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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 2021.
The interim condensed consolidated financial statements have
not been audited but have been reviewed by the Company’s
audit committee.
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CONDENSED CONSOLIDATED MG AEGR

STATEMENT OF PROFIT OR LOSS

FTE

—FNA

For the six months ended 30 September 2021 B2 —FE=——FAA=FHIA~EA

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

2021 2020
—E—— —ECTF
Notes HK$’000 HIK$’000
BaE FERT AT
(Unaudited) (Unaudited)
(REER) (REEFEZ)
REVENUE A 4 516,446 475,968
Cost of sales 5 6 XA (199,126) (186,983)
Gross profit EF 317,320 288,985
Other income and gains, net H A R Was - F58 55,756 117,454
Selling and distribution expenses HERDHEAX (116,377) (102,423)
General and administrative —MRITHHAX
expenses (100,391) (83,569)
Other expenses, net HuAY - F5E (1,402) (1,414)
Finance costs BB X 5 (19,746) (28,997)
Share of profits and losses of FEAG B & Al a A R R
associates (24,225) (34,373)
PROFIT BEFORE TAX BRBE A% R 110,935 155,663
Income tax expense FriSf Az (27,966) (42,296)
PROFIT FOR THE PERIOD HA P A 82,969 113,367
ATTRIBUTABLE TO: MG
Owners of the parent ISTNSIEZ PPN 58,609 87,374
Non-controlling interests FEFE AR i 2 24,360 25,993
82,969 113,367
HK cents HK cents
A4l AL
EARNINGS PER SHARE BAREBERESEAR
ATTRIBUTABLE TO HERAEF
ORDINARY EQUITY
HOLDERS OF THE PARENT
Basic HK 3.90 6.95
Diluted e 3.90 6.95
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CONDENSED CONSOLIDATED
STATEMENT OF COMPREHENSIVE

fii 01 45 & 2w A &

INCOME

For the six months ended 30 September 2021

BEr—F—

—FAH=FHI~MEA

For the six months ended
30 September
BZERA=1+HILAEAR

2021 2020
—B-—F ZEZFE
HK$’000 HK$’000
FERT FAT
(Unaudited) (Unaudited)
(REEX) (REeEZR)
Profit for the period BRI A 82,969 113,367
Other comprehensive income/ Hiab2mBA (E8)
(loss):
ltems that may be reclassified ARE‘RIBEENRSER
to profit or loss in subsequent BmIEE :
periods:
Exchange differences on BMEBINEBZERER
translation of foreign
operations 45,272 47,337
Share of other comprehensive DMEEE AT 2 M2 E KA
income of associates 6,285 22,345
51,657 69,682
ltems that will not be reclassified TERERBBEERSEAR
to profit or loss in subsequent BmIER :
periods:
Equity investments designated EEARZAFEYER
at fair value through other P E At 2 TE A
comprehensive income: JEIEZ% Wi &
Changes in fair value NFEEEF (27,793) (4,804)
OTHER COMPREHENSIVE HREME2EmEA
INCOME FOR THE PERIOD 23,764 64,878
TOTAL COMPREHENSIVE HAZHEWALELLE
INCOME FOR THE PERIOD 106,733 178,245
ATTRIBUTABLE TO: FEqh -
Owners of the parent B AREA A 81,954 152,085
Non-controlling interests FEFE AR i 2 24,779 26,160
106,733 178,245




CONDENSED CONSOLIDATED

STATEMENT OF FINANCIAL POSITION

EEMEBMTRERADT | 2021/2022F Hi R &

il B 4% & W 5 0K &

At 80 September 2021 R —EFE——FNA=+H
30 September 31 March
2021 2021
—E—— —E-—fF
hA=+RH | Z=A=+—8H
Notes HK$’000 HK$’000
BI5E FET FAT
(Unaudited) (Audited)
(REER) (f&FEZ)
NON-CURRENT ASSETS ERBEE
Property, plant and equipment S ER N 10 861,811 756,137
Investment properties "EYZE 2,560,026 2,515,637
Right-of-use assets PRAEEE 97,559 109,813
Goodwill [EES 67,703 67,703
Interests in associates NI 872,446 842,691
Equity investments designated at fair 15 &% A F AR KR
value through other comprehensive £t % & W A
income BRI ESIRE 91,718 119,511
Properties under development BRPYE 318,503 313,607
Deferred tax assets BT IEEE 12,092 12,106
Other receivables, deposits and HEmEWRERR e Kk
prepayments AT FRIB 34,596 29,485
Total non-current assets FERBEERE 4,916,454 4,766,690
CURRENT ASSETS RBEE
Properties held for sale RIELEME 477,383 469,401
Inventories FE 41,130 33,806
Tax recoverable AT Y [B] B 18 132 140
Trade receivables R E SR 11 60,567 31,662
Other receivables, deposits and HEMERER Ee Kk
prepayments FE A 322,655 299,851
Due from directors FEUNE ERIE 12,324 4,779
Due from non-controlling JE U5 3E 128 IR AR 3R kI8
shareholders 4,080 8,280
Due from an associate JE U — B 2 D B FR08 294,806 290,305
Financial assets at fair value through 2 A F(EFERE R R EBFETE
profit or loss BrzermEE 260,379 223,990
Equity investment designated at fair 15€ A% A FEVI R &
value through other comprehensive 7 H #th 2 mE U A
income BRIEZERIRE 35,233 34,657
Structured deposits ERMETER 170,014 149,649
Restricted cash PR #3582 76 106
Pledged time deposits EEAEEBTR 43,951 44,823
Cash and cash equivalents HekReFEEEH 359,490 413,573
Total current assets MENEERE 2,082,220 2,005,022
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CONDENSED CONSOLIDATED

STATEMENT OF FINANCIAL POSITION

i ] &5 & M B R 0 & (a0

(Continued)
At 30 September 2021 RZE-—FANA=+H
30 September 31 March
2021 2021
—EC-—£F —E-—F
hBA=+H | = A=1+—H
Notes HK$’000 HK$’ 000
BiEE FERT FHET
(Unaudited) (Audited)
(REEX) (&%)
CURRENT LIABILITIES REBAE
Trade payables FERTE SRR 12 (70,100) (43,945)
Other payables, accruals and HMEMRR BT ER R
deposits received Bz (413,185) (419,862)
Provisions B (460) (820)
Due to non-controlling shareholders & < JE 22 A% P& R 5k 38 (38,786) (35,353)
Interest-bearing bank borrowings WEZIRITIEE (970,573) (1,079,859)
Lease liabilities HERE (30,203) (45,536)
Deferred income iR JE YA (34,813) (34,640)
Tax payable FETBETR (300,952) (287,947)
Total current liabilities MENBERE (1,859,072) (1,947,962)
NET CURRENT ASSETS RBEEFE 223,148 57,060
TOTAL ASSETS LESS EEHERRBERE
CURRENT LIABILITIES 5,139,602 4,823,750
NON-CURRENT LIABILITIES FRBEME
Accruals and deposits received EETEAREWIZSE (4,424) (4,372)
Interest-bearing bank borrowings M EZIRITIEE (624,122) (558,340)
Convertible bonds Al E 13 (75,670) =
Lease liabilities HEaE (46,946) 42,111)
Deferred income EIEUW A (87,334) (86,583)
Deferred tax liabilities EERIEEE (306,485) (298,567)
Provisions B (2,920) (2,569)
Total non-current liabilities EMEBBEESE (1,147,901) (992,542)
Net assets BEFE 3,991,701 3,831,208
EQUITY [
Equity attributable to owners BRFIHEEN B
of the parent
Issued capital BEITIRA 14 157,136 138,280
Reserves f# 3,815,729 3,698,666
3,972,865 3,836,946
Non-controlling interests FEIE R HE = 18,836 (5,738)
Total equity s BE 3,991,701 3,831,208
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CONDENSED CONSOLIDATED STATEMENT

OF CASH FLOWS

fGadlensa

For the six months
ended 30 September
BEAA=+HLEAEA

2021 2020
—E-—fF —EC-EF
HK$’000 HK$’000
FHET FET
(Unaudited) (Unaudited)
(RE&E*K) (REEZ)
CASH FLOWS FROM OPERATING REXEBCRERE
ACTIVITIES
Net cash flows from operating activities KEXEBESE 2R REFRE 72,976 87,041
CASH FLOWS FROM INVESTING BRETH2HERE
ACTIVITIES
Receipt of consideration receivables B & —[HFT B A A
from disposal of a subsidiary JEURAE - 132,598
Purchase of items of property, BAYE BWERKEIEE
plant and equipment (121,793) (11,482)
Investments in associates/increase in BEBENR) R E DT
amounts due from associates FRIAE Z 0 (53,982) (157,265)
Decrease/(increase) in structured deposits 4518 £ 2 2 w4, (18 h0) (17,855) 126,057
Other investing cash flows, net EMEEEKIRESRE  FE (6,078) 18,863
NET CASH FLOWS FROM/(USED IN) #®R&EEBFE,  (FrA) =
INVESTING ACTIVITIES BeheTaE (199,708) 108,771
CASH FLOWS FROM FINANCING RMETBHNRERE
ACTIVITIES
New bank loans FTIRIRITE X 414,714 103,510
Repayment of bank loans EEETER (457,699) (110,006)
Net proceeds from issue of shares BITRMO S HIAFRE 83,353 =
Net proceeds from issue BT MR EH TS RIE R
of convertible bonds 74,421 -
Repayment of lease liabilities EEHERE (24,508) (29,020)
Interest paid 2T B (19,746) (28,997)
Other financing cash flows, net H@MEXRBRERE F58 9,140 (1,137)
NET CASH FLOWS FROM/(USED IN) BMEEBRE (FTA)Z
FINANCING ACTIVITIES BeKBTHE 79,675 (65,650)
INCREASE/(DECREASE) IN CASH HeLHEEEEEHE
AND CASH EQUIVALENTS #in, GRd) (47,057) 130,162
Cash and cash equivalents at HyRe kReEMEIEE
beginning of the period 448,396 235,533
Effect of foreign exchange rate EXZFHOTE TR
changes, net 2,102 8,702
CASH AND CASH EQUIVALENTS HRZEERREEEER
AT END OF PERIOD 403,441 374,397
ANALYSIS OF BALANCES OF CASH HERBEESEEER
AND CASH EQUIVALENTS HERZ DT
Cash and cash equivalents as stated in ERERE M BRRAKRAZY] 2
the condensed consolidated HekREEEIER
statement of financial position 359,490 374,397
Time deposits with original maturity of less WEERREIBHH VR =EA 2
than three months when acquired TE BRI 77 3K 43,951 =
Cash and cash equivalents as stated in ~ ERHGERERERANESZ
the condensed consolidated statement He ke EEEHE
of cash flows 403,441 374,397




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
2021 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 2021, 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 2021, except for
the adoption of the following revised HKFRSs for the first
time for the current period’s financial statements:

COVID-19-Related Rent
Concessions beyond 30
June 2021

Amendment to
HKFRS 16

Amendments to HKFRS
9, HKAS 39, HKFRS 7,
HKFRS 4 and HKFRS 16

Interest Rate Benchmark
Reform — Phase 2

Other than the impact as explained below, 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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CHANGES IN ACCOUNTING POLICIES

(Continued)

AMENDMENT TO HKFRS 16, COVID-19-
RELATED RENT CONCESSIONS BEYOND
30 JUNE 2021

The Group previously applied the practical expedient
in HKFRS 16 such that as lessee it was not required
to assess whether rent concessions occurring as a
direct consequence of the COVID-19 pandemic were
lease modifications, if the eligibility conditions are met.
One of these conditions requires the reduction in lease
payments affect only payments originally due on or before
a specified time limit. The 2021 amendment extends this
time limit from 30 June 2021 to 30 June 2022.

