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Management Discussion and Analysis
BIREsImm i

The board (the “Board”) of directors (the “Directors™)
of Tian Cheng Holdings Limited (the "Company”) is
pleased to present the unaudited condensed consolidated
interim results of the Company and its subsidiaries
(collectively refer to as the “Group”) for the six months
ended 30 November 2023 (the “Period”) together with
the unaudited comparative figures for the six months
ended 30 November 2022 (the “corresponding prior
period”).

FINANCIAL HIGHLIGHTS

. Revenue of the Group for the six months ended
30 November 2023 amounted to approximately
HK$123.6 million (for the six months ended
30 November 2022: approximately HK$129.3

million).

. Loss attributable to the equity shareholders of
the Company was HK$20.0 million for the six
months ended 30 November 2023, as compared
with loss attributable to the equity shareholders
of the Company of HK$27.9 million for the six
months ended 30 November 2022.

0 Loss per share amounted to 8.4 HK cents for
the six months ended 30 November 2023, as
compared with loss per share of 12.6 HK cents
for the six months ended 30 November 2022.

. The Board does not recommend the declaration
of any interim dividend for the six months ended
30 November 2023.
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Management Discussion and Analysis (Cont’d)

SR Es1smEE 1 ifr (1)

BUSINESS REVIEW

The Group is a Hong Kong-based marine construction
works subcontractor specializing in reclamation works
and supplemented by vessel chartering services and
other civil engineering works. Since October 2019, the
Group has also been admitted as an approved contractor
under Group B (Probation) of the port works category
in the List of Approved Contractors for Public Works.
Furthermore, as of the current period, the Group has
maintained its position as the main contractor for two
marine construction projects, which were awarded with
a combined contract sum of approximately HK$261.4
million in the previous year. The Group remains
dedicated to these projects, focusing on their successful

completion and delivery.
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Management Discussion and Analysis (Cont’d)

EREsT R D (18

BUSINESS REVIEW (Continued)
Marine construction works

During the Period, the Group recorded revenue from
marine construction works of approximately HK$114.2
million, representing an increase of approximately
222.6% compared to corresponding prior period, which
was approximately HK$35.4 million. The notable
increase in revenue can primarily be attributed to
two factors. Firstly, there was a substantial increase
in revenue from one marine construction project,
where the Group supplied sand fill materials for the
north runway reconstruction project. This particular
project alone contributed approximately HK$54.1
million to the Group’s revenue during the Period.
Secondly, the two reconstruction of piers projects,
which began construction in the third quarter of 2022,
have progressed significantly beyond their initial
construction stages. As a result, they have contributed
HK$58.9 million to the Group’s revenue during the
Period, compared to approximately HK$22.9 million
in the corresponding prior period. The progress made
in these projects has led to a substantial increase in
revenue for the Group. During the Period, one marine
construction project was awarded to the Group, and
as of 30 November 2023, the Group had four marine

construction projects in progress.
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Management Discussion and Analysis (Cont’d)
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BUSINESS REVIEW (Continued)
Marine construction works (Continued)

During the Period, the Group incurred a gross loss
of approximately HK$14.4 million on its marine
construction works, compared to a gross loss of
approximately HK$12.6 million for the corresponding
prior period. This increase in loss can primarily be
attributed to the challenges encountered during the
reconstruction of the piers, which resulted in higher
costs than initially anticipated. The reconstruction of
a pier involves numerous complexities, particularly
in terms of piling works using vessels. The extreme
weather conditions, such as strong winds, rising
sea level and turbulent sea waves, posed additional
difficulties during the drilling and bored casting process
on the seabed. These adverse conditions not only
affected the planning and execution of the construction
but also the resource utilization, including the standby
time of staff, machinery, and vessels. In addition, one of
the piers on Lantau Island has faced significant delays
due to persistent occupation of the working areas by
other vessels. As a result, the Group’s vessels are not
able to access the designated areas and commence the
scheduled reconstruction works as planned. Since the
revenue is contingent on the progress of work done,
the absence of work being carried out at that pier has
resulted in the Group incurring overhead costs, as well
as idle machinery and vessels, without generating
corresponding revenue. These unforeseen difficulties
and unfavorable circumstances resulted in a gross loss

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

EREsT R D (18

BUSINESS REVIEW (Continued)
Other civil engineering works

During the Period, the revenue derived from other
civil engineering works amounted to approximately
HK$5.4 million (six months ended 30 November
2022: approximately HK$86.1 million), accounted for
approximately 4.4% (six months ended 30 November
2022: 66.6%) of the total revenue of the Group. The
decline in revenue was primarily due to the completion
of two other civil engineering projects last year, as well
as the delay of one other civil engineering project in
Three-runway system at Chek Lap Kok Airport (the
“3RS”) as the main contractor’s inability to hand over
the working area to the Group. During the Period, no
new other civil engineering project was awarded to the
Group, and as of 30 November 2023, the Group had two

other civil engineering projects in progress.

The Group recorded a gross profit on other civil
engineering works of approximately HK$0.6 million
for the Period, indicating a turnaround compared to
the gross loss of approximately HK$10.1 million in
the corresponding prior period. The improvement was
mainly driven by an enhanced gross profit margin from

one other civil engineering project in 3RS.
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Management Discussion and Analysis (Cont’d)
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BUSINESS REVIEW (Continued)

During the Period, the Group has undertaken seven
projects and the aggregate initial contract sum amounted
to approximately HK$485.3 million. Out of the above
seven projects, one project has been completed during
the Period and, based on the information available
and barring unforeseen circumstances, four projects
are expected to be completed during the year ending
31 May 2024, one project will be completed during
the year ending 31 May 2025, and one project will
be completed during the year ending 31 May 2026.
As at 30 November 2023, the Group had six projects
in progress and the aggregate initial contract sum
amounted to approximately HK$484.1 million. Set out

below is the information of the projects undertaken by
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Management Discussion and Analysis (Cont’d)
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BUSINESS REVIEW (Continued) S 10 A (A
Site Location/
Project Role Segment Type of Works Status
Wi JHE O AR igh! TAREN N7
3RS Subcontractor Marine Supply of sand fill In progress
construction material for the
works north runway
reconstruction
project
ZHERS paanii BEERETR RAMUEERIHE ST
PRI R
North Point Subcontractor Marine Piling works In progress*
construction
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defm o] MR LR LR HEAT
Tuen Mun Subcontractor Other civil Excavation and In progress
engineering lateral support and
works pile cap works
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Management Discussion and Analysis (Cont’d)
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BUSINESS REVIEW (Continued)
Vessel chartering services

