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CHARACTERISTICS OF GEM OF THE STOCK
EXCHANGE OF HONG KONG LIMITED
(THE “STOCK EXCHANGE”)

GEM has been positioned as a market designed to
accommodate small and mid-sized companies to which a
higher investment risk may be attached than other companies
listed on the Stock Exchange. Prospective investors should be
aware of the potential risks of investing in such companies
and should make the decision to invest only after due and
careful consideration.

Given that the companies listed on GEM are generally small
and mid-sized companies, there is a risk that securities traded
on GEM may be more susceptible to high market volatility than
securities traded on the Main Board and no assurance is given
that there will be a liquid market in the securities traded on
GEM.

Hong Kong Exchanges and Clearing Limited and the Stock Exchange
take no responsibility for the contents of this report, make no
representation as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss howsoever arising from
or in reliance upon the whole or any part of the contents of this report.

This report, for which the directors (the “Directors”) of Miricor
Enterprises Holdings Limited (the “Company”/“Miricor”) collectively
and individually accept full responsibility, includes particulars given in
compliance with the Rules Governing the Listing of Securities on GEM
of the Stock Exchange (the “GEM Listing Rules”) for the purpose of
giving information with regard to the Company and its subsidiaries.
The Directors, having made all reasonable enquiries, confirm that, to
the best of their knowledge and belief, the information contained in
this report is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission
of which would make any statement herein or this report misleading.
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HIGHLIGHTS

BE

The Group’s revenue amounted to approximately HK$112.7
million for the nine months ended 31 December 2018,
representing an increase of approximately HK$20.1 million or
21.7% as compared to approximately HK$92.6 million for
the nine months ended 31 December 2017.

Profit attributable to the owners of the Company was
approximately HK$18.3 million for the nine months ended 31
December 2018, representing a decrease of approximately
HK$2.2 million or 10.7%, as compared to the corresponding
period of 2017. The decrease was mainly due to the one-off
professional service fees of approximately HK$2.1 million
incurred for the proposed transfer of listing and write-off of
leasehold improvements of approximately HK$1.6 million for
30/F CWB Centre resulted from the early termination of the
lease agreement. Excluding the one-off professional fees and
write-off of leasehold improvements, the profit attributable to
the owners of the Company for the nine months ended 31
December 2018 would have been approximately HK$22.0
million. The increment excluding the one-off expense effect
was approximately HK$1.5 million or 7.3%.

The Board does not recommend the payment of any
dividend for the nine months ended 31 December 2018.
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UNAUDITED THIRD QUARTERLY RESULTS AEERE=FEXE

The board of directors (the “Board”) of the Company is pleased to AATEES([FEE ) MASHA LT & H M
report the unaudited condensed consolidated financial results of the  BARI([AEE ) EHE2018F 12 A31 HIF=1A
Company and its subsidiaries (the “Group”) for the three months and A RNEA 2 KRB Z GG MG LS - ER
the nine months ended 31 December 2018, together with the 2017 ERHZ RE B L EEFHOT ¢
comparative unaudited figures for the corresponding period in 2017,

as follow:

CONDENSED CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND
OTHER COMPREHENSIVE INCOME

HRGeEEREMEZEHKER

For the three months and the nine months ended 31 December 2018

HZE2018F 12 A31 BIE=1EA & AMEA

Three months ended Nine months ended
31 December 31 December
BZ12A31AL=EA BHZ12A31ALENER
2018 2017 2018 2017
Notes HK$’000 HK$'000 HK$’000 HK$'000
Bk TER FET TER FET

(Unaudited) (Unaudited)  (Unaudited) (Unaudited)
(REER) (KEER)  (REER)  (REER)

REVENUE & 4 38,874 31738 112,673 92,617
Other income Hep A 4 709 324 1,778 938
Cost of inventories and consumables 175 J i # @Ak A (3,657) (3,094) (11,315) (9,341)
Staff costs EBERA (12,628) (11,348) (37,648) (33,368)
Property rentals and related expenses %4 RABERT (5,156) (3,166) (15,429) (9,182)
Depreciation nE (3,214) (1,838) (7,737) (5,192)
Other expenses HipFHx (6,623) 4,737) (20,225) (12,130)
PROFIT BEFORE TAX BRBLATRR 8,305 7,879 22,097 24,342
Income tax expense FrisHif > 5 (1,422) (1,255) (3,763) (3,880)