During the six months ended 30 September 2021,
certain monthly lease payments for the leases of the
Group’s restaurants and bakery shops have been
reduced or waived by the lessors as a result of the
COVID-19 pandemic and there are no other changes to
the terms of the leases. The Group has early adopted
the amendment on 1 April 2020 and elected not to apply
lease modification accounting for all rent concessions
granted by the lessors as a result of the COVID-19
pandemic during the six months ended 30 September
2021. Accordingly, a reduction in the lease payments
arising from the rent concessions of HK$2,654,000
has been accounted for as a variable lease payment by
derecognising part of the lease liabilities and crediting
to profit or loss for the six months ended 30 September
2021.
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*ﬂé I B B o TS 165 (15 5]
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5'7COVID Igfﬁ/?ﬁfﬁé i 7
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CHANGES IN ACCOUNTING POLICIES

(Continued)

AMENDMENTS TO HKFRS 9, HKAS 39,
HKFRS 7, HKFRS 4 AND HKFRS 16,
INTEREST RATE BENCHMARK REFORM
- PHASE 2

Amendments to HKFRS 9, HKAS 39, HKFRS 7, HKFRS
4 and HKFRS 16 address issues not dealt with in the
previous amendments which affect financial reporting
when an existing interest rate benchmark is replaced
with an alternative risk-free rate (‘RFR”). The Phase 2
amendments provide a practical expedient to allow the
effective interest rate to be updated without adjusting
the carrying amount when accounting for changes in
the basis for determining the contractual cash flows of
financial assets and liabilities, if the change is a direct
consequence of the interest rate benchmark reform
and the new basis for determining the contractual cash
flows is economically equivalent to the previous basis
immediately preceding the change. In addition, the
amendments permit changes required by the interest rate
benchmark reform to be made to hedge designations and
hedge documentation without the hedging relationship
being discontinued. Any gains or losses that could
arise on transition are dealt with through the normal
requirements of HKFRS 9 to measure and recognise
hedge ineffectiveness. The amendments also provide
a temporary relief to entities from having to meet the
separately identifiable requirement when an RFR is
designated as a risk component. The relief allows an
entity, upon designation of the hedge, to assume that
the separately identifiable requirement is met, provided
the entity reasonably expects the RFR risk component
to become separately identifiable within the next 24
months. Furthermore, the amendments require an entity
to disclose additional information to enable users of
financial statements to understand the effect of interest
rate benchmark reform on an entity’s financial instruments
and risk management strategy.

HEBEEEREMRAT | 2021/2022F H R &
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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.

3.
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3. OPERATING SEGMENT 3.
INFORMATION (Continued)

The following tables present revenue, profit or loss
information for the Group’s reportable operating
segments during the period.

gESMER (@)

TREFAEEMA L THELEHH
2N RIS EIRE R -

Property investment and

Restaurant, food and hotel development Total
BR REMRER WERERER @t
For the six months ended 30 September
BENAZTHIEAEAR
2021 2020 2021 2020 2021 2020
SEC-f | ZEZ%F | ZBZ-F | ZZ2TF | ZB=-fF | ZZT=ZF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$000
FET FHET FET FHET FET FHET
(Unaudited) | (Unaudited) | (Unaudited) | (Unaudited) | (Unaudited) | (Unaudited)
(REER) | REER) | (REER) | REBR) | REFK) | (REER)
Segment revenue: an: 1 ONS
Revenue from external REMNIER ZBA
customers 460,744 433,457 55,702 42,511 516,446 475,968
Intersegment revenue SEEZBA 828 281 4,433 3514 5,261 3,795
461,572 433,738 60,135 46,025 521,707 479,763
Reconciliation: oLl
Elimination of b=l el ON
intersegment revenue (5,261) (3,795)
Total revenue FEY N 516,446 475,968
Segment results SBEE 93,734 113,126 39,657 55,694 133,391 168,820
Reconciliation: oLl
Bank interest income RITRLEHA 1,522 1,159
Unallocated other income KA B E AU A K M zs
and gains, net k] 14,376 30,646
Corporate and unallocated ~ E R AN E S
expenses (18,608) (15,965)
Finance costs BBRA (19,746) (28,997)
Profit before tax R 25 A1 A 110,935 155,663

a3




REVENUE

An analysis of revenue is as follows:

4. WA

WADHTEAT -

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

2021 2020
—B=-—F —EETF
HK$’000 HK$'000
FExT FET
(Unaudited) (Unaudited)
(REEXR) (REEZ)
Revenue from contracts with KEEFEHZHA
customers
Income from restaurant, food and & &k« B & MBS E KR A
hotel businesses 460,744 433,457
Proceeds from sale of properties,  HEWEMSIUE  WEEER
property management service WA RA2 WA
income and commission income 4,254 565
464,998 434,022
Revenue from other sources G A MR WA
Gross rental income HeWA@zE 51,448 41,946
516,446 475,968




REVENUE (Continued) 4. WA =)
REVENUE FROM CONTRACTS WITH KEEFAHZRA
CUSTOMERS
Disaggregated revenue information WA 5B &k
For the six months ended 30 September 2021 BE_ZE-_—FANA="1HI A
Property
Restaurant, investment
food and and
hotel development
Segments Z28- MERER
72 BmRBE BE
HK$’000 HK$’000
FERT FERT
(Unaudited) (Unaudited)
(REEX) (REER)
Types of goods or services ERBRRBEESR
Restaurant and bakery operations EERABELE 218,053 =
Sale of food products RmiE 232,252 -
Hotel operations B A 10,439 -
Sale of properties MEIEE - 3,654
Property management services Y EIE RS - 600
Total revenue from contracts with REBEFPEL ZHBBA
customers 460,744 4,254
Geographical markets i 32 5
Hong Kong BE 134,842 -
Mainland China A i 325,902 4,254

Total revenue from contracts with REEFEGH 2BIA
customers 460,744 4,254

Timing of revenue recognition W A 78 52 B
At a point in time RE -2 450,305 3,654
Over time & B i 10,439 600

Total revenue from contracts with RERFALHZBIA
customers 460,744 4,254




4. REVENUE (Continued) 4. WA )

REVENUE FROM CONTRACTS WITH KEEFAHZRA 5
CUSTOMERS (Continued)
Disaggregated revenue information (Continued) A7 &R (5
For the six months ended 30 September 2020 BEoEFFAH=FHIENEA
Property
Restaurant, investment
food and and
hotel development
Segments B8R YERE R
72 Rm&BE R
HK$'000 HK$’'000
FHET FHET
(Unaudited) (Unaudited)
(REeEZ) (REEEZ)
Types of goods or services ERBBRBEESR
Restaurant and bakery operations BREMABERLE 191,890 -
Sale of food products RmiHE 233,096 =
Hotel operations B AE 8,471 =
Property management services YEEE RS - 565
Total revenue from contracts with REBEFPEHZBIA
customers 433,457 565
Geographical markets i 32 5
Hong Kong BE 127,526 -
Mainland China A A i 305,931 565

Total revenue from contracts with REEFEH 2 BIA
customers 433,457 565

Timing of revenue recognition W A 7 52 B
At a point in time R — B B 424,986 -
Over time & B fis] 8,471 565

Total revenue from contracts with REBEFEALH 2B A
customers 433,457 565




5. FINANCE COSTS

Bt B XX

HEBEEEREMRAT | 2021/2022F H R &

For the six months ended
30 September
BEAA=+THLXEA

2021 2020
—E-—fF ZEZETF
HK$’000 HK$'000
FExT FET
(Unaudited) (Unaudited)
(REEERK) (REEZ)

Interest in respect of: FE
Bank loans and bank overdrafts ffiﬁféffk&ﬁﬁﬁéﬁi 17,623 26,817
Convertible bonds Al (S 55 455 =
Lease liabilities HEaE 1,668 2,180
19,746 28,997

PROFIT BEFORE TAX

The Group’s profit before tax is arrived at after charging/

(crediting):

6. Fr Bt ai & Al

AEBBRBADEME MR, (FTA)

For the six months ended
30 September
BEAA=+HILEXEA

2021 2020
—E-—F —E-F
HK$’000 HK$’000
FHExT FHET
(Unaudited) (Unaudited)
(REER) (REeEZz)
Cost of inventories sold and EEFERERERSE 2K
services provided 199,126 186,983
Depreciation of property, plantand 1% - BE MR E 2 T E
equipment 38,000 29,173
Lease payments not included in the ﬂi”r)\fﬂf’_fiéf,\ FFECZHEEN
measurement of lease liabilities 162 957
Depreciation of right-of-use assets ﬁﬁﬁ BEEIE 27,283 28,742
Reversal of impairment of other 1 (0] H b fE AR SR 2 BB
receivables - (496)
Changes in fair value of financial BRAFEIERNERFEE
assets at fair value through Z TMEEL
profit or loss, net NFEEEE FHE 4,545 (1,897)
Equity-settled share option DA E 2 AR ER
expense 91 526
Foreign exchange differences, net  [E X =%8 - 5 %8 142 (5,802)
Bank interest income RITH B HA (1,522) (1,159)
Changes in fair value of investment &YX A FEES)  F5E
properties, net (31,105) (50,288)
Dividend income from equity BT ABRATESERE RN EM
investments designated at fair SPHEHMARREZ
value through other EEIRE 2 BRBWA
comprehensive income (4,169) (4,169)
Gain on disposal of subsidiaries HEMB AR WS - (1,095)
Unwinding of discount on JE W SRIE 2 SR E RO
receivables - (13,373)
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INCOME TAX EXPENSE

Hong Kong profits tax has been provided at the rate of
16.5% (2020: 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.