During the Period, the revenue derived from our vessel
chartering services amounted to approximately HK$4.0
million, representing a decrease of approximately
48.1% compared to HK$7.7 million for the six months
ended 30 November 2022. The decrease was mainly
attributable to the completion of one vessel chartering
services during the Period. The gross profit margin of
vessel chartering services was approximately 19.1% and
12.1% for the six months ended 30 November 2023 and
30 November 2022, respectively. This increase in gross
profit margin was mainly attributed to an improved
gross profit margin in one specific project while the
increased number of vessels has been chartered to

generate more revenue to cover the fixed costs.

As at 30 November 2023, there was one ongoing vessel
chartering arrangement with initial contract sum of
approximately HK$18.7 million. This vessel chartering
arrangement is expected to be completed during the year
ending 31 May 2025.

Other Income

The Group’s other income decreased from approximately
HKS$1.1 million for corresponding prior period to
approximately HK$0.4 million for the Period. The
decrease was mainly due to the government subsidies
received in the corresponding prior period of HK$0.8
million under the Anti-Epidemic Fund, while no such

subsidies was recognised during this Period.
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Management Discussion and Analysis (Cont’d)
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BUSINESS REVIEW (Continued)
General and administrative expenses

The general and administrative expenses of the Group
for the Period amounted to approximately HK$7.8
million, representing an increase of approximately 1.3%
compared with approximately HK$7.7 million for the

corresponding prior period.

Loss and total comprehensive income for the Period

Loss attributable to equity shareholder of the Company
decreased by approximately 28.3% to approximately
HK$20.0 million for the Period from approximately
HK$27.9 million for the corresponding prior period.
Basic loss per share was HK8.4 cents for the Period as
compared to basic loss per share of HK12.6 cents for

the corresponding prior period.

Liquidity, financial resources and capital structure

The Group has funded the liquidity and capital
requirements primarily through capital contributions

from shareholders and funds generated from operation.

As at 30 November 2023, the Group had cash and bank
balances of approximately HK$47.8 million (31 May
2023: approximately HK$33.9 million). The Group’s
non-current liabilities amounted to approximately
HK$8.6 million (31 May 2023: approximately HK$9.8
million) which primarily consisted of lease liabilities

and deferred tax liabilities.
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Management Discussion and Analysis (Cont’d)

SR Es1smEE 1 ifr (1)

BUSINESS REVIEW (Continued)

Liquidity, financial resources and capital structure
(Continued)

The capital of the Group comprises ordinary shares and
other reserves. On 20 September 2023, the Company
has issued and allotted 444,800,000 new shares under
general mandate through a placing agent, representing
(1) 20% of the existing issued share capital of the
Company immediately before the Placing (as defined
below); and (ii) approximately 16.67% of the issued
share capital of the Company as enlarged by the
allotment (the “Placing”). Proceeds from the Placing is
approximately HK$11.8 million. After the Placing, the
total ordinary shares in issue is 2,668,800,000 shares at
par value of HK$0.01 each.

On 5 October 2023, the Company has proposed share
consolidation of every ten (10) existing shares of
HK$0.01 each into one (1) consolidated share of
HKS$0.1 each (the “Share Consolidation”). The Share
Consolidation has been approved at EGM on 31 October
2023 and effective from 2 November 2023. After the
Share Consolidation, the Company has 266,880,000

ordinary shares in issue at par value of HK$0.1 each.

Interim dividend

The Board has resolved not to declare any interim
dividend for the Period (six months ended 30 November
2022: Nil).

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

joint ventures.
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Management Discussion and Analysis (Cont’d)
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BUSINESS REVIEW (Continued)
Significant investments held

As at 30 November 2023, except for investment in
subsidiaries, the Group did not hold any significant
investment in equity interest in any other company.

Pledge of assets

As at 30 November 2023, the Group has no pledged
assets (31 May 2023: Nil).

Foreign exchange risk

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

Employees and remuneration policy

As at 30 November 2023, the Group employed 112 staff
(31 May 2023: 88). Total staff costs including directors’
emoluments for the Period, amounted to approximately
HK$25.8 million (six months ended 30 November
2022: approximately HK$16.8 million). Individual
performance is rewarded through the Group’s salary and
bonus system. The Group conducts annual review on
salary increase, discretionary bonuses and promotions

based on the performance of each employee.
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Management Discussion and Analysis (Cont’d)

SR Es1smEE 1 ifr (1)

BUSINESS REVIEW (Continued)
Employees and remuneration policy (Continued)

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

recruitment and retention of experienced staff.

Capital commitments

The Group has no capital commitments as at 30
November 2023 (31 May 2023: Nil).

Contingent Liabilities

The Group has no material contingent liabilities as at
30 November 2023 (31 May 2023: Nil).

Placing of New Shares Under General Mandate

On 5 September 2023, the Company has entered into
a placing agreement with a placing agent to issue and
allot of 444,800,000 new shares under general mandate,
representing (i) 20% of the existing issued share capital
of the Company immediately before the Placing; and
(i1) approximately 16.67% of the issued share capital
of the Company as enlarged by the allotment and issue
of all the Placing Shares as at 5 September 2023. (the
“Placing”).

