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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 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
Flying Financial Service Holdings Limited (the
“Company’”) 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 purposes of giving information with regard to the
Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge
and belief: (i) the information contained in this report is
accurate and complete in all material respects and not
misleading or deceptive; (ii) there are no other matters
the omission of which would make any statement
herein or this report misleading, and (iii) all opinions
expressed in this report have been arrived at after due
and careful consideration and are founded on bases
and assumptions that are fair and reasonable.
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Financial Highlights
M=

The Company and its subsidiaries (collectively,
the “Group”) recorded a turnover of
approximately RMB10,365,000 for the three
months ended 31 March 2022, representing a
increase of approximately 167.9% as
compared to approximately RMB3,869,000 for
the corresponding period in 2021.

Loss attributable to owners of the Company
for the three months ended 31 March 2022
amounted to approximately RMB473,000
(2021: RMB685,000).

Basic loss per share of the Company (the
“Share”) for the three months ended 31 March
2022 amounted to RMBO0.03 cents (2021:
RMBO0.04 cents).

The board of Directors (the “Board”) does not
recommend the payment of interim dividend
for the three months ended 31 March 2022
(2021: nil).
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Results
4

The Board is pleased to announce the unaudited EFEMAETHAEEHE_ZT=-=
condensed consolidated results of the Group forthe £ =H=+—H JJ:_1I)EJ B R EZ
three months ended 31 March 2022 together with ~ fRR4R A 245 » BRI —T - —FRFH

the comparative unaudited figures for the HIRKEBZLEEFNOT ¢
corresponding periods in 2021 as follows:

Condensed Consolidated Statement of

Comprehensive Income
BHHFS2AKRER

For the three months ended 31 March 2022 #{%& —ZF ——

F=H=+—HIL=1EA

Revenue g 10,365 3,869
Other income/(expense), net Hip A/ (B F58 2 20
Employee benefit expenses EEBARX (1,816) (2931)
Other administrative expenses HinTHHS (8,967) (3430)
Fair value changes in financial assets A FE ABHHN B

at fair value through profit or loss BEZRATEED = 753
Finance costs BB (1) (74)
Loss before income tax expense BT SR AR (427) (793)
Income tax expense FrERRZ (M 9
Loss for the period HREE (428) (802)
Other comprehensive income Hit2Ekas
Items that may be reclassified HEWEERIERE

subsequently to profit or loss: BRMER :

— Exchange differences on —HEBINEBE

translating foreign operation EHERE (4,367) (2,744)

Total comprehensive income BR2ZEKELEE

for the period (4,795) (3,546)
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Comprehensive Income (Continued)
BRAGEZEREER )

For the three months ended 31 March 2022 #Z —ZF - —#=H=+—HIF=1EH

Loss for the period attributable to: PTEAEEHAESE :
Owners of the Company AREEAA

Non-controlling interests I
Total comprehensive income T & EEER
for the period attributable to: FEMGEE
Owners of the Company ARREEA
Non-controlling interests FEEfR R
Loss per Share ShEE 8
— Basic (RMB cents) - AR (ARED)
— Diluted (RMB cents) -BE(ARED)
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GENERAL INFORMATION

Flying Financial Service Holdings Limited (the
"Company”) is an exempted company with
limited liability incorporated in the Cayman
Islands on 4 May 2011. The registered office of
the Company is Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman KY1-1111,
the Cayman Islands. The principal place of
business of the Company is located at Room
1309, 13/F, Mirror Tower Centre, 61 Mody
Road, Tsim Sha Tsui, Kowloon, Hong Kong.
The Company's shares have been listed on
GEM of The Stock Exchange of Hong Kong
Limited (the "Hong Kong Stock Exchange”)
since 7 May 2012. Trading in the shares of the
Company (the “Shares”) on the Hong Kong
Stock Exchange has been suspended on 29
March 2021. As at the date of this report, the
trading of the Shares remains suspended.

The Group, comprising the Company and its
subsidiaries, currently engages in investment
in property development projects, operation
of financial services platform, provision of
entrusted loans and other loan services,
financial consultation services and finance
lease services mainly in the People’s Republic
of China (the "PRC").

In the opinion of the directors of the
Company, the immediate and ultimate
holding company of the Company is Ming
Cheng Investments Limited, a limited liability
company incorporated in the British Virgin
Islands (the “BVI").

Notes to the Unaudited Condensed Consolidated
First Quarterly Results
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Notes to the Unaudited Condensed Consolidated
First Quarterly Results (continued)
FEECEHBRESE—FEEERME®

1.

6

GENERAL INFORMATION

(Continued)

As stated in the Company’s announcement
dated 8 December 2020, Mr. Zheng Weijing
("Mr. Zheng"), the chairman, chief executive
officer and an executive director of the
Company, Ms. Guo Chanjiao ("“Ms. Guo”), an
executive director of the Company, and three
employees of the Group have been held in
custody since the evening of 7 December
2020 by the Nanshan Branch of the Shenzhen
Public Security Bureau (the “Bureau”) in the
PRC pending investigation regarding certain
suspected illegal absorption of public
deposits (collectively, the “Custodies”). The
Custodies are related to certain unsettled
repayment of funds to the lenders (the
"Unsettled Repayment Funds”) in relation to
the online financing intermediary business
conducted by a PRC subsidiary of the
Company, Shenzhen Flying Financial Internet
Financial Services Corporation (“SZ Flying
Internet Financial”), the operation of which
has already been ceased in the fourth quarter
of 2019.

Flying Financial Service Holdings Limited
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Notes to the Unaudited Condensed Consolidated
First Quarterly Results (continued)
FEEEHPBRSE—FEEERME

GENERAL INFORMATION

(Continued)

As mentioned in the Company's
announcement dated 26 March 2021, certain
assets of the Group had been seized by the
Bureau during the year ended 31 December
2020, including the Group’s investment
properties of carrying amount of
approximately RMB47,870,000 as at 31
December 2020, unlisted equity securities
classified as financial assets at fair value
through other comprehensive income of
carrying amount of approximately
RMB54,129,000 as at 31 December 2020 and
the equity interests of the Group in certain
property development projects through
limited partnerships in which the Group’s
investments classified as financial assets at
FVTPL of carrying amount of approximately
RMB128,838,000 as at 31 December 2020
(collectively, the “Seized Assets”). The Seized
Assets are owned by several PRC subsidiaries
of the Company which have provided certain
guarantees (the “Guarantee Documents”) for
the Unsettled Repayment Funds. As
mentioned in the same announcement, Mr.
Zheng has agreed in November 2019 with the
relevant government authorities that the
Seized Assets be pledged pursuant to the
Guarantee Documents as security for the
settlement of the Unsettled Repayment
Funds.
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Notes to the Unaudited Condensed Consolidated

First Quarterly Results (continued)

FEBZARGEE—ZERBME

1.

8

GENERAL INFORMATION

(Continued)

The Group contacted the Bureau through its
representative and advisers and were
informed that the Seized Assets were not
expected to be returned to the Group, in
particular, they were considered by the
authority in the PRC to be pledged in favour
of the lenders of the operation in relation to
the Offence of illegal absorption of public
deposits.

In addition, the Company seals of the Group's
PRC subsidiaries were taken into custody by
the Bureau. During the year ended 31
December 2021, the PRC subsidiaries would
apply to the Bureau for using their company
chops as needed. During the three months
ended 31 March 2022, all of the PRC
subsidiaries with business operations had
been released their company chops by the
Bureau.

Flying Financial Service Holdings Limited
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Notes to the Unaudited Condensed Consolidated
First Quarterly Results (continued)
FEEEHPBRSE—FEEERME

BASIS OF PREPARATION AND
PRINCIPAL ACCOUNTING
POLICIES

The Group's unaudited condensed
consolidated financial statements have been
prepared in accordance with applicable
disclosure requirements set out in the GEM
Listing Rules and Hong Kong Financial
Reporting Standards (“HKFRSs”), which
collective terms include all applicable
individual HKFRSs, Hong Kong Accounting
Standards (“HKAS") and Interpretations issued
by the Hong Kong Institute of Certified Public
Accountants ("HKICPA").

The accounting policies used in the
preparation of the Group’s unaudited
condensed consolidated results are consistent
with those adopted in the Group's audited
financial statements for the year ended 31
December 2021.

2.
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Notes to the Unaudited Condensed Consolidated

First Quarterly Results (continued)

FEBZARGEE—ZERBME

2.

10

BASIS OF PREPARATION AND
PRINCIPAL ACCOUNTING
POLICIES (Continued)

All HKFRSs effective for the accounting
periods commencing from 1 January 2022
and relevant to the Group, have been
adopted by the Group in the preparation of
the Group’s unaudited condensed
consolidated results. The adoption of these
new and revised HKFRSs did not result in
significant changes to the Group’s results and
financial position.

The Group has not applied the new HKFRSs
that have been issued but are not yet
effective. The Group has already commenced
an assessment of the impact of these new
HKFRSs but is not yet in a position to state
whether these new HKFRSs would have a
material impact on its results of operations
and financial position.