Bt 1 Bi B X

BEENEBEIBRBHAANREBEE 2
SRR EFIE165% (T2 F:
16.5% ) 2 M E T E B - PRI RREERER
P ) 2 IR T iR B KR v RITI X
For the six months ended
30 September

BEAA=+THILEAXEA

2021 2020
—E-—F —E-FF
HK$’000 HK$’000
FExT FHET
(Unaudited) (Unaudited)
(REEX) (REeEZ)
Current — Hong Kong BV —BFABAZE

Charge for the period - 287

Current — Mainland China BVHA— A B KB BRI X
Charge for the period 20,426 29,718
Deferred PRI 7,540 12,291
Total tax charge for the period AR B 27,966 42,296

INTERIM DIVIDEND

The Board does not recommend the payment of any
interim dividend for the six months ended 30 September
2021 (2020: Nil).

EARNINGS PER SHARE
ATTRIBUTABLE TO ORDINARY
EQUITY HOLDERS OF THE PARENT

The calculation of the basic earnings per share amount is
based on the unaudited profit for the period attributable
to ordinary equity holders of the parent, and the weighted
average number of ordinary shares of 1,501,292,246
(2020: 1,257,087,536) in issue during the period.

No adjustment has been made to the basic earnings per
share amount presented for the six months ended 30
September 2021 (2020: 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 earnings per share amount presented.

The effect of dilution from share options and convertible
bonds for the six months ended 30 September 2021 is
shown below.

th ) A B

ESETERRNBE_T-_—FNA
=+THRERNEAZEMTHES (ZF
“HF R

B % 5] % 58 I 0 A5 A A
5 1 2 A

0

EREABFNESEIBREBEREEZ
AR EEREFREABRMGBEARNR
FIRBHABBETEBRZ NEFY
£11,501,292,246 (- & — T 4F:
1,257,087,536/% ) 5t & -

AR AR R Z RTTE B K& 7]
BRESFEEY 2 SREART S5
REBEYE ARHEEz—_T-_—F
NWAZ+TBEERNBA(ZE 4 1 &)
2%z BREARTEEER A EHE
B

BE_T_—FAA=THLEXREAZ
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EARNINGS PER SHARE 9.

ATTRIBUTABLE TO ORDINARY
EQUITY HOLDERS OF THE PARENT

(Continued)

The calculations of basic and diluted earnings per share
are based on:

& &

HEBEEEREMRAT | 2021/2022F H R &

NGRSl
% & Fl )

FREREN K #5EE R

i

P A N A

TEER:

ok

For the six months ended
30 September
BEAA=+THLEXEA

2021 2020
—E-—F —ETF
HK$’000 HK$'000
FExT FHET
(Unaudited) (Unaudited)
(REEX) (REEZ)
Earnings 2R
Profit attributable to ordinary equity FRFTEGREREF] 2
holders of the parent, used in ISUNCIESE S = N
the basic earnings per share JE 1 55 A
calculation 58,609 87,374
Number of shares
R EE
For the six months ended
30 September
BEAA=1THLAEA
2021 2020
—E-—F —E-TF
(Unaudited) (Unaudited)
(REEX) (REEZ)
Shares & 4
Weighted average number of J=hicH *”Hﬂxﬁﬁﬁ’ﬂz
ordinary shares in issue during HIABE BT AR
the period used in the basic hniE 19 2

earnings per share calculation

Effect of dilution — weighted average #8 » /2 — I @I Nt

number of ordinary shares: T8
Share options =i
Convertible bonds AR &S

1,501,292,246

1,257,087,536

1,501,292,246

1,257,087,536
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10. PROPERTY, PLANT AND

11.

20

EQUIPMENT

During the six months ended 30 September 2021, the
Group acquired property, plant and equipment with a
total cost of HK$121,793,000 (six months ended 30
September 2020: HK$11,482,000).

TRADE RECEIVABLES

An ageing analysis of the trade receivables as at the end
of the reporting period, based on the invoice date and net
of loss allowance, is as follows:

10. % % ~ B b5 Je ak i

11.

BHE-_Z-_—FNALA=+HLEXNRA
B A A5 B BA121,793,0005 7T (&
E-_T-_TFAA=ZTHIEANEA:
11,482,000/ 7T ) Z B ANBEME - MK
&R

B B 5 iRk

RBEHR BREZERRREZTAH
AN ERBE 2 RE DT T :

30 September 31 March
2021 2021

—E-—F —E——
hRB=+H | = A=+—H
HK$’000 HK$’000
THET FHET
(Unaudited) (Audited)
(REER) (&%)
Within 30 days 30B A 42,291 19,271
31 to 60 days 31Z260H 9,431 5,950
61 to 90 days 61290H 1,382 1,578
Over 90 days B E0H 7,463 4,863
60,567 31,662

For restaurant, bakery and hotel operations, the Group’s
trading terms with its customers are mainly on demand
or settlements by major credit/debit cards or electronic/
mobile payment methods are normally required. For sale
of food products, customers are generally given 30 to 90
days credit terms, except for new customers or certain
food products, where payment in advance is normally
required. The Group seeks to maintain strict control over
its outstanding trade receivables balances. Overdue
balances are reviewed regularly by senior management.

Trade receivables are non-interest-bearing.

RESR EEEMBEXEM S AK
BEEEFZESGEREERAEIE
FREEEAIENEAR/ERRRE
F/FRINFTAETEE - RRAH
EME TP —REKIOEVAZEE
H HEFPHETRMARIN ELE—
AT SN R REEZKE E H AR E
BRWESEREREITRBEE S
REEEEHBMGEHRETEN-

R E SRR BEFME -
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12. TRADE PAYABLES 12. FEfH B 5 MR 3K
An ageing analysis of trade payables as at the end of the RBEHR BNESERIZEZEREH
reporting period, based on the invoice date, is as follows: ZERE DT
30 September 31 March
2021 2021
—B-—F T —F
hWB=+H =A=+—H
HK$’000 HK$’000
FHERT FHET
(Unaudited) (Audited)
(REEX) (f&FEZ)
Within 30 days 47,886 26,395
31 to 60 days 5,843 2,387
61 to 90 days 9,425 11,632
Over 90 days 6,946 3,531
70,100 43,945
Trade payables are non-interest-bearing and repayable ERNESERAB T ERARIEREE
within the normal operating cycle. BAHANERE-
13. CONVERTIBLE BONDS 13. o # % 1% %
On 15 July 2021, the Company issued 3% convertible RZE-_—FtATHB XAFM
bonds to two independent third parties in an aggregate MEBEBLE=ZFAATETASBEER
principal amount of HK$75,425,251.80 carrying 75,425,251.80/8 JL HI3% A] I IR & 5 -
conversion rights to convert into 125,708,753 conversion BE BT 2 2 i ] 3R 4 1R B (E0.6075 7T
shares at the initial conversion price of HK$0.60 and B8 /3105,708, 753 B IR 1D R=F
maturing on 15 July 2023, being the second anniversary Z=FtEATHEBEE NABRRES
of the date of issue of the convertible bonds. BTHEMEZ@EAFH-
Redemption
option
Liability Equity derivative
component component  component Total
BEEN
2EDH EEHs LD @t
HK$'000 HK$'000 HK$'000 HK$'000
TET TET TAT FHT
At 31 March 2021 and RZZ-_-F=A=+—-HK
1 April 2021 —E-—4mA-A - - - -
Issue of convertible bonds BT RRES 75,698 16,162 (17,465) 74,395
Effective interest charged B AZERFIE 455 - - 455
Interest payable RS2 (483) - - (483)
At 30 September 2021 N_EZ—FNA=TH 75,670 16,162 (17,465) 74,367
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14. SHARE CAPITAL

14. B A&

Company
AT
30 September 31 March
2021 2021
g5 —EF -
hB=+H | ZA=+—8H
HK$’000 HK$’000
THET FHET
(Unaudited) (Audited)
(RBEZR) (&%)
Issued and fully paid: BEITREURIRA
1,571,359,420 (31 March 2021: SRMEEC1E LY
1,382,796,290) ordinary shares TI1,571,359,4200%
of HK$0.1 each —E-—4F
=A=+—8:
1,382,796,290% ) 157,136 138,280
A summary of movements in the Company’s share capital RAalZBRASEHELT :
is as follows:
Number of Issued Share
shares share premium
in issue capital account Total
BRT
ROHE EBRIRE KROEER @t
HK$'000 HK$'000 HK$'000
TERT TET FHET
1 April 2021 T -%MmA—H 1,382,796,290 138,280 1,440,624 1,578,904
Issue of shares upon subscription 28 % {7 K817
of shares ol e 188,563,130 18,856 65,997 84,853
At 30 September 2021 RZZ-—-FhA=+H 1,571,359,420 157,136 1,506,621 1,663,757




15. SHARE OPTION SCHEME

During the six months ended 30 September 2021,
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 2021, 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:

Number of options Exercise price

15.

EEMEBMTRERADT | 2021/2022F Hi R &

i Mk HE 5 A
HE-ZT-—FNA=+HLEAEAR"
BEARARBRER-_ZE—AFN\A
T BERANERERE ([ ZF—h
FRRESS]) ZERLERE- R
TE-_—FNAZ+H BRE-_ZT—HF
BRETEI TR IRNBEEE R
125,388,753% ' {h ANA &) 2 1T IR A /Y
7.98% °

RBERARERITE ZBREZITERE
KATEHIEMT -

Exercise period

BREZE THEE TEHRE
HK$ per share
BRERT
2,600,000 0.714 20-2-2020 to 19-2-2025
2,000,000 0.714 3-6-2020 to 2-6-2025
2,600,000 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
11,200,000

As at 30 September 2021, the number of shares in
respect of which options had been granted but remaining
outstanding under the 2015 Option Scheme was
11,200,000 shares. The exercise in full of the outstanding
share options would, under the present capital structure
of the Company, result in the issue of 11,200,000
additional ordinary shares of the Company and additional
share capital of HK$1,120,000, and share premium of
HK$6,876,800 (before issue expenses).