Tian Cheng Holdings Limited
1 6 Interim Report 2023/2024
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Management Discussion and Analysis (Cont’d)

EREsT R D (18

BUSINESS REVIEW (Continued)

Placing of New Shares Under General Mandate
(Continued)

On 20 September 2023, the 444,800,000 placing
shares have been successfully placed to not less than
six placees at the placing price of HK$0.027 per
placing share and none of the Placees is a substantial
shareholder (as defined under the Listing Rules) of
the Company upon completion of the Placing. The
gross proceeds from the Placing are approximately
HK$12.0 million and the net proceeds, after deduction
of all relevant expenses (including but not limited to
placing commission, legal expenses and disbursements)
incidental to the Placing, are approximately HK$11.6
million. All the net proceeds from the Placing will be
applied for the general working capital of the Group.

Capital Reorganization

On 4 October 2023, the Company has proposed share
consolidation of every ten (10) existing shares of
HK$0.01 each into one (1) consolidated share of
HKS$0.1 each (the “Share Consolidation”).

On 13 October 2023, the Company has issued circular
of the proposed Share Consolidation and notice of
extraordinary general meeting (“EGM”).

On 31 October 2023, the Share Consolidation has been
approved at EGM.

On 2 November 2023, the Share Consolidation became
effective.

Events After The Reporting Date

There is no material subsequent event undertaken by the
Company or the Group after 30 November 2023 and up
to the date of this interim report.
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Condensed Consolidated Statement of Profit or Loss and Other Comprehensive Income

BHFeRERHEMEDRER

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

Six months ended

30 November
BE+—H=1THILAWA
2023 2022
Notes HK$’000 HK$’000
MtaE Tt Tt
(Unaudited) (Unaudited)
(RBER) CREEZ)
Revenue I 4 4 123,589 129,292
Direct costs HAEA (136,601) (151,066)
Gross loss EiH (13,012) (21,774)
Other income HAtbie A 5 409 1,066
General and administrative — B B AT 52
expenses (7,834) (7,720)
Loss from operations BB (20,437) (28,428)
Finance costs FE 5 A 6 (100) (69)
Loss before taxation B e i s 18 7 (20,537) (28,497)
Income tax credit S Bk 8 508 525
Loss and total comprehensive ] P 548 & % i
expense for the period B Sz %A (20,029) (27,972)
Loss per share (a3l d Eic|
Basic and diluted (HK cents) A JMEE () 9 8.4 12.6

The notes on page 22 to 42 form part of this interim

report.

Tian Cheng Holdings Limited
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Condensed Consolidated Statement of Financial Position

BRI N E

As at 30 November 2023 A —F _=4F+—H=1H

As at As at
30 November 31 May
2023 2023
/AT S S e S
+—H=+A #HA=1—H
Notes HK’000 HK’000
A T#T T
(Unaudited) (Audited)
(R (88 FH%)
Non-current assets I v B B
Property, plant and equipment L/ E RN ) 54,522 65,012
Contract deposits B R4 300 300
54,822 65,312
Current assets i B & A
Contract assets BREE 12 14,217 20,203
Trade and other receivables B o RHAWENGIIE 13 29,736 26,785
Cash and cash equivalents B4 M58 47,784 33,687
91,737 80,675
Current liabilities it B £ 0
Trade and other payables Lo REAERT A 14 37,206 27,193
Lease liabilities HEAE 2,473 2,545
39,679 29,738
Net current assets i B & R A 52,058 50,937
Total assets less current FERE i D B £
liabilities 106,880 116,249
Non-current liabilities e R=Ei
Lease liabilities HEAE 3,650 4,293
Deferred tax liabilities RIEBIH £ 15 4,977 5,485
8,627 9,778
NET ASSETS &R 98,253 106,471
CAPITAL AND RESERVES & A K fifi fli
Share capital JieA 15 26,688 22,240
Reserves it 71,565 84,231
TOTAL EQUITY A £ AR 98,253 106,471

The notes on pages 22 to 42 form part of this interim

report.
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Condensed Consolidated Statement of Changes in Equity

BRFCERENE

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

Attributable to equity shareholders of the Company

RO F R R
Foreign
currency
Share  Share  Merger translation Retained  Total
capital premium  reserve reserve  profits  equity
3 i i RE M
BA BE R i WA A
HKS$'000 HK$000 HKS$'000  HK$'000 HKS$000 HKS'000
T T T#x  Tr T THx
Balance at 1 June 2022 REFZZHEAA—HEN
(audited) B (%) 20240 81,768 =¥ - 114469 193479
Changes in equity for the six e Swtccy w s o ol
months ended 30 November IEATEA R 28
2022
Loss and total comprehensive AR R 2 B S A
expense for the period - - - - (21972 (21972)
Exchange differences arising AN TR
on translation of foreign e i 25 5
operations - - - 40 - 40
Balance at 30 November 2022 R _F - 4f+—JI=+H
(unaudited) Gtk R H) 2240 81768 - 40 86497 165547
Balance at 1 June 2023 KR =HAR—AM
(audited) Gitp (K% 22240 56,770 = 42 27419 106471
Changes in equity for the six BECZ=FT—A=1H
months ended 30 November AT B S
2023 #)
Placing of 20% new shares R IR 5 20%
under general mandate it 4448 7320 = = - 11,768
Loss and total comprehensive AR 2 T B S A
expense for the period - - - - (20,029) (20,029)
Exchange differences arising HRINER R
on translation of foreign eyt £ 8
operations - - - 43 - 43
Balance at 30 November 2023~ REFZ=F+—H=1H
(unaudited) 4tk (R EEY) 26,688 64,09 = 85 7390 98253
3 The amount represents an amount less than HK$1,000. * P AFETE DN ,0008 TRy 4 -

The notes on pages 22 to 42 form part of this interim

financial report.
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Condensed Consolidated Statement of Cash Flows

