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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‘
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The Company and its subsidiaries (collectively,
the “Group”) recorded a turnover of
approximately RMB7,960,000 for the three
months ended 31 March 2023, representing a
decrease of approximately 23.2% as
compared to approximately RMB10,365,000
for the corresponding period in 2022.

Profit attributable to owners of the Company
for the three months ended 31 March 2023
amounted to approximately RMB2,317,000
(2022: Loss approximately RMB473,000).

Basic Earnings per share of the Company (the
“Share”) for the three months ended 31 March
2023 amounted to RMB6.70 cents (2022: Basic
loss RMB1.37 cents).

The board of Directors (the “Board”) does not
recommend the payment of interim dividend
for the three months ended 31 March 2023
(2022: nil).
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Results
4

The Board is pleased to announce the unaudited
condensed consolidated results of the Group for the
three months ended 31 March 2023 together with
the comparative unaudited figures for the

corresponding period in 2022 as follows:

R

Condensed Consolidated Statement of
Comprehensive Income

HRGS

EBRE

For the three months ended 31 March 2023 &% —&F — =

—F=A=1—HIL=1EA

EFEMAEMAEEEE_F =
FZRA=T-HALE=EANK
BAmERE  BRZT =2
REZLBEFOT

KEZ
F R

Revenue g 3 7,960 10,365
Other income/(expense), net Hi A/ (B ) %5 3 1 2
Employee benefit expenses EEENAX (1,340) (1816)
Other administrative expenses HivTHHEY (3,332) (8967)
Finance costs SIS 4 (M (1)
Profit/(Loss) before income tax WA RES ATER

expense (B#E) 5 3,288 (427)
Income tax expense Figsyilaba 6 (971) (1)
Profit/(Loss) for the period HWRERN(FR) 2,317 (428)
Other comprehensive income/ HEtb2EWEE(FX)

(expenses)
Items that may be reclassified HEWEERIESE

subsequently to profit or loss: BRMER :

— Exchange differences on —HEBINEBE

translating foreign operation EHERE 5 (4,367)

Total comprehensive income BRA2ZEKELE

for the period 2,322 (4,795)

CECCFE-ZERS ENSMRBZERERAR



Comprehensive Income (continued)
ARGRS2ERER (@

For the three months ended 31 March 2023 #Z2 —F—=F=H=+—HIF=1EAH

(

Profit/(Loss) for the period AT & FEEYRET

attributable to: (B#):
Owners of the Company ARRIEEA
Non-controlling interests IR

Total comprehensive income/ & EEEA
(expenses) for the period AN/ (X858
attributable to:
Owners of the Company AREEAA
Non-controlling interests IR

Earnings/(Loss) per Share BRAEF/(E8) 8
— Basic (RMB cents) —EX(ARER)
— Diluted (RMB cents) ~#E(ARED)

4 Flying Financial Service Holdings Limited FIRST QUARTERLY REPORT 2023



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
1007, 10/F., West Wing Tsim Sha Tsui Centre,
66 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").

“ECCFE-FERSE

Notes to the Unaudited Condensed Consolidated
First Quarterly Results
FEECHBRSE—FEEERME
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Notes to the Unaudlted Condensed Consolidated

First Quarterly Results (Continued)

AEBZERAGSE—ZEERBME®

6

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 2022.

Flying Financial Service Holdings Limited

2.
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Notes to the Unaudited Condensed Consolidated

First Quarterly Results (Continued)

AEBEEAGSE—ZEERBME®

2. BASIS OF PREPARATION AND 2.

PRINCIPAL ACCOUNTING
POLICIES (Continued)

ADOPTION OF HONG KONG
FINANCIAL REPORTING
STANDARDS (“"HKFRSs")

Amendments to HKFRSs that are
mandatorily effective for the current year

In the current year, the Group has applied the
following amendments to HKFRSs issued by
the Hong Kong Institute of Certified Public
Accountants ("HKICPA") for the first time,
which are mandatorily effective for the annual
periods beginning on or after 1 January 2023
for the preparation of the consolidated
financial statements:

Amendments to  Reference to the
HKFRS 3 Conceptual Framework

Amendmentto  Covid-19-Related Rent
HKFRS 16 Concessions beyond
30 June 2021

Amendmentsto  Property, Plant and
HKAS 16 Equipment — Proceeds
before Intended Use
Amendments to  Onerous Contracts —