PROFIT FOR THE PERIOD AND A FESE AR

TOTAL COMPREHENSIVE HREF R E R

INCOME FOR THE PERIOD 2HEKALLE

ATTRIBUTABLE TO OWNERS

OF THE COMPANY 6,883 6,624 18,334 20,462
EARNINGS PER SHARE RAREBERER

ATTRIBUTABLE TO ORDINARY &8 AJE{L

EQUITY HOLDERS OF BREF

THE COMPANY

— Basic and diluted — EAREE HK1.72 cents HK1.66 cents HK4.58 cents  HK5.12 cents

1,724l 1,668 4,58 Al 51238
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

ARG E RSB R

For the nine months ended 31 December 2018
HZE2018F 12 A31 HIL WA A

Share
Issued premium Merger Retained Total
capital account reserve profits equity
28T i)
&S RER EHREE RE&EF A
HK$’000 HK$’000 HK$°000 HK$’000 HK$’000
FER FER FER FER FER
At 1 April 2017 (Audited) R2017E4 A1H
(&%) 4,000 67,788 4,995 13,807 90,590
Profit for the period and total HREH R EAEE
comprehensive income Nt
for the period - - - 20,462 20,462
At 31 December 2017 #2017F12A31H
(Unaudited) (REER) 4,000 67,788 4,995 34,269 111,052
At 1 April 2018 (Audited) »2018F4 /18
(=) 4,000 67,788 4,995 40,320 117,103
Effect on adoption of RINE B RE £
HKFRS 15 F15RNTE = = = 1,295 1,295
At 1 April 2018 R2018F4/1H
(As restated) (&mE7)) 4,000 67,788 4,995 41,615 118,398
Profit for the period and total HAsH RAAZE
comprehensive income Nt
for the period - - - 18,334 18,334
At 31 December 2018 »20184F 12 A31H
(Unaudited) (REER) 4,000 67,788 4,995 59,949 136,732
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NOTES TO CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

General Information

The Company is an exempted company with limited liability
incorporated in the Cayman Islands. The registered office
address of the Company is Cricket Square, Hutchins Drive, P.O.
Box 2681, Grand Cayman, KY1-1111, Cayman Islands. The
principal place of business of the Company is located at Room
1605, 16th Floor, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong. The shares of the Company (the
“Shares”) were listed on GEM of the Stock Exchange on 10
January 2017.

The Company is an investment holding company and the
Company’s subsidiaries were principally engaged in the
provision of medical aesthetic services, and the sale of skin care
products in Hong Kong.

Basis of Preparation

The condensed consolidated financial statements have been
prepared in accordance with Hong Kong Financial Reporting
Standards (“HKFRSs”) issued by the Hong Kong Institute of
Certified Public Accountants and with the applicable disclosure
requirements of the GEM Listing Rules.

The condensed consolidated financial statements does not
include all the information and disclosures required in the annual
financial statements, and should be read in conjunction with the
Group’s annual report for the year ended 31 March 2018.

The accounting policies and basis of preparation adopted in the
preparation of the condensed consolidated financial statements
are consistent with those of the Group as set out in the annual
report of the Group for the year ended 31 March 2018, except
for the adoption of the following new and revised HKFRSs
which are relevant to the Group’s operation and are effective for
the Group’s financial year beginning on 1 April 2018.

HKFRS 9 Financial Instruments
HKFRS 15 Revenue from Contracts with Customers

Clarifications to HKFRS 15 Revenue
from Contracts with Customers

Amendments to
HKFRS 15

The Group has not early adopted any other standard,
interpretation or amendment that has been issued but is not yet
effective.
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Basis of Preparation (Continued)
Further information about those HKFRSs that are applicable to
the Group is as follow:

HKFRS 9 Financial Instruments

HKFRS 9 Financial Instruments replaces HKAS 39 Financial
Instruments: Recognition and Measurement for annual periods
beginning on or after 1 January 2018, bringing together all three
aspects of the accounting for financial instruments: classification
and measurement; impairment; and hedge accounting. The
Group has adopted HKFRS 9 from 1 April 2018. The Group has
not restated comparative information and has recognised any
transition adjustments against the opening balance of equity at
1 April 2018. The effects of adopting HKFRS 9 are summarised
as follow:

(@)  Classification and measurement
The adoption of HKFRS 9 does not have a significant
impact on the classification and measurement of its
financial assets.

(b)  Impairment

HKFRS 9 requires an impairment on debt instruments
recorded at amortised cost or at fair value through other
comprehensive income, lease receivables, loan
commitments and financial guarantee contracts that are
not accounted for at fair value through profit or loss under
HKFRS 9, to be recorded based on an expected credit
loss model either on a twelve-month basis or a lifetime
basis. The Group has applied the simplified approach and
recorded lifetime expected losses that are estimated
based on the present values of all cash shortfalls over the
remaining life of all of its trade receivables. Furthermore,
the Group has applied the general approach and
recorded twelve-month expected credit losses that are
estimated based on the possible default events on its
other receivables within the next twelve months. The
Group has determined that there is no significant impact
on the provision for impairment of its trade and other
receivables upon the initial adoption of the standard.
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Basis of Preparation (Continued)

HKFRS 15 Revenue from Contracts with Customers
HKFRS 15 supersedes HKAS 11 Construction Contracts,
HKAS 18 Revenue and related Interpretations and it applies to
all revenue arising from contracts with customers, unless those
contracts are in the scope of other standards. The new
standard establishes a five-step model to account for revenue
arising from contracts with customers. Under HKFRS 15,
revenue is recognised at an amount that reflects the
consideration to which an entity expects to be entitled in
exchange for transferring goods or services to a customer.