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

Six months ended

30 November
#®E+—A=1+HILAMA
2023 2022
HK$°000 HKS$’000
Tt THIT
(Unauditedg (Unaud1ted)
: % Z“‘ﬁ 4:;
Operating activities RETEE)
Cash generated from operations SR 4 (2,217) 9,437
Hong Kong profits tax paid O AT H s R 5 8L — (2,494)
Net cash (used in)/generated from A& ‘Zﬁ%ﬂ (A, i
operating activities Bl (2,217) 6,943
Investing activities BE WG
Payment for acquisition of property, — SZATHLHEY)IZE ~ UE
plant and equipment i # - (3,811)
Bank interest income received EMERATFLE A 18 216
Proceeds from disposal of property, — HH&EWZE - FiE K
plant and equipment T3 IE 5,300 11
Net cash generated from/(used in) ?&ﬁ‘{ﬁiﬁ'ﬁﬁﬁ/ ()
investing activities Blawa 5,318 (3,584)
Financing activities I B
Capital element of lease rentals paid ~ C L &AL 4 EAH (715) (738)
Interest element of lease rentals paid B4 FHL & A0 4 F1 2 R4 (100) (69)
Proceeds from placing of 20% new R4S — A HERL & 20%
shares under general mandate BBy (4 Fir A E 11,768 =
Net cash generated from/(used in) ﬁﬂiﬁ‘(ﬁjﬁﬁ mitk, ()
financing activities Bl 10,953 (807)
Net increase in cash and cash B B B S T P i
equivalents Ham 14,054 2,552
Cash and cash equivalents at the A B4 I B 4 5
beginning of the period EY) 33,687 75,181
Effect of foreign exchange rate changes 7N ifE 2 45 #f . 52 %8¢ 43 40
Cash and cash equivalents at the end ~ HAFR BB 4 SR Bl 42 %%
of the period =71 47,784 77,773

The notes on pages 22 to 42 form part of this interim

report.
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Notes to the Condensed Consolidated Financial Statements

BB RIS R bl 5T

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

22

GENERAL INFORMATION

The Company was incorporated in the Cayman
Islands on 24 May 2018 as an exempted company
with limited liability under the Companies Act
(as revised) of the Cayman Islands. The address
of the Company’s registered office is PO Box
1350, Windward 3, Regatta Office Park, Grand
Cayman KY1-1108, Cayman Islands and the
address of the principal place of business of
the Company is located at Rooms 506-507A,
Empire Centre, 68 Mody Road, Tsim Sha Tsui,
Kowloon, Hong Kong.

The Company is an investment holding company,
while principal subsidiary Kat Yue Construction
Engineering Limited (“Kat Yue”) is principally
engaged in marine construction works, other
civil engineering works and provision of vessel

chartering services.

Tian Cheng Holdings Limited
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
f50RER B M IR KRIZE(58)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

2.

BASIS OF PREPARATION

This interim financial report has been prepared
in accordance with the applicable disclosure
provisions of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited, including compliance with
Hong Kong Accounting Standard (“HKAS”)
34 “Interim Financial Reporting” issued by
the Hong Kong Institute of Certified Public
Accountants (“HKICPA”). It was authorised
for issue on 31 January 2024.

The interim financial report has been prepared
in accordance with the same accounting policies
adopted in the 2022-2023 annual financial
statements, except for the accounting policy
changes that are expected to be reflected in the
2023-2024 annual financial statements. Details
of any changes in accounting policies are set out
in note 3 to the condensed consolidated financial

statements.

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

Actual results may differ from these estimates.
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
fS0RER B B F5 IR R 5E (68)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

2.

24

BASIS OF PREPARATION (Continued)

This interim financial report contains condensed
consolidated financial statements and selected
explanatory notes. The notes include an
explanation of events and transactions that are
significant to an understanding of the changes in
financial position and performance of the Group
since the 2022-2023 annual financial statements.
The condensed consolidated interim financial
statements and notes thereon do not include
all of the information required for a full set of
financial statements prepared in accordance
with HKFRSs.

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

Tian Cheng Holdings Limited
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
f50RER B M IR KRIZE(58)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

3.

CHANGES IN ACCOUNTING
POLICIES

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

current accounting period of the Group.

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

for the current accounting period.

REVENUE AND SEGMENT
INFORMATION

(@) Disaggregation of revenue

Revenue represents revenue arising on
marine construction works, other civil
engineering works and provision of vessel
chartering services. An analysis of the
Group’s revenue for the six months ended
30 November 2023 is as follows:
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
fS0RER B B F5 IR R 5E (68)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

4. REVENUE AND SEGMENT 4. Wt Koy dRE R ()
INFORMATION (Continued)

(a) Disaggregation of revenue (Continued) (a) WesksrHE (%)

For the six months ended
30 November
BE+—A=1THIEAMA

2023 2022
HK$°000 HK$’000
T#T T
(Unaudited) (Unaudited)
CRBER) CREFER)

Revenue from contracts with TET WS A 5 3
customers within the scope of I35 15 59% 9t B

HKFRS 15 % 5 & SR

Disaggregated by major service % £ E RS H 4
lines
— Marine construction works — B EE TR 114,194 35,447
— Other civil engineering works ~ — HAt T AR T2 5,444 86,143
— Vessel chartering services — R A B B 3,951 7,702

123,589 129,292

Tian Cheng Holdings Limited
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
f50RER B M IR KRIZE(58)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

4. REVENUE AND SEGMENT 4. Woak Ry WE R (AL)

INFORMATION (Continued)

(b) Segment results (b) 4 EBEAR
Disaggregation of the Group’s revenue 250 i R IR ] 1 43 74
from contracts with customers by timing of KRB K F G H o)
revenue recognition as well as information JELA Bk R 0 e K )
regarding the Group’s reportable segments IS 2R B Al I 1) A 2 )
as provided to the Group’s most senior R ATIEUE BN B R
executive management for the purposes B E T =F R
of resource allocation and assessment F_HFEF—H=Z+H
of segment performance for six months 1B 7SR A B A 4R [ R]
ended 30 November 2023 and 2022 is R AR FORL HS
set out below: T