HKAS 37 Cost of Fulfilling a
Contract
Amendments to  Annual Improvements to
HKFRSs HKFRSs 2018-2020

MREERFBSSPUER
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Notes to the Unaudited Condensed Consolidated
First Quarterly Results (Continued)
REEZGHRSE—FEEEXERBWE

PRINCIPAL ACCOUNTING
POLICIES (Continued)

ADOPTION OF HONG KONG
FINANCIAL REPORTING
STANDARDS (“HKFRSs") (Continued)

Amendments to HKFRSs that are
mandatorily effective for the current year
(Continued)

The application of amendments to HKFRSs in
the current year had no material impact on
the Group’s financial performance and
positions for the current and prior years and/
or the disclosures set out in these
consolidated financial statements.

New and amendments to HKFRSs in issue
but not yet effective

The Group has not early applied the following
new and amendments to HKFRSs that have
been issued but are not yet effective:

HKFRS 17 Insurance Contracts'
(including the
October 2020
and February
2022
Amendments
to HKFRS 17)

Amendments to  Sale or Contribution of
HKFRS 10 and Assets between an
HKAS 28 Investor and its

Associate or Joint
Venture?

Amendments to  Lease Liability in a Sale

HKFRS 16 and Leaseback®

Flying Financial Service Holdings Limited

2. BASIS OF PREPARATION AND 2. MEEERFTBEEIBUER
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Notes to the Unaudited Condensed Consolidated
First Quarterly Results (Continued)
FEEEEHBPRSE—FEEERME

2. BASIS OF PREPARATION AND 2. MEEERFTBEEIBUER

PRINCIPAL ACCOUNTING
POLICIES (Continued)

ADOPTION OF HONG KONG
FINANCIAL REPORTING
STANDARDS (“HKFRSs") (Continued)

New and amendments to HKFRSs in issue
but not yet effective (Continued)

Amendments to  Classification of Liabilities
HKAS 1 as Current or Non-
current and related
amendments to Hong
Kong Interpretation 5
(2020)’
Amendmentsto  Non-current Liabilities
HKAS 1 with Covenants?
Amendments to  Disclosure of Accounting
HKAS 1 and Policies’
HKFRS Practice
Statement 2
Amendments to  Definition of Accounting

HKAS 8 Estimates'
Amendmentsto Deferred Tax related to
HKAS 12 Assets and Liabilities

arising from a
Single Transaction

! Effective for annual periods beginning on or
after 1 January 2023.

2 Effective for annual periods beginning on or
after a date to be determined.

3 Effective for annual periods beginning on or
1 January 2024.

The directors of the Company anticipate that
the application of all new and amendments
to HKFRSs will have no material impact on the
consolidated financial statements in the
foreseeable future.
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Notes to the Unaudited Condensed Consolidated

First Quarterly Results (Continued)

AEBZERAGSE—ZEERBME®

10

BASIS OF PREPARATION AND
PRINCIPAL ACCOUNTING
POLICIES (Continued)

All HKFRSs effective for the accounting
periods commencing from 1 January 2023
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)

FEBZAPAGREE—ZERBME

3. REVENUE AND OTHER INCOME/ 3.

(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 2023 and 2022 are as follows:

R EMRA, (%)
P8

Was (AR EBERE %) R
RETEEBHRA -BHEZ
E=FR-ZZE-Z_F=H1
=t HLE=EANKERE
IR A (R FEET

Revenue Wz
Platform services income FaRBEHA 7,960 10,288
Interest income FEWA = 77
Finance lease services income BEMREREWA - -
7,960 10,365
Other income/(expense), H A/ (Fs)
net R
Bank interest income RITFBUA 1 2
Others Hitd - -
1 2

CECCFE-ZERES ENSMRBEZERERAR 11



First Quarterly Reslts Contlnued
REERERPFEE— iE#ﬁBﬂ&(%)

4. FINANCE COSTS 4. HBHEAE

Interest on bank borrowings RITIE T E
Interest on lease liabilities HEBEFNE

12 Flying Financial Service Holdings Limited FIRST QUARTERLY REPORT 2023



Notes to the Unaudited Condensed Consolidated

First Quarterly Results (Continued)

