RSETNE
+—H=1H HHA=+—H
HK$’000 HK$’000
Tt TWTT
(Unaudited) (Audited)
(CRBH#Z) (RH)
Contract assets HHvEE
Arising from performance under [T S E 5L TR
marine construction works B4 10,650 11,065
Arising from performance under  PRJE AT HAh + AR TA [
other civil engineering works B 4,344 4,195
14,994 15,260

As at 30 November 2024, the amount of
contract assets that is expected to be recovered
after more than one year is approximately
HK$1,017,000 (31 May 2024: approximately
HK$1,751,000), all of which relate to retention

receivables.

ATZEZAETF—-H=1H
TR A F RN SR
% & H A 5 1,017,000 % T
(ZEZWERA=T—H 4
1,751,000%56) > Ho T A 308
PRI B A o

AAEZERBRA
2024/2025¢P iﬁ 2 3 5



Notes to the Condensed Consolidated Financial Statements (Cont’d)

RN & BT 5 #R KRBT EE (48)

For the six months ended 30 November 2024 #% —ZF U4 +—H =+ H (L5 A

13. TRADE AND OTHER RECEIVABLES 13. © 5 Je Ho At JE W sk JE

As at As at
30 November 31 May
2024 2024
SEROE RSETNE
+—H=1H HH=1—H
HK$°000 HKS$°000
SR TUWTT
(Unaudited) (Audited)

(REBHFK) (K88 4%)

Current assets MEEE

Trade receivables B 5 A 16,067 24,415
Other receivables A RE R 1,334 3,028
Deposits and prepayments e R B HOR 5,687 7,041
23,088 34,784

Tian Cheng Holdings Limited
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

L

e R iR &R b 5T (78)

For the six months ended 30 November 2024 #% —ZF U4+ —H =+ H (k<M A

13.

TRADE AND OTHER RECEIVABLES

(Continued)

As of the end of the reporting period, the

ageing analysis of trade receivables, based on

13.

50 B B A HE WOk 0 ()

BE R IR > R R H
AR ) A B 5 ME s s TE R B 2 A

the revenue recognition date, is as follows: Wy
As at As at
30 November 31 May
2024 2024
/- SN 1123 g S
+—H=+1+H HA=+—H
HK$°000 HK$’000
Tt THTT
(Unaudited) (Audited)
(REBHER) (KF)
Within 1 month RERER 752 9,525
1 to 2 months 1224 H 7,445 8,583
2 to 3 months 2% 314 1] 7,051 4,832
3 to 6 months 3% 6fH )] 819 1,475
16,067 24,415

Trade receivables are generally due within 60

days from the date of progress certificate or the

date of billing.

B 5 MBS R — i e v
WAL H IR 60 H N E 1 -

KAERERR
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

RN & BT 5 #R KRBT EE (48)

For the six months ended 30 November 2024 #% —ZF U4 +—H =+ H (L5 A

14. TRADE AND OTHER PAYABLES 14. 55 B M Ath HEAF sk IH

As at As at
30 November 31 May
2024 2024
SEROE RSETNE

+—H=1H HH=1—H
HK$°000 HKS$°000
Tt THTT
(Unaudited) (Audited)

(REBHFK) (K88 4%)
Trade payables B2 5 e 2 IH 19,570 25,106
Retention payables JEATHR 4 4,112 3,170

Accrued charges and other JREG 1) S HL AR AT

payables HIF 4,545 4,642
28,227 32,918

As at 30 November 2024, the amounts of
retention payables expected to be settled
after more than one year was approximately
HK$515,000 (31 May 2024: approximately
HK$1,408,000). All of the other trade and
other payables are expected to be settled or

recognised as income within one year or are

repayable on demand.

Tian Cheng Holdings Limited
Interim Report 2024/2025

38

o

AZEZWAE A= H

%%#Eﬂéiuﬁ%%%%ﬁ
R 22 &84 5515000 T
(CEZPERA =+ —H - 4
1,408,000357C) = T8 M1 BT A HAth
B 5 S HAb AT S IE AL — 4 1
B SRR B A SRR B R AR



Notes to the Condensed Consolidated Financial Statements (Cont’d)

AR & BT 5 #R KRBT EE (48)

For the six months ended 30 November 2024 % =% —JU4E+—H =+ H Ik A A

14. TRADE AND OTHER PAYABLES
(Continued)
As of the end of each reporting period, the
aging analysis of trade payables, based on

invoice date, is as follows:

14.

