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PR SHEmR

For the six months ended 31 December 2022 HE_-_ZT - " F+_FA=+—HI;XES

Condensed Consolidated Statement of Profit or Loss

Six months ended

HBEUTHBHLENER
31 December 30 June
2022 2021
T TR
+=-B=+—H ~NA=+H
Notes RMB'000 RMB'000
iokz3 ARBETT AREF T
(Unaudited) (Unaudited)
(RE&HEZ) (RE&FEZ)
Revenue U & 6 263,761 345,275
Cost of sales HER K (230,309) (294,561)
Gross profit EF 33,452 50,714
Interest revenue F) B U&= 398 337
Other income H A 7 6,546 5,606
Other net gain H kw328 690 959
Distribution costs DR A (19,957) (19,843)
Administrative expenses TEREX (18,446) (25,764)
Other operating expenses Hi& &Rz (16) (15)
Profit from operations KR 2,667 11,994
Share of loss of an associate Eh—EHE AR 2 BB (44) (77)
Finance costs B F5 A AN (2,850) (7,399)
(Loss)/profit before tax PRI AT (B548) i F (227) 4,518
Income tax expense FriginBEx 8 (1,511) (3,659)
(Loss)/profit for the period AR (B538) & A 9 (1,738) 859
(Loss)/profit for the period Ty BERGEAR (B518)
attributable to: ping | I
Owners of the Company KABHEE A (3,178) (897)
Non-controlling interests JEER = 1,440 1,756
(1,738) 859
Loss per share SREE 11
Basic and diluted (RMB cents) BEARES (ARED) (0.04)

4 Mayer Holdings Limited
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Condensed Consolidated Statement of Profit or Loss and Other Comprehensive Income

fRRtR S Rm Ak HthE2E @R

For the six months ended 31 December 2022 HE T " " F+_FA=+—HINES

(Loss)/profit for the period

Bk (F518) EF

Other comprehensive income/(loss):

Items that may be reclassified to
profit or loss:
Exchange differences on translating
foreign operations

Items that will not be reclassified to
profit or loss:
Exchange differences on translating
foreign operations

Hth2mEzE  (518) !
AIE P ERm 2B -

MEBIINEBEEZERELR

BrBEN A EE R 2B -

MEBINEBELEZERER

Other comprehensive loss
for the period, net of tax

HREMZESE > IRiR%E

Total comprehensive loss
for the period

A2 EEEAER

Total comprehensive loss for the
period attributable to:
Owners of the Company
Non-controlling interests

THEBEERLGEAEEARAE

RABEEAN
JRIERR T

Six months ended

HEUATHBHLEAEAR
31 December 30 June
2022 2021
k- S -2
+=A=+-H AA=+H
RMB’'000 RMB'000
ARBTT ANEREF T
(Unaudited) (Unaudited)
(REEEZ) (RE&BIZ)
859
(12,759) 2,298
(3,740)
(1,442)
(583)
(2,339)
1,756
(583)
EEZERAMRAR 5
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Condensed Consolidated Statement of Financial Position

PR E MBI R

At 31 December 2022 R -ZE - _&+_B=+—H

Notes
Kzt
Non-current assets ERBEE
Property, plant and equipment ME - BB REE 12
Right-of-use assets FERESE
Interest in joint ventures REeEhE#E
Interest in an associate R—EE Az s
Current assets MEBEE
Inventories 78
Trade and other receivables B 5 FEWBR 7R R E fih FE WL =R 1B 13
Financial assets at fair value BAREBEEFABGZEMEE
through profit or loss
Cash and cash equivalents ReErkREEEBEEE
Current liabilities mEAR
Trade and other payables B 5 BRI R E M E R IE 14
Current tax payables RIHAFE R I
Lease liabilities HEaE
Borrowings R
Promissory notes AR ER 15
Net current assets RENEEFE
NET ASSETS BEFE
Capital and reserves % 2 Bz {5 £
Share capital B A
Reserves B
Equity attributable to owners AR NEGEER
of the Company
Non-controlling interests PR 2
TOTAL EQUITY e

6 Mayer Holdings Limited
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At 31 December

2022
R
+ZA=+—H

RMB'000
ARETT
(Unaudited)
(REEIZ)

54,861
5,268

209,065

269,194

96,285
404,689

25,725

526,699

117,680
13,487
203
35,000
149,625

315,995

210,704

479,898

391,760
23,004

414,764
65,134

479,898

At 30 June
2022

= —
~A=+H
RMB’000
AREFT
(Audited)

(BB

53,028
5,377

209,110

267,515

93,543
367,614

33,201

494,358

115,447
12,791
203
7,637
142,281

278,359

215,999

483,514

391,760
28,060

419,820
63,694

483,514
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Condensed Consolidated Statement of Changes in Equity

fERtr S m BB

For the six months ended 31 December 2022 HE_Z " " F+_H=+—HILXES

Attributable to owners of the Company

KATEA AR
Statutory Foreign
Statutory public currency Non-
Share Share Special surplus welfare  translation Accumulated controlling
capital premium reserve reserve fund reserve losses Sub-total interests Total
2 RiFER R EELRE EEAEE  MERERE FHBH it iR &t
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
AEETT ARETFT ARETT AEETT AEETFT ARETT ARBTT AEBTT ARETFT ARETT
At 1 January 2021 (Audited) RIZZ-%-F-H (LFH) 391,760 213,309 67,570 25,892 4,950 (23,909) (244,542) 435,030 60,069 495,099
Profiti(loss) for the year (Unaudited) EEER/ (BB (REBH) - - - - - - (897) (897) 1,756 859
Exchange differences on NESMNEBELERER
translating foreign operations - - - - - (1,442) - (1,442) - (1,442)
Total comprehensive income for EERANEAT
the year (Unaudited) (FIEE%) - - - - - (1,442) (897) (2,339) 1756 (583)
Dividend paid to NCI BIEERER 2 RE - - - - - - - - (1,860) (1,860)
At 30 June 2021 (Unaudited) RZBZ-FXB=1H
(REER) 391,760 213,309 67,570 25,892 4,950 (25,351) (245,439) 432,691 59,965 492,656

At 1 July 2022 (Audited)
Profit/(loss) for the year (Unaudited)
Exchange differences on

translating foreign operations

RZB_"#tA-H (B8H)
FEEA/ (BB (REEW)
TEENEBELZERER

Total comprehensive income/(loss)
for the period (Unaudited)

HnzEds/ (58
4% (REEH)

At 31 December 2022 (Unaudited) #=F==%+-F=+-R

(FHEEH)

391,760

391,760

PAER] 67,570 25,892 (24,815) (258,846) 419,820 63,694 483,514
- - - (ERVE)] (ERVE)] 1,440 (1,738)

(1,878) (1,878) (1,878)

(1,878) (EAVE)] (5,056) (3,616)

PAER] 67,570 25,892 (26,693) (262,024) 414,764 65,134 479,898

EEZERAMRAR 7
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Condensed Consolidated Statement of Cash Flows

MRAGRERERER

For the six months ended 31 December 2022 HE_-_ZT " " F+_A=+—HIXES

Net cash used in operating activities

REEHFRAZHERE

Cash flows from investing activities
Proceeds from disposal of property,
plant and equipment
Payment for purchase of property,
plant and equipment
Interest received

REEZHRESRE
HEME  BERRBPISHIEA

BEYE  BERRFENR

BUFE

Net cash used in investing activities

REGFHFAAZREFHE

Cash flows from financing activities

MEIHRER=

Proceeds from new borrowings WMEE R
Repayment of borrowings BEMEE

Repayment of lease liabilities BEHEEA®E

Interest paid BFE

Net cash generated from financing RMEEHREZRERE

activities

Net decrease in cash and cash
equivalents

Cash and cash equivalents at
beginning of period

Effect of changes in foreign exchange rate

ReERFEEERERELVFEHE
HYZzRERIAEEERE

SMEEREH B

Cash and cash equivalents at HARZHRERAEEEER
end of period

Analysis of cash and cash equivalents RERBEELEEBEHZ DM
Bank and cash balances IR1T IR T 4R

8 Mayer Holdings Limited
Interim Report 2022/2023

Six months ended

BEUTHBHLEAEA
31 December 30 June
2022 2021
T TR
+=A=+—8H AB=+H
RMB’'000 RMB'000
ARBTT AREF T
(Unaudited) (Unaudited)
(RE&HEZ) (RE&BIZ)
(33,904) (42,165)
10
(6,174)
337
(5,827)
35,000
(805)
(1,654)
24,513 32,541
(13,120) (15,451)
33,201 37,575
5,644 (3,289)
18,835
25,725 18,835




Notes to the Condensed Consolidated Financial Statements

fERR%R & M TS e R MIEE

For the six months ended 31 December 2022 HEZE—_Z— —F+_F=+—HIEXEAR

GENERAL INFORMATION

Mayer Holdings Limited (the “Company”) is an exempted company
with limited liability incorporated in the Cayman Islands and its registered
office is PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman
Islands. The principal place of business is located at Room 2001, 20/F.,
Tung Ning Building, 2 Hillier Street, Hong Kong.

The principal activities of the Company and its subsidiaries (collectively
the “Group”) for the period from 1 July 2022 to 31 December 2022
are investment holdings, manufacturing of steel pipes, steel sheets and
other products made of steel and urban renewal projects planning and
consulting.

BASIS OF PREPARATION

Pursuant to a resolution of the board of directors of the Company
(the "Directors” and the “Board”, respectively) dated 22 December
2021, the Company’s financial year end date has been changed from
31 December to 30 June commencing from the financial period from 1
January 2021 to 30 June 2022. Accordingly, the condensed consolidated
financial statements for the current period cover a six-months period
from 1 July 2022 to 31 December 2022. The corresponding comparative
amounts shown for the consolidated statement of profit or loss and
other comprehensive income, consolidated statement of changes in
equity, consolidated statement of cash flows and related notes cover a
six months period from 1 January 2021 to 30 June 2021 and therefore
may not be comparable with amounts shown for the current period.

The unaudited condensed consolidated interim financial information
for the current period (the “Interim Financial Statements”) have
been prepared in accordance with Hong Kong Accounting Standard 34
“Interim Financial Reporting” (“HKAS 34") issued by the Hong Kong
Institute of Certified Public Accountants (the “"HKICPA") as well as
with the applicable disclosure requirements of Appendix 16 to the Rules
(the “Listing Rules”) Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”).

The Interim Financial Statements should be read in conjunction with the
Group's consolidated financial statements for the 18-month period from
1 January 2021 to 30 June 2022 (the “2022 Annual Report”). The
accounting policies and methods of computation used in the preparation
of Interim Financial Statements are consistent with those used in the
2022 Annual Report.

—REE

EDERBRAR (FAF1) A —EEH
EHEFMAULZERRBERAR » HEf
MEEEE APO Box 309, Ugland House, Grand
Cayman, KY1-1104, Cayman Islands c =& &
En BN BB EFE 2R E KE201$2001
S

RIE-__FE+tA—RAE_ZT-_"_5+°-A4
=+— BB XA KREKNBAR WHE
AIREE) 2FTEBEFAREER - Wik
B R REMIER R MR IR T EIRIER
SRS

B R
RIEERAA " _—F+"_A "+ "HHN—18
rAREE(EF) g ((EFg) REE
B —F—A—HEIZZHF,A=1+
BIFT BB > AEBEREMBFES
HRH+-B=1+—HEXAB=1H- &
It AEAEZ BRRGESMBRRRE"S "
FtA—HEIZE__HF+RA=+—HZ
BEHE - GeBakEM2EWER - FE
BEREEBR  RERERERRERIETE
TZ*EFEH:?%(%F/U%_V_ F—HF—B=
—FRAB=+HZNEERE » R+
— A Bt A HAR PR BR R 2 BB AR LE o

FEBAABZ REBRERESPRYH
B (ThHAMBRER)) DRREBEAQ
g ((ERGAMAE)) B Z2E B %R
3458 TR RS (BB G ERFE34
) REBMARZFAARAR (THZFR)
BHEHRAY (LMK MR+ 2ER
RERERS

PR RRERAER S - —F—H—
HEZZZFRBE=tTHZ+N\EAH
2Bk ((ZE__FF®R)) —HEI
3B o RB AP EAR IR FTIR A 2 B TR K 5t
ﬁﬁxfﬁi_giiﬂfﬂfiﬁﬁﬁ%ﬁﬁ%—ﬁ"
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Notes to the Condensed Consolidated Financial Statements

PR & R B iR M 5E

For the six months ended 31 December 2022 H#ZE_Z— —F+_F=+—HI1EXEAR

ADOPTION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS

In the current period, the Group has adopted all the new and revised
Hong Kong Financial Reporting Standards (“HKFRSs") issued by the
HKICPA that are relevant to its operations and effective for its accounting
period beginning on 1 July 2022. HKFRSs comprise Hong Kong Financial
Reporting Standards; Hong Kong Accounting Standards (“HKAS");
and Interpretations. The adoption of these new and revised HKFRSs did
not result in significant changes to the Group’s accounting policies,
presentation of the Group’s financial statements and amounts reported
for the current period and prior years.

SEGMENT INFORMATION

The Group manages its businesses by divisions, which are organised by
a mixture of both business lines (products and services) and geography.
In a manner consistent with the way in which information is reported
internally to the Board, being the Group’s chief operating decision
maker, for the purposes of resource allocation and performance
assessment. The Group has presented the following two reportable
segments. No operating segments have been aggregated to form the
following reportable segments.

—  Steel — PRC: this segment primarily derive its revenue from the
manufacture and trading of steel pipes, steel sheets and other
steel products. These products are manufactured in the Group's
manufacturing facilities located in the People’s Republic of China
(the "PRC").