FEBZAPAGREE—ZERBME

5. PROFIT/(LOSS) BEFORE

INCOME TAX EXPENSE

Profit/(loss) before income tax expense is
arrived at after charging/(crediting):

BRATS R A <AER

M/ (B1R)

I B 19 BB % A L (54
TEmE /G A) THIE B
e

Auditor's remuneration ZEE B & = 602
Depreciation of property, W - BB R&

plant and equipment e 3 149
Employee benefit expenses EEREAML

(including directors' (BEEEM:)

remuneration)
Salaries and wages H5eRITE 1,214 1624
Pension scheme contributions R {K & FT 2|3k
— Defined contribution plans ~ — E &Mt T2 126 192

1,340 1,816

Operating lease charges in MELERERS

respect of properties 183 87

CECCFE-ZERS ENSBBREERERLF 13



First Quarterly Results Contlnued
REERERPFEE— iE#ﬁBﬂ&(%)

6. INCOME TAX EXPENSE 6. FERAX

PRC Enterprise Income Tax B EFTIETR

— Current period — E i
Hong Kong Profits Tax BENER

— Current period — BRI EE
Income tax expense FTERAX
The Group is subject to income tax on an KEBBEGRAEBKE RFR
entity basis on profits arising in or derived P e M 8 & P AE B RDERE 1R PR
from the jurisdictions in which members of EASRDRAER  HEBE
the Group are domiciled and operated. EBSFRSHL -

14 Flying Financial Service Holdings Limited FIRST QUARTERLY REPORT 2023



Notes to the Unaudited Condensed Consolidated
First Quarterly Results (Continued)
FEEEEHBPRSE—FEEERME

INCOME TAX EXPENSE (continied) 6. FTEREEZ (&)
Enterprise Income Tax ("EIT") arising from the HRNEPBIEENDEMEN
PRC for the period was calculated at 25.0% ([EFER]) ZBHAERE
(2022: 25.0%) of the estimated assessable AREE A 2500 (= FE ==
profits during the period. According to the EIT 25.0%) 5T & - BB EMBEH
law, the taxable income of an enterprise shall o DENERBMA BZE
be the total revenue of such enterprise, ¥R SRR ETMBAER
deducted by any non-assessable revenue, Hlas - e las - Hadnm
exempted revenue, other deductions and SRIB R A SEE A 2T EE
amount of offsetting any accumulated losses. HIFRIA o
Hong Kong Profits Tax is calculated at 16.5% BBEFSHIRAA G ERE
(2022: 16.5%) on the estimated assessable g A 165%( —F = =
profits for the period. No provision for Hong 165%) 5t & - AR AN E BN E
Kong Profits Tax has been made as the Group 2T -_ZF=ZA=+—HIE
did not have assessable profits during the “EAVERERTEFN - WA
three months ended 31 March 2023 (three ﬂf’Eﬁj?ﬁéﬂ SHEH(EE
months ended 31 March 2022: nil). T - —_H=A=+—H JJ:71I
A:Z)o
DIVIDEND 7. KRR
The Board resolved not to declare an interim EEEHRATEREEZ

dividend for the three months ended 31
March 2023 (2022: nil).

—ECZ=F%—

—ZHZA=Z+—HIL=@A
MPEBARE(ZE_—F : &) -
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First Quarterly

0 nolidated

AEEZEARSE— i&!ﬁﬂl’ﬂ&(aﬁ)

16

EARNINGS/(LOSS) PER SHARE 8. BRER (BIR)

The calculation of the basic and diluted RAEIHEBAEEERERR
earnings/(loss) per share attributable to the BERF(BE) ERUT
owners of the Company is based on the HBAHE

following data:

Earnings/(loss) &,/ (BE)
Earnings/(loss) for the purposes  Shat E &ML @
of basic and diluted earnings/ gzﬁﬁfﬁﬁ
(loss) per ordinary share being &%,/ (E18) A2
earnings/(loss) for the period &F/(EE)
attributable to owners of the (BIRR A A
Company JEEEAN AT,
(&#8))