At the date of approval of these interim condensed
consolidated financial statements, the Company’s
11,200,000 outstanding share options represented
approximately 0.71% of the Company’s shares in issue as
at that date.

RZZE-_—FAA=Z+H BEARQ
AT -—AFEREFEREEMNK
TENEREMIROROEE A
11,200,000/% ° R B AN A RIIRITIR AN 45
B 2ETENRITEZBREEER
AR &) BESNEE1T11,200,0000% 378 A% -
FBAHMIE R A1,120,0008 7T BRI % E A
6,876,800 7T (HBREEITHZAT) ©

Rt EP BHEREEMERE
EH ARAMAKRITE 211,200,000
MEREGEAARNEREEITROLH
0.71% °
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16. CONTINGENT LIABILITIES

As at the end of the reporting period, contingent liabilities

16. XA & &
IR BRR - R5I AP A R AR A B

not provided for in the interim condensed consolidated WERZIABERT:
financial statements were as follows:
30 September 31 March
2021 2021
—E-—F —E-—4F
hA=+H | =ZA=+—8H
HK$’000 HK$’000
FHET FHET
(Unaudited) (Audited)
(REEX) (feFEZ)
Guarantees given for mortgage NEFTBENEER LG
loan facilities granted to property B ERE M EH B R
purchasers 1,858
17. CAPITAL COMMITMENTS 17. & &K ¥

The Group had the following capital commitments at the

end of the reporting period:

RBEMR - AEBE U NEAASE:

30 September 31 March
2021 2021
—E-—F —E-—4F
hBA=+8 | ZA=+—H
HK$°000 HK$’000
FET FH&T
(Unaudited) (Audited)
(REER) (ReEZ)

Contracted, but not provided for: B RT#IME A AR B 4 -
Property, plant and equipment Y% - BB Mk 2,320 19,158
Investment properties "EME 24,778 24,373
Properties under development BERPYE 21,956 1,896
49,054 45,427




18. 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:

HEBEEEREMRAT | 2021/2022F H R &

18. AlEANLXS
(@) MEDHNTRHEARS Y HR
REAI RS - 2P R A8
5 AR EERBMEALRNERE
TTFR5:

For the six months
ended 30 September
BEABR=THLXEA

2021 2020
—B-—F —TTHF
Notes HK$’000 HK$'000
B E THET FHET
(Unaudited) (Unaudited)
(REER) (REERZ)
Rentals paid to related NHESEBEERT 0]
companies - 426
Sales of goods to related MEFE A RIHEE R (i)
companies 76 3,026

()  The rentals paid to related companies were

) REETRBZGRZNT

made based on mutually agreed terms. The
related companies are controlled by a director
of a subsidiary of the Group.

The selling price was determined based on
mutually agreed terms. The related companies
are controlled by a director of a subsidiary of
the Group.

Compensation of key management personnel of the
Group:

B AR ZEE - BERRTY
HAKE—FHHBLRZ—
REFEH

(i) WEETRBZGREEE
B BERRJIBAKE—H
MEBARZ —REREH -

b) AEBEXEEEAEZEFHH:

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

2021 2020

—E-—F —EETF

HK$’000 HK$'000

FERT FHET

(Unaudited) (Unaudited)

(REEX) (REEEZ)

Short term employee benefits 52 HAE E 42 F 6,858 5,760

Post-employment benefits ERIREF 106 106
Equity-settled share option DA A E B ARER X

expense 91 436
Total compensation paid to key #EBEIE A 8 2 425K B

management personnel 7,055 6,302
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19. FAIR VALUE AND FAIR VALUE

26

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 2021 and 31 March 2021 were
assessed to be insignificant.
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19. FAIR VALUE AND FAIR VALUE 19. 2 THZAFHEERAFEHE

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:

|
=
e

DEBEERAFEIEMAEMEE
WARERRIEZ FitEm RESKENA
FEMRATEIRENERDEREN
EREENAFERMSHRESE -2
BRARATEIRENBSETRENS
BEEMNFLTRERRAFEZIN
RBETRNAFERESBEEAREHR
HMmE,/ RN FEFE-

BERAFEIRENEMEEBAT
IR 2 EMRENAFEEREAE
EMEXNXEARAFORIEREE
ERAEET R EEDEERKESEON
MHEEEZEBE FRABEERITS
mANEEERERELITE

2 1 T8 %
TEMPAEESRIAY AFEHE
B

BAVEFEZERMEE:

As at 30 September 2021 R-ZFE-—FAHA=4+H
Fair value measurement using
AFEHEER
Quoted prices Significant Significant
in active observable  unobservable
markets inputs inputs
(Level 1) (Level 2) (Level 3) Total

RERWS EXTEE EXFUEER
ZHE BARE BABE

(5-8) (B=RB) (5=E) okl
HK$’000 HK$’000 HK$’000 HK$'000
TR TR TR FHER

Equity investments designated at fair value EERATETIRRREM
through other comprehensive income PEBRAREEREE 91,718 - 35,233 126,951
Structured deposits BEENER - 170,014 - 170,014

Financial assets at fair value through BATFEYRERRERT

profit or loss BEZEHEE 101,918 132,991 25,470 260,379
193,636 303,005 60,703 557,344
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20.

FAIR VALUE AND FAIR VALUE 19. 2 TRZAFHERERAFHE
HIERARCHY OF FINANCIAL J& % (&)
INSTRUMENTS (Continued)
FAIR VALUE HIERARCHY (Continued) AFEE R H)
Financial assets measured at fair value: (Continued) BAFEFECZEREE: (8)
As at 31 March 2021 RZE-_—F=H=+—H
Fair value measurement using
AT EHEFER
Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
RERm% EXTEE ERTUHE
ZRE BAHE BAHE
(E—FE) (F=8) (B=E) BE
HK$'000 HK$'000 HK$'000 HK$'000
FHL THT TR THx
Equity investments designated at fair value BERRTENERA M
through other comprehensive income 2EBARE ERTE 119,511 - 34,657 154,168
Structured deposits BEENER - 149,649 - 149,649
Financial assets at fair value through BRATEIRRRNERS
profit or loss REZCREE 181,750 42,240 = 223,900
301,261 191,889 34,657 527,807
APPROVAL OF THE INTERIM 20. Ht ) i B 45 B B R
CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS
These interim condensed consolidated financial FHIMRASE M BmERER T —F
statements were approved and authorised for issue by T—AZt+RBRESIEREET

the Board on 26 November 2021. B o



MANAGEMENT DISCUSSION AND
ANALYSIS

BUSINESS REVIEW AND PROSPECT
OVERALL RESULTS

For the six months ended 30 September 2021, the Group’s
turnover was HK$516,446,000 (2020: HK$475,968,000),
increased by 9% from the same period last year. The Group’s
profit attributable to shareholders was HK$58,609,000 (2020:
HK$87,374,000), decreased by 33% from the same period
last year. The increase in turnover was mainly attributable to
the increase in the restaurant and bakery business turnover
as well as rental and property sales income during the period.
The decrease in operating profit attributable to shareholders
was mainly due to the significant property revaluation gain
recorded last year and the government subsidies received by
the restaurant and bakery businesses last year, which was
partly offset by the improvement in the operating results of the
investment properties portfolio this year.

PROPERTY

Turnover of property segment for the period ended 30
September 2021 was HK$55,702,000 (2020: HK$42,511,000),
an increase of 31% from the same period last year. The
increase was mainly attributable to the sale of several property
units at Lianyungang and the addition of new rental properties
at Guangzhou South Station and Hainan to the investment
properties portfolio during the period. Segment profit for
the period was HK$39,657,000 (2020: HK$55,694,000), a
decrease of 29% from the same period last year. The decrease
in segment profit was mainly due to the significant revaluation
gain of the investment properties recorded last year.

The Group’s rental income from investment properties for
the period was HK$51,448,000 (2020: HK$41,946,000), an
increase of 23% from the same period last year. The increase
in rental income was mainly due to the addition of new rental
properties at Guangzhou South Station and Hainan to the
investment properties portfolio as well as the increase in the
rental income of other investment properties in the Mainland.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

BUSINESS REVIEW AND PROSPECT (Continued)
PROPERTY (Continued)

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, dining and
shopping mall with a total area of 164,000 sg.m.. The associate
is operating at a loss due to insufficient rental income to cover
the operating expenses. In an effort to improve the operation
of the shopping centres, the associate has entered into a
cooperation agreement with Kaisa Group Holdings Ltd. (“Kaisa
Group”) in September 2021 in relation to the subcontracting
out of the business operation and property management of
Phase 2 and Phase 3 of Dongguan Home Town project to
Kaisa Group. It is expected that there will be an increase in the
occupancy and value of the shopping centres.

Construction of the 13 storeys commercial building situated at
the vibrant central district of the Guangzhou South high speed
train station in Panyu, Guangzhou (“Guangzhou South Station
Property”) was completed and the property was delivered
by Vanke Group in October 2020. The Guangzhou South
Station Property is 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. The total
gross floor area of the office units is 9,203 sq.m. The addition
of the property to the investment properties portfolio in the
Mainland will bring additional rental income to the Group. The
office premises have achieved 100% occupancy to date. The
property has a guaranteed 4% investment return by Vanke
Group 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 associate company, Grand
Creation Development Limited has successfully acquired
100% of the property ownerships by compulsory auction sale
at end of 2020. Site investigation and demolition works were
conducted in the first quarter of 2021 and completed in May
2021. Foundation works have commenced in the second
quarter of 2021, which are estimated to complete by the first
quarter of 2022 and construction works will follow thereafter.
The project is expected to complete by mid-2023.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

BUSINESS REVIEW AND PROSPECT (Continued)
PROPERTY (Continued)

The Group’s another 50% owned Castle Peak Road re-
development 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.. As at today, the associate
company, Mega Success Limited has successfully acquired
approximately 90% of the property ownerships of the Phase
1 development, and it is expected all the remaining units will
be acquired by the first quarter of 2022. Site investigation and
demolition works are estimated to commence thereafter. The
project is expected to complete by mid-2024.