50 B B A B Ak 3k 0 ()

BESBAEHAR - EREZAH
9% 5 BE A K EIRE AT I T

As at As at

30 November 31 May

2024 2024

g W 1L 4 A% AR

+—H=1+H HA=+—H

HK$°000 HKS$°000

T BRI

(Unaudited) (Audited)

(REBHER) (%)

Within 1 month RGN 13,634 16,520
1 to 2 months 1521# H 1,513 8,023
2 to 3 months 253 A 3,160 446
Over 3 months A3 A 1,263 117
19,570 25,106

KAERER AT
2024/2025h {1 1R & 39



Notes to the Condensed Consolidated Financial Statements (Cont’d)

L

15.

RO IRRMEE(58)
For the six months ended 30 November 2024 % — % —pU4E+—H =+ H Ik A A
SHARE CAPITAL 15. A
Number of
Notes shares Amount
Kt B 8 H X
HK$°000
T
Authorised ordinary A0 1T
shares of HK$0.1 each W58 3
At 31 May 2024 R IERH
=+—H 300,000,000 30,000
Increase B m (a) 1,200,000,000 120,000
Authorised ordinary I HA0. 178 T
shares of HK$0.1 each &‘ﬁi“iﬁﬂﬁ
At 30 November 2024 ZERE—H
:+ H 1,500,000,000 150,000
Issued and fully paid AT RS
ordinary shares
At 31 May 2024 REETUETA
=+—H 266,880,000 26,688
Addition INE (b) 33,120,000 33,120
At 30 November 2024 AR AEF—H
=+H 300,000,000 30,000
Notes: i
(a)  Increase of authorized ordinary share capital (@) AX/FEBZFZWEF—HA
of 1,200,000,000 shares has been approved at AT HE T2 R R
annual general meeting (the “AGM”) on 22 (MRes AR e ) EOE
November 2024. H111,200,000,000 % i 5
WA -
(b)  TIssue and allotment of 33,120,000 ordinary (b)  FARLT HIAA ZF YA

40

shares on 12 September 2024 under general
mandate as disclosed in the announcement of
the Company dated 27 August 2024 and 12

September 2024.
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

S BR 4R S B IR bI5E (5&)
For the six months ended 30 November 2024 % =% —JU4E+—H =+ H Ik A A
16. CONTINGENT LIABILITIES 16. AR ffE
The Group has no material contingent liabilities AZEZNE+—H=+H > &
as at 30 November 2024. S B A TR SR B o
17. MATERIAL RELATED PARTY 17. ERBEBHRS
TRANSACTIONS
During the period, no transaction has been AR » R AAFESR
entered with the directors of the Company (B F 2 g N8 ) 1 (B
(being the key management personnel) other FEEAEIE AN BREM) S o M
than the emoluments paid to them (being the MBI ST ) ©
key management personnel remuneration).
Key management personnel remuneration FEEHE A B RH
All members of key management personnel AEE T EEHEA R E N5
of the Group are the directors of the Company RANFESR > WERFHMUT -
and their remuneration is as follows:
For the six months ended
30 November
®E2+—H=1THILAHA
2024 2023
ey 11 —E =
HK$°000 HK$°000
T o
(Unaudited) (Unaudited)
(R (RECHF)
Directors’ emoluments R4
Salaries, allowances and e BEMAEY
benefits in kind il 1,330 1,710
Contributions to defined Ie] 7 AR R AR B
contribution retirement plan EH I 27 36
1,357 1,746
KAz ER LT
2024/20250 IR 25 41



Corporate Governance and Other Information

PREBREMER

COMPLIANCE WITH CORPORATE
GOVERNANCE CODE

The Company has adopted the code provisions set out
in the Corporate Governance Code (the “CG Code”)
under Appendix 14 to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong
Kong Limited (“Listing Rules”) as its own code of
corporate governance. The Company has complied
with the provisions set out in the CG Code during the

Period and up to the date of this interim report.

NON-COMPLIANCE WITH RULES 3.10 AND
3.21 OF THE LISTING RULES

On 1 August 2024, Mr. Luo Sheng resigned as the
independent non-executive Director of the Company.
After his resignation, the total number of the
independent non-executive Directors of the Company
has been reduced to two, which represent less than
three independent non-executive Directors as required
under Rule 3.10 of the Listing Rules. The number
of members of the Audit Committee, Remuneration
Committee and Nomination Committee of the Board
would also be reduced to two and fall below the
minimum number required under Rule 3.21 of the
Listing Rules and the respective terms of reference of
the Audit Committee, Remuneration Committee and

Nomination Committee.