Number of shares [
Weighted average number of ~ FiatEBBRER
ordinary shares for the purpose &7,/ (E518) FTA 2

of basic earnings/(loss) per BRIk I &

share 34,629,000
Effect of exercise of share IfFEERE s e

options
Weighted average number of  FtEtE G EHE

ordinary shares for the AR/ (BB Rz

purpose of diluted earnings/ TR T8
(loss) per share

34,629,000

Flying Financial Service Holdings Limited FIRST QUARTERLY REPORT 2023



Notes to the Unaudited Condensed Consolidated
First Quarterly Results (Continued)
FEEEEHBPRSE—FEEERME

EARNINGS/(LOSS) PER SHARE

(Continued)

On 22 March 2023, the Company completed
a capital reorganisation which involved the
consolidation of every 50 ordinary share of
the company of HKS$0.1 each into one
consolidated share of HK$5 each. For the
years ended 31 December 2022 and 2021, the
weighted average number of ordinary share
has been adjusted for the effect of the share
consolidated. The computation of diluted
earnings per share was reference to the
closing price of the Company’s share
immediately before the suspension of trading
of the Company'’s share. The diluted loss per
share is same as basic loss per share for the
years ended 2021 as the shares issuable in
respect of the outstanding share options have
an anti-dilutive effect on the basic loss per
share.

8.

“ECCFE-FERSE
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RATTHRAELA - W R
RABFS0REREE BT
WEBRE A —REREES
BILIHAEHBH BEZZT
T ZERZE—F+=A
=+ —HILFE - E@ER&M
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First Quarterly
KEEREBFEEE— iE#ﬁWE%)

0 nolidated

9. UNAUDITED CONSOLIDATED 9. XREBKIRCEBEIR

STATEMENTS OF CHANGES IN
EQUITY

forthetheemontsended ~ BE

3INarch 23 ZAzt-RLEA

At January 023
Profit{Loss)forthe period B R)
Exchange diferences on BEEHEANESZE

tanslating foreign operation

Totl compehensiencome/  BRZENE/ (R 48
(expenses) forthe period

Share opionapsed BN

At31 March 2003

forthetheemonthsended ~ HE-F2%
31 March 2022

At January 2022 142004 27853 116659 5107 2854 1067 (5480 (455919 10243 (14627) 4364
Loss forthe period - - - - - - un) ) ) 48)
Other comprehersivencome ﬁﬂmﬁ(ﬁ@&ﬁﬁ

forthe perod - - - - (4367) (437) (4367)
Toalcompeehensieincome B2 ENELE
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Management Discussion and Analysis

THREWRSH

BUSINESS REVIEW

Financial Service Platform

The Company has commenced its operation of
financial service platforms since 2015. The Group's
financial service platforms initially offer professional
financial services in the real estate market. Through
the continuous development of such operation, the
Group further launched its financial management
service platform in 2018 to provide banking and
deposit management services. It had operated in
compliance with the requirements of the regulatory
department at material time. Besides, such platform
has risk control module to prevent corporate
customers from duplicate borrowing and to identify
fraud and tax payment pattern and development
data.

In view of the tightening regulatory environment in
the PRC in 2019, the Group has put great efforts in
consolidating and expanding its internet financial
business segments and cooperated with internet
small loan companies to develop internet small loan
business.

Such financial technology service platform has
established comprehensive business process and
technology system covering customer acquisition,
risk identification, risk assessment, loan distribution
channel, payment channel and big data analysis
through cooperating with Tencent Cloud and other
licensed institutions. Business needs of the Group's
partners can be fulfilled through quick access to the
technologies.
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Management Discussion and Analysis (Continued)

EHEHRESN )

BUSINESS REVIEW (Continued)

Financial Service Platform (Continued)

Although the Group's operation has been affected in
certain way due to the travel restrictions, social
distancing and quarantine measures in connection
with the outbreak of COVID-19, the VSD Transaction
(as defined below), the uncertainty of resumption of
trading of its shares during the year 2022 the Board
and the management of the Company are still
actively engaged to achieve its financial projections
in its resumption plan and reinstate the Company to
protect the interests of the Shareholders.