— Service — PRC: this segment primarily derives its revenue from
urban renewal projects planning and consulting in Zhuhai City of
Guangdong Province of the PRC.

Segment results, assets and liabilities

For the purposes of assessing segment performance and allocating
resources between segments, the Group’s chief operating decision maker
monitors the results, assets and liabilities attributable to each reportable
segment on the following bases:

Segment assets include all tangible assets and current assets with the
exception of corporate assets. Segment liabilities include all liabilities,
including trade and other payables and borrowings managed directly by
the segments with the exception of corporate liabilities.

Mayer Holdings Limited
Interim Report 2022/2023
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Notes to the Condensed Consolidated Financial Statement

fERR%R & M TS e R MIEE

For the six months ended 31 December 2022 HE T " " F+_FA=+—HINES

SEGMENT INFORMATION (cont’d) 4. DEER (8)

Segment results, assets and liabilities (cont’d) DEEE - BEREE (B)

Revenue and expenses are allocated to the reportable segments by Wa kBT 2RETERDBEE ZIHERE
reference to sales generated by those segments and the expenses MEZEDBEER BB EITERAHEESE
incurred by those segments or which otherwise arise from the Z2H% > PEEZZDE c AIZWO W F5t
depreciation or amortisation of assets attributable to those segments. BEREAER st FEER o A 2R a
The accounting policies of the reportable segments are the same as the METBZHAEARNA BRERIEF » BD B
Group’s accounting policies. The measure used for reporting segment MERMRIBERIEF] ©

profit is “EBIT” i.e. “earnings before interest and taxes”.

Information regarding the Group's reportable segments as provided to BHFAEEEFEERREUNDEERK
the Group’s chief operating decision maker for the purposes of resource SE D EBRIBD AEB R 2RO SFE R E I
allocation and assessment of segment performance is set out below: T
Urban Sales of
renewal steel pipes,
projects steel sheets
planning and other
and steel
consulting products Total
WHEMEE HEHEE @A
B K50 T EL{th 54 & st
RMB’'000 RMB’000 RMB’000
ARETFT AREFT ARETT
Six months ended BE_E__F+-8
31 December 2022 (Unaudited) =+—HIERER
(REBERZ)
Revenue from external customers REINBEE 2 Wm 263,761 263,761
Segment profit/(loss) DEEF (B58) 7,577 6,912
At 31 December 2022 RZEZZ&F+=H
(Unaudited) =+—8 (REHER)
Segment assets DEPEE 353,567 391,727 745,294
Segment liabilities DEEIR 19,401 119,446 138,847

EEZERAMRAR 11
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Notes to the Condensed Consolidated Financial Statements

R RRER & MR ER R MIsE

For the six months ended 31 December 2022 H#ZE_Z— —F+_F=+—HI1EXEAR

4. SEGMENT INFORMATION (cont’'d) 4. DEEE (8)
Segment results, assets and liabilities (cont’d) DEPEE - BEREE (B)
Urban Sales of
renewal steel pipes,
projects steel sheets
planning and other
and steel
consulting products Total
WMmEMEBEE HEHEE - HA
REI R T HLAth 5 & s
RMB'000 RMB'000 RMB'000
AREBFT AREBFT ARBFT
Six months ended 30 June 2021 HE_Z”—4A8
(Unaudited) =+HINER
(RESEIZ)
Revenue from external customers REINBEF 2 W - 345,275 345,275
Segment profit/(loss) DEGEF, (B518) (2,088) 19,752 17,664
At 30 June 2022 (Audited) W_E T FENB
=+H &&®)
Segment assets DEPEE 349,861 378,267 728,128
Segment liabilities DEEE 18,586 85,204 103,790
Reconciliations of reportable segment profit or loss: o 2R EFKEIEEE ¢

Six months ended

HEUTHBLENRER
31 December 30 June
2022 2021
-z T
+=HA=+—H ~A=+H
RMB'000 RMB'000
ARETT AREFT
(Unaudited) (Unaudited)
(REEIZ) (K& FE1Z%)
Revenue: W= -
Total revenue of reportable segments and A 2|WRD WP R L RE ARSI
consolidated revenue 263,761 345,275
Profit or loss: EAF S ESIE -
Total profit of reportable segments A 2| TR 4EEE 17,664
Corporate and unallocated profit or loss B E IR DA M FEHE (16,805)
Consolidated (loss)/profit for the period HRiEa (BB18) /& F 859

1 2 Mayer Holdings Limited
Interim Report 2022/2023
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Notes to the Condensed Consolidated Financial Statements

fERR%R & M TS e R MIEE

For the six months ended 31 December 2022 HE T " " F+_FA=+—HINES

4. SEGMENT INFORMATION (cont’'d)
Reconciliations of reportable segment profit or loss: (cont'd)

4. BEER (47)
7] 2 R 3 A AR B (4

At At

31 December 30 June
2022 2022
RIEZZ AT
+=-A=+—H ~A=+H
RMB’'000 RMB'000
ARBTT ARBTFT
(Unaudited) (Audited)
(REEEZR) (525 1=Z)

745,294 728,128
50,599 33,745

795,893 761,873

138,847 103,790
177,148 174,569

Assets: BE:

Total assets of reportable segments AIEMRNDEBEELLE
Corporate and unallocated assets tERRDPEEE
Consolidated total assets FEEEMRE
Liabilities: af&E:

Total liabilities of reportable segments AIERDEEELHEE
Corporate and unallocated liabilities TrERRDEER
Consolidated total liabilities FEafEsE

315,995 278,359

Geographical information:

Since the Group’s revenue and assets are derived from customers and
operations based in the PRC and accordingly, no further analysis of the
Group's geographical information is disclosed.

Revenue from major customers:

No customers individually contributed more than 10% of the total
consolidated revenue of the Group for the six months ended 31
December 2022 and 30 June 2021.

ImE R
HRAERZWmhBEREUTESEMZ
BERRER > QUL EREREEMITER
E—F e

FEERWE
BE_Z__F+-B=+—HBKZE_—F
ARE=THIEXERHRE  EENERAE
EREZGAWEBEERBIB10% °

EEZERAMRAR 1 3
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Notes to the Condensed Consolidated Financial Statements

R RRER & MR ER R MIsE

For the six months ended 31 December 2022 H#ZE_Z— —F+_F=+—HI1EXEAR

FAIR VALUE MEASUREMENT

Fair value is the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants
at the measurement date. The following disclosures of fair value
measurements use a fair value hierarchy that categories into three levels
the inputs to valuation techniques used to measure fair value:

Level 1 inputs: quoted prices (unadjusted) in active markets for identical

assets or liabilities that the Group can access at the measurement date.

Level 2 inputs: inputs other than quoted prices included within level 1
that are observable for the asset or liability, either directly or indirectly.

Level 3 inputs: unobservable inputs for the asset or liability.

The Group's policy is to recognise transfers into and transfers out of any
of the three levels as of the date of the event or change in circumstances
that caused the transfer.

Reconciliation of assets measured at fair value based on level 3:

(a)

D[REEE
ARBEATH2RENFABEAETAFRR
SHALE-—REEMPIWNRNEBZ—RE
BMRZ 2B « U IREZ ARBESE
PRERZ ARBERRBAUAERAANEEZ
HERMZEBARED S =EER:

B—RBARE  AERTRHFEEBREZ
HEEENBREERET S EZRE CREH

%) -

FRBMAYE  RE—MABEZRESN
EERQBZAIERNBREEMBHAHY
y% o

BMREBANE
g o

EERNBRZTABERBEA

FEEZHRASNEESHNBERBELERN
ZERRPEA—RBARBLED > #2A
RS -

(a) REF=-MEANBENEZEERD

At 1 July 2022/1 January 2021 RZZE=-Z—F+tH—H~
—E”_—F—HF—H
Total loss recognised in profit or loss R8sl 2 4818

31 December 30 June
2022 2022
et 3 BT F
+Z-B=+—H ~NBE=+H
RMB'000 RMB'000
ARETT AREFT
(Unaudited) (Audited)
(REEEZ) (2= =Z)

19

(19)

At 31 December 2022/ "=
30 June 2022

F-__F+-“H=+—H
—EZZHXA=+H
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5. FAIR VALUE MEASUREMENT (cont’d)

(b)

—

Notes to the Condensed Consolidated Financial Statements

fERR%R & M TS e R MIEE

For the six months ended 31 December 2022 HE T " " F+_FA=+—HINES

Disclosure of valuation process used by the Group and valuation
techniques and inputs used in fair value measurements at 31
December 2022:

The Group's directors are responsible for the fair value
measurements of assets and liabilities required for financial
reporting purposes, including level 3 fair value measurements.
Discussions of valuation processes and results are held between the
financial controller and the board of directors at least twice a year.

(b)

5. AEESE (B)

R —HF+_B=+—HXEEFH
Bz EERFRANEESEFRAZE
BERMREASEINE -

FEBEEEAMBHRRMBZEERE
BANBENEEE  BEF=R2AE
B5tE - UHBEEEREEEMEEREF K
BREFETRDMREH ©

Level 3 fair value measurements ZRAAEERE
Effect on
fair value
Valuation Unobservable for increase
Description technique inputs Range  of inputs Fair value Fair value
WA
18
ARMEE
i fh{E R FEHEHARR E[E e ARMEE ARMEE
31 December 30 June
2022 2022
bk 3 B —
+ZA=+—H ~A=+H
RMB’000 RMB'000
ARETFT ARBTT
(Unaudited) (Audited)
(REBER) (B
Put option Black Scholes Option Risk free rate 1.91%  Decrease
Pricing Model
ShhERRE a7 — s E TR BEERAE AL
EEERX
Volatility 68.46%  Decrease =
g B
Contingent Discounted cash flow Discount rate 14.17%  Decrease =
consideration
receivable
FEIEARE RRERE BIRE AL

EDERAMRAT 15
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Notes to the Condensed Consolidated Financial Statements

R RRER & MR ER R MIsE

For the six months ended 31 December 2022 H#ZE_Z— —F+_F=+—HI1EXEAR

6. REVENUE 6. W&

The Group's revenue represents the aggregate of sales value of goods
supplied and services provided to customers less goods returned, trade
discounts and sales tax. An analysis of the Group's revenue for the
period are as follows:

FEBZRGERRERHESRMEERREZ
HEBEMRRARE BRITNRHEER - &
EEZHAANKE RO

Six months ended

BEUTHBHLEAEA
31 December 30 June
2022 2021
s ) B —F
+=ZB=+—H ~A=1+H
RMB’'000 RMB'000
ARBETT AREF T
(Unaudited) (Unaudited)
(RE&HEZ) (RE&BIZ)

Sales of steel pipes, steel sheets and other HERE HR REMEAR
steel products

Urban renewal projects planning and W EHIEE R KA
consulting

263,761 345,275

263,761 345,275

1 6 Mayer Holdings Limited
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Notes to the Condensed Consolidated Financial Statements

fERR%R & M TS e R MIEE

For the six months ended 31 December 2022 HE T " " F+_FA=+—HINES

REVENUE (cont’d) 6. Utz (48)
Disaggregation of revenue from contracts with customers: EEEHNREZR?D

Six months ended

HENTHELEAEA
31 December 2022 30 June 2021
EICE BT
+ZB=+—H ~A=1+H
Steel - PRC  Service - PRC Steel - PRC Service - PRC
H—hE BR#%—HE #f — el AR —HE
RMB’'000 RMB’'000 RMB'000 RMB'000
ARETT ARETT AREFT ARETFT
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
Segments b (REEER) (RIEER) (REER) (REER)
Sales of steel pipes, steel sheets HERE ~ kR
and other steel products: REAMEE S
— Domestic sales —BEREE 233,165 294,730 -
— Indirect export sales —ERHOHE 14,101 35,987 =
— Direct export sales —BERBOHE 16,495 14,558 =
Urban renewal projects planning HhEMIEERE
and consulting: Festiz
- Consulting services —sBARRTS = -
Total st 263,761 345,275 -
Timing of recognition of revenue BREREN
from contracts with customers: Wi 2 B
At a point in time B, 263,761 345,275 =

EEZERAMRAR 17
202220235 R &
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Notes to the Condensed Consolidated Financial Statements

R RRER & MR ER R MIsE

For the six months ended 31 December 2022 H#ZE_Z— —F+_F=+—HI1EXEAR

7. OTHER INCOME

Government subsidy* AT a8 B
Scrap sales EEklH &
Sundry income FEIEUA

7. Hth A
Six months ended
HBEUTHHLEREAR
31 December 30 June
2022 2021
—EZC 2T
+=-B=+—H NB=+H
RMB'000 RMB'000
ARETT AREFT
(Unaudited) (Unaudited)
(REEEZ) (R&EZ)
198
5,360
48
5,606

# The government subsidy was received from local government authorities for
supporting the Group’s operation and encouraging innovation of production
technology, of which the entitlement was unconditional.

INCOME TAX EXPENSE

BT RERETH B35 B BB S A E B X
REREBERRMAIN AR ESAMmALE
T BEARM o

BIHEATR IR
PRSI

Current tax
PRC corporation income tax

FrigHi Bz
Six months ended
HEUTHHLEREAR
31 December 30 June
2022 2021
bl et - 3 BT %
+=-HA=+—H ~B=1+H
RMB’000 RMB'000
ARBETT AREFT
(Unaudited) (Unaudited)
(REEEZ) (RE&BIZ)
3,659
3,659

The Company was incorporated in the Cayman Islands and is tax
exempted as no business was carried out there.