RESTAURANT, FOOD AND HOTEL

Turnover of restaurant, food and hotel segment for the period
ended 30 September 2021 was HK$460,744,000 (2020:
HK$433,457,000), an increase of 6% from the same period last
year. The increase was mainly attributable to the increase in the
restaurant, bakery and hotel businesses as a result of slow-
down of COVID-19 pandemic. Segment profit for the period
was HK$93,734,000 (2020: HK$113,126,000), a decrease
of 17% from the same period last year. The decrease was
mainly due to significant government subsidies received by the
restaurant and bakery businesses last year.

Restaurant turnover for the period was HK$158,652,000 (2020:
HK$141,300,000), an increase of 12% from the same period
last year. This was mainly due to the relaxation of government
policies on social distancing and restrictions on restaurant
business including number of diners and dining hours of
restaurants as a result of the ability to contain the COVID-19
and the increasing number of vaccinations against COVID-19.
While there was a gradual resumption of restaurant business
both for Hong Kong and the Mainland from last year, there were
still occasional outbreaks of COVID-19 in the Mainland during
the period. Restaurant business has recorded an operating loss
of HK$3,604,000 as compared to a profit of HK$4,220,000
for the same period last year which was mainly due to the lack
of government subsidies under the “Anti-epidemic Fund” and
“Employment Support Scheme” this year as compared to last
year.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

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

Sales revenue of Carrianna restaurant group rebounded to
HK$97,765,000, an increase of 32% from the same period last
year. The Group operated 5 Carrianna traditional Chao Zhou
cuisine restaurants and 4 “Shun VYi” (JIEZ) Shunde cuisine
restaurants during the period. Due to the lack of government
subsidies and the occasional outbreaks of COVID-19 in the
Mainland, the Carrianna restaurant group has recorded a loss
of HK$1,603,000 as compared to a profit of HK$1,800,000 for
the same period last year. As the peak season of restaurant
business falls in the second half of the year, management
expects that the turnover and operating results of the Carrianna
restaurant group will improve in the second half of the year.
“Shun Yi” Shunde cuisine restaurants continued to grow with
an increase in turnover of 38% to HK$43,456,000 over the
same period last year.

The Hong Kong Delicious restaurant group recorded a
decrease of 10% in turnover to HK$60,887,000 from the
same period last year. This was mainly due to the close
down of several loss-making restaurants during the period.
Delicious restaurant group operated 9 Hong Kong style “Cha
Chaan Teng” (ZX%&EE) restaurants under the trade names
“Delicious” (Bk 2), “Gustation” (BIK), “Gusto” (£ X &
) and “Rasa Pesta” (lE%%), and 3 northern China style
noodle shops, branded “King Noodle” (3 £) during the
period. The Delicious restaurant group recorded a loss of
HK$2,001,000 for the period (2020: profit of HK$2,426,000).
The decrease in operating results was mainly attributable to
the support by the government subsidies of the “Anti-epidemic
Fund” and “Employment Support Scheme” last year. The Group
has adjusted its business strategies according to the market
conditions to boost sales by increasing promotions, new
products, special discounts and takeaway and home delivery.
The Group was taking all necessary measures to reduce costs
and consolidate the existing operations in preparation for the
business rebound as the travel ban between Hong Kong and
the Mainland is being lifted.

32

B a2 s

E¥BMBERREE @)

B A MRIMEE 8)
FEEPEFREBRZ2HERARES
97,765,0007%8 7T + #2Z& F R HAE 1132% ° EA
AEBEKELAREEPHERHMNTEE XD
MIEE] EEZEE -ARBRLERFE &
R A FEE H MECOVID-19-Y (@ 25 #E L =4
&) HA % F1,800,000% T B EEFE R E
B $% 15 E5181,603,000/& 7T - IR EMETEH
HEATEFE THEBRHATHIFEZLES
MEEEBERRE ¥ FRE-TIBE] IBEX
BEFER R HIRAREF RHE N38%E
43,456,000/ 7T ©

EEREEREBRAREFRIFEF10%
B 260,887,000/8 7T © % = 2 A B A 8 B
TEREBEBNBEMN - HRNRKEERERL
EORILA[IRE ] ~ [BIR]  [£XFFE] K [1E
B ARENEHEEE UKSENTEE] A
mENFEEFER/E -HARKEERER
8% 15 E5182,001,0008 T (Z T =T F 1 )i 7
2,426,000/%87C) - B BEE RV EER
REFEEM (HEivEES | X [RILER
B BB - AEERBEM SR ARG E
KBS IZINHE - FER BERIONIIE X
EPIRIBESFEARIBEE - A& B IEHE—
DFERBEEREXKAREBEEREE B
75 B Hb % R B A PR o P T R R GE 2
HEff o



MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

BUSINESS REVIEW AND PROSPECT (Continued)

RESTAURANT, FOOD AND HOTEL (Continued)

Food business turnover for the period was HK$291,653,000
(2020: HK$283,686,000), an increase of 3% from the same
period last year. The increase in food business turnover mainly
came from the increase in turnover of the bakery business.
Carrianna mooncake sales amount maintained at around the
same level as the same period last year. The advanced Hainan
food factory has a site area of 29,968 sq.m. and a total floor
area of 58,114 sg.m. The advanced automatic mooncake
production line is in full operation and will significantly increase
the production capacity of mooncakes. The bread production
line has also commenced its operation in November 2020.
Besides, the factory is expected to produce packaged Hainan-
style food and Chinese-style dry meat products so that the
food business will become more diversified and continue to
grow.

Turnover of the subsidiary Profit Smart group’s bread business
in Hong Kong increased 17% to HK$59,401,000 from the
same period last year. Profit Smart group operated 12 bakery
shops throughout Hong Kong under the trade names “Empery
Bakery” (22%F) , “Pak Lok Bakery” (B££%E6)) and “V28
Bakery” during the period. Profit Smart group has recorded
a profit of HK$2,546,000 (2020: HK$7,440,000), a decrease
of 66% from the same period last year. The decrease was
mainly due to the support of government subsidies of “Anti-
epidemic Fund” and “Employment Support Scheme” last
year. The factory direct sales business has continued to grow.
Management will continue to strengthen product development
and introduce more new products with the aim to boost sales.

Hotel business has recorded a turnover of HK$10,439,000
(2020: HK$8,471,000), an increase of 23% from the same
period last year. The operating loss of the two hotels for the
period was HK$9,871,000 (2020: HK$8,085,000), increased by
22% from the same period last year. The refurbishment of hotel
rooms of Foshan Carrianna Hotel has completed in November
2020 and has contributed to the increase in the room
occupancy and thus rental income. However, 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 gradually increasing as COVID-19 has started to
ease down.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

OUTLOOK

Although the economic outlook remains uncertain due to
global health situation, the severe social restrictions, increasing
number of COVID-19 vaccinations and ability to contain the
COVID-19 pandemic in the Mainland and Hong Kong have
brought the gradual economic recovery to the region from last
year. During the period, the Group improved its sustainability
by reducing operating costs and adjusting market strategies to
improve market share and profitability. Management remains
positive and cautiously optimistic about the prospects of the
Group’s property investment and development business and
the restaurant, hotel and food business.

China’s economy was able to rebound quickly during the
period despite occasional outbreaks of COVID-19 in different
parts of the country. The restaurant business performance in
the Mainland improved and revenue rebounded. The Group
captured the opportunity by opening the fifth “Shun Yi”
Shunde cuisine restaurant in Shenzhen in November 2021. It is
expected that China will continue to adopt its monetary easing
policies and the Group expects the business performance will
make progress along with the recovery of the economy and
increasing spending power in the Mainland.

Management will continue to focus its business development in
the Greater Bay Area where demand for commercial buildings
and office towers will remain strong. Also, the land supply
shortage, low level of interest rate and strong end-user demand
will continue to provide a strong support to the residential
property market in Hong Kong. While the existing investment
property portfolio provides steady income flow, the new
Guangzhou South Station Property and the 2 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 commercial and residential projects
with investment value in the Greater Bay Area.

With the introduction of the vaccines for COVID-19 and
increasing number of vaccinations, it is expected that there
will be gradual easing of lockdowns and travel bans and
resuming of business activities. In particular, as soon as the
border with Mainland is reopened and quarantine-free travel is
allowed between the Mainland and Hong Kong, management
expects there will be a rebound of the Group’s restaurant and
bakery business. The Group will continue to control costs
and adjust its business strategies in response to market
changes to increase competitiveness. The Group remains
cautiously optimistic about the restaurant and bakery business
performance in the coming year as the pandemic eases down.
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

OUTLOOK (Continued)

In addition, with the advanced Hainan production facility in
operation, the Group is optimistic about the expansion of its
food business in the Mainland. The new bread production line
has commenced its operation in November 2020. Besides, the
factory is expected to produce packaged Hainan-style food
and Chinese-style dry meat products, so that the food business
will become more diversified and continue to contribute to the
growth of the Group’s food business in the next few years.

FINANCIAL REVIEW

LIQUIDITY AND FINANCIAL RESOURCES

As at 30 September 2021, the Group’s consolidated net
assets after deduction of non-controlling interests was
HK$3,972,865,000 (31 March 2021: HK$3,836,946,000) and
consolidated net assets after deduction of non-controlling
interests per share was HK$2.65 (31 March 2021: HK$3.05).

As at 30 September 2021, the Group’s cash and bank
balances amounted to HK$359,490,000 (31 March 2021:
HK$413,573,000), which were denominated in Hong Kong
dollars, Renminbi and United States dollars of HK$91,052,000,
HK$260,877,000 and HK$7,561,000 respectively. The
Group’s free cash and bank balances and structured
deposits amounted to HK$529,504,000 (31 March 2021:
HK$563,222,000).

As at 30 September 2021, the Group’s total bank borrowings
amounted to HK$1,596,275,000 (31 March 2021:
HK$1,638,199,000). All interest-bearing bank borrowings bear
interest at floating rates. Netting off cash deposits pledged
for borrowings, the Group’s net bank borrowings were
HK$1,552,324,000 (31 March 2021: HK$1,593,376,000).
Net bank borrowings less free cash and bank balances and
structured deposits were HK$1,022,820,000 (31 March 2021:
HK$1,030,154,000).