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.
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Management Discussion and Analysis (Continued)

EHEREYN

BUSINESS REVIEW (Continued)

Cost Reduction and Internal Control

To cope with the industry downturn of its principal
business, the Group further reduced its costs and
strengthened its internal control. During the period,
through optimising human resources and
streamlining organizational structure of the Group,
the number of staff of the Group remained at 28. 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)

EHEHRESN )

FINANCIAL REVIEW

Revenue

For the three months ended 31 March 2023, the
Group recorded a turnover of approximately
RMB7.96 million, representing a decrease of
approximately 23.2% from approximately RMB10.4
million for the corresponding period of last year,
primarily due to the decrease of platform service
income during the period.

In terms of revenue breakdown, revenue from
financial service platforms amounted to
approximately RMB7.96 million (2022: RMB10.3
million). Revenue from interest income and finance
lease service income for the year under review
amounted to Nil (2022: RMB 77,000).

Finance Costs

During the period under review, interest expenses of
the Group decreased by approximately 85.1% to
RMB1,000 from RMB11,000 for the corresponding
period of last year, which mainly comprised the
decrease in interests on bank borrowings during the
period.

Other Income/(Expense), Net

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

EHEREYN

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 decreased by approximately 56.7% to
approximately RMB4.67 million, which was due to
the decrease of platform services income during the
period.

Profit/(Loss) Attributable to the
Owners of the Company

During the period under review, profit attributable
to the owners of the Company amounted to
approximately RMB2,317,000 (2022: loss
approximately RMB473,000).
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Management Discussion and Analysis (Continued)

EHEHRESN )

LIQUIDITY AND FINANCIAL
RESOURCES

As at 31 March 2023, the Group's bank balances and
cash amounted to approximately RMB48.2 million (at
the end of 2022: RMB4.9 million) and the Group’s
borrowings amounted to approximately RMB2.1
million (at the end of 2022: RMB1.5 million). The
gearing ratio representing the total borrowings of
the Group divided by the total assets of the Group
was approximately 3.8% (2022: 2.8%).

There were no charges on group assets as at 31
March 2023 and 2022.

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.

24 Flying Financial Service Holdings Limited

RBBEERUBER

RIEBE-_=F=A=+—H K&EH
ZIRITHBRBRSHNAARKE482H
TT(ZEZZFK: ARK49EE
) AEBMNEENAEAREE
BT(ZTE_FEK: AR 1588
T0) e UAREBBEEHREEYTR
ZEEARBLEN AW ZE_Z
& 28%) o

RZEZ=FR-_ZFT-__F=A
=+—H AEEEEWEER -

EERA NARRRK  KNEBEH
BERUNEEES A 2HEEDMN
FREME - REBEPA - AEE L&
ERAEAS T AEL AR -

FIRST QUARTERLY REPORT 2023



Management Discussion and Analysis (Continued)

EHEREYN

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.

The Group has been seeking suitable investment
and business opportunities in light of the market
conditions to create value for its shareholders in a
long term and sustainable manner.

SIGNIFICANT INVESTMENT HELD

There were no material investments held by the
Group as at 31 March 2023.

LITIGATIONS, CLAIMS AND
DISPUTES

As at the date of this report, no member of the
Group was engaged in any litigation or arbitration of
material importance and no litigation, arbitration or
claim of material importance was known to the
Directors to be pending or threatened against any
member of the Group.
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Management Discussion and Analysis (Continued)

EHEHRESN )

MATERIAL ACQUISITIONS OR
DISPOSALS OF SUBSIDIARIES AND
AFFILIATED COMPANIES

During the Reporting Period, there was no material
acquisition or disposal of subsidiaries, associates and
joint ventures by the Group.

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;
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Management Discussion and Analysis (Continued)

EHEREYN )

LISTING STATUS (Continued)

@

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;

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;

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

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

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.
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Management Discussion and Analysis (Continued)

EHEHRESN )

LISTING STATUS (Continued)

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, 4 July 2022, 3 October 2022, 4
January 2023 and 3 April 2023.

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)

EHEREYN )

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.