Marine  Other civil Vessel

construction engineering  chartering
works works services Total

WEFEE etk BEHE
For the six months ended ~ RE_-F =+ IR IR e it
30 November 2023 —H=ZFTHIER HK$000  HK$000  HK$000  HKS$000
(unaudited) iR (RBHE) Tkt Tkt Tkt Tt

Disaggregated by timing 1 HERAER BE I &
of revenue recognition KEIMRE R

and revenue from Wiz -

external customers:

- Over time . il 114,194 5444 3951 123589
Reportable segment gross "l 2 it/ b HY

(loss)/profit (BH) /B (14,388) 620 756 (13012)
Depreciation for the WA

period 5,881 155 448 6,484

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

BRI IRt (78)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

4. REVENUE AND SEGMENT 4. Wi B sy BRERL (4H)
INFORMATION (Continued)
(b)  Segment results (Continued) (b) rERESR ()
Marine  Other civil Vessel
construction  engineering  chartering
works works services Total
BERE Atk RERE
For the six months ended ~ HE—F 4+ I# T# o5 axt
30 November 2022 —HETHIEA HK$000  HK$000  HK$000  HK$000
(unaudited) fiR (k&R T T Tk T
Disaggregated by timing 1% HERA 4 B &
of revenue recognition KEIMBEF
and revenue from Wiz -
external customers:
~ Over time — B TR 35447 86,143 7,702 129,92
Reportable segment gross WEHHH
(loss)/profit (£4#H)/2H (12,639)  (10,066) 931 (21,774)
Depreciation for the WA
period 4472 300 1,323 6,095

28
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
f50RER B M IR KRIZE(58)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

5.  OTHER INCOME 5. HbA
For the six months ended
30 November
BE+—H=THIEAMA
2023 2022
EROEE R
HK$’000 HKS$’000
T#x TH#IT

(Unaudited) (Unaudited)
CR&#RE)  CRECHZ)

Bank interest income SRATRLE A 18 216
Gain on disposal of property,  HEWZE - FiE Kt
plant and equipment B IR At 336 11
Government subsidies TS AT B = 784
Sundry income AEIEULA 55 55
409 1,066
Note: Government subsidies represent subsidies BT - BURHERE 38 A s R I AT
granted by the Government of the Hong Kong LB PR AR BT E B E R 5 B
Special Administrative Region under the Anti- B BIHRG
Epidemic Fund.
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Notes to the Condensed Consolidated Financial Statements (Cont’d)

BRI IRt (78)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

6. FINANCE COSTS 6. A

For the six months ended
30 November
BE+T+—H=1THILAMA

2023 2022

HK$°000 HK$’000

T¥#T T

(Unaudited) (Unaudited)

(RBERZ)  CREEZ)

Interest on lease liabilities REAENFE 100 69
100 69

Tian Cheng Holdings Limited
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
f50RER B M IR KRIZE(58)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

s

LOSS BEFORE TAXATION U

Loss before taxation has been arrived after

B e i A 45
B B Il 18 79 RSN BR DA T 4%

charging: TR

For the six months ended

30 November
BET+-A=Z1THILAMEA
2023 2022
TR F
HK$°000 HK$°000
T#x THT

(Unaudited) (Unaudited)
CRB#wZ)  CREHZ)

Staff costs, including directors’ B LA (BIF# 3

emoluments P 4 )

— Salaries, wages and other — ¥4~ TERHAL
benefits A A

— Contributions to defined — In] 8 B AL OB AR
contribution retirement HAF AR
plan

Depreciation of property, W~ B K T

plant and equipment (REFEE R A

(excluding amounts included BEREE)

in contract costs)

— owned property, plant and —BAWE - B &
equipment B

— right-of-use assets — i A RE &

25,077 16,273
773 513
6,277 6,222
640 767

RAIZRERAS)
2023/2024 hHAIRE 31



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

BRI IRt (78)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

8. INCOME TAX

Bt
For the six months ended 30

November

RE+T—H=THIEAMA

2023 2022

HK$’000 HK$’000

F#n T

(Unaudited) (Unaudited)

CR&#wZ)  CREHFZ)

Deferred tax PEREBLIE
Origination and reversal of BRI A A

temporary differences 5 Iml (508) (525)
(508) (525)

Notes: Bt -

(a)  Pursuant to the laws and regulations of the (a) IREHESHE REFEL
Cayman Islands and the British Virgin Islands B (TR LB R )ik
(“BVI"), the Group is not subject to any income il R ik AL A SR F A BH 2
tax in the Cayman Islands and the BVI. BE By S 05 8 g Lo s /A

BANATAT TSR -
(b)  For the six months ended 30 November 2023 by HE_F - =HFRE

and 2022, Hong Kong Profits Tax of the
qualified entity of the Group is calculated in
accordance with the two-tiered profits tax rates
regime. Under the two-tiered profits tax rates
regime, the first HK$2 million of assessable
profits of qualifying corporation will be taxed
at 8.25%, and assessable profits above HK$2
million will continue to be taxed at a flat rate
of 16.5%.
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
f50RER B M IR KRIZE(58)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

9. LOSS PER SHARE

(@)

(b)

Basic loss per share

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

The basic loss per share for the six months
ended 30 November 2022 is calculated
based on the loss attributable to the
equity shareholders of the Company of
HK$27,932,000 and the weighted average
of 222,400,000 ordinary shares in issue
during the six months ended 30 November
2022 (for comparative purpose, the
number of shares was adjusted to reflect

the Share Consolidation).

Diluted loss per share

There were no potential dilutive ordinary
shares in existence during the six months
ended 30 November 2023 and 2022,
therefore, diluted loss per share are the
same as the basic loss per share for both

periods.