The standard requires entities to exercise judgement, taking
into consideration all of the relevant facts and circumstances
when applying each step of the model to contracts with their
customers. The standard also specifies the accounting for the
incremental costs of obtaining a contract and the costs directly
related to fulfilling a contract.

The Group has adopted the transitional provisions in HKFRS 15
to recognise the cumulative effect of initial adoption as an
adjustment to the opening balance of retained profits at 1 April
2018. In addition, the Group has applied the new requirements
only to contracts that are not completed before 1 April 2018.
The transitional adjustment made on 1 April 2018 upon initial
adoption of HKFRS 15 is set out in the condensed consolidated
statement of changes in equity. The changes in accounting
policies are further explained below.
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2. Basis of Preparation (Continued)
HKFRS 15 Revenue from Contracts with Customers
(Continued)
The Group’s principal activities consist of the provision of
medical aesthetic services and the sale of skin care products in
Hong Kong. The impacts arising from the adoption of HKFRS
15 on the Group are summarised as follow:

(@  Timing of revenue recognition for sale of treatment

packages

Revenue from the rendering of services is recognised
when the services have been rendered to clients. Receipts
in respect of unutilised prepaid packages for which the
relevant services have not been rendered are deferred
and recognised as deferred revenue in the condensed
consolidated statement of financial position.

Previously, any unutilised prepaid packages upon expiry
of the service period are fully recognised in profit or loss.
Upon the adoption of HKFRS 15, such unutilised prepaid
packages are referred to as breakage. An expected
breakage amount are determined based on the Group’s
historical experience and are recognised as revenue in
proportion to the pattern of prepaid packages utilised by
the customers.

(b)  Incremental costs of obtaining a contract

The incremental costs of obtaining a contract with a
customer, which represent sales commission and
bonuses paid or payable to doctors and staff, are
recognised as deferred costs in the condensed
consolidated statement of financial position. Such costs
are recognised in profit or loss in the period in which the
deferred revenue to which they relate is recognised as
revenue.

The condensed consolidated financial statements for the nine

months ended 31 December 2018 have not been audited, but
have been reviewed by the audit committee of the Company.
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Revenue Recognition

Revenue is recognised when it is probable that the economic
benefits will flow to the Group and when the revenue can be
measured reliably, on the following bases:

(i) from the rendering of services, when the services have
been rendered to clients. Receipt in respect of unutilised
prepaid packages for which the relevant services have not
been rendered are deferred and recognised as deferred
revenue in the condensed consolidated statement of
financial position. Previously, any unutilised prepaid
packages upon expiry of the service period are fully
recognised in profit or loss. Upon the adoption of HKFRS
15, such unutilised prepaid packages are referred to as
breakage. An expected breakage amount are determined
based on the Group’s historical experience and are
recognised as revenue in proportion to the pattern of
prepaid packages utilised by the customers.

(i)  from the sale of goods, when the significant risks and
rewards of ownership have been transferred to the clients,
provided that the Group maintains neither managerial
involvement to the degree usually associated with
ownership, nor effective control over the goods sold; and

(i)  interest income, on an accrual basis using the effective
interest method by applying the rate that exactly
discounts the estimated future cash receipts over the
expected life of the financial instrument or a shorter
period, when appropriate, to the net carrying amount of
the financial asset.
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4. Revenue and Other Income 4. WEmBEEMUWA

Revenue represents the value of services rendered; and the net WM RENEE : REMKRRE
invoiced value of goods sold, after allowances for returns and BELESTNENCDEEmERFE-
trade discounts. An analysis of revenue and other income is as Wizs R HALM AR DT T -
follow:
Three months ended Nine months ended
31 December 31 December
BZ12A31BL=MEA BZ12A3ALAEA
2018 2017 2018 2017
HK$°000 HK$'000 HK$’000 HK$'000
THERT FHET FHERT FHT

(Unaudited) (Unaudited)  (Unaudited) (Unaudited)
CRBER)  (REER) RBER) (REER)

Revenue [Ih&:
Treatment services BIRER 35,359 27,976 102,597 82,101
Skin care products EEEM 2,552 2,848 6,962 7,255
Medical consultation services B 47 AR % 60 79 190 389
Prescription and dispensing &5 I fd Z iR 15
of medical products 389 462 1,242 1,303
Revenue recognised from RERERBEMAER
unutilised prepaid 2 BRI
packages 514 373 1,682 1,569
38,874 31,738 112,673 92,617
Other income Hg A
Bank interest income RITH BUA 701 317 1,743 917
Others HAth 8 7 35 21
709 324 1,778 938
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5.