EmikiR @

VR ARNRHBA-—TE -_—F—A
Tt -HHAE  hEEEERRA
BHNEEZHEERBERTRER :

) ®2E_Z-—F+HFH%-
B4 A B BRI R I E B 2 b
ZIEEEFT  FEEEEE
B RIBHRBEEFTRAR
DL FITBEAILFE - I
WAR BA D E ROR I E T & mb
ZBERPF - ER T -—F
+R¥R ARBRBIEES
BEAREITRENERRER
£

2 RKRE2EEWNWEEZERT
BlX#E ARAREAR_-E
——FT AR AEEKRE
ZEMREE(2MNED) 2
ATREE R ATTT IR - &

3 REBEERBFBEIEFRZESR =
T —F T AHRMSE (BR
SR ERAEE=FA R
B)RHRBRTIGHRELEZE
= ERASREEE-

e EBRSBEBBZERARAE 29



DA — 4

Management Discussion and Analysis (Continued)

EHEHRESN )

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)

EHEREYN )

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)

EHEHRESN )

LISTING STATUS (Continued)

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)

EHEREYN )

LISTING STATUS (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)

EHEHRESN )

LISTING STATUS (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.

34 Flying Financial Service Holdings Limited

EmikiR @

A—IH EEERAREEEEY
ﬁ%é%%%ﬁ&é%%ﬁﬁﬁxé
ARANEMpER (DB ER]) K%
%%?ﬁﬁmﬁ((%%%&ﬁmﬂ)ﬁé%j
BXER UBRASEEERB L
RER - BRZENRBEBIMNE
sl IR 2 BRMIEL - BRE
RENTRBAMBRECDEHARA
E__FRATNAERAETERZ
FRER([BEBERERD -

TEE-FRERENTIBZASER
REBERBERBERETRRY

() WREBAASER £ EER
BEMAETEIHZERT - W
EEBRRPHEHMEESKER
GHBRBRNERSRETZ
EEEBFRDEBER TE - It
Sh MEBBERAEMESS
KEREHEREREERT
R o

2 REBEZZERBH LEH
PP ¥ & KSR ER © A E
BEEMEMEETERERT

WBEHE I HibEES
MESBERRABIWESLHE
77 o

FIRST QUARTERLY REPORT 2023



Management Discussion and Analysis (Continued)
THEMNWESH (5

LISTING STATUS (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.

EmikiR @

3)

)

“ECCFE-FERSE

ERBEEHRRF 2 REIR
BHEIEEGIE  BHRINE
BemERERZHE EtE
EEKEBEAAREARAZP
BIPH 8 A RIETT 2 AL TRIA
BAAREREZRBZSDTH
Blte it E > LEEHE
EERAEMEEEREERRE

R MWBEERYAERZ
EEMBARREBE B
AAREEGIWEE NERE
NEBPRNELABZ NS
LEBER RS NEEZ A
HELZTERSAIETIIS
ABKEE e RATZDEE LT
HEEHHEERKED)
RENIPAE o

EHESRREERERD A 35



NSy 74
\(".‘4\' (’,,ﬁ{/’t’/

DA — 4

Management Discussion and Analysis (Continued)

EHEHRESN )

LISTING STATUS (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)

EHEREYN )

LISTING STATUS (Continued)

As announced by the Company on 2 August 2022,
based on the aforesaid findings, after obtaining the
advice from its legal advisers, the Company has
instigated legal proceedings in the High Court of
Hong Kong against Mr. Zheng and Ms. Guo in
respect of, among others, their breach of fiduciary
duty and duty of care and had failed to act honestly
in the best interest of the Company, to exercise due
diligence, and to comply with relevant rules and
regulations in executing the Guarantee Documents.

The Seized Assets provided by Mr. Zheng and/or Ms.
Guo were assets owned by the Company, and were
subsequently seized by the Bureau as a result of Mr.
Zheng and/or Ms. Guo's convictions of the criminal
offence of illegal absorption of public deposits in the
PRC. Nevertheless, it is transpired that there is no
record of any meeting minutes or resolution by the
then Board at the material time the Guarantee
Documents were entered into. As a result of the
aforesaid breaches of Mr. Zheng and/or Ms. Guo, the
Company has suffered loss and damage in sum of
approximately RMB230,837,000, being the value of
the Seized Assets as the material time. In the
circumstances, the amount recoverable by the
Company upon the breach of statutory and/or
fiduciary duties by Mr. Zheng and/or Ms. Guo is
measured by a sum that amounted to
RMB230,837,000 plus applicable compound interest,
if any.
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Management Discussion and Analysis (Continued)

EHEHRESN )

LISTING STATUS (Continued)

The Remedial Action Committee and the Board
considers that the aforesaid initiation of the legal
action is necessary for protecting the interests of the
Group and the shareholders of the Company. The
Board is also of the view that one of the top priorities
of the Group at present is to act diligently to
safeguard the interests of the shareholders, clients
and employees of the Group. The Company does
not rule out the possibility of joining additional
defendants to the claim or instigating further legal
action(s) in the future.