All significant transactions and balances

among the companies comprising the Group
have been eliminated on consolidation.

Flying Financial Service Holdings Limited

2.
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Notes to the Unaudited Condensed Consolidated

First Quarterly Results (continued)

FEBZAAGREE—ZERBME

3. REVENUE AND OTHER INCOME/
(EXPENSE), NET

Revenue, which is also the Group's turnover,
represents the income from its principal
activities. Revenue and other income/
(expense), net for the three months ended 31
March 2022 and 2021 are as follows:

3.

R EMRA ()
P8

W (MMAREBER =)
RKEEEEBHBA - BEZ
T _FR-ZZE-—F=H1
=+—HALE=@EANkERE
IR A (RS FEEAT ¢

Revenue e

Platform services income FaRBEHBA 10,288 -
Interest income FBUWA 77 3,780
Finance lease servicesincome  BIETAE R A - 89
10,365 3,869

Other income/(expense), net H A/ (Fs)

R

Bank interest income RITFBUA 2 4
Others Hitd - 16
2 20
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Nyotes to the Unaudited Condensed Consolidated
First Quarterly Results (continued)
FEEEHPFRSE—FEERME

4. FINANCE COSTS 4. HBHEAE

Interest on bank borrowings RITIERFE
Interest on lease liabilities HEBENE

12 Flying Financial Service Holdings Limited FIRST QUARTERLY REPORT 2022



Notes to the Unaudited Condensed Consolidated I
First Quarterly Results (continued)
FEECEHBPRSE—FEEERME®

5. LOSS BEFORE INCOME TAX 5. KRFIGRAXAIGE
EXPENSE
Loss before income tax expense is arrived at e P15 B 5 2 A ES 48 T0 2 40
after charging/(crediting): B (BEA) T3S IBEER :

Auditor's remuneration ZEEN B &

Depreciation of property, W - BB R&
plant and equipment e

Fair value changes in BATER AR
financial assets of FVTPL sREE(ERR
(as defined below) TX) 2 A FEZE

Employee benefit expenses EEREAAL
(including directors' (BEEEM:)
remuneration)

Salaries and wages HekIE

Pension scheme contributions iR IK&FT 2|3k

— Defined contribution plans ~ — FEZBA 2

Operating lease charges in MELERERT
respect of properties
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thes to the Unaudited Condensed Consolidated
First Quarterly Results (continued)
FEEREHGRSE—FEER/ME®

6.

14

INCOME TAX EXPENSE 6. FERAX

PRC Enterprise Income Tax B EFIETR

— Current period — BRI HE
Hong Kong Profits Tax BEMNER

— Current period — BRI HE
Income tax expense FTERAX
The Group is subject to income tax on an REBAGRAREEKE AR
entity basis on profits arising in or derived B B 48 & e B RDERE 1R PR
from the jurisdictions in which members of EASRDROETR  HEEBE
the Group are domiciled and operated. TR PTEH o
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Notes to the Unaudited Condensed Consolidated
First Quarterly Results (continued)

FEBZEAGSE—ZEERBME®

INCOME TAX EXPENSE (continued) 6. FTERBEESZ ()
Enterprise Income Tax (“EIT") arising from the HRNEPREENDERSH
PRC for the period was calculated at 25.0% (2SRRI E
(2021: 25.0%) of the estimated assessable R A EY 25.0% (— T = — i :
profits during the period. According to the EIT 25.0%) 5H & o BB EME
law, the taxable income of an enterprise shall o DEMNERE ”5(7\7%7/\
be the total revenue of such enterprise, 1) W= BRI S (T A B AR
deducted by any non-assessable revenue, B s - e e - MR
exempted revenue, other deductions and FIENFEAIEE TR R ER
amount of offsetting any accumulated losses. BRI °
Hong Kong Profits Tax is calculated at 16.5% BBEMESB IR ERT
(2021: 16.5%) on the estimated assessable i H E16s%( —ZF = — F -
profits for the period. No provision for Hong 165%) 5T & - AR ANEBRE
Kong Profits Tax has been made as the Group 2T -_—_F=ZA=+—HIE
did not have assessable profits during the =@ AW EERBEF - A
three months ended 31 March 2022 (three EENREFNESHERE(EHZ
months ended 31 March 2021: nil). E-—F=ZA=+—H JJ:f1l
H:Z)o
DIVIDEND 7. KRR
The Board resolved not to declare an interim EEEHRATEREEZ

dividend for the three months ended 31
March 2022 (2021: nil).

::ifﬁf-i- HIE=1@A
WP E (T —F F) -
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Notes to the Unaudited Condensed Consolidated
First Quarterly Results (continued)

FEBZARGEE—ZERBME

8.

16

LOSS PER SHARE

(a)

(b)

Basic loss per share

The calculation of basic loss per share
for the three months ended 31 March
2022 is based on the loss attributable
to owners of the Company of
approximately RMB473,000 (2021:
RMB685,000) and the weighted
average number of approximately
1,731,433,000 (2021: 1,731,433,000)
ordinary shares during the three
months ended 31 March 2022.

Diluted loss per share

The Company has one category of
potential ordinary shares: share
options.

The diluted loss per share is the same
as basic loss per share for the three
months ended 31 March 2022 and
2021 as the shares issuable in respect
of the outstanding share options have
an anti-dilutive effect on the basic loss
per share.

Flying Financial Service Holdings Limited

8. BREIR

(a)

(b)
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Notes to the Unaudited Condensed Consolidated

First Quarterly Results (continued)

FEBZAAGREE—ZERBME

9. UNAUDITED CONSOLIDATED 9.
STATEMENTS OF CHANGES IN

EQUITY

Forthe three months ended
31 March 2022

At January 022
Loss forthe period

[t

-

ZR=t-AL=EA

R-§zz6-F-R
iy

Othercomprehensieincome - AEH2ERE
forthe perod
Tod compenensieincore HRZANEEE

forthe perod

At31 March 2022

=+

REBUIREEBBIR

fortteteemontsended  HEZ52-F

31Mach 201 ZR=t-AL=EA
At January 201 R-B-5-F-R 116659 51199 3697 1528 214 (26938) 19479 024 301,708
Lossforthe peiod BES - - - - (689) (689] ] 807
Othercomprehensieincome - MEH2ERE

forthe perod (2744 (274 ]
Toul compehensiencome. SN2 EREHE

forthe perod (2744 685) 3411 1) (3546
Tanserosaioyresene  BRZETEE 7 - U} - - -
At31 March 2001 RZFz-52R=1-A 116659 51206 %3 56 2% (2003 286050 12107 18157

FE-ZERSE EHNESRRBZERERAF
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Management Discussion and Analysis

THREWRRS h

BUSINESS REVIEW

The Group has been committed to developing itself
as an influential real estate financial service provider
in China and has been putting great efforts in
providing financial services to the real estate sector
for many years. Leveraging on our experience and
expertise in serving as leading real estate developers,
our service coverage has been expanded to
developers of different scales. We are honored to be
able to fulfill the business needs of our business
partners and support their continuous growth.
During the period under review, the Group focused
on the development of pipeline property
development projects and provided services to our
partners with our experiences and technologies
through our financial service platform. Our core
customer base continued to expand. We strived to
mitigate compliance risks and reduce operating
costs of the Group through business transformation,
in order to maintain stable growth and retain our
strengths during the downward cycle of the
industry.

18
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

BUSINESS REVIEW (Continued)

Investment in Property Development
Projects

The Group's “investment in property development
projects” segment was an extension of the Group's
financial solution provider business, leveraging on its
experience in the financial services industry and also
its understanding of the operational environment of
the real estate industry via the provision of financial
services to property developers of various sizes and
other players along the real estate development
value chain or their stakeholders in prior years.

In 2020, due to the impact of the global pandemic,
China’s economic grew slowed as it navigated
through risks and challenges. After the imposition of
the "three red lines”, the real estate industry was
under mounting pressure. In order to cope with the
impact of the cyclical down trend of the real estate
industry, the Group focused on the development of
pipeline property development projects in 2021. The
Group explored other business opportunities along
the business value chain and aimed to control
business risks with prudent operation through
reducing cash expenditure relating to investment.

For the period under review, there was no income

generated from the property development projects
of the Group.