No provision for Hong Kong Profits Tax has been made for the six-month
period ended 31 December 2022 as the Group did not generate any
assessable profits arising in Hong Kong.

Pursuant to the income tax rules and regulations of the PRC, the
subsidiaries in the PRC are liable to PRC Corporate Income Tax at a rate
of 25% during the period.

During the period, Guangzhou Mayer Corporation Limited is accredited
as a High and New Tech Enterprise. As being a High and New Tech
Enterprise, it was entitled to a reduced corporate income tax rate of 15%
for the period.

1 8 Mayer Holdings Limited
Interim Report 2022/2023

TRENHAESEBEMMIL - AN EINRSE
EREXTMERREMRIE -

AR AEETEREBEEEAURRNET
BUERBE_ S " F+"A=+—HILX
&3 B R BB ASREE
RBPEIPTSIRA AR - BIRTEREA
BIR25% 2 MBI P BB EFTSR

HAR > BN R RN B IRA BV ET & = i
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Notes to the Condensed Consolidated Financial Statements

9. (LOSS)/PROFIT FOR THE PERIOD
The Group's (loss)/profit for the period is stated after charging the

following:

fERR%R & M TS e R MIEE

For the six months ended 31 December 2022 HE T " " F+_FA=+—HINES

9. HAR (B51R) i
AREZAR (BR) R NB TS

Cost of inventories sold

Depreciation

Depreciation of right-of-use assets

Net exchange (gain)/loss

Net loss on disposal of property, plant and
equipment

Staff costs including Directors’ emoluments
— Salaries, bonus and allowances
— Retirement benefits scheme contributions

BRI :
Six months ended
BEUTHHLESES
31 December 30 June
2022 2021
== BT
+=-B=+—H ~NB=+H
RMB’'000 RMB'000
ARETT AREFT
(Unaudited) (Unaudited)
(R&EZ) R 1Z)
BEFERA 294,561
iTes 2,650
CRESERNE 876
ER (Wm) EHIEFE 245
HEMZE - BEAZE
Z BB -
BTHA (BEEEMD)
—Fie ~ TEAL RO RL 18,592
—IRKIEF 5T 8 HR 2,944
21,536

10.INTERIM DIVIDEND
The Board does not recommend any interim dividend for the six months
ended 31 December 2022 (six months ended 30 June 2021: nil).

11.LOSS PER SHARE
Basic loss per share
The calculation of basic loss per share is based on the loss attributable
to owners of the Company of approximately RMB3,178,000 (six months
ended 30 June 2021: loss of RMB897,000) and the weighted average
number of 2,158,000,000 ordinary shares (six months ended 30 June
2021: 2,158,000,000 ordinary shares) in issue during the six months
ended 31 December 2022.

Diluted loss per share

Diluted loss per share is equal to basic loss per share as there are no
potential ordinary shares outstanding for the six months ended 31
December 2022 and 30 June 2021.

10. FHAAR B
EEEREERBRE_S-_F+5
=+-BLEAERZEATHRS BE-S
T—EAAZHHELEAER 8 o

1. 8KiEE
BREXEE
EREABEEDERBEE_Z-__F+_H
=+—HIENBAZ AT HEE AELEELY
AE3,178,000t (BEZE-—F/,"A=1+
H1E/NES © BB ARKS897,0007) KRBT
2,158,000,000f 8 ZER (HE_Z - —F/<8
=+HL1EMEH :2,158,000,00088% & A%) f0
HEFIHETE o

BREEHE
HRBE_E__F#+-_A=+—HEK_E
T —FXRA=THULEARERBEEEITEINZ

BrEER  ALSRETHEESRERES
BAEE o
REERARAR 19
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Notes to the Condensed Consolidated Financial Statements

R RRER & MR ER R MIsE

For the six months ended 31 December 2022 H#ZE_Z— —F+_F=+—HI1EXEAR

12.PROPERTY, PLANT AND EQUIPMENT 12.9% - BMERSEHE
During the six months ended 31 December 2022, property, plant and REE_E-__F+"B=+—81E/KE
equipment of approximately RMB5,147,000 was acquired by the Group B rERBRBYE BERRKEOARE
(six months ended 30 June 2021: approximately RMB6,174,000). 5,147,000 (BE-_ZE - —F/"A=FTHILEX

@A : Y AR¥6,174,0007T) ©

13.TRADE AND OTHER RECEIVABLES 13. B EWEFEHEMEKZIE

The trade and other receivables included trade receivables of ATE__F+"_A=+—H  BEREKERX

approximately RMB239,218,000 as at 31 December 2022. The aging REMEWHRIBEIELQI A RE239,218,0007T

analysis of trade receivables, based on invoiced date, and net of B S EWERTN o B 5 FEURBR IO BR 3 55 LA 3
allowance, is as follows: EHHRAEEZIREDTOT

At 31 December At 30 June

2022 2022

RZIZ2ZZ i S— S

+ZHBA=+—H ~A=1+H

RMB’'000 RMB'000

ARBTT ARBTT

(Unaudited) (Audited)

(REEER) (2= =Z)

0 to 30 days 0F30K 38,946 41,900

31 to 60 days 31E60K 46,313 33,739

61 to 90 days 61E90K 40,775 20,630

91 to 180 days 91E180K 36,811 21,366

Over 181 days HBiE181x 76,373 75,567

239,218 193,202

14.TRADE AND OTHER PAYABLES 14. B EMEFEREMENTIE

The trade and other payables included trade payables of approximately A B _F+_B=+—H  BZENMER

RMB46,503,000 as at 31 December 2022. The aging analysis of the R EMEMZHIBEELSARKL6,503,0007T2

trade payables, based on the date of receipt of goods, is as follows: BEEMEN - BREMEBEIUNSEEHRAR

EZIREDINWT

At 31 December At 30 June

2022 2022

RIZZZH ATETTF

+=B=+—H ~B=1+H

RMB’'000 RMB'000

AR¥BTT AREF T

(Unaudited) (Audited)

(REEZ) (==

0 to 30 days 0E30K 23,295

31 to 60 days 31E60% 5,908

61 to 90 days 61E90K 566

91 to 180 days 91E180K 1,008

181 to 365 days 181FE365K 3,256

Over 365 days HBiB365K 4,337

38,370

2 O Mayer Holdings Limited
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Notes to the Condensed Consolidated Financial Statements

fERR%R & M TS e R MIEE

For the six months ended 31 December 2022 HEZE—_Z— —F+_F=+—HIEXEAR

PROMISSORY NOTES

Upon the completion date of the acquisition of Happy (Hong Kong) New
City Group Limited on 26 November 2019 by the Group, a subsidiary of
the Company (the “Purchaser”) issued promissory notes (the “PNs”)
to the vendor (presently a company owned by a substantial shareholder
of the Company) with a principal amount of HK$158,000,000 as a part
of the settlement of the consideration. The PNs are interest bearing at
3% p.a. payable semi-annually and the maturity date is in 2 years from
the date of issue. The fair value of the PNs at issuance was assessed
as approximately HK$136,090,000 (equivalent to approximately
RMB122,260,000) by an independent valuer. The effective interest rate is
10%.

Pursuant to the supplemental agreement dated 11 March 2022 (the
"Supplemental Agreement”), the Company, the Purchaser, the
vendor and the guarantor have agreed to extend the period for the
meeting the target profit generated by Happy (Hong Kong) New City
Group Limited and its subsidiary for 18 months to 30 June 2023. As a
result of the extension, the maturity date of the PNs will be extended
to 30 September 2023. The Supplemental Agreement constitutes
connected and major transactions under the Listing Rules and is subject
to the approval of the independent shareholders of the Company at an
extraordinary general meeting to be held.

COMMITMENTS

The Group had no significant capital commitments outstanding at 31
December 2022 and 30 June 2022.

CONTINGENT LIABILITIES

Writs of summons against the Company

On 29 March 2012, writs of summons were issued by Capital Wealth
Finance Company Limited and Capital Wealth Corporation Limited
against the Company to claim the sum of HK$15,500,000 plus relevant
legal costs incurred/to be incurred. The Company intends to contest the
claim. In the Directors’ opinion, the ultimate liability, if any, will not have
a material impact on the Group's financial position.

Dispute on disposal of Hei Jing Photoelectric Technology
Co., Ltd. (“Hei Jing”)

On 9 February 2022, a former Director who is also a former Director
of certain subsidiaries of the Company in the PRC using suspected
forgery seal entered into an agreement with other parties to dispose of
the Group’s 51% equity interest in Hei Jing at a cash consideration of
RMB5.3 million (the “Disposal”). The consideration was received on 1
February 2022 and 31 March 2022 and the registration of the ownership
of the equity interest was changed to purchaser on 14 February 2022.
After the removal of the former Director, the Board carried out a review
of the transaction. The Directors considered that the consideration of the
Disposal was too low and unfair and the Group would suffer significant
loss upon the Disposal. In the view of the Directors, the Disposal is
unenforceable. Therefore, the Group instigated a legal action to rescind
the agreement and resume the ownership of the 51% equity interest in
Hei Jing. Legal action is processing and the outcome is uncertain.

15.

16.

17.

ARERE

KERR _E—NEF+—AZ+HERKE
R (FE) M IERERBRAR* (Happy
(Hong Kong) New City Group Limited)Z H »
rpEl—EHEAE (BA) BEA GRA
—EHRARABETERRERTZAT) EITA
$%82158,000,0008 T2 AR EE ((ARE
1) FARBEZ DM o REERZFF
EIEFHE > B¥FIRE—X - PR AHE
THHRSME - AREENETRZAAE
EH—B @I GEMTE £49136,090,0008
7t (FAERL ARK122,260,0007T) © BIEF
EA10% o

BEHRATE_ " F-A+—HZHRHH
(THizEiHEL) - 728 BEX - BHRERA
ERERERDRY (FB) FRHZEREES
IRAB R EM B AT FTEL B IR EAHARE
E+N\ERAEZZ_=F/,A=+H - AR
B ARRBCIRERIERE S "=
ﬁ =+H - -#HRBEER LEHRAETZHE
RGREBRG > BERQNEBIUKREREE
FEITHNRRFHIAG EHE -

RIE

AEBR - ZEHE+"B=+—HBKZ
::Enﬂ_+EIﬁ$EﬁZ§ﬁ§$%
T%O

HAREE
HEHxLATBHZEASHK
6_7 ZEZRZH+AR BRUBERA
EREMAERATHHAATFEHEENS
Hﬁ ) LX$%15,500,000;‘%7%2%XIE > BINER
B BHERARNE - AATIRERAREL
ko BERAE  BRRET (WAE) BAgHAE
EECHHBRTEREALE o

BRHEFRIINES
(FEHHJ) 284
RIZEZZEZRAH > —BHAES (FAX
NEIRAEETHEB AR ZRIES) ER
BENEEEMA TS UREREA
E 15,300,000t HE R EBER ERMW51%K
%U&EEEﬁoﬁﬁEﬁ:g:—ﬁ p=|
—ARZEIFE=F=+—REE > RiEE
EREGEERIE I TFE_ A+ HHEFAE
o RAITEERERE  EEgHERRE
TEE - EFZRA  HEFTEZRAEBABEKR
$@$1&%$Eﬁ$%§%%§%kﬁ%o

ERA HEFEL AT o BIAEEE
t&@ﬁ@ > BREEIEZ BRI IRER BRAN
S51%MREZ AR o ARTEIEESREF > 45
RAMERE ©

HERMARAE

EEZERAMRAR
202220235 R &
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Notes to the Condensed Consolidated Financial Statements

PR & R B iR M 5E

For the six months ended 31 December 2022 H#ZE_Z— —F+_F=+—HI1EXEAR

18.RELATED PARTY TRANSACTIONS 18. A H XX 5
a. In addition to those related party transactions and balances a. ??‘Sﬁﬁxiﬁ%iﬁfﬂ“ﬁﬁﬁﬁ?ﬁﬁzﬁﬁ 75_
disclosed elsewhere in the consolidated financial statements, the AEERIM o AEEE O HA P B RA B
Group had the following transactions with its related parties during ﬁL,("F X5 -
the period:

Six months ended

BEUTHBHLEAEA
31 December 30 June
2022 2021
b oo TR
+=ZB=+—H ~A=1+H
RMB’'000 RMB'000
ARBETT AREF T
(Unaudited) (Unaudited)
(RE&HEZ) (RE&BIZ)
PN interest to a substantial shareholder TH—RBEERRZ
AREEFR 5,659
b. Remuneration for key management personnel of the Group, b. XEBEFEEEASZHN (BERES
including amounts paid to the Directors is as follows: SNz WT

Six months ended

HBEUTHBHLENREAR
31 December 30 June
2022 2021
—B_C BT —F
+=ZB=+—H ~NA=+H
RMB’'000 RMB’'000
ARBTT AREF T
(Unaudited) (Unaudited)
(RE&HEZ) (RE&BIZ)

Salaries and other short-term employee HreRAEMEHREESERT

benefit 2,405
Retirement scheme contribution RIREHBI R 20
2,425
19.APPROVAL OF FINANCIAL STATEMENTS 19. #it /EBA TSR R
The financial statements were approved and authorised for issue by the EESGCR S _ZF_A_t+tHMEDLE
Board on 27 February 2023. TET) S TR R o

2 2 Mayer Holdings Limited
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Management Discussion and Analysis

CHANGE OF FINANCIAL YEAR END DATE

In late December 2021, the board of directors of Mayer Holdings Limited (the
“Company”, the "Directors” and the "Board”, respectively) resolved to
change the financial year end date of the Company from 31 December to 30
June. Immediately following such change, the financial year end date of the
Company was 30 June 2022. Please refer to the Company’s announcement
dated 22 December 2021 for details.