PSR
BENEHS RABELHENRT IR
Bl AREBESHTAESESREE
LB B SR -

Income Tax Expense 5.
Pursuant to the rules and regulations of the Cayman Islands
and the British Virgin Islands, the Group is not subject to any
income tax in the Cayman Islands and the British Virgin Islands.

EBFEHCEETNREBELNEZR
i M) 16.5% 1E i #E (20174F  16.5%) ©

Hong Kong profits tax has been provided on the estimated
assessable profits in Hong Kong at a rate of 16.5% (2017:
16.5%).

The major components of the income tax expense are as FrisBiAmEZELI T

follows:
Three months ended Nine months ended
31 December 31 December
HZ12A31HIL=EA BZ12A31BILAER
2018 2017 2018 2017
HK$’000 HK$'000 HK$’000 HK$'000
TR TAT FTET FHT
(Unaudited) (Unaudited)  (Unaudited) (Unaudited)
(REBERZ) (CResgiz) CREBER) (REEZR)
Current B HA
— Charge for the period — A 1,859 1,203 4,617 4,590
— Underprovision in prior years - RBEFEEEIR = 2 = 2
Deferred tax EERIE (437) 50 (854) (712)
Total tax charge for the period IR S 1485 1,422 1,255 3,763 3,880
Dividend 6. BB

EEETEZMNEAE2018F12A31HIE
NAE AR EIREE (2017 6 &) ©

The Board does not recommend the payment of an interim
dividend for the nine months ended 31 December 2018 (2017:

Nil).
Earnings Per Share Attributable to Ordinary 7. RRREBRERTAE ARG
Equity Holders of the Company FhRAEH

The calculation of the basic earnings per share amount is based
on the profit for the period attributable to ordinary equity holders
of the Company of HK$18,334,000 (Unaudited) (2017:
HK$20,462,000 (Unaudited)), and the weighted average
number of ordinary shares of 400,000,000 (Unaudited) (2017:
400,000,000 (Unaudited)) in issue during the period.

The Group had no potentially dilutive ordinary shares in issue
during those periods.
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MANAGEMENT DISCUSSION AND ANALYSIS
BUSINESS REVIEW AND PROSPECTS

Business Review

For the nine months ended 31 December 2018 (the “Period Under
Review”) the Group’s revenue increased by HK$20.1 million, or
21.7% to HK$112.7 million when compared with the corresponding
period of 2017. The rise was mainly attributable to the increase in
promotional campaigns in different marketing channels, such as the
telemarketing strategy and active promotional campaigns on various
social media platforms, which raised consumer awareness of the
“CosMax” brand and secured more customers. Profit for the Period
Under Review amounted to HK$18.3 million, decreased by
approximately HK$2.2 million, or 10.7% when compared with the
corresponding period of 2017. The drop was mainly due to due to
the one-off professional service fees of approximately HK$2.1 million
incurred for the proposed transfer of listing and write-off of leasehold
improvements of approximately HK$1.6 million for 30/F CWB Centre
resulted from the early termination of the lease agreement.

The Group currently operates three “CosMax” branded medical aesthetic
centres at prime locations in Causeway Bay, Central District and Tsim
Sha Tsui. The newly opened medical aesthetic centre at Harbour City,
Tsim Sha Tsui has a total floor size of 6,050 sq ft comprising up to 17
treatment rooms. The Group sees the opening of the Tsim Sha Tsui
centre as an important milestone to attract more geographically diverse
customers and strengthen its customer base. Meanwhile, the integration
of the two centres into a duplex unit in Soundwill Plaza of Causeway Bay
has already completed and commenced operation. The overall floor area
of the merged centre covers 12,156 sq ft. With the integrated facilities,
the Group has effectively reduced operation costs and is confident it can
improve profitability in the long run.

The Group offers high quality and specialised treatments through
technologically-advanced treatment devices performed by experienced
doctors and trained therapists. As at 31 December 2018, the Group has
115 treatment devices for a vast range of treatment procedures. The
devices and procedures have been clinically evaluated by doctors before
being adopted to ensure a safe and quality consumer experience. The
Group also offers quality skincare products to complement its treatments
for optimum resullts. Its own “Cospeutic” and “CosMax” lines offer a wide
range of products including cleansers, toners, serums, emulsions,
creams, eye products, sunblocks and masks. All products are compliant
with relevant safety standards, including a patch test on tape-stripped
skin, heavy metals contamination test, microbial contamination test and
SPF test for SPF-specific products.
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BUSINESS REVIEW AND PROSPECTS (Continued)

Prospects

The Group is optimistic about the prospects of the non-surgical
medical aesthetic services industry. It has been proactively developing
its business to grasp the rising market demand through the expanded
store network and improved operational efficiency. Besides, the
Group persists in keeping abreast of the latest medical innovations
and technology, in order to provide treatments to its customers with
the best results. Talent is also highly valued by the Group, and it
constantly provides professional training to retain and develop
employees, as well as to ensure quality services.