Tian Cheng Holdings Limited
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Corporate Governance and Other Information (Cont’d)

PEREBKEMER(E)

NON-COMPLIANCE WITH RULES 3.10 AND
3.21 OF THE LISTING RULES (Continued)

On 18 October 2024, Mr. Hu Ziyu has been
appointed as the independent non-executive Director
of the Company. After the appointment of Mr. Hu
with effect from 18 October 2024, the Company
has complied with the requirements set out under
Rules 3.10 and 3.21 of the Listing Rules and the
respective terms of reference of the Audit Committee,
Remuneration Committee and Nomination

Committee.

COMPLIANCE WITH MODEL CODE
The Company has adopted the Model Code for

Securities Transactions by Directors of Listed Issuers
(the “Model Code™) as set out in Appendix 10 to
the Listing Rules as the guidelines for the Directors’
dealing in the securities of the Company. Having
made specific enquiries of all Directors, the Company
confirmed that all Directors have fully complied
with the required standard set out in the Model Code
during the Period and up to the date of this interim

report.

A B2 BRI S 3,100 &
SE3.2115% (42)

ATEESA A > #TE L
BRI AANF B FRITES -
A ERER (A FNE+H
TAAHRAER) » AAFRCES EHH
HIZE3. 1008 KB 3.2 1 (R TH R L K 5 %
HEg - FMZE g IRAZEGRAN
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Corporate Governance and Other Information (Cont’d)

PEREBREMER(E)

SHARE OPTION SCHEME
2020 Share option scheme

A share option scheme (the “2020 Scheme”) was
conditionally adopted by the written resolution of the
Company’s then sole shareholder on 13 November
2020 (the “2020 Adoption Date”). The major
terms of the Share Option Scheme are set out in the
paragraph headed “Statutory and General Information
— D. Share Option Scheme” in Appendix IV to the

Prospectus.

On 16 September 2024 (the “Grant Date”), the
Group granted 9,000,000 share options to Directors
and 13,240,000 share options to employees of the
Group to subscribe for up to a total of 22,240,000
ordinary shares of HK$0.1 each in the share capital
of the Company pursuant to its share option scheme
adopted on 13 November 2020, representing 10%
of the share in issue as at the 2020 Adoption Date.
The exercise price of the share options granted is
HKS$0.107 per share. The share options shall be vested
after 12 months from the Grant Date, and exercisable
until 12 November 2030. There is no performance
target attached to the share options and no financial
assistant shall be provided by the Group to the
grantees to facilitate the purchases of shares under
the share option scheme. Details are set out in the
announcement of the Company dated 16 September
2024.

As at 30 November 2024 and the date of this
report, the outstanding 9,000,000 share options to
Directors and 13,240,000 share options to employees
representing approximately 3.0% and 4.41% of the

issued share capital of the Company respectively.
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Corporate Governance and Other Information (Cont’d)

PEREBKEMER(E)

SHARE OPTION SCHEME (Continued)
2020 Share option scheme (Continued)

After the grant of share option, the 2020 Scheme was
terminated during extraordinary general meeting (the
“EGM”) held on 22 November 2024.

The movement in the Company’s share option granted
to the Directors and employees during the Period

were as follows:

Bl P Rt B ()

TR RN B ()
R - T R AR IR
T AT T A BT R
PR (T BRI @ ) FA¢L -

AR A T 858 1 0 L
SHIF -

Movement during the Period

KHRES
Outstanding
Outstanding asat
at1 June 30November  Exercise  Exercise Vesting
Grantees Date of grant 24 Granted Exercised Cancelled  Lasped 04 price ~ period period
it
i RO
“RORE i
#R-H =t
REA S0 wARHE  CRE CfEE CEE O RN WAEE  FER N BEIR
HKS
[
Directors
2
Mr. Ouyang Jianwen 16 September 2024 - 3,000,000 - - - 3,000,000 0.107 16 September 2025 16 September 2025
to 12 November
2030
iy g “ERERA TROREAR CECEE
il ik tiA
“FERE
=12
Mr. Luo Hao 16 September - 3,000,000 - - - 3000000 0.107 16 September 2025 16 September 2025
204 to 12 November
2030
Bt "RV S 2 R S 1
|/\H ARE {7l
“RRE
hawilti
Mr. Wong Yuk 16 September 2024 - 3,000,000 - - - 3,000,000 0.107 16 September 2025 16 September 2025
to 12 November
2030
fais “EREAA ZECIRR CECIRU
1R TARE 1R
SRRk
F-At2A
Sublotal - 9,000,000 - - - 9,000,000

hit
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Corporate Governance and Other Information (Cont’d)