—E-=

X FZOREE (@)
BERWEREIEBE

BHBEFERSEDEFRERNE
MEMEEERNEMSEE L m
HEERESRRGEIEN SRR
TRERMEFHETREEREN
TE AEE[REXYFEERIEAR ]
DEHEARE AR T REEAR
TEHOIESR o

ZETF  RERRRITROE
2 hEgETESRERAMkEP -
WEBWE - £ &A% ] i
% BHWETEATHNEN MRS
Ko BTEREEMETETTHEBRN
YE AEFE_T-—FRBERN
GEWMHEERIEEEAMMAE  B1E
ERFEFEEE L HHEMERKS
FERNBREROREMRSIH  UE
migEe e AR EERR R

o
1y
TI ©

OISR AEBEYEAYEERIE
B E S EFUA -

E-ZEHRE EBNSBBBERARAE 19



Management Discussion and Analysis (Continued)

BEEEMRES R &

BUSINESS REVIEW (Continued)

Fin-tech Platform

In 2021, the Group has put great effort in
transforming its internet finance business segments
and cooperated with internet small loan companies
to develop internet small loan business. Through the
financial service platform, the Group provides
financing recommendation services for different
individuals, small and medium-sized enterprises and
property developers according to their actual
situation and needs. The platform facilitates asset-
light operation with low risk through technology
services and consolidates the position of the Group
as a real estate financial service provider and its
original aspiration to grow with core customers
during the downward cycle of the industry.

Since the new operating team joined the company
in the fourth quarter of 2021, it has assisted in sorting
out the platform business structure, optimizing the
business model, and introducing new customers to
increase the platform business revenue, resulting in
a significant increase in the platform business
revenue in the first quarter of 2022 compared with
the same period last year.

With the impact of coronavirus disease, however,
restrictions in travelling have greatly slowed down
the communication and cooperation with potential
customers, which hindered the development of the
financial service platform and affected the financial
performance of this segment.
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

BUSINESS REVIEW (Continued)

Provision of Loan Services, Financial
Consultation Services and Finance
Lease Services

Under these two business segments, the Group
provides short-term and long-term financial
consultation services, entrusted loans, pawn loans
and other loans to borrowers and financial
institutions. The Group also provides long-term
finance lease services. The Group tailored different
types of financial products for its customers
depending on their individual circumstances and
funding needs in order to resolve the financing
needs of the customers.

Cost Reduction and Internal Control

To cope with the industry downward of its principal
business, the Group further reduced its costs and
strengthening its internal control. Through
optimising human resources and streamlining
organisational structure of the Group. The operation
efficiency and per capita efficiency were further
enhanced. In addition, the Group refined its business
operation and improved its rules and regulations
after assessment and supervision of the internal
control of various business segments. Our internal
control system was improved through supervising
the implementation of remedial measures for the
loopholes found during our inspection.

In general, the Group focused on its business and
adhered to its prudent approach in operation in
2022. Against the backdrop of cyclical downtrend of
the industry and the outbreak of COVID-19, the
Group was determined to focus on the development
of pipeline projects and to build up its internal
strengths. All senior management members and our
staff are confident and expecting a prosperous
future.
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Management Discussion and Analysis (Continued)

BEEEMRES R &

FINANCIAL REVIEW

Revenue

For the three months ended 31 March 2022, the
Group recorded a turnover of approximately
RMB10.4 million, representing a increase of
approximately 167.9% from approximately RMB3.9
million for the corresponding period of last year,
primarily due to the increase of platform service
income during the period.

In terms of revenue breakdown, revenue from
financial service platforms amounted to
approximately RMB10.3 million (2021: nil). Revenue
from interest income and finance lease service
income for the year under review amounted to
approximately RMB77,000, representing a year-on-
year decrease of approximately 98.0%.

Finance Costs

During the period under review, interest expenses of
the Group decreased by approximately 85.1% to
RMB11,000 from RMB74,000 for the corresponding
period of last year, which mainly comprised the
decrease in interests on bank borrowings during the
period.

Other Income, Net

The Group's other income, net mainly comprised
bank interests and others.
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

FINANCIAL REVIEW (Continued)

Other Administrative and Employee
Benefit Expenses

Other administrative and employee benefit expenses
of the Group mainly comprised salaries and
employee benefits, rental expenses, and marketing
and advertising fees. In the period under review,
administrative and employee benefit expenses of
the Group increased by approximately 69.5% to
approximately RMB10.8 million, which was due to
the increase of marketing and advertising fees and
legal and professional fee during the period.

Fair Value Changes in Financial Assets

Under HKFRS9, investments in the property
development projects through limited partnerships
and the assets-backed securities of the Group are
stated at fair value and classified as financial assets at
fair value through profit or loss. There were no
changes in fair values in financial assets for the
period (2021: gain of approximately RMB1,753,000).

Loss Attributable to the Owners of the
Company

During the period under review, loss attributable to
the owners of the Company amounted to
approximately RMB473,000 (2021: RMB685,000).
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Management Discussion and Analysis (Continued)

BEEEMRES R &

LIQUIDITY AND FINANCIAL
RESOURCES

As at 31 March 2022, the Group's bank balances and
cash amounted to approximately RMB2.8 million (at
the end of 2021: RMB3.9 million) and the Group’s
borrowings amounted to approximately RMB7.9
million (at the end of 2021: RMB5.6 million). The
gearing ratio representing the total borrowings of
the Group divided by the total assets of the Group
was approximately 12.0% (2021: 6.3%).

There were no charges on group assets as at 31
March 2022 (31 December 2021: same).

The Directors considered that, in the foreseeable
future, the Group will have sufficient working capital
to meet its financial obligations in full when they fall
due. In the period under review, the Group did not
use any financial instruments for hedging purposes.
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

FUTURE OUTLOOK

The Group is undergoing a corporate restructuring,
upon the completion of the said restructuring, the
Group shall continue its financial services businesses.
The directors of the Company (the “Directors”) are
confident that upon the completion of the said
restructuring, the Group'’s business and financial
position will be improved and have sufficient level of
operation to maintain its listing status.

MAJOR INVESTMENTS

During the three months period ended 31 March
2022, as one of the ordinary and usual course of
business of the Group, the Group continued to
invest in property development projects through
investments in certain limited partnerships, which
engaged in business of property development in the
PRC.

The Group held investments in property
development projects classified as financial assets at
fair value through profit and loss (“financial assets at
FVTPL") of approximately RMB67,172,000 as at 31
March 2022, which individually constituted 10% or
more of the total amount of the financial assets at
fair value (including financial assets at FVTPL and
financial assets at fair value through other
comprehensive income) as at 31 March 2022 and
represented 5% or more of the total assets of the
Group as at 31 March 2022. Further details are set
out below:
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Management Discussion and Analysis (Continued)
EEHEMNRES T

MAJOR INVESTMENTS (Continued) FERE @

Investment in Banan District, 2022 N/A* 45,000 29,285 - - 436% 30.7%
Partnership_Chongaing_1801  Chongaing

REERBLEBIHRE ZETEER —EoCfF TER*

Investment in Wanzhou District, 2022 N/A* 37,990 24871 - - 37.0% 261%
Partnership_Chongaing_1802  Chongaing

REEABLE BRMRE EBTAMR e St 3 TER*

Investment in Dongguan Waterfront 2022 N/A® 20,000 13016 - - 194% 136%
Partnership_Dongguan_1801  Economic

Development Zone

RERABARBNNRE REVKBEREEE —2--F% TER:

* Urban redevelopment projects. Relevant land has ~ * TREZEE © A5 L@ RN -
not been acquired.

As at 31 March 2022, the fair values individually for HR-ZZE==—F=A=+—8 - F#9
the remaining 9 investments in property BE¥WEZHREBHMNKEMENAFES

development projects were nil. = °
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

MAJOR INVESTMENTS (Continued)

Looking ahead, the Board is of the view that as a
result of the PRC's economy’s relatively rapid growth
and greater demand for commodity housing in the
first and second-tier cities, the real estate industry is
expected to maintain a momentum of long-term
development given its indispensable role in the
national economy. On the other hand, with the
control measures such as region-specific regulatory
policies and category-specific guidance
implemented by the government, the real estate
market shall see its development pace slowed down
for adjustment, which intensified market segregation
and accelerated consolidation of enterprises.

The Group had invested in property development
projects (including urban redevelopment projects)
in, among others, Shenzhen, Dongguan, Fujian,
Xiangyang, Wuhan, Kunming, Guangdong and
Chongqging. The Group will closely monitor the
changes of policies and market dynamics in different
places and adjust the investment direction and
strategies of the Group in accordance with the
characteristics of different places and projects in due
time. The Group is actively looking for investment
and development opportunities of Guangdong-
Hong Kong-Macao Greater Bay Area and is
committed to bringing the underlying value of the
urban redevelopment projects, with a view to
securing the returns to the shareholders of the
Company.
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Management Discussion and Analysis (Continued)
EEHEMNRES T

LITIGATIONS, CLAIMS AND
DISPUTES

M

28

As disclosed in the Company’s announcement
dated 26 March 2021, a writ of civil summons
("Writ") have been issued against two previous
directors of the Company (namely, Mr. Zheng
Weijing (“Mr. Zheng") and Ms. Guo Chanjiao
("Ms. Guo")), two PRC subsidiaries of the
Company (namely, Qianhai Flying Financial
PRC Service (Shenzhen) Limited (“Qianhai
Flying Financial”) and Flying Investment
Service (Shenzhen) Company Limited (“Flying
Investment”)) in October 2020 in relation to
the repayment of certain loans and interest
accrued thereon. Pursuant to the Writ, (i) Mr.
Zheng was demanded for the repayment of
an aggregate amount of RMB16,306,300
("Claimed Amount”), alleging to be the
principal and interest accrued thereon
pursuant for a loan agreement in 2019; (i) Ms.
Guo, the Company, two PRC subsidiaries of
the Company and a number of PRC
companies independent to the Group were
alleged to be guarantors of the Claimed
Amount under a guarantee in 2019 ("2019
Loan Guarantee”) in favour of the claimant
under the Writ to secure the Claimed
Amount.
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Management Discussion and Analysis (Continued)
EHREMNRES R