The approval-in-principle for the proposed transfer of listing of the
Group was granted by the listing committee of the Stock Exchange
on 8 February 2019 for the Shares to be listed on the Main Board of
the Stock Exchange and to be de-listed from GEM. The Directors
consider that the proposed transfer of listing will enhance the profile
of the Group and the attractiveness of the Shares to institutional and
retail investors.

Moving forward, the Group will endeavour to adhere to its vision to
improve customers’ skin condition, physical appearance, and hence
confidence, through providing top-notch services and non-surgical
treatments. The Group will at the same time strive to maximise its
profitability and generate favourable returns for its shareholders.
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FINANCIAL REVIEW

Revenue

Revenue amounted to approximately HK$112.7 million for the nine
months ended 31 December 2018, representing an increase of
approximately HK$20.1 million or 21.7% as compared to
approximately HK$92.6 million for the nine months ended 31
December 2017. The increase was primarily attributable to the
increase in promotional campaigns in different marketing channels,
such as the telemarketing strategy and active promotional campaigns
on various social media platforms, which raised consumer awareness
of the “CosMax” brand and secured more customers.

Cost of inventories and consumables
Cost of inventories and consumables amounted to approximately
HK$11.3 million and HK$9.3 million for the nine months ended 31
December 2018 and 2017 respectively, representing 10.0% and
10.1% of total revenue for the respective periods.

Staff costs

Staff costs increased by approximately HK$4.2 million, or 12.6%,
from approximately HK$33.4 million for the nine months ended 31
December 2017 to approximately HK$37.6 million for the nine
months ended 31 December 2018. The increase was primarily
attributable to the increase in commissions paid to doctors and front-
line staff whose incentive scheme is tied to various key performance
indicators such as the number of packages sold or number of
treatments conducted. As a result of increase in sales of packages
and total revenue, commissions payable to doctors and front-line
staff increased for the period ended 31 December 2018. The increase
in staff cost was also attributable to the increase in headcount to 115
employees as at 31 December 2018 (2017: 93).

Property rentals and related expenses

Property rentals and related expenses increased by approximately
HK$6.2 million or 67.4%, from approximately HK$9.2 million for the
nine months ended 31 December 2017 to approximately HK$15.4
million for the nine months ended 31 December 2018. The increase
was primarily due to the additional rental expenses and other related
costs such as management fee and government rates for the new
medical aesthetic centre in Tsim Sha Tsui and CWB Centre.
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FINANCIAL REVIEW (Continued)

Depreciation

Depreciation expenses amounted to approximately HK$7.7 million
and HK$5.2 million for the nine months ended 31 December 2018
and 2017, representing 6.9% and 5.6% of total revenue for the
respective periods.

Other expenses

Other expenses increased by approximately HK$8.1 million or 66.9%,
from approximately HK$12.1 million for the nine months ended 31
December 2017 to approximately HK$20.2 million for the nine months
ended 31 December 2018. The increase was primarily attributable to
the one-off professional service fees of approximately HK$2.1 million
incurred for the proposed transfer of listing and write-off of leasehold
improvements of approximately HK$1.6 million for 30/F CWB Centre
resulted from the early termination of the lease agreement. Also
approximately HK$1.9 million increment in promotional campaigns for
different marketing channels and various social media platforms.

Income tax expense

Income tax expense amounted to approximately HK$3.9 million for
the nine months ended 31 December 2017 and approximately
HK$3.8 million for the nine months ended 31 December 2018. The
decrease was primarily attributable to the net effect of the decrease in
profit for the period and the effect of non-deductible expenses such
as professional fees in relation to the proposed transfer of listing
incurred during the period.

Profit for the period

Profit attributable to the owners of the Company was approximately
HK$18.3 million for the nine months ended 31 December 2018,
representing a decrease of approximately HK$2.2 million or 10.7%,
as compared to the corresponding period of 2017. The decrease was
mainly due to the one-off professional service fees of approximately
HK$2.1 million incurred for the proposed transfer of listing and write-
off of leasehold improvements of approximately HK$1.6 million for
30/F CWB Centre resulted from the early termination of the lease
agreement.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND/OR SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATION

As at 31 December 2018, interests or short positions the Directors
and chief executives of the Company in the Shares, underlying Shares
and debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the 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 (i) pursuant to section 352 of the SFO, to
be entered in the register referred to therein, or (iii) pursuant to Rules
5.46 to 5.67 of the GEM Listing Rules, to be notified to the Company
and the Stock Exchange, were as follows:

a. Long positions in shares of the Company:

EERBETHRAEREAQTRE
B EE 2R - HEARGRE
BeRER/IKR

MH2018F 12 A1 H  EERARAEEITHERA
ERNARARSEA AR ER (EERGEHERY
EIEGI)EXVE) Bk - BRERG RESHSF -
}%ﬁ(')’Emﬁ%ﬁ%#&ﬁﬁi%ﬂ%fm%xvglifﬁ7&8
DEAG AR R RBZAREEIAR (BIER
B(E %&HﬂawﬁwmEﬂﬂmxﬁf%&%‘{’ﬁmﬁ{f
BEMEER AR 2 i) BRECGE S R
EIEH) E 352 6B BN ZIGFiEE R M aiER
KRB Bk (i) ZBARIEGEM _E TR RIS 5.46 £5.67
RAE AR B RO ERSOAR DT -

\|:|

a. MARRRMHEOLEE :

Percentage of
the Company’s

Number of issued share
Name of Director Capacity/nature of interest shares held capital
R NI TR Ey
EEHE B RatE FrERGEA BRANE DL
Ms. Lai Ka Yee Gigi Interest of a controlled corporation 275,000,000 68.75%
(“Mrs. Gigi Ma”) (Note 1)
Y02+ ZEHAE R
(IEZImz+1) (MF3E1)
Note: st -

1. Such 275,000,000 Shares are registered in the name of Sunny
Bright Group Holdings Limited (“Sunny Bright”), a company
beneficially owned as to 50% by Mrs. Gigi Ma and 50% by Mr.
Ma Ting Keung, Patrick (“Mr. Patrick Ma”). Mr. Patrick Ma is the
spouse of Mrs. Gigi Ma. Therefore, Mrs. Gigi Ma is deemed to be
interested in all the Shares held by Sunny Bright under the SFO.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND/OR SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATION (Continued)

b. Long positions in shares of associated

corporations:

EERBETHRAEREAQTRE
B EZE 2R - HERORE

HFZEBER/RKE @)
b. REEEERMDETE :

Percentage of
the associated
corporation’s

Name of associated Capacity/nature Number of issued share
Name of Director corporation of interest shares held capital
{HAEEEEC &T
EEnE REBCEE =R B HEntE FrisRG A RAMNBE DL
Mrs. Gigi Ma Sunny Bright Beneficial owner 2 100%
and interest of
spouse
BRI+ HF¥ BEREAEAKR
RN e
Mrs. Gigi Ma is the legal and beneficial owner of 1 issued BRIMMAZ L A/XF AR HTEBED

ordinary share of Sunny Bright, representing 50% of the issued
share capital of Sunny Bright. Mr. Patrick Ma is the legal and
beneficial owner of the other 1 issued ordinary share of Sunny
Bright, representing the remaining 50% of the issued share
capital of Sunny Bright. As Mr. Patrick Ma is the spouse of Mrs.
Gigi Ma, Mrs. Gigi Ma is deemed to be interested in all the
interest registered in Mr. Patrick Ma’'s name in Sunny Bright.
Accordingly, together with the 50% shareholding interest in
Sunny Bright registered in Mrs. Gigi Ma’s name, Mrs. Gigi Ma is
taken to be interested in 100% of the issued share capital of
Sunny Bright.

Save as disclosed above, as at 31 December 2018, none of the
Directors nor chief executive of the Company had registered an
interest or short position in the Shares, underlying shares or
debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) (i) which
were required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which were taken or
deemed to have under such provisions of the SFO); or (i) which
were required, pursuant to section 352 of the SFO, to be
entered in the register referred to therein; or (iii) which were
required to be notified to the Company and the Stock Exchange
pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS
AND/OR SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE COMPANY

As at 31 December 2018, other than the Directors and chief executive
of the Company, the following persons/entitles have an interest or a
short position in the shares or the underlying shares of the Company
which were required to be disclosed to the Company under Divisions
2 and 3 of Part XV of the SFO or which were required to be recorded
in the register of the Company required to be kept under section 336
of the SFO:

Long position in shares of the Company:

FERRRARQ AR R AEBERD
ZHEHERWKR

R2018F 12 A1 H - KREZR AR A H=ITH
ABIN AT AT BN AR AR 1) S AR B A%
MDAREAREBE(GESRPEKRG) EXVEE2RS
DEBAM AN AR SRR B A R ATE KA #
33IEARBAETHFEZELMABL R Z #mK

JYLA
/ﬁ\(E .