I 5

@

(b)

% FE A s 4R
BE_E - =F+—H
=+ H1ENMA /S
Ji B AS e 48 G L R AR
7\ £ T R FE A s
20,029,000 # JC K #
BEoE =+ —H
— T HI1INMAE B
A7 5 58 I8 1 o T 34
239,752,088 w1 A -

HE_ZXZ A+ —H
=+ H B A W
JI e 7S g 18 T R R AR
7\ 25 T R A s
827,932,000 # 7 K
BoERT T —H
=+ HIEANMAD
A7 0 R ) o Ty
222,400,000 B 515 ( £
fEL > BHEEC
AR > DU BB A
PE) o

1 0 O A
BE T =R F
— A=A
A S 4 L Y )
2 I > B
11 90 T 4 4 0 1
BT AL A A -

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

BRI IRt (78)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

10. DIVIDENDS

The Board does not recommend the payment of
an interim dividend for the six months ended 30
November 2023 (six months ended 30 November
2022: HK$ Nil).

11. PROPERTY, PLANT AND
EQUIPMENT

(@) Acquisitions and disposals of owned

assets

During the six months ended 30
November 2023, the Group acquired
items of property, plant and equipment
with a cost of approximately HK$ Nil
(six months ended 30 November 2022:
approximately HK$4.1 million).

Two vessels with a net book value of
HK$5.0 million were disposed of during
the six months ended 30 November 2023
(six months ended 30 November 2022:
Nil), resulting in a gain on disposal
of HK$336,081 (six months ended 30
November 2022: HK$11,000).

(b)  Pledge of property, plant and equipment

As at 30 November 2023, none of the
Group’s assets was pledged (31 May
2023: Nil).
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
f50RER B M IR KRIZE(58)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

12. CONTRACT ASSETS 12. HHERE
As at As at
30 November 31 May
2023 2023

R_F_=F R-F_=
+—A=+E HA=tA

HK$°000 HK$’000
Tt T
(Unaudited) (Audited)
(R ER) (R#F)
Contract assets BRIGRE
Arising from performance under [X 171425 @58 T /2
marine construction works i A= 12,674 11,027
Arising from performance under Pl JE17 H A + AR T/
other civil engineering works 1 & A 1,543 9,176
14,217 20,203
As at 30 November 2023, the amount of contract o E ST —H =
assets that is expected to be recovered after more H- S8 7® 88— %
than one year is approximately HK$1,509,000 i G # B RS
(31 May 2023: approximately HK$8,880,000), 1,509,000 JG ( —F — = 4F i
all of which relates to retention receivables. H=+—H : 48,880,000

J6) - b B A R 2 B
R AR -
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
fS0RER B B F5 IR R 5E (68)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

13. TRADE AND OTHER RECEIVABLES 13. B 5 B il g Wik JE

As at As at
30 November 31 May
2023 2023

REF = ROF =4
+—HA=+R EA=+—H

HK$°000 HK$’000
T T
(Unaudited) (Audited)
(REHEZ) (RRFA%)

Non-current assets FE T
Contract deposits G 300 300

Current assets LB

Trade receivables B 5 W OE 13,141 3,420
Other receivables HoAth RE W R IE 2,980 4,022
16,121 7,442
Contract deposits BHT e 10,000 10,110
Deposits and prepayments e AT OE 3,615 9,233
29,736 26,785
30,036 27,085
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
f50RER B M IR KRIZE(58)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

13. TRADE AND OTHER RECEIVABLES 13. B 5 B H i E WOk A (4F)

(Continued)
As of the end of the reporting period, the ageing B R AR i Al
analysis of trade receivables, based on the PR H AR Y R 5 I i kA
revenue recognition date, is as follows: IRES AN R -
As at As at
30 November 31 May
2023 2023
REF= BT =4
+—H=+H #HHA=1+—H
HK$°000 HK$’000
Tt Tt
(Unaudited) (Audited)
CRBEFER) (KEFER%)
Within 1 month U H A 6,911 1,316
1 to 2 months 12218 A 3,819 1,290
2 to 3 months 233 A 2,411 509
3 to 6 months 3% 6l A = 305
13,141 3,420
Trade receivables are generally due within 60 5 ST T — e
days from the date of progress certificate or the HHMEAE B IR 60 H
date of billing. NEIHY -
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
fS0RER B B F5 IR R 5E (68)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

14. TRADE AND OTHER PAYABLES 14. B 5 B A e A sk JE
As at As at
30 November 31 May
2023 2023

REF = ROF =4
+—HA=+R EA=+—H

HK$°000 HK$’000
Tt T
(Unaudited) (Audited)
(REHH) (K1)
Trade payables B 5 EA A 22,826 7,824
Contract liabilities FHAM 7,202 3,985
Retention payables JREAT IR B 1,494 9,636
Accrued charges and other JEST 2 T R At REAT

payables IR 5,684 5,748
37,206 27,193
As at 30 November 2023, the amounts of retention WZEZ=ZF+—H=+
payables expected to be settled after more than H o FE DR A M — 4 DLAR
one year was approximately HK$1,190,000 (31 HAMEMIRE S 2HY
May 2023: approximately HK$2,718,000). All of 41,190,000 70 ( % . =4F
the other trade and other payables are expected THZ=+—H0: %2,718,000
to be settled or recognised as income within one W) o EITA KA 2 K
year or are repayable on demand. HCAth B AN TR I — 4 N 5
S U SR 2 WA B i SR

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

BRI IR L (78)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

14. TRADE AND OTHER PAYABLES

(Continued)

As of the end of each reporting period, the aging

analysis of trade payables, based on invoice date,

is as follows:

S5 B L Ath WA sk 3L ()

BWERREHAR > R

H 3031 B 5 18 A5k 3k JE AR 16 20
HranT -

As at As at

30 November 31 May

2023 2023

/A St N S
+—A=+H HA=t+—H

HK$’000 HK$’000

Tt Tt

(Unaudited) (Audited)

(R HF) (REHH%)

Within 1 month IR(EDEREN 18,978 6,070
1 to 2 months 12218 H 2,261 1,711
2 to 3 months 2% 31 A 436 =
Over 3 months B3R A 1,151 43
22,826 7,824

RAIZRERAS)
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
fS0RER B B F5 IR R 5E (68)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

15.