LITIGATIONS, CLAIMS AND
DISPUTES (Continued)

Pursuant to the judgement dated 24 February

2022 of Shenzhen Qianhai Cooperation Zone
People’s Court CFRYIBTE A ER A RIZERT)
(the “SZ Qianhai CZ Court"), the SZ Qianhai CZ
Court determined that, among others:

m

Mr. Zheng failed to repay the loan of
RMB15 million (the “Loan”) received
from the lender (the claimant in the
Writ);

the private lending as referred to in the
Writ was not evidenced to relate to the
crimes of suspected illegal fundraising;

the relevant document was only
signed by Mr. Zheng and Ms. Guo
without the rest of the then board
members of the Company at the
material time and there was no
evidence to show that the Company
provided guarantee to the Loan,
accordingly, the SZ Qianhai CZ Court
did not agree and did not rule that the
Company shall be responsible for the
joint and several liability of the
repayment of the Loan;

Mr. Zheng was ordered to repay the
Loan, the corresponding outstanding
interest of the Loan and relevant legal
costs, to the lender; and
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Management Discussion and Analysis (Continued)
EEHEMNRES T

LITIGATIONS, CLAIMS AND
DISPUTES (Continued)

30

(5)  Qianhai Flying Financial, Flying
Investment, Ms. Guo, and two other
third party PRC corporate defendants
shall be jointly and severally liable for
the civil liability of Mr. Zheng in relation
to the Loan. They are entitled to claim
against Mr. Zheng following their
fulfillment of their responsibility under
the relevant guarantee.

As stated in the Company’s announcements
dated 8 December 2020 and 26 March 2021,
Mr. Zheng, Ms. Guo, and three employees of
the Group have been held in custody since
the evening of 7 December 2020 by the
Nanshan Branch of the Shenzhen Public
Security Bureau (RIITT AZ BE LS B,
the “Bureau”) in the PRC in relation to
investigation regarding certain suspected
illegal absorption of public deposits
(collectively, the “Custodies”). The Custodies
are related to certain unsettled repayment
funds (the “Unsettled Repayment Funds”) in
relation to the online financing intermediary
business conducted by a PRC subsidiary of
the Company, Shenzhen Flying Financial
Internet Financial Services Corporation ('SZ
Flying Financial”), the operation a peer-to-
peer lending platform of which has already
been ceased in the fourth quarter of 2019 (the
"Platform”).
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Management Discussion and Analysis (Continued)
EHREMNRES R

LITIGATIONS, CLAIMS AND
DISPUTES (Continued)

8REL ~ BREMID @

As mentioned in the Company's
announcement dated 26 March 2021, certain
assets of the Group had been seized by the
Bureau during the year ended 31 December
2020, including the Group’s investment
properties of approximately RMB47,870,000,
unlisted equity securities classified as financia
assets at FVOCI of approximately
RMB54,129,000 and the equity interests of the
Group in certain property development
projects through limited partnerships in
which the Group's investments classified as
financial assets at FVTPL of approximately
RMB128,838,000 (collectively, the “Seized
Assets”). The Seized Assets owned by several
PRC subsidiaries of the Company which are
subject to certain guarantees (the “Guarantee
Documents”) provided by these PRC
subsidiaries of the Company for the Unsettled
Repayment Funds. As further disclosed in the
announcement of the Company dated 26
March 2021, due to the tightening regulatory
environment in the PRC in 2019, the Group
ceased the operation of the Platform in the
fourth quarter 2019. The then board of
directors of the Company (apart from the
former directors Mr. Zheng and Ms. Guo)
became aware of the Guarantee Documents
not long before 26 March 2021 when
investigation was made by the Board and the
PRC Legal Counsels in relation to the
Custodies. The Company was informed by Mr.
Zheng in March 2021 that, in order to provide
the Guarantee Documents to the relevant
PRC authority and to exit the business of the
Platform, the Seized Assets were pledged
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Management Discussion and Analysis (Continued)
EEHEMNRES T

LITIGATIONS, CLAIMS AND
DISPUTES (Continued)

32

pursuant to the Guarantee Documents for the
settlement of the Unsettled Repayment in
November 2019. The Guarantee Documents
included signature of Mr. Zheng or Ms. Guo,
and/or the company chop of Qianhai Flying
Financial, SZ Flying Financial or Flying
Investment, and stated all lenders/investors of
the Platform to be guaranteed party (without
specifying any particular person/entity as
counterparty to the Guarantee Documents).
For clarity, the Company did not execute the
Guarantee Documents, and the Seized Assets
were not authorised to be pledged by the
Company in order to provide the Guarantee
Documents to the relevant PRC authority and
the Company could not speculate the details
of interactions between Mr. Zheng and the
relevant PRC authority. According to the
Company's record, SZ Flying Financial did not
borrow from the Platform and shall not have
incurred indebtedness to the relevant
lenders/investors of the Platform. With
reference to the October 2021 Judgement, it
was determined by SZ Nanshan District Court
that, among others, Mr. Zheng was the actual
controller of SZ Flying Financial and Mr.
Zheng was the decision maker of the use and
allocation of the raised funds in relation to SZ
Flying Financial.
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Management Discussion and Analysis (Continued)
EHREMNRES R

LITIGATIONS, CLAIMS AND
DISPUTES (Continued)

8REL ~ BREMID @

The Group contacted the Bureau through its
representative and advisers and were
informed that the Seized Assets were not
expected to be returned to the Group, in
particular, they were considered by the
authority in the PRC to be pledged in favour
of the lenders of the Platform in relation to
the Offence of illegal absorption of public
deposits.

Following the relevant investigations of the
PRC authority and criminal proceedings of
first instance trial in the PRC, a criminal
judgement was made by the People’s Court
of Nanshan District of Shenzhen ("SZ Nanshan
District Court”) on 18 October 2021 (the
"October 2021 Judgement”) against Mr.
Zheng, Ms. Guo and the three former
employees of the Group. With reference to
the October 2021 Judgement, SZ Nanshan
District Court determined that, among others,

(1) Mr. Zheng was the actual controller of
SZ Flying Financial. Mr. Zheng had
actually controlled the illegal
fundraising activities of SZ Flying
Financial (through online and offline
channels) and was the decision maker
of the use and allocation of the raised
funds;
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Management Discussion and Analysis (Continued)

BEEEMRES R &

LITIGATIONS, CLAIMS AND
DISPUTES (Continued)

34

@

Ms. Guo was the general manager of
SZ Flying Financial, who was
responsible for the daily business of SZ
Flying Financial including the
organization of the fundraising
activities (through online and offline
channels), the sales of private
placement products, etc,

the three former employees of the
Group were responsible for the
relevant matters of operation, finance
and risk control of SZ Flying Financial,
respectively;

the Company and SZ Flying Financial
were not regarded as subject of crime.
The criminal offence of illegal
absorption of public deposits (the
"Offence”) was individually committed
by Mr. Zheng, Ms. Guo and the three
former employees of the Group;

Mr. Zheng, Ms. Guo and the three
former employees of the Group were
all convicted of the Offence and were
sentenced to 18 months to 7 years of
prison with monetary penalties;
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

LITIGATIONS, CLAIMS AND
DISPUTES (Continued)

SRED « PRRMB )

(©)

Mr. Zheng and Ms. Guo confessed to
committing the Offence;

the three former employees of the
Group confessed to committing the
Offence and their respective sentences;
and

the outstanding amount in relation to
the Offence subject to refund to the
investors was approximately RMB680
million. The assets seized (which
included the Seized Assets) in relation
to the Offence shall be distributed to
the relevant investors in accordance
with the applicable PRC law and
regulations.
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Management Discussion and Analysis (Continued)
EEHEMNRES T

LITIGATIONS, CLAIMS AND
DISPUTES (Continued)

©)

36

Following online search (but without any
access to the court documents), the Company
became aware recently that the Shenzhen
branch of China Guangfa Bank Co, Ltd. (&%
RITR M BER QBRI D T) (the "CGB
Bank”) has sought and obtained a PRC civil
judgement in November 2021 to discharge
the loan agreement entered into between
the CGB Bank and Qianhai Flying Financial in
August 2016 (the “CGB Agreement”), as well
as to require Qianhai Flying Financial, Huilian
Technology (concerning the Investment
Properties) and Mr. Zheng to settle their joint
and several liability of approximately
RMB12,947,000 (being the outstanding
principal and interest of bank borrowing
under the CGB Agreement and the cost of the
civil litigation). As at the date of this report,
the Company was not aware of any change of
status of the said PRC civil judgement sought
and obtained by CGB Bank in November 2021.
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

MATERIAL ACQUISITIONS OR
DISPOSALS OF SUBSIDIARIES AND
AFFILIATED COMPANIES

There was no material acquisition or disposal of
subsidiaries and affiliated companies during three
months period ended 31 March 2022.