In fact, the Company announced the following information of the Company
and its subsidiaries (the “Group”) on the dates stated below:

a. unaudited consolidated results for the six months ended 30 June 2021
(the “Previous Period”) in late August 2021;

b. unaudited consolidated results for the 12 months ended 31 December
2021 in late February 2022; and

C. audited consolidated results for the 18 months ended 30 June 2022 in
late September 2022.

The Board announces the unaudited consolidated interim results of the Group
for the six months ended 31 December 2022 (the “Period”) together with
relevant comparative audited or unaudited figures.

REVIEW OF RESULTS

For the Period, the Group reported consolidated revenue of approximately
RMB263,761,000, representing a decrease of 23.6% compared to
RMB345,275,000 for the Previous Period. Gross profit margin was 12.7%
compared to the Previous Period’s 14.7%. The Group recorded loss for the
Period of approximately RMB1,738,000, compared to profit of RMB859,000
for the Previous Period. Loss attributable to owners of the Company for
the Period was approximately RMB3,178,000, compared with the Previous
Period’s loss attributable to owners of the Company of RMB897,000. Loss per
share for the Period was RMBO0.15 cent versus the Previous Period’s loss per
share of RMB0.04 cent.

The revenue of the Group recorded a decrease in the Period as compared
to that of the Previous Period and the change from profit to loss was mainly
attributable to the following factors:

1. sale prices of steel products fell substantially owing to reduced demand;
2. revenue in domestic sales of steel pipes, steel sheets and other steel

products with a lower profit margin accounted for approximately
88.5% of the total sales revenue of such steel products; and

3. no revenue in urban renewal project planning and consulting with a
much higher profit margin was recorded resulting in gross loss of this
segment.

Further, Guangzhou Mayer Corporation Limited (“Guangzhou Mayer"),
the core 81.4%-owned subsidiary of the Company operated in Guangzhou,
The People’s Republic of China (the "PRC”) and engaged in the steel
business, recorded profit before tax for the Period of approximately
RMB7,577,000, representing a decrease of 61.6% compared to the Previous
Period’s approximately RMB19,752,000.

BEEm R Hh

EE& jﬁﬁr‘-n\uﬁa

RIEZ—F+ZHF T ERERBRRA (ME
AFZEE ((EF) g ((EFg) REREA
BN BEELAEHAT -_B=+—HEXRAN
B=1+H - -BHZEER  ARBZHBREELS
BA—ZE__F,XB=1+H -ZE2HLARHH
BT —F+ A+ _HzRE -

BEL ARBR TR BSHER AR B MEN
BARE (TRER) UTEN

a. N2 —FN\ATEBEZZE—FXAH
—+BIENER (TR WRKEZES
&

b. RIZZHF_ATHHEE ——F+=
B=+— EIJL—F_TIEEE’JHE%%%*Z?TDA
5 M

C. RIZZZTHFNBTHEE ZERA
=+HIE+NEA E'J%%%*Z?—?‘S¥% °

ERGAMAEREE S "F+-"/A=+—
EREA (MZHAM)) WREEZGRESPIER
BEEERCEZARCEL LR T -

4501
RZzHB 2EEEREEREHOARE
263,761,0007T » & A #B F'aﬂZA R #£345,275,000
ToH023.6% ° EFMEBE12.7% - AT RS A
B4 7% AEBEZRBSZPHEMEBOARE
1,738, 0007t > MATHAR B #218 &) A R 859,000
cZHEARBEIEEABLEBEENAARE
3,178,000?5 s AR A AR B ES ARLE
B ARK-897,0007T - 2Bz EREBEAARKE
0.159 > MATHAM B AEKREEARE0.045 ©

ZAEAEB WG BRAREAPTRL  MBEEEH
WEERZWMT :

1. HERBRTEEREEEEBEAETE;

2. FBEREMEE - W KEGOHRRE
NEHEMZEMU R HERTEREY
88.5% ; &

3. UEBSAERBREMTHENREEREK
AHEBWE > RN BHITEEE -

EAh » REXHARS - BINETERHARAE (TEM
ED)) (ARATHEESIA%RBREZZOKBAT -
R ANREME(THE)) BENEE > (KEHMx
%) 2B BRRETRERMA A RH7,577,0007T » BATHA
RI49 A RR#£19,752,0007C F%61.6% ©
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Management Discussion and Analysis

BEEF RO

BUSINESS REVIEW

Production and Sales of Steel

Guangzhou Mayer has been specializing in the production of steel pipes, steel
sheets and other steel products for over 25 years. It is a benchmark brand in
the PRC’s stainless steel water pipe industry. It is also a manufacturer in the
PRC that can independently control all links and processes of stainless steel
pipe making.

Guangzhou Mayer has participated in many large projects and cooperated
with the government and many large enterprises. Besides domestic sales,
its steel products are exported to Southeast Asia, Africa, Europe, the United
States of America (the “USA") and other parts of the world. Customers
include the Chinese Ministry of Construction and major tap water companies.

The quality of Guangzhou Mayer’s steel products has been recognized
by many customers. Guangzhou Mayer has obtained the certificates
of environmental management system, occupational health and safety
system and quality management system through 1SO14001 environmental
management system certification, 1SO45001 occupational health and safety
management system certification and 1SO9001 quality management system
certification experts’ on-site review.

In the second half of 2022, steel prices continued to decline month by month,
with a decline rate of about 30%. The decline was due to the impact of the
novel coronavirus disease 2019 (the “Pandemic”) and the impact of high
inflation in Europe and the USA. Customers’ demand for the steel products
has plummeted, and most demand has dropped by about 40% year-on-
year. In response, the Group increased the domestic sales of steel products
to offset the reduction of sales caused by the decrease in export sales. The
market price continued to decrease until it gradually stabilized at the end of
2022.

At the same time, in order to stabilise the supply of raw materials and
maintain the market share of customers, Guangzhou Mayer needed to order
futures from certain major steel mills in the PRC monthly, so there was
inevitably a certain loss of the inventory value. However, part of the value loss
has been reduced by the company’s vigorous bargaining with those steel mills
in procurement and entering into some quantitative pricing contracts with
customers, coupled with preferential treatment from the steel mills.

To liaise with potential customers and promote additional sales, Guangzhou
Mayer has set up a registered non-Hong Kong company in Hong Kong in mid-
December 2022.

Looking forward, the Group will further improve its product quality and
service, modernise the production equipment, conduct product research and
development to increase its competitiveness while controlling its operation
cost on the one hand, and will continue to make market analysis and exert
efforts to expand the sales channels to enlarge its customer base and increase
its market share on the other hand.

Mayer Holdings Limited
Interim Report 2022/2023
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BEMNEDFIFEERE MR REMEXRABE
25%F > BHEIFFHKETENRITRIE - HTR
PE— A LUB IR A F I ERIFFAA IR &
TMIZR B R o

BINETB2ESEANIER > BB RSB
EESF - RENHES  HRRATHOERRS
DI BUM  ZREREREMME - R EE
PEIZERES R EEZRERKAF o
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Management Discussion and Analysis

Urban Renewal Projects Planning and Consulting

As at 31 December 2022, the Group had several urban renewal planning
and consulting service projects in progress. Located in Zhuhai, China,
these projects had an estimated site area of approximately 480 mu in total
(subject to the final approval by the government) within their redevelopment
zones. The land survey of a project known as the old village redevelopment
project of Yuetang Village* (AZE#F) located in Sanzao Town, lJinwan
District, Zhuhai (the “Yuetang Village Redevelopment Project”) was
completed. The proposal of the redevelopment units was being produced,
pending review and approval by the relevant government authorities.

The Group conducts its urban renewal projects planning and consulting
services for the redevelopment of old towns, factories and villages (the
“"Three Olds"”) in a market-oriented manner. Respective preliminary service
agreements have been signed. However, the progress of these projects has
been inevitably affected by the intermittent outbreaks of the Pandemic since
the beginning of 2020.

During the Period, the Group’s urban renewal projects planning and consulting
services did not record any revenue (Previous Period: No revenue). Its operation
in Zhuhai witnessed stagnant progress and unsatisfactory results though the
Group has been following up the “Three Olds” redevelopment embarked in
2020. Presently, the Directors and members of the senior management in
charge of the Group's project companies still believe that participating in the
“Three Olds” redevelopment projects by way of consulting service could be
one of the Group’s business strategies. With extensive knowledge of the real
estate markets in the Greater Bay Area and Zhuhai, the project companies
of the Group have conducted in-depth researches in their subject land lots.
With such knowledge and research, the Group will select and develop more
land lots with strategic value in these regions while actively identifying more
projects with a demand for consulting services as well as expanding the
Group's business in these markets. The Group also continues coordinating
and facilitating project co-ordination, reporting and development while closely
following up the promulgation of rules and measures in relation to the “Three
Olds"” redevelopment policy so as to expedite the application, approval and
other preliminary internal and external procedures of its projects.

The management currently believes that the future is cautiously optimistic,
gradually recovering from the Pandemic, and the current local government’s
policies on real estate have been relaxed. The management will actively
communicate with the local government so that the Yuetang Village
Redevelopment Project and other projects in Zhuhai can return to normal
progress as soon as possible.
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Management Discussion and Analysis

BEEF WA D

Yuetang Village Redevelopment Project

Reference is made to the conditional sale and purchase agreement dated 11
June 2019 (as amended by certain supplemental agreements) entered into
among (i) Elate Ample Limited, a wholly-owned subsidiary of the Company
(the “Purchaser”); (ii) Harbour Prestige International Limited (“Harbour
Prestige”), a company wholly owned by the Guarantor (as defined below)
and presently a substantial shareholder of the Company (the “Vendor”);
(iii) Mr. Zhou Shi Hao, the beneficial owner of the Vendor and presently an
executive Director (the “Guarantor”); and (iv) the Company in relation
to the sale and purchase of the entire issued share capital of Happy (Hong
Kong) New City Group Limited, presently an indirect wholly-owned subsidiary
of the Company (the “Target Company” and the “Share Capital”,
respectively) and the transactions contemplated thereunder at a consideration
of HK$260 million (the “Sale and Purchase Agreement”).

The Target Company owns Zhuhai Hua Fa Yue Tang Property Development
Limited (FEEZEBEZREERZEABMRAE) ("Hua Fa Yue Tang” or the
“Project Company"”), a company established in the PRC and managing the
Yuetang Village Redevelopment Project.

Slow-down of Business
The unprecedented Pandemic, indeed, slowed down the business
development of the Target Company in the following ways:

(i) delay in completion of property development projects due to (a) delay
in the supply of construction materials; (b) labour shortage as a result
of the mandatory quarantine policy; and (c) delay in decisions made
in relation to the Yuetang Village Re-development Project as physical
inspections and meetings could not be arranged; and

(i) increased difficulties for and/or hesitation of potential buyers to
perform site-visits for the Pandemic and the negative impact brought to
the general economy of Zhuhai, which affected the property purchasing
momentum.

Guaranteed Target Profit Level

Based on the unaudited consolidated financial statements of the Target
Company for the three financial years ended 31 December 2021, the
accumulated audited consolidated profit after tax of the Target Company
after the completion of the purchase of the Share Capital by the Purchaser
(the "Acquisition”and the “Accumulated Net Profit”, respectively) was
approximately RMB27,486,000 (equivalent to approximately HK$32,983,000),
representing a shortfall of approximately RMB189,181,000 (equivalent to
approximately HK$227,017,000) as compared to the target profit level of
HK$260 million (the “Target Profit Level”) to be achieved by the Target
Company.

On 11 March 2022, the Purchaser, the Vendor, the Guarantor and the
Company entered into a conditional supplemental agreement to the Sale and
Purchase Agreement for, among others, the extension of time for the Target
Company to meet the Target Profit Level for 18 months (i.e. from the target
period, being the three financial years ended 31 December 2021 to the new
target period, being the period from 1 January 2019 to 30 June 2023 (the
“"New Target Period")) (the “Supplemental Agreement”).
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Management Discussion and Analysis

The Acquisition constituted a major transaction for the Company under
Chapter 14 of the Listing Rules. Further, the Guarantor and the Vendor
are connected persons (defined under the Listing Rules) of the Company
and accordingly, the transactions contemplated under the Supplemental
Agreement constitute a non-exempt connected transaction for the Company
under Chapter 14A of the Listing Rules and are subject to, amongst others,
the approval of the shareholders of the Company (the “Shareholders”)
(other than the Vendor, the Guarantor and their respective associates
(defined under the Listing Rules)) not interested in the Supplemental
Agreement (the “Independent Shareholders”) at an extraordinary
general meeting of the Company (the "EGM") to be convened.

An independent board committee comprising all the current independent
non-executive Directors (the “INEDs” and the “Independent Board
Committee”, respectively) has been established to advise the Independent
Shareholders in respect of the terms of the Supplemental Agreement and
the transactions contemplated thereunder. An independent financial adviser
(the “Independent Financial Adviser”) has been appointed to advise
the Independent Board Committee and the Independent Shareholders in this
regard.

A circular containing, among other things, further details of the Supplemental
Agreement, the recommendation of the Independent Board Committee,
the advice of the Independent Financial Adviser to the Independent Board
Committee and the Independent Shareholders (the “Circular”), and a notice
of the EGM, should be despatched to the Shareholders as soon as reasonably
practicable.