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$S0.72 per Subscription Share
to the Subscriber. On 22 March 2023, the Company
completed a capital reorganisation which involved
the consolidation of every 50 ordinary share of the
Company of HKS$0.1 each into one consolidated
share of HKS5 each.
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Management Discussion and Analysis (Continued)

EHEREYN )

LISTING STATUS (Continued)

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,
have been despatched to the Shareholders on
Friday, 8 July 2022. All the resolutions in relation to
the aforesaid transactions were duly passed by way
of poll at the respectively Extraordinary general
meeting held on Tuesday, 2 August 2022.

With reference to the announcement of the
Company dated 30 December 2022, as additional
time is required to satisfy and/or fulfill the conditions
precedent in the Subscription Agreement, on 30
December 2022 (after trading hours), the Company
and the Subscriber entered into a supplemental
subscription agreement, pursuant to which the
Company and the Subscriber mutually agreed to
further extend the Long Stop Date to 30 June 2023.
The Directors consider that the extension of the
Long Stop Date is in the interests of the Company
and the Shareholders as a whole. Save for the
aforesaid extension of the Long Stop Date, all other
terms and conditions of the Subscription Agreement
shall remain in full force and effect.
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Management Discussion and Analysis (Continued)

EHEHRESN )

LISTING STATUS (Continued)

Reference is made to the announcement of the
Company dated 18 July 2022, the Company in
fulfilling the relevant Resumption Guidance, the
Company has engaged GRC Chamber Limited
("GRC") on 24 December 2021 as its independent
internal control adviser to conduct a comprehensive
review of the internal control system, policies and
procedures of the Group in relation to the corporate
governance and key business processes at entity
and process levels for the period from 1 January
2021 to 28 February 2022, conducted the internal
control follow-up review of the Group up to 14 July
2022 (the “Internal Control Review"), prepare an
internal control review report (the “Internal Control
Review Report”) and assist the management to
improve the Group's internal control system. The
main purpose of the Internal Control Review is to
assist the Board and the management of the Group
to review and improve the internal control system
designed and implemented by the management of
the Group in accordance with the Corporate
Governance Code, the relevant listing rules of the
Stock Exchange (especially Chapter 17, Chapter 19,
Chapter 20, Appendix 15, etc. of the GEM Listing
Rules), and the relevant rules of the SFC (especially
Part XIVA of the Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong Kong)), and to
evaluate the procedures formulated by the Group as
to whether the procedures, systems and monitoring
measures are sufficient to enable the Board to make
an appropriate assessment of the financial position
and prospects of the Group.
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Management Discussion and Analysis (Continued)

EHEREYN )

LISTING STATUS (Continued)

The Internal Control Review Report assesses the
adequacy and effectiveness of the Group's overall
internal control system, identifies internal control
weaknesses, and provides recommendations to the
Group. GRC conducted the internal control follow-up
review and issued the Internal Control Review Report
on 14 July 2022.

As at the date of the Internal Control Review Report,
the Group has (i) fully adopted and implemented
the aforesaid recommendations made by GRC; and
(ii) rectified the relevant deficiencies in the Group's
internal control system. Based upon the results of
the above-mentioned Internal Control Review, GRC
is of the view that the deficiencies identified by GRC
in the Group's internal control system have been
remediated and those newly adopted or modified
measures and policies of the Company can be
considered to be effectively designed and
implemented from the perspective of managing the
associated risks commensurate with the existing
operations and scale of the Group upon the date of
the Internal Control Review Report. Having
considered the Internal Control Review Report and
the remediated actions taken by the Group, the
Remedial Action Committee and the Board are of
the view that the enhanced internal control
measures implemented by the Company based on
the recommendations made by GRC are adequate
and sufficient to address the key findings of the
Internal Control Review Report and the Company
has in place adequate internal controls and
procedures to meet obligations under the GEM
Listing Rules.
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Management Discussion and Analysis (Continued)

EHEHRESN )

LISTING STATUS (Continued)

For further details, please refer to the announcement
of the Company dated 18 July 2022.