PEREBREMER(E)

SHARE OPTION SCHEME (Continued) I RE TS (42)
2020 Share option scheme (Continued) R BRI S (4F)
Movement during the Period
H
Outstanding
Outstanding asat
at 1 June 30November  Exercise  Exercise Vesting
Grantees Date of grant 2024 Granted  Exercised  Cancelled  Lasped 204 price  period period
i “RCE
BN -1
) ) MR ‘ B
KEA okl WAGHE  CEE CRE R DM WAGR  GEE RN BREAR
HKS
i
Employees 16 September - 13,240,000 - - - 13,240,000 0.107 16 September 2025 16 September 2025
2004 o 12 November
2030
B8 ZEZIERA ZRCEER ZECEE
1rH TARE trH
“122¢
AR
Subtotal - 13240000 - - - 13240000
Nt
Total - 2240000 - - - 2240000
st
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Corporate Governance and Other Information (Cont’d)

PEREBKEMER(E)

SHARE OPTION SCHEME (Continued)
2024 Share option scheme

A share option scheme (the “2024 Scheme”) was
approved on the EGM held on 22 November 2024 and
adopted on 27 November 2024 (the “2024 Adoption
Date”), which has a terms of 10 years commencing
on the 2024 Adoption Date. The purpose of the 2024
Scheme is to attract and retain the best available
and high calibre personnel of the Group, to provide
additional incentives to the eligible participants and
to promote the overall success of the business of the
Group. The major terms of the Share Option Scheme
are set out in the circulars dated 30 October 2024. No
share option has been granted, exercised, cancelled
or lapsed under the 2024 Scheme and there is no

outstanding share option as at 30 November 2024.

COMPETING BUSINESS

None of the controlling shareholders or the Directors
of the Company and their respective associates
is interested in a business apart from the Group’s
business which competes or is likely to compete,
directly or indirectly, with the Group’s business

during the Period.

S e it B ()
TR YA i R

TR R ST ([ R W4EgHE ) 2 =
T+ — A T T HETHR O
1T/l b - i i e 11 o
AZAER (TR MR ) &
B i F IR A PR A0
o TR TPUAERHI B AW S| KRR A
EERESLREROAA - s G
S RAEINER > W AEAR LR
B BRI o IERCHERT 9 T 2R
R & PR H =4 A < )
N AR — T AR RHBI AR
CATH - RS EE R > B =%
TPOAE 3 = A A R AT
FBHE <

BB

TAA AT AR 2y R R 3
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Corporate Governance and Other Information (Cont’d)

PEREBREMER(E)

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 30 November 2024, the interests and short
positions of the Directors and chief executive and
their respective associates in the share capital, and
underlying shares and debentures of the Company
or its associated corporations (within the meaning
of Part XV of the Securities and Futures Ordinance)
(the “SFO”) as recorded in the register required to be
maintained by the Company pursuant to Section 352
of the SFO, or otherwise required to be notified to the
Company and the SEHK, pursuant to the Model Code
for Securities Transactions by Directors of Listed

Issuers, were as follows:

Long positions of underlying shares of HK$0.10
each of the Company

underlying shares

EHEREEITHA BRI -
R IR JBe o B £ 5 o o e 5 %
wRH

REFZEEL-A=H > EREE
TATBN B R4 A 2B AR A
O3 Al ORI G 4 E 26 W o &
WRBIEEXVER) ([ % B & Bl 1) 2 i
7 TR BB B A 2 o A AR R R 2 I
I BRI 352 R BRI A A R B
e > SRS T A SETT
IR AL Gy L BRAEST MR FIA 2 ) L
ST M BRI

7% 2 ) 4 T T AEL0.10 78 S 2 A BH B
triF s

Number of
Percentage of

in respect of  the issued share

the share options capital of the

Name of director Nature of interest granted Company

AL i 2l

Sl e 11 DT RkA

HHAM HE i3 1B B 4 4 H [EEL:A

Ouyang Jianwen Beneficial owner 3,000,000 1.0%
Bk 23 A A

Luo Hao Beneficial owner 3,000,000 1.0%
HEI A A

Wong Yuk Beneficial owner 3,000,000 1.0%
T HaEa A
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Corporate Governance and Other Information (Cont’d)

PEREBKEMER(E)

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES (Continued)

Save as disclosed above, as at 30 November 2024,
none of the Directors or chief executives of the
Company had or was deemed to have any interests
or short positions in the shares, underlying shares or
debentures of the Company or any of its associated
corporations (within the meaning of Part XV of
the SFO) which were required to be notified to
the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they were taken
or deemed to have taken under such provisions of
the SFO); or which were required to be recorded
in the register to be kept by the Company pursuant
to section 352 of the SFO; or which were required,
pursuant to the Model Code, to be notified to the
Company and the Stock Exchange.