Extension of Long Stop Date

Pursuant to the Supplemental Agreement, completion of the transactions
contemplated thereunder was conditional upon the fulfillment of the
condition precedent to the Supplemental Agreement on or before 31 July
2022 (the "Long Stop Date”). As additional time was required for the
fulfillment of the condition precedent to the Supplemental Agreement, on
29 July 2022, the Purchaser, the Vendor, the Guarantor and the Company
entered into a second supplemental agreement, pursuant to which the
Long Stop Date shall be extended to 31 July 2023. Save as disclosed above,
all other terms and conditions of the Supplemental Agreement remain
unchanged and shall continue in full force and effect.

Delay in Despatch of Circular

As additional time is required to finalise certain information in the Circular,
the despatch date of the Circular is expected to be postponed to a date
falling on or before 31 March 2023.

For details, please refer to the Company’s announcements dated 14 March,
1 and 29 April, 1 June, 14 and 29 July and 30 October 2022, as well as 31
January 2023, respectively.

Change of Independent Financial Adviser

After the expiry of the engagement letter of the first Independent Financial
Adviser on 30 September 2022, another Independent Financial Adviser has
been appointed by the Company to advise the Independent Board Committee
and the Independent Shareholders of the reasonableness of the terms of the
Supplemental Agreement.
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Management Discussion and Analysis

BEEF WA D

Latest Development of the Property Development Projects of
the Target Company

The Company has been evaluating and monitoring the progress of the
re-development project of Yuetang Village and other property redevelopment
projects, which are situated in Zhuhai City (the “Projects”). However,
since the outbreak of the Pandemic, the Zhuhai City government has
been implementing strict preventive and containment measures, as well as
lockdown and other policies relating to the restrictions of people flow, which
have constricted general economic activities within the local and surrounding
areas and consequently, affected and stagnated the property development
industry and the operating environment in Zhuhai City (the “Industry”)
as a whole. The construction timetable of each of the Projects has been
temporarily stalled and delayed due to (i) delay in the supply of construction
materials; (ii) labour shortage as a result of the abovementioned restriction
and containment measures; and (iii) increased difficulties for and/or hesitation
of potential buyers to perform site-visits during the Pandemic and the
negative impact brought to the general economy of Zhuhai City, which have
affected the property purchasing momentum.

Given the circumstance as a result of the Pandemic, the Directors are not
certain of the recovery time of the Industry but have been closely monitoring
and assessing the status of the Projects. In attempting to evaluate the
future prospect of the Projects, the Company has engaged an independent
professional property valuer (the “Valuer”) to appraise and assess the
estimated turnaround time of the Industry in order to formulate the plan to
resume the Projects.

Taking into account (i) the loosen-up of tightening policies relating to the
Industry as imposed by the PRC government; (ii) the stabilised demand of
the residential buildings in Zhuhai City as driven by inelastic demand and
purchasers’ expectation of the recovery of Industry; and (iii) the loosen-up
of restriction and regulatory policies in relation to the Pandemic, which is
expected to increase the market confidence in respect of the Industry and
attract potential purchasers of residential buildings, the Valuer is of the view
that the Industry is reckoned to recover steadily and gradually return to the
pre-epidemic level not later than the second half of 2023, subject to future
development of the Pandemic, as well as the macroeconomic and political
environment around the world.

Actions Considered by the Company towards the Projects

In addition to the above arrangement, the Company has also considered the
feasibility of exercising of the option granted by the Vendor to the Purchaser
under the Sale and Purchase Agreement in respect of the sale and transfer of
the entire issued share capital of the Target Company (the “Put Option”)
and taking legal action towards the Vendor and the Guarantor in case that
they were not able to fulfill their obligations under the Put Option. However,
having considered that (i) the Vendor and the Guarantor have expressed
to the Company that they do not have the financial capacity to fulfill their
obligations in a timely manner assuming that the Company exercises the Put
Option; and (ii) should any legal actions be taken against the Vendor and
the Guarantor, the Company upon going through lengthy legal procedures
would only be able to receive cash compensation which may not be sufficient
to cover the Company’s initial investment costs in the Projects, the Directors
consider that the exercise of the Put Option and the taking of any legal
actions against the Vendor and the Guarantor by the Group are not in the
interests of the Company and the Shareholders as a whole.
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Management Discussion and Analysis

In relation to the realisation of investment in the Projects, the Directors have
made reference to the Valuer’s opinion on the estimated recovery time of the
Industry of being not later than the second half of 2023. Given the condition
of the Industry, having considered (i) the potential gain from the Projects; (ii)
the signs of recovery from the Pandemic in the PRC; and (iii) the Company’s
commitment and capital investment in the Projects and that the Company
may be able to recover its initial investment costs and to harvest the gain
generated by the Projects upon the recovery of the Industry, the Directors
have come into the conclusion that it is in the interests of the Company and
the Shareholders as a whole not to realize its investment in the Projects at this
very moment.

Given the situation, the Company currently intends to enter into a further
supplemental agreement (the “Supplemental Agreement I1”) with the
Vendor and the Guarantor to (i) further extend the New Target Period up
to 31 December 2024 by making reference to the Valuer's estimation on
the recovery timeline of the Industry; and (ii) revise the calculation formula
regarding the fulfillment of the Target Profit Level under the Sale and
Purchase Agreement and the Supplemental Agreement in the following
manner:

“For the purpose of the calculation of the Accumulated Net Profit, the
Company will only base on the net profit after tax recorded in the audited
consolidated financial statements of the Target Company and its subsidiaries
(the "Target Group”) for the three years ended 31 December 2019, 2020
and 2021 (subject to the Supplemental Agreement and the New Target Period
being extended for 18 months to 30 June 2023) prepared in accordance with
the HKFRS (the “Net Profit After Tax").”

The major asset of the Target Company is a 49% equity interest in the
Project Company which is accounted for as an associate of the Target Group.
Under the equity method, the Target Group shares the results of the Project
Company and such accounting treatment does not account for any gain in
the fair value of the Project Company unless the equity interest is wholly or
partly disposed of.

The Directors consider to change the calculation method to reflect the
unrealised profit on the Project Company as follows:

Accumulated Net Profit = Net Profit After Tax + Unrealised Profit on the
Project Company*

e Unrealised Profit on the Project Company represents the difference between the
fair value of the Project Company as at 30 June 2023 and the carrying amount of
the interest in an associate in the books of the Target Company.

As at the date of this Report, the Company is still in negotiations with the
Vendor and the Guarantor to formulate a detailed and achievable action plan
and timetable of the Projects and to finalise the terms and conditions under
the Supplemental Agreement Il. Further material development in this regard
will be announced by the Company as and when appropriate.
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Management Discussion and Analysis

BEEF WA D

Environmental Technology Related Business

The Board noted that environmental protection related issues in the PRC
have been one of the topics being focused and mentioned in the 13th and
14th Five Year Plans for Economic and Social Development of the PRC, each
of which aims to, including but not limited, contain carbon pollution and
emission and promote and encourage the use of green building materials.
Driven by the strengthening policies and the enforcement of environmental
protection regulations made by the PRC government, the Board considered
that there would be continuous substantial demand and opportunities for the
integration and application of environmental technologies for the purposes
of lowering operation and production costs and improving services quality
and efficiency in the PRC to support and maintain its rapid urbanization and
industrialization development.

The Board also considered that Sino Light Investment Advisory Limited
(the "Business Consultant”), a company principally engaged in the
provision of business and consultancy services, may leverage on its expertise
in investment advisory services and its business network to provide certain
consultancy services to the Group to assist and facilitate the development
of the Group's environmental technology related business (i.e. applying or
provision of environmental technologies, products, equipment and systems in
the production of steel compounds and other industrial compound materials)
(the “Environmental Technology Business”).

On 12 January 2022, the Company entered into a consultancy agreement
with the Business Consultant regarding the appointment of the Business
Consultant as a consultant of the Company for the provision to the Group of,
amongst others, the following services for or in relation to the development
of the Environmental Technology Business (the “Consultancy Services”)
for a term of two years (the “Consultancy Agreement”) from the
completion date of the Consultancy Agreement:

(i) the business and investment, consultation and advisory services;

(i) screening, identifying and introducing potential quality business
partners to the Group, and assisting the Group in entering into joint
venture agreement(s) and/or business cooperation agreement(s) with
such partners; and

(iii)  proposing viable financial solutions to the Group for development of
the Environmental Technology Business.

Particular of the Options

Pursuant to the Consultancy Agreement, the Board resolved to grant share
options of the Company to the Business Consultant to subscribe for a total
of 174,800,000 Shares (the “Options”) at the exercise price of HK$0.2
per Share under the Share Option Scheme (as defined in the “Employment,
Training and Development” sub-section below) as consideration for the
Consultancy Services. The vesting conditions of the Options are as follows:

i) 50% of the options shall be vested on the date of completion of the
Joint Venture Agreement (as defined in the Consultancy Agreement)
to be entered into between the Company and a Business Partner (as
defined in the Consultancy Agreement), and shall be exercisable until
the expiry date of the validity period; and
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Management Discussion and Analysis

ii) conditional upon completion of the Joint Venture Agreement, 50%
of the options shall be vested on the date of the completion of the
Equity/Debt Financing (as defined in the Consultancy Agreement) by
the Company successfully introduced and facilitated by the Business
Consultant, and shall be exercisable until the expiry date of the validity
period.

Subject to the Share Option Scheme, the Options are valid and exercisable in
whole or in part for a period of ten years from the grant date (i.e. 12 January
2022).

Completion of the Consultancy Agreement was conditional upon the
passing of the necessary resolutions by the Shareholders at an EGM to
be convened, approving the grant of Options to the Grantee and the
transactions contemplated thereunder. An EGM was held on 22 April 2022
and the relevant resolutions were passed by the Shareholders thereat. The
Consultancy Agreement was completed on 25 April 2022.

Please refer to the Company’s announcement dated 12 January 2022, circular
dated 30 March 2022 and announcement dated 22 April 2022 for details.

So far, no appropriate business partners for the Environmental Technology
Business have been introduced by the Business Consultant to the Company.

Nano Phase Change Energy Storage Material(s) (the “Nano
PCMs") Business

On 25 July 2022, Guangzhou Mayer entered into an equity investment
agreement with Guangdong Golden Way Environmental and Energy Saving
Technology Co., Ltd* (BERESEHEFREHEREERAT)("Golden Way"),
Start Upward Limited (“Start Upward”) and an individual, all being
independent third parties (the "Equity Investment Agreement”),
pursuant to which:

(i) Golden Way conditionally agreed to make the Capital Contribution
(as stated in the Equity Investment Agreement) to Guangzhou Mayer
Technology Development Ltd* (BEMZEZREZERERBRLT)("Mayer
Technology”), an existing wholly-owned subsidiary of Guangzhou
Mayer, in cash in the amount of RMB6 million;

(i) Guangzhou Mayer conditionally agreed to make the Capital
Contribution, which increased its capital investment in Mayer
Technology from RMB1 million to RMB14 million;

(iii)  the registered capital of Mayer Technology will increase from RMB1
million to RMB20 million as a result of the Capital Contribution; and

(iv)  Start Upward conditionally agreed to grant Mayer Technology the
exclusive right of the use of the licensed patent granted to it in respect
of the production technology of the Nano PCMs in the PRC (the
"Exclusive Right").

After the entering into of the Equity Investment Agreement, Mayer
Technology has been principally engaged in the manufacturing and selling
of 8°C Nano PCMs and relative equipment. Upon the Capital Contribution,
the equity interests owned by Guangzhou Mayer and Golden Way in Mayer
Technology will be 70% and 30%, respectively.
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Upon the Capital Contribution, the equity interest held by Guangzhou Mayer
in Mayer Technology will be diluted from 100% to 70%. Therefore, the
transaction contemplated under the Equity Investment Agreement constitutes
a deemed disposal of the Group’s equity interest in Mayer Technology under
Rule 14.29 of the Listing Rules. The financial results of Mayer Technology will
continue to be consolidated into the financial statements of the Group.

For details, please refer to the announcement of the Company dated 26
September 2022 on the Company’s website (www.mayer.com.hk).

In accordance with the terms of the Equity Investment Agreement, Start
Upward has granted Mayer Technology the Exclusive Right after being paid
by Mayer Technology the first batch of cash amount of RMB5 million. As
scheduled, Mayer Technology is in the process of constructing an ultra-high
efficiency project engine room and four Nano PCMs production lines in the
factory area of Guangzhou Mayer in Yonghe Economic Zone of Guangzhou
Economic and Technological Development Zone, Guangzhou. which are
expected to complete in late April 2023.

FINANCIAL REVIEW
Segment Revenue and Gross Profit
(i) Production and Sales of Steel Products

In disaggregation of revenue from contracts with customers, the
revenue from:

(a)  domestic sales of steel products in the PRC during the Period
was approximately RMB233,165,000, representing a decrease
of approximately 20.9% compared with the Previous Period’s
approximately RMB294,730,000;

(b)  indirect export sales of steel products in the PRC during the
Period was approximately RMB14,101,000, representing a
decrease of approximately 60.8% compared with approximately
RMB35,987,000 for the Previous Period; and

(c)  direct export sales of steel products outside the PRC during
the Period was approximately RMB16,495,000, representing an
increase of approximately 13.3% while it was approximately
RMB 14,558,000 for the Previous Period.

As a result, the aggregate revenue of this segment decreased by
23.6% from approximately RMB345,275,000 for the Previous Period to
approximately RMB263,761,000 for the Period.