The Group’s gearing ratio, which was defined as the Group’s
interest-bearing bank borrowings, net of cash and bank
balances, structured deposits and pledged time deposits as a
percentage of the Group’s total equity, was approximately 26%
(81 March 2021: 27%).
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

FINANCIAL REVIEW (Continued)
LIQUIDITY AND FINANCIAL RESOURCES

(Continued)

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
at the period end, management will utilize it for appropriate
investments in accordance with the Group’s strategies and
directions from the Board.

CONNECTED TRANSACTION IN
RELATION TO THE SUBSCRIPTION OF
SHARES

On 8 March 2021, the Company entered into the Shares
Subscription Agreement with the Subscribers, Mr. Ma Kai
Cheung and Mr. Ma Kai Yum, pursuant to which, (i) the
Company has conditionally agreed to allot and issue, and Mr.
Ma Kai Cheung has conditionally agreed to subscribe for the
94,281,565 Subscription Shares at the Subscription Price of
HK$0.45 per Subscription Share for a total consideration of
HK$42,426,704.25; and (i) the Company has conditionally
agreed to allot and issue, and Mr. Ma Kai Yum has conditionally
agreed to subscribe for the 94,281,565 Subscription Shares at
the Subscription Price of HK$0.45 per Subscription Share for
a total consideration of HK$42,426,704.25. The Subscription
Shares shall be allotted and issued pursuant to the Specific
Mandate.

The Subscription Shares represent approximately 15.00% of
the existing issued share capital of the Company as at the
date of the Shares Subscription Agreement and approximately
13.04% of the issued share capital of the Company as enlarged
by the allotment and issue of the Subscription Shares.
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CONNECTED TRANSACTION IN
RELATION TO THE SUBSCRIPTION OF
SHARES (Continued)

Upon completion of the Share Placing (which was completed
on 31 March 2021) and assuming all 125,708,754 Placing
Shares were placed by the Placing Agent, the shareholding
of the Subscribers and parties acting in concert with them in
the Company would decrease from approximately 49.69%
to approximately 45.17% of the issued share capital of the
Company. Upon completion of the Shares Subscription,
the shareholding of the Subscribers and parties acting in
concert with them in the Company would increase from
approximately 45.17% to approximately 51.75% of the issued
share capital of the Company. Assuming completion of the
Share Placing did not take place, upon completion of the
Shares Subscription, the shareholding of the Subscribers and
parties acting in concert with them in the Company would
increase from approximately 45.17% to approximately 56.25%
of the issued share capital of the Company. Given that the
Shares Subscription has the effect of increasing the holding of
voting rights in the Company by the Subscribers and parties
acting in concert with them by more than 2% from the lowest
percentage holding in the 12 month period ending on and
inclusive of the date of completion of the Shares Subscription,
unless the Whitewash Waiver is granted, the Subscribers
are under an obligation to make a mandatory general offer
to acquire all the issued Shares and other securities of the
Company not already owned or agreed to be acquired by the
Subscribers and parties acting in concert with any of them
pursuant to Rule 26.1 of the Takeovers Code. An application
would be made to the Executive for the granting of the
Whitewash Waiver in respect of the allotment and issue of the
Subscription Shares. The Whitewash Waiver, if granted, would
be subject to, among other things, the approval by at least
75% of the votes cast by the Independent Shareholders by
way of poll in respect of the Whitewash Waiver and more than
50% of the votes cast by the Independent Shareholders by way
of poll in respect of the Shares Subscription and the Specific
Mandate, respectively, at the Special General Meeting (“SGM”).
The aforesaid condition is not capable of being waived. If the
Whitewash Waiver is not granted, the Shares Subscription will
not proceed.
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CONNECTED TRANSACTION IN
RELATION TO THE SUBSCRIPTION OF
SHARES (Continued)

As the Subscribers are executive Directors and substantial
Shareholders, the Subscribers are connected persons of the
Company as defined under Chapter 14A of the Listing Rules.
Accordingly, the Shares Subscription constitutes a connected
transaction on the part of the Company under Chapter 14A
of the Listing Rules and will be subject to announcement,
reporting and the Independent Shareholders’ approval
requirements. The Subscribers and their respective associates
would abstain from voting on the relevant resolutions approving
the Shares Subscription, the Specific Mandate and the
Whitewash Waiver at the SGM.

As Rainbow Choice Holding Group Limited charged
62,714,377 Shares in favour of Mr. Ma Kai Cheung as security
for the RMB50 Million Loan A and another 62,714,377 Shares
in favour of Mr. Ma Kai Yum as security for the RMB50 Million
Loan B, Rainbow Choice Holding Group Limited shall also
abstain from voting on the relevant resolutions approving the
Shares Subscription, the Specific Mandate and the Whitewash
Waiver at the SGM.

Completion of the Shares Subscription took place on 8
June 2021 in accordance with the terms and conditions of
the Shares Subscription Agreement. At the completion of
the Shares Subscription, 188,563,130 Subscription Shares
were duly allotted and issued as fully paid by the Company
to the Subscribers at the Subscription Price of HK$0.45 per
Subscription Share pursuant to the Specific Mandate obtained
at the SGM held on 1 June 2021, of which 94,281,565
Subscription Shares were duly allotted and issued to Mr. Ma
Kai Cheung and another 94,281,565 Subscription Shares were
duly allotted and issued to Mr. Ma Kai Yum. The Subscription
Shares represent approximately 12% of the enlarged fully paid
up issued share capital of the Company as at the date of the
Completion. The net proceeds from the Shares Subscription
(after deduction of relevant actual costs and expenses) are
approximately HK$83.3 million.

Further details of the above were explained in the Company’s

announcements dated 8 March 2021, 10 May 2021, 1 June
2021 and 8 June 2021.
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PLACING OF CONVERTIBLE BONDS

On 21 June 2021, the Company and the Placing Agent entered
into the CB Placing Agreement, pursuant to which the Placing
Agent has conditionally agreed to procure, on a best effort
basis, not less than six CB Placees who and whose ultimate
beneficial owners are Independent Third Parties to subscribe for
the Convertible Bonds of up to an aggregate principal amount
of HK$75,425,251.80. The Conversion Shares will be allotted
and issued pursuant to the General Mandate.

The 125,708,753 Conversion Shares (based on the initial
Conversion Price of HK$0.60) to be issued upon full conversion
of the Convertible Bonds represent approximately 8.00% of the
existing issued share capital of the Company at the date of the
CB Placing Agreement and approximately 7.41% of the issued
share capital of the Company as enlarged by the issue of the
Conversion Shares.

The Convertible Bonds bear interest at 3% per annum and
mature on the date falling on the second anniversary of the
date of issue of the Convertible Bonds. The conversion rights
attaching to the Convertible Bonds may be exercised at any
time from (and including) the date falling six months after the
date of issue of the Convertible Bonds up to the Maturity Date.

Completion of the CB Placing took place at on 15 July 2021
in accordance with the terms and conditions of the CB Placing
Agreement. The Convertible Bonds in the aggregate principal
amount of HK$75,425,251.80 have been successfully placed
to two placees (who are Independent Third Parties), namely (i)
Mr. Chen Tie who has subscribed for the Convertible Bonds
in the aggregate principal amount of HK$38,000,000.00
and (i) Mr. Lam Hak Lun who has subscribed for the
Convertible Bonds in the aggregate principal amount of
HK$37,425,251.80, and the net proceeds of the CB Placing
amount to approximately HK$74.4 million.

Further details of the above were explained in the Company’s
announcements dated 21 June 2021, 25 June 2021 and 15
July 2021.
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DISCLOSEABLE TRANSACTION IN
RELATION TO FORMATION OF JOINT
VENTURE COMPANIES

On 24 June 2021, Tak Sing Asia Inc. (“Tak Sing”), a direct
wholly-owned subsidiary of the Company, as purchaser,
entered into the sale and purchase agreement with Quentin
Tsang, as vendor, in relation to the sale and purchase of the
sale shares and sale loan of Power Aim Holdings Limited
(“Power Aim”) (“SPA (Power Aim)”). On the same day, Tak Sing,
as vendor, entered into the sale and purchase agreement with
Jun Gao Holdings Company Limited (“‘Jun Gao”), as purchaser,
in relation to the sale shares of Fine Trade Developments
Limited (“Fine Trade”) (“SPA (Fine Trade)”). The formation of
such joint venture companies is to engage in the holding of
the property at the twelfth floor and flat roof B2 on the seventh
floor of Tower Two of Ever Gain Plaza No.88 Container Port
Road, Hong Kong with a total gross floor area of approximately
29,919 sq.ft. (the “Property”) and the operation of data centre
business on the Property.

The aggregate consideration for the sale and purchase of
the sale shares (representing 87% of the issued share capital
of Power Aim) and the sale loan (representing 87% of the
shareholder’s loan due by Power Aim to Quentin Tsang) under
the SPA (Power Aim) is in the amount of HK$11,773,773. The
consideration for the sale and purchase of the sale shares
(representing 13% of the issued share capital of Fine Trade)
under the SPA (Fine Trade) is HK$101.

Pursuant to the shareholders’ agreement of Power Aim, Tak
Sing and Quentin Tsang shall provide unsecured interest-free
shareholder’s loans of HK$21,750,000 and HK$3,250,000
respectively to Power Aim. In addition, Tak Sing shall provide
an additional unsecured shareholder’s loan of HK$82,000,000
to Power Aim, which shall carry interest at the rate of 3 %
per annum. Pursuant to the shareholders’ agreement of Fine
Trade, Tak Sing and Jun Gao shall provide unsecured interest-
free shareholder’s loans of HK$21,750,000 and HK$3,250,000
respectively to Fine Trade.
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DISCLOSEABLE TRANSACTION IN
RELATION TO FORMATION OF JOINT
VENTURE COMPANIES (Continued)

Completion of the transactions took place on 30 June 2021
upon the fulfillment of all the conditions precedent set out in
the SPA (Power Aim) and the SPA (Fine Trade). Following the
completion, Power Aim becomes an indirect non-wholly owned
subsidiary of the Company and the financial results of Power
Aim and its subsidiaries will be consolidated into the financial
statements of the Group, and Fine Trade becomes an indirect
non-wholly owned subsidiary of the Company and the financial
results of Fine Trade and its subsidiaries will continue to be
consolidated into the financial statements of the Group.