40

SHARE CAPITAL 15. A
Number Amount
Notes of shares HK$°000
&
Mt Jie 4y B H Tt
Authorised ordinary W AE0.01# 7T
shares of HK$0.01 each W& ¥k % 35 4 Ji
At 31 May 2023 /I S
HA=+—H 3,000,000,000 30,000
Decrease WA (b)  (2,700,000,000) =
Authorised ordinary I A{E0. 19T
shares of HK$0.1 each T 5 E A i
At 30 November 2023 A S X
+—H=1+H 300,000,000 30,000
Issued and fully paid T R
ordinary shares 5
At 31 May 2023 e S
HA=1+—H 2,224,000,000 22,240
Addition mE (a) 444,800,000 4,448
Decrease W (b)  (2,401,920,000) -
At 30 November 2023 A ———
+—H="1H 266,880,000 26,688
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
f50RER B M IR KRIZE(58)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 130 A

15.

16.

17.

SHARE CAPITAL (Continued)

(2)

(b)

Issue and allotment of 444,800,000
ordinary shares on 20 September 2023
under general mandate as disclosed in the
announcements of the Company dated 5
September 2023 and 20 September 2023.

Share consolidation of every ten (10)
Existing Shares of HK$0.01 each into one
(1) Consolidated Share of HK$0.1 each,
effective date 2 November 2023. Details
of which are set out in the circular of the
Company dated 13 October 2023 and the

announcement dated 2 November 2023.

CONTINGENT LIABILITIES

The Group has no material contingent liabilities

as at 30 November 2023.

MATERIAL RELATED PARTY

TRANSACTIONS

During the Period, no transaction has been

entered with the directors of the Company

(being the key management personnel) other

than the emoluments paid to them (being the key

management personnel remuneration).

15.

16.

17.

JBEAS (#E)

(a) FRWALNEHHA -E
“EENAREEFE
SEFEAA TR ZA
HE o R R =

FEHH+H > AR
A ARIE— AR R AT I
Tt #£ 444,800,000 % 5 48
H/’\{ °

(b) M (10) B 4 A% T (E
0.01 It 1) BLA i 13
TG EHLE —OK
B TEAE1 M T &
ey > A F =
T—HZ_H®EAEM -F

B I A A28 | H
o= TAT=
H A28 bk S B0 — 2%
s S e = I E T E/N
tEll: °

AR

RoF A=
Hoo A G A o s Ak B

K B B 5 A8

AT > BRSO A A 7] 3
FMEEERBAR) WH
e - N =T:OE
) A1 > A I B4 S 0 AT 22
5 o
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Notes to the Condensed Consolidated Financial Statements (Cont’d)
fS0RER B B F5 IR R 5E (68)

For the six months ended 30 November 2023 #% — % — =4F+—H =+ H 1L @ A

17.

42

MATERIAL RELATED PARTY 17.
TRANSACTIONS (Continued)

Key management personnel remuneration

All members of key management personnel of
the Group are the directors of the Company and

their remuneration is as follows:

R BRT5 22 5 ()

B S I YN S YIGE |

AR T A B E T AR
WRAAFEE - FEFH
[

For the six months ended

30 November
BET—H=1THIEAMA
2023 2022
HK$’000 HK$°000
T Tt

(Unaudited) (Unaudited)
(RBEFR)  CREEZ)

Directors’ emoluments < - =
Salaries, allowances and benefits #r4 ~ FERY & B V)48 F|
in kind 1,710 1,815
Contributions to defined I 22 R AL OR IR E
contribution retirement plan PR R 36 27
1,746 1,842
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Corporate Governance and Other Information

EREBRHEhERY

COMPLIANCE WITH CORPORATE
GOVERNANCE CODE

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

and up to the date of this interim report.

NON-COMPLIANCE WITH RULES 3.10A,
3.10(1), AND 3.21 OF THE LISTING RULES

On 31 July 2023, Ms. Du Min resigned as the non-
executive Director of the Company. After Ms. Du
Min’s resignation, the total number of independent
non-executive Directors is one-third of the Board, the
Company has complied with the relevant requirements
under Rule 3.10A of the Listing Rules.

On 19 October 2023, Mr. Zhang Wenyong resigned as
an independent non-executive Director of the Company.
He also ceased to act as the chairman of the Nomination
Committee and a member of Audit Committee and
Remuneration Committee of the Board. After Mr.
Zhang Wenyong’s resignation, the total number of the
independent non-executive Directors of the Company
has been reduced to two, which represent less than one-
third of the Board under Rule 3.10A of the Listing Rules
and also less than three independent non-executive
Directors requirement under Rule 3.10(1) of the Listing
Rules. In addition, Rule 3.21 of the Listing Rules
requires, among others, an Audit Committee must
comprise a minimum of three members and must be

chaired by an independent non-executive director.

S RGeS

AN B R AN WA 2 B R
Ox w2 ETTRA (T ks AR L) R
Bk P04 2R S A (1 384890 <7
S0 1) e < UG ST 2 AR B 4 2K
EIRSTFR o AR K B B A
W B - RN R RS EER
ST R S

RAgaE s B BRI SE3.10A B -
310010 K 5321 1
WEFEZ=FLH=1T—H » f
WEBAE AN A FEATER o A
T LEHEAR > B IEPATHE R
NBBERETANBN =2 — K
25 F B Sy BRI EE 3. 10A IR IE
THAHBIRLE -

WZEZZFTHTIUE S RICHE
SEE BT AR A RIS IERATESE o
WHRAFETERGIEAZAETE
JiE DA B 35 ¥ 25 B TN ZE B 6
B o sRCEIEARMER > ANER
WU FRTEFLABCWERSL
AHE A b T EL RIS 3 10A R IE T #E
FEAHAL =02 — > RD L
TRLHIES 3. 10() R IE T~ H 2 =24 4
SEIEATE S o BbAh > ETTALRIGE
321 HE (e FEE &
WGE IR = A BE AL - H A
B I ATE R EE T -
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Corporate Governance and Other Information (Cont’d)

EREIBMEMER (1E)

On 24 January 2024, Mr. Wen Xiaoxiao (“Mr. Wen”)
has been appointed as an independent non-executive
Director, the chairman of the Nomination Committee
and a member of both of the Remuneration Committee
and the Audit Committee with effect from 24 January
2024. After the appointments of Mr. Wen with effect
from 24 January 2024, the Company has complied with
the requirements set out under Rules 3.10A, 3.10(1)
and 3.21 of the Listing Rules and the respective terms
of reference of the Audit Committee, Remuneration

Committee and Nomination Committee.