RARBRIDH TR

Percentage of

Number the Company’s
of shares issued share
Name Capacity/Nature of interest held/interested capital
g HERER HARARE BT
£ -2 B Rty RBEE RANE DL
Sunny Bright Beneficial Owner 275,000,000 68.75%
% BB A
Mr. Patrick Ma Interest in a controlled corporation 275,000,000 68.75%
and interest of spouse (Note 1)
fop e v ZEGAEE S R EER (M 1)
CSI Capital Management Limited Beneficial Owner 20,000,000 5%
CSI Capital Management Limited EREAA
CITIC Securities International Interest in a controlled corporation (Note 2) 20,000,000 5%
Company Limited
B AR A A RiEHEE R (5 2)
CITIC Securities Company Limited Interest in a controlled corporation (Note 3) 20,000,000 5%

RELEFRMNBER QA

XEHLEE S (M5 3)
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS
AND/OR SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE COMPANY
(Continued)

Long position in shares of the Company: (Continued)
Notes:

1. Such 275,000,000 Shares are registered in the name of Sunny Bright, a
company beneficially owned as to 50% by Mrs. Gigi Ma and 50% by
Mr. Patrick Ma. Mrs. Gigi Ma is the spouse of Mr. Patrick Ma.
Accordingly, Mr. Patrick Ma is deemed to be interested in all the Shares
held by Sunny Bright under the SFO.

2. Such 20,000,000 Shares are registered in the name of CSI Capital
Management Limited, a company wholly owned by CITIC Securities
International Company Limited. Accordingly, CITIC Securities
International Company Limited is deemed to be interested in all such
20,000,000 Shares under the SFO.

3. Such 20,000,000 Shares are registered in the name of CSI Capital
Management Limited. As stated in Note (2) above, CITIC Securities
International Company Limited is deemed to be interested in all such
20,000,000 Shares under the SFO. CITIC Securities International
Company Limited is wholly owned by CITIC Securities Company
Limited. Accordingly, by virtue of the SFO, CITIC Securities Company
Limited is also deemed to be interested in all such 20,000,000 Shares.

Save for disclosed above, as at 31 December 2018 and so far as
known to the Directors, no person, other than the Directors and chief
executive of the Company whose interests are set out in the section
“Directors’ and Chief Executives’ Interests and Short Position in
Shares, Underlying Shares and Debentures” above, had notified the
Company of an interest or short position in the shares or underlying
shares of the Company that was required to be recorded in the
register required to be kept by the Company pursuant Section 336 of
the SFO.
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SHARE OPTION SCHEME

The Company has a share option scheme (the “Share Option
Scheme”) which was approved and adopted by the sole shareholder
of the Company by way of written resolutions passed on 19
December 2016. Details of the Share Option Scheme are set out in
Appendix IV to the Prospectus.

No Share option has been granted under the Share Option Scheme
since its adoption.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Save for the Share Options Scheme, at no time during the nine
months ended 31 December 2018 were rights to acquire benefits by
means of the acquisition of shares in or debentures of the Company
granted to any Directors or their respective spouse or children under
18 years of age, or were any such rights exercised by them, or was
the Company, its holding company, or any of its subsidiaries and
fellow subsidiaries a party to any arrangement to enable the Directors
to acquire such rights in any other body corporate.

PURCHASE, SALE OR REDEMPTION OF
SECURITIES

Neither the Company nor any of its subsidiaries has purchased, sold
or redeemed any of the Company’s listed securities during the nine
months ended 31 December 2018.
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COMPLIANCE OF CODE OF CONDUCT FOR
DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding securities
transactions by directors on terms no less exacting than the required
standard of dealings set out in Rules 5.48 to 5.67 of the GEM Listing
Rules. Having made specific enquiry of all Directors, all Directors
confirmed that they have complied with the required standard of
dealings and the code of conduct regarding securities transactions by
directors adopted by the Company during the nine months ended 31
December 2018.

DEED OF NON-COMPETITION

As disclosed in the Prospectus, the controlling shareholders of the
Group (“Controlling Shareholders”), as covenantors (collectively, the
“Covenantors”), entered into a deed of non-competition with the
Company (for itself and as trustee for its subsidiaries) on 19
December 2016 (the “Deed of Non-Competition”). Each of the
Covenantors confirmed to the Company that they have compiled with
the Deed of Non-Competition during the Period.

Pursuant to the Deed of Non-Competition, each of the Covenantors
has irrevocably and unconditionally undertaken to the Company (for
itself and as trustee for its subsidiaries) that, subject to certain
exceptions, during the period that the Deed of Non-Competition
remain effective, each of the Covenantors shall not, and shall procure
that their associates (other than any members of the Group) not to,
directly or indirectly, carry on, participate in, be engaged, interested
directly or indirectly, either for their own account or in conjunction
with or on behalf of or for any other person in any business in
competition with or likely to be in competition with the existing
business activity of any member of the Group (“Restricted Business”)
in Hong Kong.