After the reporting date, the Company had
completed a very substantial disposal on 29 June
2022 to dispose of its equity holding of Expand
Wealth Limited, Profit Success Technology Limited
and Expand Thrive Limited and their subsidiaries (the
"Disposal Group”) to the buyer for consideration of
HK$15 million (the "VSD Transaction”). The Company
and the buyer entered the sale and purchase
agreement of the VSD Transaction on 20 December
2021. The resolution of the VSD transaction was
approved by the shareholders of the Company in
the extraordinary general meeting on 1 June 2022.
Upon the completion of the VSD Transaction, the
Company had ceased to hold any interests in the
Disposal Group.

For the details of the VSD Transaction, please refer to
the Company’s announcements dated 26 January
2022, 18 February 2022, 1 June 2022 and 29 June
2022, and the circular of the Company dated 10 May
2022.
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Management Discussion and Analysis (Continued)

BEEEMRES R &

LISTING STATUS

As disclosed in the announcement of the Company
dated 1 April 2021, the trading in shares of the
Company on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) was halted with
effect from 11:19 a.m. on 29 March 2021 and will
remain suspended until further notice (the
“Suspension”).

Reference are made to the announcements of the
Company dated 4 June 2021, 28 June 2021, 28
September 2021 and 19 November 2021, the Board
received a letter from the Stock Exchange setting
out the resumption guidance for the Company on 3
June 2021 and 18 November 2021 respectively,
details of all resumption guidance (the “Resumption
Guidance”) are as follows:

(1)  conduct an appropriate independent
investigation into the custody of Mr. Zheng,
Ms. Guo and three employees of the Group
by the Nanshan Branch of Shenzhen Public
Security Bureau since December 2020
pending investigation regarding certain
suspected illegal absorption of public
deposits conducted by a subsidiary of the
Company, assess the impact on the
Company'’s business operation and financial
position, announce the findings and take
appropriate remedial actions;

(2)  demonstrate that there is no reasonable
regulatory concern about management
integrity and/or the integrity of any persons
with substantial influence over the Company’s
management and operations, which may
pose a risk to investors and damage market
confidence;
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

LISTING STATUS (Continued)

(3)  address the issues giving rise to the disclaimer
of opinion on the Annual Results
Announcement, provide comfort that the
disclaimer of opinion in respect of such issues
would no longer be required and disclose
sufficient information to enable investors to
make an informed assessment of its financial
positions as required under Rule 17.49B of the
GEM Listing Rules;

(4)  demonstrate that the Company has in place
adequate internal control systems to meet
the obligations of the GEM Listing Rules;

(5)  announce all material information for the
Company’s shareholders and investors to
appraise the Company's position; and

(6)  demonstrate the Company's compliance with
Rule 17.26 of the GEM Listing Rules.

Under Rule 9.14A(1) of the GEM Listing Rules, the
Stock Exchange may cancel the listing of any
securities that have been suspended from trading
for a continuous period of 12 months. In the case of
the Company, the 12-month period will expire on 28
March 2022.

The Company has continued to take active steps to
address and comply with the Resumption Guidance
and the Company had announced its quarterly
update on status of the resumption of the Company
on 28 June 2021, 28 September 2021, 28 December
2021, 4 April 2022 and 4 July 2022.
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Management Discussion and Analysis (Continued)

BEEEMRES R &

LISTING STATUS (Continued)

In response to the Resumption Guidance given by
the Stock Exchange regarding the matters, the Board
resolved on 20 December 2021 to form an
independent investigation committee (the
“Independent Investigation Committee”), comprising
Dr. Vincent Cheng, Dr. Miao Bo, Mr. Hsu Tawei and
Mr. Tsao Hoi Ho, all are independent non-executive
Directors. Mr. Tsao Hoi Ho has been appointed as
the chairman of the Independent Investigation
Committee. The purposes of forming the
Independent Investigation Committee were to
commission an independent investigation on the
matters to be conducted by independent
professional advisor(s) regarding the custody of Mr.
Zheng, Ms. Guo and three employees of the Group
by the Nanshan Branch of Shenzhen Public Security
Bureau since December 2020 pending investigation
regarding certain suspected illegal absorption of
public deposits conducted by a subsidiary of the
Company, as the request from the Resumption
Guidance. Following the formation of the
Independent Investigation Committee, the
Company has engaged Beijing Dentons Law Offices,
LLP, the PRC legal advisers, to conduct independent
investigation in relation to the Custodies in the PRC
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

LISTING STATUS (Continued)

References are made to the announcement of the
Company dated 22 February 2022, the key
conclusive views of the PRC legal advisers in relation
to the Custodies including, but not limited to:

(1) With reference to the October 2021
Judgement, Mr. Zheng actually controlled the
illegal fundraising activities of SZ Flying
Financial. The proceeds of the illegal
fundraising activities were used and allocated
by Mr. Zheng. The Offence was individually
committed and was not considered as
corporate crime of the Company and SZ
Flying Financial. In view of the October 2021
Judgement, the Company and the existing
Directors shall not be responsible for criminal
and civil liabilities in relation to the Offence;

(2)  The probability and feasibility for the Group to
recover those Seized Assets (in whole or in
part) would be extremely low with reference
to the applicable PRC law, the Company’s
confirmation and the October 2021
Judgement in relation to the Seized Assets;
and

(3)  Mr. Zheng, Ms. Guo and the three former
employees of the Group who are subject to
the October 2021 Judgement shall not be
eligible to be a director, supervisor, or senior
management of a corporate following the
sentencing in accordance with the applicable
PRC law and regulations.
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Management Discussion and Analysis (Continued)

BEEEMRES R &

LISTING STATUS (Continued)

In addition, following the public search through the
China Judgement Online website conducted by the
PRC legal advisers, there is no records of any criminal
proceeding in the PRC against the Group and the
existing Directors of the Company as of the date of
the Report.

As announced by the Company on 15 March 2022,
the Board resolved on 15 March 2022 to form a
remedial actions committee (the “Remedial Actions
Committee”), comprising 2 executive Directors,
namely, Ms. Wan Suyuan and Mr. Leung Man Kit, as
well as 2 independent non-executive Directors,
namely, Mr. Tsao Hoi Ho and Mr. Lau Jing Yeung
William. Mr. Leung Man Kit has been appointed as
the chairman of the Remedial Actions Committee.

The main purpose of forming the Remedial Actions
Committee is to allow the members of the Remedial
Actions Committee to recommend and facilitate the
implementation of remedial actions (with advice of
external professional parties) in relation to the loss
(the "Loss”) incurred by the Company and/or the
Seized Assets (including such Loss in relation to the
Offence and/or such Loss as identified by the
Company (if any)), without limitation to the remedial
actions to recover the Loss and the remedial actions
concerning corporate governance of the Company.
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

LISTING STATUS (Continued)

As stated in the announcement of the Company
dated 4 April 2022, the Company submitted a letter
to the Listing Division of the Exchange on 13 March
2022, in relation to resumption proposal and to
address the Resumption Guidance given by the
Listing Division in resumption proposal on a case-
by-case basis, at the same time striving to
demonstrate that during the four-month period
when the Company started to appoint new directors
and acquired funding to support the Company's
resumption of trading since December 2021, the
Company was able to complete a number of
initiatives to resume trading and to put the Group's
business back on track during the particularly severe
COVID19 pandemic.

Meanwhile, in its resumption proposal, the Company
had filed a petition for the Listing Division to
recommend the Listing Committee to extend the
deadline for the Company to commence the
delisting process by four months. The application of
the extension is made because given the Additional
Resumption Guidance issued by the Listing Division
of the Exchange on 18 November 2021, the
Company still tried its best to complete a lot of work
with the cooperation and follow-up of the Listing
Division of the Exchange in just over four months,
even under the environment including Christmas
and New Year holidays, coupled with the fact that
the COVID-19 pandemic in Hong Kong was
uncontrollable during the period and that the
Company was required to conduct an internal
control investigation in Mainland, especially in
Shenzhen, the main area of business of the audit
subsidiary of the Company, where the control of the
COVID-19 pandemic was particularly stringent. The
progress of these resumption works has been
disclosed in the Company’s announcements
published on the HKEXnews of the Stock Exchange
since December 2021.
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Management Discussion and Analysis (Continued)

BEEEMRES R &

LISTING STATUS (Continued)

During the Reporting Period, the Company has tried
its best to complete a lot of work with the
cooperation and follow-up of the Listing Division of
the Exchange and has used its best endeavor to act
in accordance with the rules and regulations of the
Listing Division, make reasonable efforts and never
give up the case until the end.