This segment recorded gross profit of approximately RMB33,452,000
for the Period, with a gross profit margin of approximately 12.7%,
compared with gross profit of approximately RMB50,714,000 and gross
profit margin of approximately 14.7% for the Previous Period. The
gross profit margin decreased due to the fact that (a) the sale price
of the steel products fell; and (b) the volume of domestic sale of steel
pipes, steel sheets and steel products with a low profit margin was
much larger than that of the export sales of steel pipes, steel sheets
and steels products with a high profit margin. The segment profit
for the Period was approximately RMB7,577,000 (Previous Period:
RMB19,752,000).
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(ii) Urban Renewal Project Planning and Consulting
During the Period, no revenue was recorded from this segment
(Previous Period: No revenue). Recognition of revenue in this segment
mainly depends on the progress of the redevelopment projects
accordingly. The segment loss was approximately RMB665,000
(Previous Period: loss of approximately RMB2,088,000).

Consolidated Revenue and Gross Profit

The Group recorded revenue of approximately RMB263,761,000, gross profit
of approximately RMB33,452,000 and a gross profit margin of approximately
12.7% for the Period, compared with revenue of approximately
RMB345,275,000, gross profit of approximately RMB50,714,000 and a gross
profit margin of approximately 14.7% for the Previous Period. The decrease
in gross profit margin was mainly attributable to (a) a fall in the sale price of
the steel products; (b) the volume increase in domestic sales of steel pipe,
steel sheets and other steel products with a lower profit margin; and (c)
no revenue of the urban renewal project planning and consulting segment,
resulting in gross loss.

Other Income

The Group’s other income increased from approximately RMB5,606,000
for the Previous Period to approximately RMB6,546,000 for the Period.
During the Period, the Group received a subsidy from the local government
authorities of the PRC of approximately RMB1,130,000 (Previous Period:
RMB198,000) for supporting the Group’s operation and encouraging
innovation of production technology, and recorded a decrease of scrap sales
from approximately RMB5,360,000 for the Previous Period to approximately
RMB5,039,000 for the Period and an increase of sundry income from
approximately RMB48,000 for the Previous Period to approximately of
RMB377,000 for the Period.

Other Net Gain

The Group’s other net gain decreased from approximately RMB959,000
for the Previous Period to approximately RMB690,000 for the Period. The
decrease was mainly due to the absence in the Period of fair value gain on
financial assets at fair value through profit or loss recorded in the Previous
Period.

Operating Expenses

The total operating expenses of the Group for the Period were approximately
RMB38,419,000 (Previous Period: RMB45,622,000), of which approximately
RMB19,957,000 was distribution costs, approximately RMB18,446,000 was
administrative expenses and approximately RMB16,000 was other operating
expenses, accounting for approximately 51.9%, 48.0% and 0.1% of revenue
for the Period, respectively, while the amounts for the Previous Period
were approximately RMB19,843,000, RMB25,764,000 and RMB15,000,
respectively, accounting for approximately 43.5%, 56.5% and 0% of revenue
for the Previous Period, respectively. The decrease in operating expenses was
mainly due to a decrease of administrative expenses.
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Finance Costs

During the Period, the Group incurred finance costs of approximately
RMB2,850,000 (Previous Period: RMB7,399,000), of which the interest for a
promissory note issued for the Acquisition (as stated in the “Urban Renewal
Projects Planning and Consulting” paragraph of the Business Review above)
amounted to approximately RMB2,110,000 (Previous Period: RMB5,659,000).
Others were bank interest expenses of approximately RMB256,000 (Previous
Period: RMB1,478,000), other loan interest of approximately RMB423,000
(Previous Period: RMB96,000), lease liabilities interest of RMBNil (Previous
Period: RMB87,000) and other finance charges of approximately RMB61,000
(Previous Period: RMB79,000).

Income Tax Expense

The income tax expense for the Period was approximately RMB1,511,000,
decreased by RMB2,148,000 or approximately 58.7% compared with
approximately RMB3,659,000 for the Previous Period. The decrease was
mainly due to a decrease in assessable profits of Guangzhou Mayer for the
Period.

Loss Attributable to Owners of the Company

As a result, the Group recorded loss attributable to owners of the Company
for the Period of approximately RMB3,178,000 (Previous Period: loss
attributable to owners of the Company of approximately RMB897,000).

Property, Plant and Equipment

As at 31 December 2022, the property, plant and equipment amounted to
approximately RMB54,861,000, representing an increase of approximately
3.5% when compared to approximately RMB53,028,000 as at 30 June 2022,
mainly attributable to the acquisition of property, plant and equipment of
RMB5,147,000.

As at 31 December 2022 and 30 June 2022, no property, plant and
equipment of the Group were pledged to secure any borrowings granted to
the Group.

Right-of-use Assets and Lease Liabilities

As at 31 December 2022, the Group recognized the right-of-use assets and
lease liabilities amounting to approximately RMB5,268,000 and RMB203,000
respectively, as compared to approximately RMB5,377,000 and RMB203,000
respectively as at 30 June 2022. The Group leases various land and buildings
and its lease agreements are typically made for fixed periods of 2 years.
Right-of-use assets are depreciated over the lease term on a straight-line
basis. Accordingly, depreciation of right-of-use assets for the Period was
approximately RMB111,000 (Previous Period: RMB2,050,000).

Interest in an Associate

Through the completion of the Acquisition, the Group has commenced a new
business line on urban renewal project planning and consulting since then.
The Target Company, through its invested company Hua Fa Yue Tang, as an
associate of the Company, of which a 49% equity interest is indirectly owned
by the Company, operates the Yuetang Village Redevelopment Project. Details
of the Acquisition were set out in the announcements of the Company dated
11 June, 12 September, 30 September and 31 October 2019 and 26 November
2020, respectively and the circular of the Company dated 23 August 2019.
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Financial Assets at Fair Value through Profit or Loss

As at 31 December 2022, the financial assets at fair value through profit or
loss generated from the Acquisition amounted to RMBNil (30 June 2022:
RMBNil). Contingent consideration receivable of RMBNil (30 June 2022:
RMBNil) and put option of RMBNil (30 June 2022: RMBNil) were designated at
these financial assets which were stated at fair value.

Inventories

As at 31 December 2022, the inventories amounted to approximately
RMB96,285,000 (30 June 2022: RMB93,543,000), representing a 2.9%
increase. The increase in inventories was due to increases in sales and goods
in transit and the keeping of more raw materials for future production during
the Period when compared with the period from 1 January to 30 June 2022.

Trade and Other Receivables

Trade and other receivables amounted to approximately RMB404,689,000 as
at 31 December 2022, representing an increase of 10.1% when compared
to approximately RMB367,614,000 as at 30 June 2022, which was mainly
attributable to an increase of trade receivables of RMB46,016,000 caused by
customers’ postponed payment.

Trade and Other Payables

Trade and other payables amounted to approximately RMB117,680,000
as at 31 December 2022, representing an increase of approximately 1.9%
when compared to approximately RMB115,447,000 as at 30 June 2022. The
above increase was owing to an increase of trade payables of approximately
RMBS8, 133,000 resulting from an increase in sales of Guangzhou Mayer and
the corresponding increases in purchase from suppliers and trade payables
during the Period when compared with the period from 1 January to 30 June
2022.

Borrowings

As at 31 December 2022 and 30 June 2022, the Group’s outstanding
borrowings were approximately RMB35,000,000 and RMB7,637,000,
respectively. There were loans from a bank in the PRC denominated in RMB
and bearing a fixed interest rate of 3.45% per annum in the Period.

No assets of the Group were pledged to secured the borrowings as at 31
December 2022 and 30 June 2022.

Promissory Notes

Upon the completion of the Acquisition on 26 November 2019, a subsidiary
of the Company issued promissory notes with a principal amount of
HK$158,000,000 as part of the settlement of the consideration for the
Acquisition (the “PNs”). The PNs bore interest at 3% per annum payable
semi-annually and the maturity date was 2 years from the date of issue.
The fair value of the PNs upon issuance was assessed at approximately
RMB122,260,000 (HK$136,089,944) by an independent professional valuer.
The effective interest rate of the PNs was 10%.
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CAPITAL STRUCTURE, FINANCIAL RESOURCES AND

TREASURY POLICIES

As at 31 December 2022, the authorised share capital of the Company
was approximately RMB724,843,000 (HK$800,000,000) divided into
4,000,000,000 Shares of HK$0.2 each and the issued share capital of the
Company was approximately RMB391,760,000 (HK$431,600,000) divided
into 2,158,000,000 Shares. As at the date of this Report, the share capital of
the Company comprises ordinary Shares only.

During the Period, the Group financed its operations by (i) cash flow from
operating activities; (ii) borrowings from a bank; and (iii) funding through an
open offer in late 2018.

The Group continues to adhere to prudent treasury policies. The Group
continued to insure against major receivables in order to lower the risks of
credit sales and to ensure that funds would be recovered on a timely basis,
hence fulfilling the requirements for debt repayments and working capital
commitments.

The Group had net current assets of approximately RMB210,704,000 as
at 31 December 2022 as compared with RMB215,999,000 as at 30 June
2022. The current ratio (i.e. current assets divided by current liabilities) was
approximately 1.7 times as at 31 December 2022 (30 June 2022: 1.8 times).

As at 31 December 2022, the Group had a balance of approximately
RMB35,000,000 from a bank to finance the Group’s working capital and
capital expenditures (30 June 2022: approximately RMB7,637,000 borrowings
from a financial institution and a third party).

During the Period, the Group recorded net cash outflow of approximately
RMB33,904,000 from its operating activities, mainly attributable to the
loss before tax of approximately RMB227,000, together with finance cost
of approximately RMB2,850,000 and depreciation of property, plant and
equipment of approximately RMB2,059,000 which were offset by net change
in inventories of approximately RMB2,742,000, and net change in trade and
other receivables of approximately RMB37,075,000 but were compensated
by net change in trade and other payables of RMB2,233,000. Net cash
outflow of approximately RMB3,729,000 was from investing activities for the
Period, mainly caused by the payment for purchase of property, plant and
equipment of approximately RMB5,147,000. Net cash inflow of approximately
RMB24,513,000 from financing activities for the Period mainly resulted from
the new borrowings of RMB35,000,000 offset by the repayment of the loan
from a bank. Bank deposits and cash balances as at 31 December 2022
amounted to approximately RMB25,725,000 which was mainly denominated
in Renminbi and HK dollars (30 June 2022: RMB33,201,000).

The debt-to-equity ratio (i.e. total liabilities divided by issued share capital) as
at 31 December 2022 was approximately 80.7% while it was approximately
71.1% as at 30 June 2022. Current portion of borrowings accounted for
approximately 4.4% and 1.0% of the total assets of the Group as at 31
December 2022 and 30 June 2022, respectively.
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Update on the Use of Proceeds from Open Offer

On 20 July 2018, the Company entered into underwriting agreements in
relation to the underwriting and certain other arrangements in respect of
an open offer on the basis of four offer shares for every one share of the
Company (the “Share”) in issue and held by the Shareholders on 26 October
2018, being the record date, at the subscription price of HK$0.2 each (the
"Open Offer”). The Open Offer was completed on 19 November 2018
and totally 1,398,400,000 offer shares were issued. The net proceeds of the
Open Offer amounted to approximately RMB243,873,000 (HK$274,894,000)
(equivalent to a net price of approximately HK$0.2 per offer share). Details
of the Open Offer were set out in the Company’s announcements dated
16 January, 20 July, 18 September and 19 November 2018, the Company’s
circular dated 21 September 2018 and the Company’s prospectus dated 29
October 2018.

During Year 2020, the Company re-allocated partial of the unused proceeds
of capital expenditure in the amount of approximately RMB43,000,000
(equivalent to approximately HK$50,955,000 based on the exchange rate of
RMB1 = HK$1.185) to general working capital to support the daily business
of the Group. Details of the change of use of proceeds were set out in the
Company’s announcements dated 21 December 2020 and 20 January 2021.

As at 31 December 2022, approximately RMB43,396,000 (HK$48,761,000)
was used for settling legal, consulting and professional fees and other costs
and expenses arising from trading resumption of the Shares, approximately
RMB57,024,000 (HK$64,074,000) was used for repayment of outstanding
loans, approximately RMB4,713,000 (HK$5,296,000) was used for settling
Directors’ remuneration, approximately RMB50,291,000 (HK$56,118,000)
was used for capital expenditure, approximately RMB83,919,000
(HK$100,645,000) was used for the general working capital of the
Group. The remaining unutilized balance of approximately RMB8,169,000
(HK$9,823,000) as at 30 June 2022 was fully used for capital expenditure
during the Period.

FOREIGN EXCHANGE EXPOSURES

As most of the Group’s monetary assets and liabilities are denominated in
RMB, United States dollars and Hong Kong dollars and those currencies
remained relatively stable during the Period, the Group was not exposed
to any significant foreign exchange risk. In general, it is the Group’s policy
for each operating entity to borrow in local currencies, where necessary, to
minimize currency risk.

CHARGE ON GROUP ASSETS

As at 31 December 2022, no assets were pledged to banks, financial
institutions or third parties for securing banking or other financing facilities
granted to the Group.
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CONTINGENT LIABILITIES

Writs of summons against the Company

On 29 March 2012, writs of summons were issued by Capital Wealth Finance
Company Limited and Capital Wealth Corporation Limited against the
Company to claim a sum of HK$15,500,000 plus relevant legal costs incurred/
to be incurred. The Company has intended to contest the claim. In the
Directors’ opinion, the ultimate liability, if any, will not have a material impact
on the Group’s financial position.

Claims against the Company

On 14 April 2021, the Company received two writs of summons under action
numbers HCA 548 of 2020 and HCA 213 of 2021 issued in the High Court
of Hong Kong by the solicitors acting for the plaintiffs against the Company
(as defendant). The plaintiffs alleged that the Company had been indebted
to them pursuant to convertible notes (principal amount of HK$90,000,000
in aggregate) and a promissory note (principal amount of HK$300,000,000)
issued in May 2011 by the Company (the “Claims”).