Further details of the above were explained in the Company’s
announcements dated 24 June 2021 and 30 June 2021.

USE OF PROCEEDS

Set out below are the fundraising activities of the Company
during the past 12 months and use of proceeds immediately
preceding the date of this report:
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8 March 2021, Placing of 125,708,754 Shares Approximately Repayment of bank borrowings  Approximately
31 March 2021 under the general mandate HK$55.7 million HK$55.7 million
granted by the Shareholders at for repayment of
the annual general meeting on bank borrowings
28 August 2020
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USE OF PROCEEDS (Continued)

EE

B H & s

Actual use of

Date of proceeds up to the
announcement Events Net proceeds Intended use of proceeds date of this report
EEAREASZ
AMEBEH EXE RENERE FERERERE FEREERRAR
8 March 2021, Subscription of 188,563,130 Approximately Repayment of bank Approximately
10 May 2021, Shares under the specific HK$83.3 million borrowings of approximately HK$34.9 million
1 June 2021, mandate granted by the HK$34.9 million; salary for repayment of
8 June 2021 Shareholders at the special expense, directors’ fee bank borrowings;
general meeting on 1 June and consultancy fee of approximately HK$6.3
2021 approximately HK$14.2 million for salary
million; professional expense, directors’ fee
fee of approximately and consultancy fee;
HK$5.4 million; utility and approximately
administrative expenses HK$3.6 million for
of approximately HK$12.2 professional fee;
million; and rental approximately
expenses of the Group of HK$6.1 million for utility
approximately HK$16.6 and administrative
million expenses; and
approximately
HK$12.8 million for rental
expenses of the Group
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BHESHAT416600000 ABEERTEAX
BT #16,100,0008 7T &
AEEMRERYH
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21 June 2021, Placing of convertible bonds, Approximately Repayment of bank borrowings ~ Approximately HK$5.9
25 June 2021, which are convertible into HK$74.4 million of approximately HK$24.4 million for business
15 July 2021 125,708,753 Conversion million; and business development of the
Shares, under the general development of the Group of Group
mandate granted by the approximately HK$50 million
Shareholders at the annual
general meeting on 28 August
2020
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AAZTER: (BB B ##25125,708,753
“ZE--F+A+RHA  BRERER)
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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 resullt,
the Group does not anticipate significant transactional currency
exposures.

CONTINGENT LIABILITIES

As at the end of the reporting period, the Group had contingent
liabilities relating to guarantees given to bank for mortgage loan
facilities granted to purchasers of properties of approximately
HK$840,000 (31 March 2021: HK$1,858,000).

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$2,470,270,000 (31 March 2021:
HK$2,446,667,000) 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 2021, the Group’s staff consisted of
approximately 550 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.

HEBEEEREMRAT | 2021/2022F H R &

A e ) Jal Bt
REBIBZEFTENTEKRESE MAKE
EREE BERRGINBETENETRA
REFAE-AREEEEVESL ZAEDH
& RBAXEUZEML 2 EHTE
b AEEEHR S EBEBR K-

RAEE

RBERR AEEZHARBEARBEY
EERZBER EEMRFETREZER
#9840,0008 T (—E-—®F=HA=+—H:
1,858,000/ 7T ) ©

A KB & E A

RBEMR AEECEREEEREY
2,470,270,000& T (ZE=-—F=HA=+—
H :2,446,667,000% ) 2 & THWE - BE X
BEREYE BEREZYE THEK
MEAFEVEMABEFTER SMEE -
WIEARTFTASEE —RRIT - BEHRER
HtEENER AEENEEE TIREY
EC2HSWETRIT UMEARTAER 2
EXEE  ER-

& B B % B3k
BE-T--—FNA=Z+HIL AEEEH
550% A8 B R #91,000%/85MER - BE 2
M RIEATE A R B 0 I TR 1B B 10 (BB
RAME-

43



Carrianna Group Holdings Company Limited | Interim Report 2021/2022

EVENT AFTER THE END OF THE
REPORTING PERIOD

DISCLOSEABLE TRANSACTION IN
RELATION TO THE ENTERING INTO OF
COOPERATION AGREEMENT

On 11 November 2021, EEZH ORI W EER A A
(Carrianna (Shenzhen) Business Company Limited#) (the
“Subsidiary”), an indirect wholly-owned subsidiary of the
Company, entered into the Cooperation Agreement with
Mr. Zheng Junjia (“Mr. Zheng”), S# I &I B & 1E R
BRARAKEEBR QA (Shenzhen Shi Shenshan Special
Cooperation Zone Yuhe Tiancheng Industrial Company
Limited®) (“Yuhe Tiancheng”), B FILFRIMIEEZRERA
Al (Guangdong Shenshan Sengang Investment Development
Company Limited#) (“Sengang Investment”) and Mr. Huang
Jian (“Mr. Huang”) in relation to the cooperation in the
Property Development Project (as defined below) involving,
among others, the provision of the funding in the amount
of up to RMB120,000,000 (equivalent to approximately
HK$146,400,000) (the “Funding”).

Yuhe Tiancheng is wholly owned by Mr. Zheng and is principally
engaged in property development. Sengang Investment is
owned as to 10% by Mr. Huang and is principally engaged in
property investment and development.

Pursuant to the Cooperation Agreement, Yuhe Tiancheng
and Sengang Investment shall jointly participate in the bidding
of the land (the “Land”) located at the southwest of the
junction of Shenshan Avenue and Bianxi River, Ebu Area,
Shenshan Special Cooperation Zone, the PRC, with site area
of approximately 15,290 square metres and Yuhe Tiancheng
shall undertake a property development project (the “Property
Development Project”) on the Land. The Land is for commercial
use with a plot ratio of not more than 3.0. The maximum gross
floor area based on the plot ratio of the Land is approximately
45,870 square metres. If Yuhe Tiancheng and Sengang
Investment succeed in the bidding of the Land, the interest in
the Land shall be owned as to 93% by Yuhe Tiancheng and as
to 7% by Sengang Investment.

* for identification purpose only
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EVENT AFTER THE END OF THE
REPORTING PERIOD (Continued)

DISCLOSEABLE TRANSACTION IN
RELATION TO THE ENTERING INTO OF
COOPERATION AGREEMENT (Continued)

Pursuant to the Cooperation Agreement, () Yuhe Tiancheng
shall be responsible for the development of the Property
Development Project; (i) Sengang Investment shall be entitled
to share properties of 3,360 square metres of the Property
Development Project (“7% Project Interest”); (i) the Subsidiary
shall provide the Funding for paying the land transferring fee for
the Land; and (iv) Mr. Zheng shall be responsible for all other
development costs of the Property Development Project and
the shortfall of the land transferring fee for the Land (if any).

The provision of the Funding shall be for a term of two (2)
years commencing from the date on which Yuhe Tiancheng
and Sengang Investment succeed in the bid of the Land. Mr.
Zheng and Yuhe Tiancheng undertake that the construction of
the Property Development Project shall be completed and pre-
sale shall take place within two (2) years commencing from
the date on which Yuhe Tiancheng and Sengang Investment
succeed in the bid of the Land, and not less than 40% of the
cash proceeds from the pre-sale of the Property Development
Project shall be utilised to repay the Funding to the Subsidiary
until the Funding is fully repaid.

Mr. Zheng and Yuhe Tiancheng undertake that the Funding
shall carry interest at 1.2% per month which is payable
quarterly, which is arrived at after arm’s length negotiations
between Mr. Zheng and the Subsidiary having considered the
current market condition.

Mr. Zheng and Yuhe Tiancheng undertake that upon
completion of the construction and the obtaining of the pre-
sale permit of the Property Development Project, Mr. Zheng
shall transfer to the Subsidiary at no cost apartment type offices
of 3,800 square metres (the “Designated Properties”). The
Subsidiary may opt to engage Mr. Zheng to sell the Designated
Properties at the then prevailing market price and transfer the
sale proceeds to the Subsidiary’s designated bank account.
The location of the Designated Properties shall be determined
by lot drawing from the fourth floor to the twelfth floor of the
office buildings.
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EVENT AFTER THE END OF THE
REPORTING PERIOD (Continued)

DISCLOSEABLE TRANSACTION IN
RELATION TO THE ENTERING INTO OF
COOPERATION AGREEMENT (Continued)

Save for the repayment of the Funding and the interest accrued
thereon, and the Designated Properties, the Subsidiary is not
entitled to the rights, properties and interest of the Property
Development Project. The repayment of the Funding and the
interest accrued thereon, and the Designated Properties shall
be derived from the interest in the Property Development
Project owned by Yuhe Tiancheng and shall not affect the 7%
Project Interest in the Property Development Project owned by
Sengang Investment.

Mr. Zheng agrees that 100% equity interest in Yuhe Tiancheng
will be pledged in favour of the Subsidiary as security for the
repayment of the Funding, the interest accrued thereon, the
Designated Properties interest and the payment of default
payment and enforcement costs under the Cooperation
Agreement. Mr. Zheng, Yuhe Tiancheng, Sengang Investment
and Mr. Huang agree that 100% interest in the Land will
be charged in favour of the Subsidiary as security for the
repayment of the Funding, the interest accrued thereon, the
Designated Properties interest and the payment of default
payment and enforcement costs under the Cooperation
Agreement within two business days from the date on which
Yuhe Tiancheng and Sengang Investment obtained the land
certificate of the Land. Mr. Zheng guarantees the performance
of the obligations of Yuhe Tiancheng under the Cooperation
Agreement.