EVENT AFTER REPORTING PERIOD

As announced by the Company on 6 April 2022 and
6 May 2022, Despite the Company has submitted an
extension application to the Stock Exchange on 10
April 2022, the Company received a letter (the
“Letter”) from the Stock Exchange dated 6 May 2022
stating that the GEM Listing Committee of the Stock
Exchange (the "Listing Committee”) has decided to
cancel the Company’s listing under Rule 9.14A of the
GEM Listing Rules as the Company failed to satisfy all
the Resumption Guidance by 28 March 2022 (the
"Delisting Decision”).

Under Chapter 4 of the GEM Listing Rules, the
Company has the right to have the Delisting
Decision referred to the Listing Review Committee
of the Stock Exchange (the “Listing Review
Committee”) for review within seven business days
from the date of issue of the Delisting Decision (i.e,,
on or before 18 May 2022) (the “LRC Review"). If the
Company decides not to request to have the LRC
Review, the last day of listing of the Company’s
shares will be on 23 May 2022 and the listing of its
shares will be cancelled with effect from 9:00 a.m. on
24 May 2022.
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

EVENT AFTER REPORTING PERIOD

(Continued)

References are made to the announcement dated 6
May 2022, 17 May 2022, 27 May 2022, 9 June 2022
and 10 June 2022, after receiving the Letter date 6
May 2022 from the Stock Exchange in relation to the
Delisting Decision, the Company has submitted a
formal request to the secretary of the Listing Review
Committee of the Stock Exchange on 17 May 2022
for the Delisting Decision to be referred to the
Listing Review Committee for review pursuant to
Chapter 4 of the GEM Listing Rules. The review
hearing (the “Review Hearing") of the Listing Review
Committee of the Stock Exchange to the review of
the Delisting Decision has been scheduled for 10:30
a.m. on Wednesday, 3 August 2022. The Board has
further made its written submission including the
key addition information required together with the
respective supporting documents to the Listing
Review Committee of the Stock Exchange on 9 June
2022 for the purposes of the Review Hearing.

Reference is made to the announcement of the
Company dated 25 May 2022, after obtaining and
reviewing the PRC Investigation Report, the Board
resolved to appoint Beijing Dentons Law Offices, LLP
("Dentons”), the PRC legal advisers of the Company,
to conduct a supplemental independent
investigation in relation to the Custodies in the PRC
(the "PRC Supplemental Investigation”). Dentons
issued the supplemental investigation report
regarding the Custodies in the PRC dated 17 May
2022 (the "PRC Further Investigation Report”).
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Management Discussion and Analysis (Continued)

BEEEMRES R &

EVENT AFTER REPORTING PERIOD

(Continued)

On the other hand, the Board resolved to appoint
CHENG HUAN S.C's CHAMBERS (“CH Chambers") and
Patrick Mak & Tse Solicitors ("PMT"), being
independent professional law chamber and law firm
in Hong Kong, as the independent professional
advisor to provide Hong Kong legal opinion in
relation to the Investigation Issues. Such
appointment was made further to the requests
received from the Stock Exchange in the
Resumption Guidance. PMT and CH Chambers
issued the legal opinions regarding the Investigation
Issues dated 19 May 2022 (the "HK Legal Opinions”).

The key findings of PRC Further Investigation Report
and the HK Legal Opinions include, but not limited
to:

(1) Based on the present information available
and without undertaking any investigative
action, there is no evidence as to whether the
Other Board Members had actual knowledge
of the illegal fundraising activities acted
through SZ Flying Financial. Further, it was
also no evidence as to whether the Other
Board Members had actual knowledge of the
Loan Guarantee.

(2)  As at the date of the HK Legal Opinions, there
has been no Custodies instituted against any
Other Board Members in relation to the P2P
Platform and/or the affairs of SZ Flying
Financial. Further, each of the Other Board
Members has confirmed that he or she was
not involved in the Offence.
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Management Discussion and Analysis (Continued)
EHREMNRES R

EVENT AFTER REPORTING PERIOD

(Continued)

©)

Given the circumstances that Mr. Zheng had
dominant control over the corporate structure
of the Company, and had actual control over
SZ Flying Financial, it is possible that the
Other Board Members had been
circumvented in any criminal activities or
unauthorized civil activities undertaken by the
PRC subsidiaries of the Company. In this
relation, there is no sufficient evidence to
support that there has been breach of the
Director’s Duties on the part of the Other
Board Members.

However, the Custodies and the lack of
knowledge of the Group's operating
subsidiaries exposed that the board of
directors of the Company has not been
capable of ensuring an effective internal
control and risk management system within
the Group. It is also questionable whether the
internal audit of the Group has been
undertaken effectively. The corporate
governance practices of the Company, of
which the board of directors are ultimately
responsible, had been unsatisfactory.
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Management Discussion and Analysis (Continued)

BEEEMRES R &

EVENT AFTER REPORTING PERIOD

(Continued)

The Remedial Actions Committee concurs with the
findings of CH Chambers and PMT that the Other
Board Members, being the one executive Director
and the three independent non-executive Directors
at the material time, have not been capable of
ensuring an effective internal control and risk
management system within the Group and the
internal audit of the Group has not been undertaken
effectively at the material time. The corporate
governance practices of the Company at the
material time, of which the Other Board Members
were ultimately responsible, had also been
unsatisfactory.

Following the issuance of the PRC Further
Investigation Report and the HK Legal Opinions,
Accordingly, the Remedial Actions Committee has
recommended that the Board adopt the findings of
the Investigation. Further, the Remedial Actions
Committee has made recommendations (the
“Recommendations”) to the Board. The Board agreed
with the Recommendations of the Remedial Actions
Committee and has resolved that the
Recommendations of the Remedial Actions
Committee be implemented as soon as practicable.

For further details, please refer to the announcement
of the Company dated 25 May 2022.
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Management Discussion and Analysis (Continued)

BEHEEMRESH &

EVENT AFTER REPORTING PERIOD

(Continued)

Reference is made to the announcement of the
Company dated 23 May 2022, the Board proposes to
implement the Capital Reorganisation which will
involve the Share Consolidation, the Capital
Reduction and the Share Sub-division. In addition,
the Company entered into the Subscription
Agreement with the Subscriber, pursuant to which
the Subscriber has conditionally agreed to subscribe
for and the Company has conditionally agreed to
allot and issue 36,042,067 New Shares at the
Subscription Price of HK$0.72 per Subscription Share
to the Subscriber.

The Circular containing, among other things, further
details of (i) the Capital Reorganisation, the
Subscription, the Specific Mandate, the Whitewash
Waiver and all the transactions contemplated
thereunder; (ii) letters of recommendation from the
Independent Board Committees to the Independent
Shareholders; (iii) a letter of advice from the
Independent Financial Adviser to the Independent
Board Committees and the Independent
Shareholders in relation to the Subscription, the
Specific Mandate, the Whitewash Waiver and the
respective transactions contemplated thereunder;
and (iv) a notice of the EGM and a form of proxy, has
been despatched to the Shareholders on 8 July 2022
and the respective extraordinary general meeting
will be held on 2 August 2022.
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DIRECTORS’ AND CHIEF
EXECUTIVE'S INTERESTS AND
SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES AND
DEBENTURES

As at 31 March 2022, the interests of the Directors
and chief executive of the Company in the Shares,
underlying Shares and debentures of the Company
and its associated corporations (within the meaning
of Part XV of the Securities and Futures Ordinance
(Cap. 571 of the Laws of Hong Kong) (the “SFO"))
which were required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and
8 of Part XV of the SFO (including interests and short
positions which they were taken or deemed to have
under such provisions of the SFO), or were required
pursuant to section 352 of the SFO, to be entered in
the register referred to therein, or were required,
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:

50

Flying Financial Service Holdings Limited

ESREBIIHRASRERD
MR RES EERRE

RZZE-_—F=A=+—H ' &AAQ7
EERFETRAEBREARRREMR
BAE (TR ABBEFIE S EEH
REAE GG ([EH RS EA]) E XV
H)ZRRG - HERG RESFTHERE
BIRIEHSH REIEGRAEXVEE 7 R
8P EBAG AN B RHE R AT 2 s (B
ERBEFFMBAERNEBIGEEE
ARABBEBZEDRAR)  HIBRIE
BH R EIEH 5 35216 R TE B RS 8%
IR 2 B2 SR E
GEM | 48 Bl 85 546 &= 55 5.67 {6 AT it
BMG AN T MBS

FIRST QUARTERLY REPORT 2022



DIRECTORS’ AND CHIEF ESREBTBRASREG

EXECUTIVE'S INTERESTS AND MR RESESRRE
SHORT POSITIONS IN THE SHARES, (&)
UNDERLYING SHARES AND

DEBENTURES (Continued)

Interests in the Underlying Shares RAEEARID Z 2

Mr. Zhang Gongjun Beneficial owner 800,000 - 0.05

N e ERfEA

Dr.Vincent Cheng Beneficial owner 120,000 - 001

BrEEt EafEA

Dr. Miao Bo Beneficial owner 120,000 - 001

ERET EafEA

Note: Being unlisted physically settled share options to  Fff3t : ENEE B LM MIE L EMEEER

acquire ordinary Shares, further details of which are - E BB ERN T EARERTE
set out in the section headed “Share Option —ff e

Scheme” below.
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DIRECTORS’ AND CHIEF
EXECUTIVE'S INTERESTS AND
SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES AND
DEBENTURES (Continued)

Interests in the Underlying Shares
(Continued)

Save as disclosed above, as at 31 March 2022, none
of the Directors or chief executive of the Company
had any interests or short positions in the Shares,
underlying Shares or debentures of the Company or
any of its associated corporations (within the
meaning of Part XV of the SFO) which would have to
be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which he/
she was taken or deemed to have under such
provisions of the SFO) or which was required,
pursuant to section 352 of the SFO, to be entered in
the register referred to therein, or pursuant to Rules
54610 5.67 of the GEM Listing Rules to be notified to
the Company and the Stock Exchange.