After seeking professional advice from the Company's legal advisor, and to
the best of the knowledge, information and belief of the Directors having
made all reasonable enquires, the Board believes that the claimants are
attempting to cause harm to the interests of the Company through the use
of legal proceedings. Accordingly, the Company will strenuously defend
the Claims in compliance with applicable laws and regulations, reserve the
right to counterclaim against the claimants, and use its best endeavours to
safeguard the overall interests of the Shareholders. In the Directors’ opinion,
the Claims, if any, will not have a material impact on the Group’s financial
position. Details of the Claims were set out in the announcements of the
Company dated 14 April and 6 May 2021, respectively.

LEGAL CASES UPDATE

Claim Disputes in Shenzhen, the PRC

References are made to the Company’s announcements dated 13 October
2017, 5 October, 20 November and 27 November 2018 as well as 19 March
2020, respectively. Guangzhou Mayer had provided investments in aggregate
amounting to RMB50 million, doubtfully, to three investment companies by
the former management of Guangzhou Mayer. The current management of
Guangzhou Mayer considers these investments as deceitful acts committed
by the former management of Guangzhou Mayer and the three investment
companies, and so proper legal actions have been conducted by Guangzhou
Mayer for recovering these investments, including filing claim petitions to
the People’s Court of Qianhai Cooperation District, Shenzhen, Guangdong
Province* (the “Court of Qianhai”)* and reporting to the relevant police
department in the PRC. In October 2018, the People’s Court of Futian
District of Shenzhen City* (the “Futian District Court”) had taken up
the mentioned petitions from the Court of Qianhai and had a hearing on
20 November 2018. The Futian District Court made decisions that two
defendants shall repay in total RMB30 million plus interest for the period
of possession of the fund to Guangzhou Mayer. Auditors of the Company
expressed their qualified opinion on the issue in the audited financial
statement for the year ended 31 December 2018 with full impairment made
in the same year.
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Guangzhou Mayer is considering to apply for a civil lawsuit against the
ultimate beneficial owner of two defendants, as Guangzhou Mayer has
received notices from the Futian District Court that the two defendants did
not have any executable assets for legal enforcement procedure to settle the
claims according to such court decisions.

Further announcement(s) will be made to update the progress of the matter
as and when appropriate.

Suspected Breach of Fiduciary Duties by Former Directors

As announced by the Company on 2 December 2021, the Company
became aware that Mr. Xu Lidi (“Mr. Xu"), the former chairman of the
Board (the “Chairman”) and executive Director, and Mr. Wang Dongqi
("Mr. Wang"”), a former non-executive Director (the "NED"), were
suspected of in breach of their fiduciary duties owed towards the Company
by abusing the use of the corporate chops of Bamian Investments Pte Ltd
("“Bamian”), a wholly-owned subsidiary of the Company holding 81.4% of
the equity interests of Guangzhou Mayer, to unlawfully dismiss the office of
Mr. Lee Kwok Leung (“Mr. Lee"), presently the Chairman and an executive
Director, Mr. Lin Jinhe (“Mr. Lin"”) and Ms. Wan Liman (“Ms. Wan") as
directors of Guangzhou Mayers. In light of the above, the Board resolved to,
among other matters, take legal actions against Mr. Xu and Mr. Wang for
their suspected breaches of fiduciary duties as and when necessary.

On 17 January 2022, a hearing of the High Court of Hong Kong (the “High
Court”) in respect of the interlocutory injunction application (the “Action”)
filed by the Company, as plaintiff, on 6 January 2022 against Mr. Xu and
Mr. Wang (together with Mr. Xu, the “Defendants”), as defendants, took
place. The Company claimed that the Defendants had acted in ways that
were in breach of the undertaking letters signed by them on 4 August 2017
in favour of the Company, which stipulated that each of the Defendants
shall, among other things, act in the best interests of the Company and the
Shareholders as a whole. As advised by the Hong Kong legal advisers of the
Company (the “Legal Advisers”) and as stated in the statement of claim
of the Action, the Company claimed against the Defendants, amongst others,
an order that the Defendants do deliver up the company seal, financial seal,
contract seal, invoice seal, financial department seal, board of directors’
seal and legal representative seal of each of Guangzhou Mayer and certain
indirect subsidiaries of the Company in Guangzhou and Shenzhen.

On 20 January 2022, the Company received a sealed copy of the order
from the High Court that the application for the interim injunctive relief
under the Action (the “Application”) be dismissed. As advised by the
Legal Advisers, despite the Company's efforts in seeking to persuade the
Court that Hong Kong is the proper forum for the dispute to be determined
based on the separate undertaking letters signed by each of Mr. Xu and
Mr. Wang respectively, the High Court decided not to exercise its discretion
to allow the Application for service out of jurisdiction the writ of summons
and the relevant documents of the High Court on Mr. Xu and Mr. Wang as
defendants. The reasons given by the High Court were that as the reliefs
sought concerned the seals of subsidiary companies incorporated in the
PRC and involved questions of the PRC law, the more suitable forum for
adjudicating the disputes among the Company, Mr. Xu and Mr. Wang should
be the courts in the PRC.
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The Company is still in the course of seeking legal advice on the above and,
among other things, considering the initiation of legal proceedings in the PRC
and/or Singapore against Mr. Xu and/or Mr. Wang to safeguard the legitimate
rights and interests of the Company and the Shareholders.

The Company will keep the Shareholders and the potential investors informed
of any further material developments in connection with the above by way of
further announcement(s) as and when appropriate.

Please refer to the Company’s announcements dated 2 December 2021 as
well as 10, 11 and 20 January and 6 April 2022, respectively for details.

Setting up of Independent Investigation Committee

In December 2021, the Board set up an independent investigation committee
(the “IIC") comprising Mr. Chan Chun Kit (“Mr. Chan”), Mr. Lau Kwok
Hung and Mr. Wong Chi Kin (“Mr. Wong"), all being the INEDs, with
Mr. Chan as chairman, to investigate the suspected breach of fiduciary duties
by Mr. Xu and Mr. Wang and the allegations made by Mr. Xu as mentioned
under the “Former Executive Director’s Allegations” sub-section below.
In mid-December 2021, an independent forensic and corporate recovery
company (the “Independent Investigator”) was appointed by the IIC to
perform an investigation on the relevant matters and report its findings to
the IIC based on its investigation results. In mid-January 2022, the IIC also
referred the allegations made by Mr. Wang as mentioned under the “Former
Non-Executive Director’'s Allegations” sub-section below to the Independent
Investigator for investigation.

Following the resignation of Mr. Wong as an INED and the appointment of
Mr. Lu Jianping as an INED, on 28 February 2022, Mr. Lu Jianping became a
member of the IIC in substitution of Mr. Wong.

The Independent Investigator issued its report in early April 2022 (the
“Il Report”) and the IIC reviewed the Il Report and provided its
recommendations to the Board. The Board concurred with the Il Report and
the IIC's recommendations for prompt implementation. Please refer to the
Company’s announcement dated 6 April 2022.

Based on its findings, the Independent Investigator is of the view that Mr. Xu
and Mr. Wang were in breach of their fiduciary duties owed to the Company.

Directorship and Management Committee in Guangzhou Mayer
The Company became aware that Mr. Lee, Mr. Lin and Ms. Wan were
unlawfully dismissed as directors of Guangzhou Mayer and in light of the
above, the Board resolved to, among other things, invalidate the resolutions
of Guangzhou Mayer in respect of the dismissal of Mr. Lee, Mr. Lin and
Ms. Wan as directors of Guangzhou Mayer, as well as the appointment of
Mr. Hao Qiang (“Mr. Hao"), Mr. He Peng (“Mr. He") and Mr. Liu Haiyang
(“Mr. Liu") as directors of Guangzhou Mayer.

Upon the investigation by the Company in mid-December 2021, it was found
out that, without the knowledge of the Board, Mr. Lee, Mr. Lin and Ms. Wan
were dismissed as directors of Guangzhou Mayer and Mr. Hao, Mr. He and
Mr. Liu were appointed as directors of Guangzhou Mayer at an extraordinary
general meeting of Guangzhou Mayer held on 24 November 2021 (the “GM
Shareholders’ Meeting”).
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As advised by the legal advisers of the Company in the PRC, in order to
give effect to the invalidation of the relevant resolutions passed at the GM
Shareholders’ Meeting, the Company should, via Bamian as Guangzhou
Mayer's major shareholder, convene an extraordinary general meeting of
Guangzhou Mayer (the “Guangzhou Mayer EGM") and pass resolutions
to remove and appoint directors of Guangzhou Mayer as it shall propose.
On 29 January 2022, the Guangzhou Mayer EGM was held whereby it was
legally and validly resolved by Bamian that the new directors of Guangzhou
Mayer shall comprise Mr. Lee, Mr. Lin, Ms. Wan, Mr. Xiao Libo (an executive
Director) and Mr. Huang Fugen. As a result, Mr. Hao, Mr. He and Mr. Liu
shall no longer be directors of Guangzhou Mayer with effect from 29 January
2022.

Subsequent to the Board meeting held on 26 November 2021, it was resolved
by the Board on 29 March 2022 that a general management and control
committee (the "Committee”) shall be established by Guangzhou Mayer
in substitution of the risk management committee, asset management
committee, senior management nomination and remuneration committee,
and internal audit committee. The Committee shall report to the board
of directors of Guangzhou Mayer and provide advice on the management
(including risk management and asset management), senior management
nomination and remuneration, and internal audit aspects of Guangzhou
Mayer. The Committee was established in late April 2022 after the approval
by the board of directors of Guangzhou Mayer.

Former Executive Director’s Allegations

Mr. Xu when resigning from the Company as the Chairman and an executive
Director on 3 December 2021 made certain allegations against the Company
and certain Directors, which were disclosed in the Company’s announcement
dated 6 April 2022. He alleged that, amongst others, after a substantial
shareholder of the Company (the “Substantial Shareholder”) had
acquired 460,000,000 Shares, representing approximately 24.04% of the
issued share capital of the Company, on 26 October 2021, those Directors
nominated by the Substantial Shareholder used various measures to attempt
to take control of the Board and ignored the facts and frequently convened
Board meetings in relation to a resolution which was voted down at the
Board meetings more than once to achieve their own goals.

Based on its findings, the Independent Investigator opines that the
appointment of the Directors nominated by the Substantial Shareholder were
valid and that it is reasonable to conclude that all the relevant resolutions of
the Board meetings concerned were passed in good faith and in the interests
of the Company and the Shareholders as a whole as the purpose of them was
to strengthen the corporate governance of Guangzhou Mayer.

The Company is currently seeking legal advice on such allegations and will
keep the Shareholders and potential investors of the Company informed
of any further material developments in connection therewith by way of
announcement(s) as and when appropriate.
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Former Non-Executive Director’s Allegations

Mr. Wang, when resigning from the Company as a NED on 11 January 2022,
made certain allegations against the Company and certain Directors, which
were disclosed in the Company’s announcement dated 4 February 2022. He
alleged that, amongst others, the Board which was under the manipulation
of certain individuals passed a resolution through repeatedly convening Board
meetings and considering resolutions which were of the same content and
frequently proposed at various Board meetings.

Based on its findings, the Independent Investigator opines that it is
reasonable to conclude that Mr. Wang's allegations were not substantiated.

The details of the legal proceedings initiated by the Company against
Mr. Wang have been disclosed in the announcements of the Company dated
10 and 20 January 2022, respectively.

The Company is still in the course of seeking legal advice on the allegations
made by Mr. Wang and initiating legal proceedings against him and will
keep the Shareholders and potential investors of the Company informed of
any further material developments in connection with the above by way of
announcement(s) as and when appropriate.

Please refer to the Company’s announcements dated 12 January, 4 February
and 6 April 2022, respectively for details.

Impact of Resignations of Mr. Xu and Mr. Wang to the Company
Prior to Mr. Xu's resignation as the Chairman and an executive Director,
Mr. Xu was responsible for providing leadership for the Board and the
strategic direction of the Company. Mr. Wang, prior to his resignation as
a NED, was collectively responsible for the Company’s management and
operations together with other Directors although he did not have any major
role in the daily operations of the Group.

Subsequent to the resignations of Mr. Xu and Mr. Wang, while the remaining
Directors on the Board (with Mr. Lee being re-appointed as the Chairman
on 22 February 2022) have collectively been responsible for overseeing the
Group's strategic planning and development, and determining the objectives,
strategies and policies of the Group, the main day-to-day operations of the
Group have been handling by the senior management of the Group, who
then had in general over four years of working experience in the Group,
and are responsible for managing the financial matters and the operation of
other business departments, including production, quality control, sales and
technical departments. There has been no change in the senior management
of the Group and the operations of the Group remain stable. Based on the
above, the Board is of the view that the resignations of Mr. Xu and Mr. Wang
did not have any material impact to the Company’s operations and financial
position.
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Management Discussion and Analysis

Updates on Market Misconduct Tribunal’s Determination

By a notice dated 4 March 2016, the Company was notified by the Securities
and Futures Commission of Hong Kong that it had commenced proceedings
in the Market Misconduct Tribunal (the “MMT") against (i) the Company for
failing to disclose price sensitive information of shares as soon as reasonably
practicable; and (ii) certain former senior officers of the Company for their
reckless or negligent conduct causing the alleged breach by the Company of
the provisions of the statutory corporate disclosure regime. Hearings were
held on 1 November 2016 (on liability) and 15 March 2017 (on sanctions)
(the "MIMT Proceedings”). The MMT issued two reports on 7 February
2017 and 5 April 2017, respectively (the “"MMT’s Determination”),
which (i) found that the Company and each of those former senior officers
(together, the “Specified Persons”) were in breach of the disclosure
requirements; and (ii) imposed sanctions on each of the Specified Persons.
Details of MMT's Proceedings are set out in the Company’s announcements
dated 14 March 2016, as well as 8 February and 6 April 2017.