AARERNEBRERTETELAR G ZIBTT
8 EEZRTENGEM LT R A $E548E5.67
G RERSRE - KREEREFEHETE
ERE TREFHRARENEZE2018F 12
31HIENAR—EETARRRN I XS NTIZ
ENERERRITESR S 2R -

THFRE

BINBIRERATHEE - AEEIERARR ([1ERAR
HBER2016F 12 A19AEALHEA (5T [
FEADBERRB (RERG RIEREMBARRX
FEANFIUTHEFRE(THFRIE]) - 52H
ANRAEABIER - HECHRERET RS -

RIBIHFRE - ZEHAC T AR & EGEE
WRAARAR (REAS REREMBARSEEA)
A RIEFAETOIMER » BRIRTHEFR
BINEAMAME - BB TS AL A (L
ZANFEEEARERBRIN A2ERERE
KE RS R R ABEMEMA T T ELEE
BT RE RBEAFEEIAKEARRAE
BRBBAR BRI R BN RFHEMER (X
RHIZETS ) S EEREENE PR A A -

2018/2019 E=FEEERE / SMERE@MBRLAT 21



COMPETING INTERESTS

During the nine months ended 31 December 2018, so far as the
Directors are aware, none of the Directors, controlling shareholders
and substantial shareholders of the Company, neither themselves nor
their respective associates (as defined under the Listing Rules) had
held any position or had interest in Restricted Business or any
businesses or companies that were or might to materially competing
with the business of the Group, or gave rise to any concern regarding

conflict of interest.

INTERESTS OF THE COMPLIANCE ADVISER

As at 31 December 2018, as notified by the Company’s compliance
adviser, Shenwan Hongyuan Capital (H.K.) Limited (the “Compliance
Advisor”) except for the compliance adviser agreement entered into
between the Company and the Compliance Adviser dated 23
December 2016, neither the Compliance Adviser nor any of its
directors, employees or close associates (as defined under the GEM
Listing Rules) had any interest in the Group which is required to be
notified to the Company pursuant to Rules 6A.32 of the GEM Listing

Rules.

UPDATE ON DIRECTORS’ INFORMATION
PURSUANT TO RULE 17.50A OF THE GEM
LISTING RULES

Pursuant to Rule 17.50A(1) of the GEM Listing Rules, the change in
information of the Directors since the date of interim report of the
Company for the six months ended 30 September 2018 are set out

below:

Mr. Li Wai Kwan resigned as an independent non-executive director
of China Graphene Group Limited, which is listed on the Main Board
of the Stock Exchange (stock code: 63) with effect from 30 November

2018.

Save as disclosed above, there is no other change in information of
the directors of the Company to be disclosed pursuant to Rule

17.50A(1) of the GEM Listing Rules.
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CORPORATE GOVERNANCE CODE

The Company has adopted the principles and the code provisions set
out in the Corporate Governance Code (the “CG Code”) contained in
Appendix 15 of the GEM Listing Rules. During the nine months ended
31 December 2018, the Company had complied with all the code
provisions of the CG Code, except the deviation stipulated below.

According to the code provision A.2.1 of the CG Code, the roles of
the chairman and chief executive should be separate and should not
be performed by the same individual. Under the current management
structure of the Company, Mrs. Gigi Ma is the Chairlady of the Board
(the “Chairlady”) and Chief Executive Officer of the Company (the
“Chief Executive Officer”). As Mrs. Gigi Ma has been leading the
Group as the Group’s chief executive officer and sole director of each
of major subsidiaries since the establishment of the relevant major
subsidiaries, the Board believes that it is in the best interest of the
Group to continue to have Mrs. Gigi Ma acting as the Chief Executive
Officer and Chairlady of the Board for more effective management
and planning of the Group. Therefore, the Board considers that the
deviation from provision A.2.1 of the CG Code is appropriate in the
circumstances and currently does not propose to separate the
functions of chairman and the chief executive officer.
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AUDIT COMMITTEE

The Company has established an audit committee with written terms
of reference in compliance with the code provision C.3.3 of the CG
Code. The audit committee consists of three independent non-
executive Directors, namely Mr. Cheng Yuk Wo, who has the
appropriate auditing and financial related management expertise and
serves as the chairman of the audit committee, Mr. Cheng Fu Kwok
David and Mr. Li Wai Kwan. The audit committee has reviewed the
unaudited condensed consolidated financial statements of the Group
for the nine months ended 31 December 2018 and this report.

By order of the Board

Miricor Enterprises Holdings Limited
Lai Ka Yee Gigi
Chairlady & Chief Executive Officer

Hong Kong, 11 February 2019

As at the date of this report, the Board comprises two executive
directors, namely, Ms. Lai Ka Yee Gigi and Mr. Ma Ting Wai Barry;
and three independent non-executive directors, namely, Mr. Cheng
Yuk Wo, Mr. Cheng Fu Kwok David and Mr. Li Wai Kwan.
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