SUBSTANTIAL SHAREHOLDERS'
AND OTHER PERSONS'’ INTERESTS
AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES

As at 31 March 2022, so far as is known to the
Directors, the following persons (other than the
Directors and chief executives of the Company) had
an interest or short position in the Shares and
underlying Shares as recorded in the register
required to be kept by the Company under Section
336 of the SFO:
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DIRECTORS’ AND CHIEF ESREBTBRASREG

EXECUTIVE'S INTERESTS AND B RESCESRRE
SHORT POSITIONS IN THE SHARES, (&)

UNDERLYING SHARES AND

DEBENTURES (Continued)

Interests in the Shares REg{DavVRERS

Ming Cheng Investments Limited 367,739,567 - - - 367,739,567 2124
PRREERAR (Note 2)
(Ftsx2)
Mr. Zheng Weijing 40,630,202 - - 367,739,567 408,369,769 2359
PEREE (Note 2)
(Ftst2)
Sino-Africa Resources Holdings 255,676,042 - - - 255,676,042 1477
Limited
PHERERERAR (Note3)
(Hz3)
Peace Bloom Limited 145,429,087 - - - 145,429,087 840
BEERAR (Note 4)
GED)
Upsoar Limited 155,518,650 - - - 155,518,650 8%
PABRAR (Note 5)
(Ri3Es)
Mr. Huang Xiguang - - - 255,676,042 255,676,042 14.77
BHREE (Note 3)
(Fi3t3)
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DIRECTORS’ AND CHIEF ESREBTHRASREG

EXECUTIVE'S INTERESTS AND B RESCESRRE
SHORT POSITIONS IN THE SHARES, (%)

UNDERLYING SHARES AND

DEBENTURES (Continued)

Interests in the Shares (Continued) AR D BIRERS (&)

Mr.Hu Jinyi - 22,200,000 - 145429087 167629087 968
HeERE (Note 4)
(Hizka)
Ms. Fu Shanping - - - 155,518,650 155,518,650 898
EETLT (Note'5)
GED)
Kimberland Credit Limited - - 408369769 - 408369769 2359
ERAEEERAA (Note 6)
(Hiske)
Mr. Shi Andong - - - 408,369,769 408,369,769 2359
WEREE (Note 6)
(Mize)

54 Flying Financial Service Holdings Limited FIRST QUARTERLY REPORT 2022



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

Interests in the Shares (Continued)

Notes:

s

These represent the corporation’s/person’s long
position in the Shares.

Ming Cheng Investments Limited is a company
wholly-owned by Mr. Zheng Weijing.

Sino-Africa Resources Holdings Limited is a
company wholly-owned by Mr. Huang Xiguang.

Peace Bloom Limited is a company wholly-owned
by Mr. Hu Jinxi.

Upsoar Limited is a company wholly-owned by Ms.
Fu Shanping.

Based on the notices of disclosure of interests filed
by each of Kimberland Credit Limited and Mr. Shi
Andong on 23 January 2020, these long positions in
the Shares are held by Kimberland Credit Limited
which is directly wholly-owned by Mr. Shi Andong.
Under the SFO, Mr. Shi Andong is deemed to be
interested in these long positions in Shares held by
Kimberland Credit Limited.

Save as disclosed above, as at 31 March 2022, there
was no person who had any interest or short

position in the Shares or underlying Shares as
recorded in the register required to be kept by the
Company under Section 336 of the SFO.
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SHARE OPTION SCHEME

The Company has adopted a share option scheme
(the “Share Option Scheme”) pursuant to the written

resolution of the shareholders of the Company on

20 December 2011 for the purpose of providing

incentives or rewards to the eligible participants for

their contribution to the Group and/or enabling the

Group to recruit and retain high-calibre employees

and attract human resources that are valuable to the
Group.

Details of the Share Option Scheme are as follows:

1.

56

PURPOSE OF THE SHARE OPTION
SCHEME

As incentive or rewards t o eligible
participants for their contribution to the
Group.

ELIGIBLE PARTICIPANTS OF THE
SHARE OPTION SCHEME

Any eligible employee (whether full-time or
part-time, including any executive Director),
any non-executive Director, any shareholder,
any supplier and any customer of the
Company or any of its subsidiaries or any
entity in which any member of the Group
holds any equity interest, and any other party
having contribution to the development of
the Group.
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SHARE OPTION SCHEME (Continued)

3.

TOTAL NUMBER OF SHARES
AVAILABLE FOR ISSUE UNDER THE
SHARE OPTION SCHEME AND
PERCENTAGE TO THE ISSUED
SHARE CAPITAL AS AT THE DATE
OF THIS REPORT

173,143,250 shares (approximately 10% of the
total issued share capital as at the date of this
report).

MAXIMUM ENTITLEMENT OF EACH
PARTICIPANT UNDER THE SHARE
OPTION SCHEME

Not exceeding 1% of the issued share capital
of the Company for the time being in any
12-month period. Any further grant of options
in excess of such limit must be separately
approved by the Company's shareholders in
general meeting.

THE PERIOD WITHIN WHICH THE
SHARES MUST BE TAKEN UP
UNDER AN OPTION

A period (which may not expire later than 10
years from the date of offer of that option) to
be determined and notified by the Directors
to the grantee thereof.

THE MINIMUM PERIOD FOR WHICH
AN OPTION MUST BE HELD
BEFORE IT CAN BE EXERCISED

Unless otherwise determined by the Directors,
there is no minimum period required under
the Share Option Scheme for the holding of
an option before it can be exercised.
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SHARE OPTION SCHEME (Continued)

7.

58

THE AMOUNT PAYABLE ON
APPLICATION OR ACCEPTANCE OF
THE OPTION AND THE PERIOD
WITHIN WHICH PAYMENTS OR
CALLS MUST OR MAY BE MADE

A remittance in favour of the Company of
HK$1.00 on or before the date of acceptance
(which may not be later than 21 days from
the date of offer).

THE BASIS OF DETERMINING THE
EXERCISE PRICE

Being determined by the Directors and being
not less than the highest of:

a. the closing price of the Shares as stated
in the Stock Exchange's daily
quotations sheet on the date of offer;

b. the average closing price of the Shares
as stated in the Stock Exchange’s daily
quotations sheets for the five business
days immediately preceding the date
of offer; and

C. the nominal value of the Shares.

THE REMAINING LIFE OF THE
SHARE OPTION SCHEME

The Scheme is valid and effective for a period
of 10 years commencing on 20 December
2011 (being the date of adoption of the Share
Option Scheme).
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SHARE OPTION SCHEME (Continued)

On 15 January 2018, options to subscribe for an
aggregate of 98,000,000 shares of the Company
have been granted by the Company to the existing
directors, employees and advisors of the Group
under the Share Option Scheme; 10% of share
options have an exercise period from 1 June 2018 to
14 January 2023 (“2018 Share Option 1"); 20% of
share options have an exercise period from 1 June
2019 to 14 January 2023 (“2018 Share Option 2");
30% of share options have an exercise period from 1
June 2020 to 14 January 2023 (“2018 Share Option
3"); and the remaining share options have an
exercise period from 1 June 2021 to 14 January 2023
("2018 Share Option 4”).

All share options are subject to the fulfillment of
relevant profit targets by the Company, as set out
below, and share options shall not be vested if any
of the profit targets is failed to be met.
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SHARE OPTION SCHEME (Continued) BarrEstEl ()

Details of the specific categories of options are as R EBRIBE AR EFEBLOT
follows:

2018Share 15 January 2018 31 May 2018 1June 2018 to 14 January 2023 0842 Profit after income tax (but before
Option 1 share-based payment expenses)
according to the audited consolidated
financial statement of the Company for
the year ended 31 December 2017:

“E-\F ZF)\f 2 )\F —B-\F~A-BZ REARNTDEE-S—+ET-A

e —E+hA fA=+-B —E-=£-R+mA =R FENEREEANTE
B% - RAEH (BRNBROMR
Bx)%af

— Equal to or more than RMB100
million, 100% of 2018 Share Option 1
shall be vested;

— BERIZRARKI0EET
HARB-T— \ERRED
100% »

— Equal to or more than RMB80 million
but less than RMB100 million, 50% of
2018 Share Option 1 shall be vested;
and

— EERISRARBNEETE
SRARKI0EER  WERE
“E-\FEREI0%: R

—  Less than RMB8O0 million, no 2018
Share Option 1 shall be vested.