Following an appeal against the MMT's Determination by the relevant
party(ies), the Court of Appeal on 5 June 2020 handed down its judgment
which set aside the determination of liability against the Specified Persons,
including the Company. However, the Court ordered the case to be remitted
to the MMT to consider the limited issue of whether the subject information
would be likely to materially affect the price of shares taking into account the
post- suspension events.

The remitted hearing before the MMT was originally scheduled to be heard in
August 2021 but has been adjourned to dates to be fixed by the MMT. The
Company will keep the Shareholders and potential investors of the Company
informed of any further material developments in connection with the above
proceedings by way of announcement(s) as and when appropriate.

EMPLOYMENT, TRAINING AND DEVELOPMENT

As at 31 December 2022, the Group had a total of 332 employees (30
June 2022: 345) and 9 Directors (30 June 2022: 9), the vast majority of
whom were in the PRC. Total staff costs, including Directors’ emoluments
for the Period were approximately RMB23,359,000 (Previous Period:
RMB21,536,000), including retirement benefits cost of approximately
RMB3,005,000 (Previous Period: RMB2,944,000). Remuneration packages of
the Group are maintained at a competitive level to attract, retain and motive
employees and are reviewed on a periodic basis. The Group always maintains
good relation with its employees and is committed to employee training and
development on a regular basis to maintain the quality of its products and
services.

A share option scheme was approved and adopted by the Shareholders at
the Company’s annual general meeting (the “AGM") held on 31 May 2019
(the "Share Option Scheme"). The Board considers that the Share Option
Scheme will incentivise more persons/entities to contribute positively to the
Group, and facilitate the retention and the recruitment of high-calibre staff of
the Group.
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Management Discussion and Analysis

BEEF WA D

SIGNIFICANT INVESTMENTS, MATERIAL
ACQUISITIONS AND DISPOSALS OF SUBSIDIARIES
AND ASSOCIATED COMPANIES

The Group did not have any material acquisition and disposal of subsidiaries,
associates and joint ventures during the Period and did not have any
significant investments held as at 31 December 2022.

CAPITAL COMMITMENTS
The Group had no significant capital commitments outstanding at 31
December 2022 and 30 June 2022.

PROSPECT

In the second half of 2022, there were successive outbreaks of the Pandemic
in different cities of the PRC, which cast adverse effect on its economy.
Looking forward, there will still be instabilities and uncertainties caused
by the complex and volatile international and domestic macro-economical
environment in 2023. However, the Chinese government has been proactively
launching or revising policies to boost China’s economy which is expected to
pick up gradually. Most importantly, Beijing announced the commencement
of relaxation on border control measures against the Pandemic starting
from 8 January 2023, which is the first time since March 2020. Moreover,
there have been the loosen-up of tightening policies and supportive policies
relating to the real estate market promulgated by the PRC government
since the third quarter of 2022. Therefore, there would be opportunities
for both the steel and the property industries and the Group is prudently
optimistic that its management could surmount all difficulties and challenges,
realise sustainable development and make precise efforts to ensure the
implementation of its economic goals.

INTERIM DIVIDEND

The Board does not declare the payment of an interim dividend for the Period
(Previous Period: Nil).
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Corporate Governance and Other Information

INTERESTS AND SHORT POSITIONS OF THE
DIRECTORS AND CHIEF EXECUTIVES OF THE
COMPANY

As at 31 December 2022, the Directors’ and chief executive's interests
and short positions in the shares, underlying shares and debentures of the
Company or any of its associated corporations (within the meaning of Part XV
of the Securities and Futures Ordinance, Chapter 571 of the Laws of Hong
Kong (the “SFO")), which were required (i) to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which they were taken or deemed to
have under such provisions of the SFO); or (ii) pursuant to section 352 of the
SFO, to be entered in the register referred to therein; or (iii) pursuant to the
Model Code for Securities Transactions by Directors of Listed Issuers as set
out in Appendix 10 to the Listing Rules (the “Model Code") to be notified
to the Company and the Stock Exchange, were as follows:

EREARE MR

ERABREERREITHRARZ
BmkXE

RZZEZ"F+A=+—H > EEARESTHEA
BRAABDNEEMERER (ERREBELE
STIERFRAERE (TBHERBEME ) HXV
#8) Z 10 ~ ABRIRM KB RE PR )R EE
HFRIBE RO EXVE ETRSD B BMN G AR RNF R
Bz Bm kA (BEREESRBERNE
RN ESREFIRERER 2D KRB ;
SRR 58 35 S I E 1R B 5535 21R ZR # A LR P it
B Mz Em ka5 iR & L iR A M iz
TAREEHETAERTETESTINRETE]
(MRESFA) BN E AR B KB 3P 2 fewh Sk
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Approximate

percentage of

Capacity/ the issued

nature of Long position/ Number of share capital of

Name of Directors interest short position Shares held the Company

HEATBEET

EENR 51 HEEE BE /KB FrFE ZRMHEE RAZBAESL

Zhou Shi Hao (“Mr. Zhou") Interest in a controlled Long position 410,000,000 19.00%

(Note 1) corporation we

Bt (TALE) (Fizk1) REGEE

Lam Chung Chak (“Mr. Lam") Beneficial owner/ Long position 3,320,000 0.15%

(Note 2) Family interest wa
MR (TR EE ) (FisE2) BERBEEAN S REER
Notes:
1. As at 31 December 2022, 410,000,000 Shares, representing approximately

19% of the issued Shares, were held by Harbour Prestige International Limited
(“Harbour Prestige”), a company wholly owned by Mr. Zhou who is an
executive Director. By virtue of Divisions 7 and 8 of Part XV of the SFO, Mr. Zhou
was deemed to be interested in the 410,000,000 Shares held by Harbour Prestige.

2. Mr. Lam personally held 2,720,000 Shares while his spouse Ms. Cheng Bo Kei
Peggy personally held 600,000 Shares. Mr. Lam is a son of Ms. Wong Shek Kwan,
a Substantial Shareholder.

3. As at 31 December 2022, there were a total of 2,158,000,000 Shares in issue.

Save as disclosed above, none of the Directors, chief executives nor their
respective associates (as defined in the Listing Rules) had any interests or
short positions in any shares or underlying shares of the Company or any of
its associated corporations (as defined in the SFO) at 31 December 2022.
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SUBSTANTIAL SHAREHOLDERS’/OTHER PERSONS’
INTEREST AND SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE COMPANY

As at 31 December 2022, the interests or short positions of every person or
entity, other than a Director or chief executive of the Company, in the Shares
and underlying Shares as recorded in the register required to be kept by the
Company under section 336 of the SFO, were as follows:

TERR HMALREAF

AR 17 Be tRRA AR 17 P 2 fE o e

KA

R-B-ZF+-A=+—R RAATRERS
REIE 1551 E3361R B B2 B M 55
ALHER GATEERBHTHABRN 1
B RSB P RERRBMT :

Long positions in the Shares REHPZEFE
Approximate
percentage of
Number of the issued
Name of Capacity and Shares/underlying share capital of
Shareholders Note  nature of interest Shares held the Company
FrsaZR5 LR ATBEET
REEEHE Mz SHkEZEE HERARR (D BB BAZBAESL
Cheung Ngan Beneficial owner 518,680,000 24.04
SR E) BmEAA
Harbour Prestige 1 Beneficial owner 410,000,000 19.00
R BmEAA
Valley Park Global Corporation 2 Beneficial owner 230,000,000 10.66
("Valley Park”) BEREAA
Liu Qiong 2 Interest in a controlled 230,000,000 10.66
2R corporation
REGIEE 2 S
Wong Shek Kwan Beneficial owner 217,320,000 10.07
FaEH BmEB A
Cheng Siu Ang (“Ms. Cheng"”) 3 Interests held jointly with 162,000,000 7.51
e (T&8zt)) another person/Beneficial
owner
HHEMALTHBEFEZ
Ha BEREEA
So Pak Wing (“Mr. So") 3 Interests held jointly with 162,000,000 7.51

g (Mg %))
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Notes:

1. These 410,000,000 Shares are held by Harbour Prestige, a company wholly
owned by Mr. Zhou who is an executive Director.

2. According to the notice of disclosure of interests of Valley Park filed with the
Stock Exchange, Liu Qiong, who is deemed to be interested in 230,000,000
Shares held by Valley Park under Part XV of the SFO, owns 100% of the interest
of Valley Park. To the best of the Directors’ knowledge, information and belief
having made all reasonable enquires, Liu Qiong is an independent third party to
the Group and is also not a party acting in concert with any of the Shareholders.

3. These 162,000,000 Shares are jointly held by Mr. So and Ms. Cheng. Mr. So is
the spouse of Ms. Cheng. To the best of the Directors’ knowledge, information
and belief having made all reasonable enquiries, both Mr. So and Ms. Cheng are
independent third parties to the Group and are also not a party acting in concert
with any of the Shareholders.

4. As at 31 December 2022, there were a total of 2,158,000,000 Shares in issue.

Save as disclosed above, as at 31 December 2022, no person or entity had
registered an interest or short position in the Shares or underlying Shares that
was required to be recorded pursuant to Section 336 of the SFO.

DIRECTORS’ RIGHT TO ACQUIRE SHARES

At no time during the Period were rights to acquire benefits by means of
the acquisition of shares in or debentures of the Company granted to any
Directors, chief executives or their respective spouses or minor children, or
were any such rights exercised by them; or was the Company or any of its
subsidiaries a party to any arrangement to enable the Directors to acquire
such rights in any other body corporate.

DIRECTORS’ INTEREST IN COMPETING BUSINESS

None of the Directors or any of their close associates (as defined in the Listing
Rules) had an interest in a business which competes or may compete with the
business of the Group, or had any other conflict of interest with the Group
during the Period.

SHARE OPTION SCHEME

Pursuant to an ordinary resolution passed at the AGM held on 31 May 2019,
the Share Option Scheme was adopted by the Company. The Share Option
Scheme, subject to earlier termination by the Company in general meeting,
will remain in force for a period of ten years from its effective date and will
expire on 30 May 2029.

The purpose of the Share Option Scheme is to provide incentive or reward to
eligible participants for their contribution, and continuing efforts to promote
the interests of the Company. The Board considers that the Share Option
Scheme is in the interests of the Company and the Shareholders as a whole as
it provides the Company with more flexibility in providing incentives to those
eligible participants by way of granting of options. Pursuant to the Share
Option Scheme, the Board may grant options to any eligible participants who
has contributed or may contribute to the development and growth of the
Group or any entity in which the Group holds an equity interest. The options
may be exercised in accordance with the terms of the Share Option Scheme
at any time during the period to be determined by the Board at its absolute
discretion and notified by the Board to each grantee as being the period
during which the options may be exercised and in any event, such period shall
not be longer than 10 years from the date upon which any particular option
is granted in accordance with the Share Option Scheme.

The maximum number of Shares in respect of which options may be granted
under the Share Option Scheme shall not exceed 10% of the Shares in issue
as at its adoption date or the date of approval by the Shareholders in general
meeting where the limit is refreshed. As at 31 December 2022, the maximum
number of Shares available for issue under the Share Option Scheme was
215,800,000.
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Particulars of Options at Beginning and End of the Period
There were outstanding options which contain 174,800,000 underlying
Shares granted to the Business Consultant under the Share Option Scheme
both as at 1 July 2022 and 31 December 2022. Please refer to p.30 and 31
of this Report for other particulars of such options. During the Period, no
options were granted, exercised or forfeited/cancelled or lapsed.

CORPORATE GOVERNANCE

The Company has complied with the code provisions of the Corporate
Governance Code (the "CG Code”) as set out in Appendix 14 to the Listing
Rules during the Period.

SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as its code of conduct regarding
the Directors’ securities transactions. All current Directors have confirmed that
following specific enquiries made by the Company, they had complied with
the required standards set out in the Model Code for the Period.

PURCHASE, SALE AND REDEMPTION OF THE

COMPANY'S LISTED SECURITIES

During the Period, the Company did not redeem its listed Shares nor did the
Company or any of its subsidiaries purchase or sell such Shares.

CHANGES IN DIRECTORS’ DETAILS

Changes in Directors’ details since the date of the report of the Company for
the eighteen months ended 30 June 2022 and up to the date of publication
of the interim results of the Company for the Period, which are required to be
disclosed pursuant to Rule 13.51B(1) of the Listing Rules, are set out below:

Dr. Cheung Ka Yue, an executive Director, was appointed as an independent
non-executive director of Success Dragon International Holdings Limited
(stock code: 1182), a company listed on the main board of the Stock
Exchange, with effect from 19 October 2022.

AUDIT COMMITTEE’'S REVIEW

The audit committee of the Company (the “Audit Committee”) assists
the Board in providing an independent review of the effectiveness of the
financial reporting process, internal control and risk management systems
of the Group, overseeing the audit process and performing other duties and
responsibilities as may be assigned by the Board from time to time. The Audit
Committee has reviewed the Group’s unaudited condensed consolidated
interim results for the Period and is of the opinion that such results have
been prepared in compliance with the applicable accounting standards and
the requirements under the Listing Rules, and that adequate disclosures have
been made. The Audit Committee has also reviewed this Report.
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