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

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

and up to the date of this interim report.

SHARE OPTION SCHEME

A share option scheme (the “Scheme”) was conditionally
adopted by the written resolution of the Company’s then
sole shareholder on 13 November 2020. The major
terms of the Scheme are set out in the paragraph headed
“Statutory and General Information — D. Share Option
Scheme” in Appendix IV to the Prospectus. No share
option has been granted, exercised, cancelled or lapsed
under the Scheme since its adoption on 13 November
2020 and there is no outstanding share option as at 30
November 2023.
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Corporate Governance and Other Information (Cont’d)

PREBKAEMERN ()

COMPETING BUSINESS

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

with the Group’s business during the Period.

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

As at 30 November 2023, none of the Directors or chief
executive of the Company had any interests or short
positions in the shares, underlying shares or debentures
of the Company or any of its associated corporations
(within the meaning of Part XV of the SFO) which
would have to be notified to the Company and the
Stock Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFO (including interests and short positions
which he/she was taken or deemed to have under such
provisions of the SFO) or which was required, pursuant
to section 352 of the SFO, to be entered in the register
referred to therein, or otherwise notified to the Company
and the Stock exchange pursuant to the Model Code as
set out in Appendix 10 to the Listing Rules.

iR
TRA M - AN R R S
B AR R 2% B RO T B8\ ABE 488 8 A 4 )
SERF LIS T B A AR [ SE S K
] H A 358 BCAT REAT BT 19 2
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Corporate Governance and Other Information (Cont’d)

EREBREME R (1)

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

As at 30 November 2023, so far as is known to the
Directors, the following persons (not being a Director
or chief executive of the Company) had interest or
short position in shares and underlying shares of the
Company which fell to be disclosed to the Company and
the Stock Exchange under the provision of Divisions
2 and 3 of Part XV of the SFO or as recorded in the
register required to be kept by the Company pursuant
to Section 336 of the SFO:

2B AU P Ay B B e Ay b #
HE 45 SR AT

RoEZ S —HA =T RE
kT TR S NG S (L SN
ANEEBEATEN B ) AN J G
T AR B R0y rh AT AR 8 2 &
16 151) 585 XV 1S 455 2 % 46 340 38 K14 A6 S
ZH ) 27 ) B 3 32 T 4R 0 11 A i B
R BT BRI R 5 5 B B i
155 336 6 A /A F A7 B 1 5 e i
A HE 25 BRIR AT -

Percentage of

Number of shares  shareholding in

Name of shareholder Nature of interest held/interested the Company

it WA AR T2 W] Bl
JBe 344 H A R BB 1y 8 H JBeHE T 43 b
Mr. Ouyang Chengguo Beneficial owner 31,554,000 11.82%

R F I S |t 2PN

Save as disclosed above, as at 30 November 2023, none
of the substantial or significant shareholders or other
persons, other than the Directors and chief executive
of the Company whose interests are set out in the
paragraph headed “Directors’ and chief executive’s
interests and short positions in shares, underlying
shares and debentures” above, had any interests or short
positions in the shares or underlying shares as recorded
in the register required to be kept by the Company under
Section 336 of the SFO.
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Corporate Governance and Other Information (Cont’d)

PREBKAEMERN ()

PURCHASE, SALE AND REDEMPTION
OF THE COMPANY’S SECURITIES

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

the Company’s listed securities.

SUFFICIENCY OF PUBLIC FLOAT

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

interim report.

AUDIT COMMITTEE

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

adequacy of the external and internal audits.

FEE - B A 2 W R S

HAARIA » 724 7 S 7B
FUMEARI L it B R A 7
{7 Ei % -

TR oy AR I

AR FIW > ARPEA LS T A BT
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BTN 25% 15T A PRI -

HENREN

ERER_F_FEF+—A+T=H
WO Z BE > WA SRR
SR SE ORI o R
Be AR =2 BN > %Y
Ry IR AT S R ORT AR s
B BRI ROCFEREE o
ZEEMERGURNET > T8
S A 1 % B S B 1 A
HEE > DLRAMB K BT AT

4y o

KAERERAS
2023/2024 pHAIRES

47



Corporate Governance and Other Information (Cont’d)

EREIBMEMER (1E)

CHANGE OF COMPOSITION OF THE
BOARD

On 31 July 2023, Ms. Du Min resigned as the non-

executive Director of the Company.

Mr. Zhang Wenyong resigned as an independent non-
executive Director of the Company on 19 October 2023.
He also ceased to act as the chairman of the Nomination
Committee and a member of Audit Committee and
Remuneration Committee of the Board. The existing
member of the Nomination Committee, Mr. Wan
San Fai Vincent was redesignated as Chairman of the

Nomination Committee.

Mr. Zhao Dongquan has resigned as the executive
Director of the Company with effect from 29 December
2023.

On 24 January 2024, Mr. Wen Xiaoxiao has been
appointed as an independent non-executive Director, the
chairman of the Nomination Committee and a member
of both of the Remuneration Committee and the Audit

Committee with effect from 24 January 2024.

REVIEW OF INTERIM RESULTS

The Group’s unaudited condensed consolidated interim
results for the Period have been reviewed and approved
by the Audit Committee.

By order of the Board
Tian Cheng Holdings Limited
Zheng Yanling

Chairman and Executive Director

Hong Kong, 31 January 2024
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