EHEEEITHA BRI -
R IR JBe o B £ 2 o e 5 %
WR ()

B b A > RFE N —
H=1H #RmANAFETHAR
’fﬂiﬂﬁﬁﬂzw\ﬂd‘z,ﬁ\ﬁmﬁﬁi%ﬁ (E#

55 B BB XVER) Z Bt
*ﬁ%ﬁﬂ&%dﬂf#*%ﬁm)ﬁﬁﬁ%m&
B g KB ROIEXVIAT R85
IS 28 i oy A A ) T 8 T 2 AT o] B £
SR A (R AR 558 5 I 0 ik ) 5
M?&%%&W’Eﬁﬂﬁ%ﬁﬁi%ﬁ&?ﬁ

s BURTERE S BN B 553520678
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Corporate Governance and Other Information (Cont’d)

PEREBREMER(E)

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

As at 30 November 2024, so far as is known to the
Directors, the following persons (not being a Director
or chief executive of the Company) had interest or
short position in shares and underlying shares of the
Company which fell to be disclosed to the Company
and the Stock Exchange under the provision of
Divisions 2 and 3 of Part XV of the SFO or as
recorded in the register required to be kept by the
Company pursuant to Section 336 of the SFO:

2 BB S M Ay B AH BRI e
PR B B B TR AT

AZEPAEF—A = H > HERE
o DR A (R ERSARN R FE
FTBON B ) AR A %A B I 47 v
A RAEE R B RIS X VRS2
55343 FS %) 6% ST I A% ) B A BT 4
MR BOR A > SGRUE M RIE B S L
I W1 55 336 5 A0 R ZH 47 B 1 B R
AR 25 s A

Number of Percentage of

shares  shareholding in

Name of shareholder Nature of interest held/interested the Company
R BEARERN AR B

JBE 4 T SRR IR H EEiLA
Mr. Ouyang Chengguo (Note 1) Beneficial owner 31,554,000 10.52%

BRI R e (7D Hat A

Note:

1. Mr. Ouyang Chengguo is the father of Mr. Ouyang

Jianwen, an executive Director of the Company.

Save as disclosed above, as at 30 November 2024,
none of the substantial or significant shareholders
or other persons, other than the Directors and chief
executive of the Company whose interests are set
out in the paragraph headed “Directors’ and chief
executive’s interests and short positions in shares,
underlying shares and debentures” above, had any
interests or short positions in the shares or underlying
shares as recorded in the register required to be kept
by the Company under Section 336 of the SFO.
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Corporate Governance and Other Information (Cont’d)

PEREBKEMER(E)

PURCHASE, SALE AND REDEMPTION OF
THE COMPANY’S SECURITIES

During the Period, neither the Company nor any of its
subsidiaries have purchased, sold or redeemed any of

the Company’s listed securities.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available
to the Company and within the knowledge of the
Directors, as at the date of this report, the Company
has maintained the prescribed public float of not less
than 25% of the Company’s issued shares as required
under the Listing Rules during the Period and up to

the date of this interim report.

AUDIT COMMITTEE

The Board has established an Audit Committee on
13 November 2020 with written terms of reference in
compliance with the CG code. The Audit Committee
currently consists of three members who are all
independent non-executive Directors, namely Mr.
Wan San Fai Vincent, Mr. Wen Xiaoxiao and Mr.
Hu Ziyu. The Audit Committee is delegated with
the authority from the Board primarily to oversee
the Group’s financial reporting and internal control
systems, and the adequacy of the external and internal

audits.

CHANGE OF COMPOSITION OF THE
BOARD

On 1 August 2024, Mr. Luo Sheng resigned as the

independent non-executive Director of the Company.

On 18 October 2024, Mr. Hu Ziyu has been appointed
as the independent non-executive Director of the

Company.
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Corporate Governance and Other Information (Cont’d)

PEREBREMER(E)

REVIEW OF INTERIM RESULTS

The Group’s unaudited condensed consolidated
interim results for the Period have been reviewed and

approved by the Audit Committee.

By order of the Board
Tian Cheng Holdings Limited
Zheng Yanling

Chairman and Executive Director

Hong Kong, 24 January 2025
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