— SRAREOBET RIEER
B2 \FRkE -
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SHARE OPTION SCHEME (Continued) BAEStE)

2018Share 15 January 2018 31 May 2019 1June 2019 to 14 January 2023 0842 Profit afterincome tax (but before
Option 2 share-based payment expenses)
according to the audited consolidated
financial statement of the Company for
the year ended 31 December 2018;

B\ CBR)E “BNE “ENERA-RE BEALREZE-ZT-\E+=A
BRi#El  —ATHA LA=+-A ZB-=%#-A+MWA =T-RIEEENEEREANTE
B% - RSB (BRIBRRAER
%) A :

— Equaltoor more than RMB150
million, 100% of 2018 Share Option 2
shall be vested;

— BERISRARK0EET
BIEBE T \ERREIN
100% ©

— Equalto or more than RMB100 million
but less than RMB150 million, 50% of
2018 Share Option 2 shall be vested;
and

— BERISRARBI0EELE
SRARKI0BER  WERE
TR N\ERREIN0%: &

—  Less than RMB100 million, no
2018Share Option 2 shall be vested.

— SRARKI0EET  NBES
B-Z—)\EEkiEl-
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SHARE OPTION SCHEME (Continued) BarrEstEl ()

2018Share 15 January 2018 31 May 2020 T June 2019 to 14 January 2023 0842 Profit afterincome tax (but before
Option 3 share-based payment expenses)
according to the audited consolidated
financial statement of the Company for
the year ended 31 December 2019:

ZZ-\f ZZ-)\% Z%-% “E-NERA-HE BEARRHEZ_Z-NE+ZR

Bign  —ATRA AA=+-B ZBZ=f-AtMmA =T RLFENBEGSANE
8% RAGHERTIBRHAR
R KRR

—  Equal to or more than RMB200
million, 100% of 2018 Share Option 3
shall be vested;

— BERIERARB2008ET
AEGB_T—\FRRREIN
100%

— Equalto or more than RMB150 million
but less than RMB200 million, 50% of
2018 Share Option 3 shall be vested;
and

— HERISRAREI0EETR
PRARKI0EET  WERR
ZE-\EERENN5 0% R

—  Less than RMB150 million, no 2018
Share Option 3 shall be vested.

— SRARKS0EET - MIBESR
B2 \EBREI-
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SHARE OPTION SCHEME (Continued) BirEstEl ()

2018Share 15 January 2018 31 May 2021 1 June 2019 to 14 January 2023 0842 Profitafter income tax (but before
Option 4 share-based payment expenses)
according to the audited consolidated
financial statement of the Company for
the year ended 31 December 2020:

“Z-N\F ZE-)\F —E--F —Z-N\E~A-BZE REFADREZE-ZE-SF+-R

BREY  —AtaR RA=+-B ZE-=£-AtmA =T-BILFENEERGANE
H% - BRABR (ERMBRAMR
B iR -

—  Equal to or more than RMB250
million, 100% of 2018 Share Option 4
shall be vested;

— BERISRARB2S0BET
BIEBE T \FRREVS
100%

— Equalto or more than RMB200 million
but less than RMB250 million, 50% of
2018 Share Option 4 shall be vested;
and

— BERIZRARK00EETE
PRAREDOEET  WERR
“E-\ERREVH0%: R

—  Less than RMB200 million, no 2018
Share Option 4 shall be vested.

— JRAR®0EET  HEER
B /\FBREN-
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SHARE OPTION SCHEME (Continued)

On 31 May 2018, options to subscribe for an
aggregated of 9,800,000 Shares of 2018 Share Option
1 have been vested to the grantees of the options.
On 31 May 2019, options to subscribe for an
aggregated of 6,840,000 Shares of 2018 Share Option
2 have been vested to the grantees of the options.
On 31 May 2020, none of 2018 Share Option 3 have
been vested to the grantees of the options. On 31
May 2021, none of 2018 Share Option 4 have been
vested to the grantees of the options.

As at 31 March 2022, the total number of securities
available for issue under the Share Option Scheme
pursuant to its terms was 4,660,000 Shares,
representing in aggregate approximately 0.3% of the
Company's issued share capital.
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SHARE OPTION SCHEME (Continued)

Details of the share options granted under the Share
Option Scheme for the three months ended 31

March 2022 were as follows:

BRREEE (e

HEe—_T-_—F=A=+—HIE=
A RIBERER SR T EREN
E3-S NN

Executive Directors
3782
Mr. Zhang Gongjun 15 January 2018 800,000 - - - 800,000
RAEEE —Z-\5-F+EA
Independent non-executive
Directors

BUFHITES
Dr.Vincent Cheng 15 January 2018 120,000 - - - 120,000
PEREL —Z-\5-F+EA
Dr. Miao Bo 15 January 2018 120,000 - - - 120,000
BT ~3-)\f—A1EH
Sub-total 1,040,000 - - - 1,040,000
gt
Employees in aggregate 15 January 2018 2,060,000 - - - 2,060,000
HEH —Z2-\f£-A+IA
Advisors in aggregate 15 January 2018 1,560,000 - - - 1,560,000
EBEast —Z-\E-ATEHH
Totel 4660000 - - - 4660000
@t

No share options were cancelled during the three #BEZZT=—_F=A=+—HI=1&

months ended 31 March 2022.

A W -
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PURCHASE, SALE OR REDEMPTION
OF LISTED SECURITIES

Neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s
listed securities during the three months ended 31
March 2022.

CORPORATE GOVERNANCE

The Board is of the view that the Company has met
the code provisions set out in the Corporate
Governance Code (the "Code”) as set out in
Appendix 15 to the GEM Listing Rules, except for the
deviation from the code provision of A.2.1 of the
Code.

CHAIRMAN AND CHIEF EXECUTIVE
OFFICER

Pursuant to the code provision A.2.1 of the Code, the
roles of chairman and chief executive officer should
be separate and should not be performed by the
same individual. Mr. Zhang Gongjun acts as both the
chairman and the chief executive officer of the
Company. As of the date of this report, the roles of
the chairman and the chief executive officer of the
Company are not separate and both are performed
by Mr. Zhang Gongjun. The Company is in the
process of identifying a suitable person to act as the
chief executive officer and shall make the
announcement as and when appropriate. Since the
Directors meet regularly to consider major matters
affecting the operations of the Company, the
Directors consider that this structure will not impair
the balance of power and authority between the
Directors and the management of the Company and
believe that this structure will enable the Company
to make and implement decisions promptly and
efficiently.
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CODE OF CONDUCT REGARDING
SECURITIES TRANSACTIONS BY
DIRECTORS

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. The Company has also made specific
enquiry of all Directors and the Company was not
aware of any non-compliance with the required
standard of dealings and its code of conduct
regarding securities transactions by Directors during
the three months ended 31 March 2022.

COMPETING INTERESTS

None of the Directors, controlling shareholders of
the Company and their respective close associates
(as defined in the GEM Listing Rules) had any
interests in any business which compete or may
compete with the business of the Group or any
other conflicts of interest which any person may
have with the Group as at 31 March 2022.
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AUDIT COMMITTEE

The audit committee of the Company (the “Audit
Committee”) comprises a total of five members,
namely, Mr. Tsao Hoi Ho (Chairman), Dr. Vincent
Cheng, Dr. Miao Bo, Mr. Hsu Tawei and Mr. Lau Jing
Yeung William, all of whom are independent non-
executive Directors. The Group's unaudited
condensed consolidated results, results
announcement and quarterly report for the three
months ended 31 March 2022 have been reviewed
by the Audit Committee. The Board is of opinion that
the preparation of such financial information
complied with the applicable accounting standards,
the requirements under the GEM Listing Rules and
any other applicable legal requirements, and that
adequate disclosures have been made.

By order of the Board
Flying Financial Service Holdings Limited
Zhang Gongjun
Chairman and Chief Executive Officer

Hong Kong, 18 July 2022

As at the date of this report, the executive Directors are
Mr. Zhang Gongjun (Chairman and Chief Executive
Officer), Ms. Wan Suyuan, Mr. Leung Man Kit and Ms.
Liu Yi; and the independent non-executive Directors are
Dr. Vincent Cheng, Dr. Miao Bo, Mr. Hsu Tawei, Mr. Tsao
Hoi Ho and Mr. Lau Jing Yeung William.

This report will remain on the “Latest Company
Announcements” page of the GEM website
(http.//www.hkexnews.hk) for at least 7 days from the
date of its publication and on the website of the
Company (www.flyingfinancial.hk).
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