Further details of the above were explained in the Company’s
announcement dated 11 November 2021.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at 30 September 2021, the interests and short positions
of the directors and chief executives of the Company in the
shares, underlying shares and debentures of the Company or
any of its associated corporations (within the meaning of Part
XV of the Securities and Futures Ordinance (the “SFQO”)) as
recorded in the register required to be kept by the Company
pursuant to Section 352 of the SFO; or as otherwise notified to
the Company and the Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers
(the “Model Code”) under the Listing Rules, were as follows:

(a) The Company
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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
REBREZ AR
BREERROHARERNE HERG#AE BRIRE
BEpng 5/ EHtE BAER EQY 4 HibER (Hzt1) At Bfptt
Ma Kai Cheung Beneficial owner, security 361,283,936 7,050,000 259,129,025 - 627,463,011 (1) 39,93
SNE interest in shares, interest (note 8) (note 2) (note 3)
of spouse and beneficiary iED) GEZ) GER)
of trust
ERfAA ERRDER
REEEREEREA
Ma Kai Yum Beneficial owner, security 204,198,714 3,200,000 101,201,040 - 308,599,754 (L) 19.64
SN interest in shares, interest (note 8) (note 4) (notes 5 & 6)
of spouse and beneficiary iE) (Fit3t4) (B &E5%6)
of trust
BN ERRDER
REEERERRHEA
Ma Hung Ming, John Beneficial owner, 476,000 2,044,000 - 2,000,000 4,520,000 (L) 0.29
B interest of spouse (note 7)
ERlAARERES (F3E7)
Chan Francis Ping Kuen ~ Beneficial owner - - - 6,000,000 6,000,000 (L) 0.38

Fime EREHAA

L - Long position &

47



Carrianna Group Holdings Company Limited | Interim Report 2021/2022

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

(Continued)

(a)

48

The Company (Continued)

Notes:

(1)

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.

The shares were owned by Choi Ka Man, Carman, the
spouse of Ma Hung Ming, John.

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

EERFEARABRRD KM
AR 2R RIRE )

L - Long position ¥ &

(Continued)
(b) Subsidiaries (b) B2 E
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)
EHERT
ERTRABHLL
WEARERE Expg 5% FRRA#E L gyl (EERH)
Ginza Development Ma Kai Cheung Beneficial owner 15 Ordinary 2.5
Company Limited BNE ExEBA Limik
SWHBREBRLA
Ginza Development Ma Kai Yum Beneficiary of trust 18 Ordinary 3
Company Limited BN ERAZHEA LBk
CUSERERAR
Gartrend Development Ma Kai Cheung Beneficial owner 500,000 Non-voting N/A
Limited ENE EREAA deferred @R
FRERBERAA BRER
RERG
Gartrend Development Ma Kai Yum Beneficial owner 500,000 Non-voting N/A
Limited SNH ExEBA deferred TNEA
FRERERAA BRER
LR
Tak Sing Alliance Limited Ma Kai Cheung Beneficial owner 9,000 Non-voting N/A
BNE ExEBA deferred TEA
BRER
LR
Tak Sing Alliance Limited Ma Kai Yum Beneficial owner 1,000 Non-voting N/A
SN ExEBA deferred TEA
BRER
BB
EREEMRMERDA  MaKaiCheung Bengficial owner N/A N/A 15
BENE ERBEBA Sl NEH

BRIA LRS- BN ERBENTRAAE
EREETHEB AR EESBEARK
B WHERNEBEFERARRRE
BEMNREREMRTA -

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.
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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 2021,
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:
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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.

.Cﬂ

Total number of shares available for issue and
percentage to the issued share capital as at 30
September 2021

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 2021.

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.

As at 30 September 2021,

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).

the Company had 11,200,000

share options outstanding pursuant to the 2015 Option
Scheme.
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INFORMATION ON SHARE OPTION B RE s B & R (s
SCHEME (Continued)

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

Number of share options
BREHE
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
2021 the period the period period 2021 share options share options options options
(Note 1) (Note 2)
HKS per share  HKS per share
# S RERE
ZBz-fF RBR  ZB=-% Rit fix:3 % RUEBH
MA-B REARE RERGE %%  NE=tBH 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 1,800,000 - - (200,000) 1,600,000 20-2-2020 20-2-2020 to 0.714 0.70
employees 19-2-2025
HitEEAHES 1,800,000 - - (200,000) 1,600,000 20-2-2020 20-2-2021 1o 0.714 0.70
19-2-2026
3,600,000 - - (400,000) 3,200,000
In aggregate

Fhy 11,600,000 S = (400,000 11,200,000
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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 15 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 2021, the Company had 11,200,000
share options outstanding under the 2015 Option Scheme.
Should they be fully exercised, the Company will receive
approximately HK$7,996,800 (before issue expenses).
The fair value of these unexercised options measured in
accordance with the Group’s accounting policies amounted to
approximately HK$1,290,000.

SUBSTANTIAL SHAREHOLDERS

As at 30 September 2021, 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:

A B M R 0BG %R (a0

BT -

1. BEREERTERMERAHEENY ALY
BRI HNEEE -

2. BRENTRESTIMBTRERSIEE
ATRR AR RIRAER M E BB -

—E A FEREEFRIINREEZT
HIRBAAR & I S R BT a5

B EEN ROESE — 2 —RF
BRERT SR N EE AT I
KR o

R-ZE-_—FAA=Z+HB RBRE_ZT—RF
BERRAEET 2] - KA F)H11,200,00017 BE A% AE 14
RITHE o W SREBEITE  BIADQ R B UE
497,996,800/ 70 (BREE/TR I AT) - ZFH &
1T BE PR 2 N FE 491,290,000/ 7T T AR 5
REB 2 BURFT=E

KRR

R=T=—£AA=+A  READTE (B
% R E ) F336TF B 2 B M A
T ARREERA - TIIALRAREAR
A2 B 1D RABREAR I B 2 M2 ROK R - 3
BRI GB% RGN EXVEZHE25 B R
35 B e BB

Number of Percentage of the

Capacity/ ordinary Company’s issued

Name of shareholder nature of interests Notes shares held share capital

=] R VNG

TERR 51/ BmitE P AREBERYA 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
ExEAA BAR
i BEER
REEREZEHA

o4



SUBSTANTIAL SHAREHOLDERS (Continued)

FERRE 50

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 308,599,754 (L) 19.64
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
SR YNEL £
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
SR YNEL £
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 &

RERA S




Carrianna Group Holdings Company Limited | Interim Report 2021/2022

SUBSTANTIAL SHAREHOLDERS (Continued)

Notes:

a.

o6

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;

. 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 308,599,754 shares comprised:

i. 141,484,337 shares owned by Ma Kai Yum;

i. 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 (g)
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.

$%627,463,01 1 fx A% 10 B ¥E :

i i 5 N B A §9298,569,609R% A% 17

i, HENENETFREBHEEN
7,050,000/% i {7 2 #E =5

i. MENERERAEIZANZESE
FERE B 19259,129,025 X i {7 2 7
& (B TXOFMEENR—H#®,)
)5

iv. IR ENENG2,714,377R D 2 #E
wm (B TXOFTEENR —H#ARD) -

£%308,599,754R% A% 17 B4 ¢

i BB NS A 141,484,337 R% A% 15

i, HENHNETFTBSREBEEND

3,200,000% f% 17 2 #E 2

HEMTREERABIZEZANZRESE

FER B 19101,201,040M i 17 2 1

@ (B TXeMEENR—L®G)

®

iv. EREENLREG62,714,377R S 2 1
w= (B TXOFTEENR —H#ARD) -

East Asia International Trustees Limited
(TEAT ABNERERKIEAZZA
M —EHEEREELENETLA LB
3B H 2 & [ B A A]Golden Yield Holdings
Limited ([Golden Yield | ) & # B A QA
7]259,129,025/% 7 f% 17 o itk #h - EAITIR[A
BAENREERKEAT T AMKILL
—HEHEEEZANETIA LERAEZ2EKH
B A FlWealthy Platform Limited ( [Wealthy
Platform | ) ifn &£ # B A< 2 §]101,201,0400%
D e REREHAR EATE RSB AN A Rl
360,330,0850% f% 5 °

Golden Vield# # 5 Regent World% & 2 2
17 R 1D K Bond Well 70% 2 277 i {7 M Rl &
A KR R)259,129,025% 7 i 15 ° Regent
World & Bond Wellg £#HH WM A EX
[BEERFETHRAERRG RAEBERND
ERRAB RSN E Y [HiiEzs] $
FT it B8 My A — #L ik 1n o

Wealthy Platform#% #F 5 Grand Wealth }2
Peaceful World® 32 31T 2l M58
Peaceful WorldfEl £ # 5 2 EFReal Potential 2
17 2 (D M B A AN A F]101,201,0400%
2 B%15 - Grand Wealth, Peaceful World }2 Real
Potentiald RiFEMBRMH AL [EEREE
TTERABRERO RBERGD s RAR ]
PATILS NIz [EhiEss ] PATHERNR—
HERZ 15 -



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
2021, 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 2021.

CONTINUING DISCLOSURE
OBLIGATIONS OF THE LISTING RULES

HEBEEEREMRAT | 2021/2022F H R &

FERE @

MisE: (48)

f. TREREBGRAR ([HE])AREER
BIEA B 262,7143TTREEITIRMHE
WA BN EN62,714,377H A1) B 3K
HEBE N

bR EllEEEIN RARBESHA BRI
(BHEREEIEG) F336IEATHEFZER
M rEEMATR -_E-_—FhLA=+H
BBEARRRIRGD RABBERD 2 ERIAR -

B B Bk & A 2 ] b
¥
AATREEANBAARBE-T=—%F
ABETRILAEANEEBE WO
ERRAEE EHES -

EmRAzHERERHE

LOAN AGREEMENT WITH COVENANTS 5 ok tih ok 8RB A g IR OROR B AT
RELATING TO SPECIFIC PERFORMANCE HEBRFEMGEE (F+=5%13.18
OBLIGATION OF THE CONTROLLING %)
SHAREHOLDERS (RULE 13.18 OF
CHAPTER 13)
The agreement for the following loan to the Group imposes RABEFAREBMERZ BB EARNR R 2L
specific performance obligations on the controlling shareholders ~ AxX R BB ITIFEE T :
of the Company:
Outstanding balance of Specific
bank facilities as at Final maturity performance
30 September 2021 of bank facilities obligations
(HK$'000)
R=-E-—FHA=TH RITERRERIA ERTHRERME
REZRBRTERGRE
( $/;§7'E)
130,197 15 June 2026 (Note)
—E-RERNATHEA (FF3E)

Note:

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
19.64% shareholding interest in the Company, undertake to maintain a
total of at least 42% of the shares of the Company.

W :

ARRZBEBEFEBRERBERENELETEAR
NF)39.93% 2 I AKER  RARNB Z EFEENRE
EXSTEWIN/N 719 64% 2 fx AR - G B RIGE
BREEETDPRARFIMDL2% °
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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 2021.

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 2021 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 2021.

By order of the Board

Carrianna Group Holdings Company Limited
Dr. Ma Kai Yum

Chairman

Hong Kong, 26 November 2021
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