With reference to the announcement of the
Company dated 9 August 2022, the review hearing
(the "Hearing") of the decision of the GEM Listing
Committee (the “Listing Committee Decision”) by
the Listing Review Committee was held on 3 August
2022. On 9 August 2022, the Company received a
letter (the "LRC Decision Letter”) from the Stock
Exchange notifying the Company that the Listing
Review Committee, having carefully considered all
the facts and evidence, and all the submissions
presented by the Company and the Listing Division,
the Listing Review Committee decided to remit back
to the GEM Listing Committee for re-consideration
of the matter on an expedited basis (the “LRC's
Decision”). The Listing Review Committee noted that
at the Hearing, the Listing Division had rightly
acknowledged that due to the developments
leading up to the Hearing many conditions of the
Resumption Guidance had now been fulfilled by the
Company and were no longer at issue, including
RG1 (investigation), RG2 (management integrity),
and RG4 (internal controls). As further announced by
the Company on 13 September 2022, regarding
Disclaimer C, the remaining issue of the RG3, the
Company has addressed the issues giving rise to
Disclaimer C, provided comfort that Disclaimer C
would no longer be required and has disclosed
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.
The Company is of the view that it has fulfilled the
RG3.
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Management Discussion and Analysis (Continued)
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LISTING STATUS (Continued)

With reference to the announcements of the
Company dated 16 August 2022 and 3 October
2022, the Company received a notice (the
“Rehearing Notice”) from the Stock Exchange
notifying the Company that the Chairman of GEM
Listing Committee has decided that the GEM Listing
Committee will reconsider the matter by way of a
rehearing with the Company and the Listing Division
of the Stock Exchange in attendance (the
“Rehearing”). Pursuant to the Rehearing Notice, the
Rehearing has been scheduled for 4:30 p.m. on
Tuesday, 18 October 2022. The Company has made
its submission to the Listing Committee on 30
August 2022 and 16 September 2022 for the
purpose of the Rehearing.

With reference to the announcement of the
Company dated 21 November 2022, the Company
received a letter (the "LC Decision Letter") from the
Stock Exchange stating that, after the Rehearing held
on 18 October 2022 and having considered all the
submissions (both written and oral) made by the
Company and the Listing Division, the GEM Listing
Committee decided that the Company had failed to
maintain a sufficient level of operations and assets of
sufficient value to support its operation under GEM
Listing Rule 17.26. The GEM Listing Committee
therefore decided to uphold a decision of the GEM
Listing Committee dated 6 May 2022 to cancel the
Company's listing under GEM Listing Rule 9.14A (the
“17 November Decision”).

After seeking professional advice and with due
consideration, the Company has submitted an
application requesting the 17 November Decision
be referred to the Listing Review Committee for
review on 21 November 2022.
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Management Discussion and Analysis (Continued)
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LISTING STATUS (Continued)

For further details regarding the reasons for the 17
November Decision and opinions of the Board
toward the 17 November Decision, please refer to
the announcement of the Company dated 21
November 2022.

On 17 February 2023, the Company received a letter
from the Stock Exchange notifying the Company
that having carefully considered all the facts and
evidence, and all the submissions presented by the
Company and the Listing Division, the LRC decided
to overturn the 2nd LC Decision (the “LRC Decision”).
The Listing Division confirmed to the LRC at the
Hearing that it had no ongoing open compliance
matters as to the Incident and integrity of the
Company and management, which was also
confirmed to the LRC by the Company through its
CEO, INED and Company Secretary. In summary and
upon a qualitative review of all the relevant facts and
circumstances before it, including the concerns of
the Listing Division and the LC, the LRC was of the
view that as of the time of the Hearing the Company
had, on balance, demonstrated that its business had
substance and was viable and sustainable with
reference to GEM Listing Rule 17.26/RG5. The Listing
Review Committee therefore decided to overturn
the Listing Committee’s decision set out in a letter
dated 17 November 2022 to cancel the Company'’s
listing pursuant to GEM Listing Rule 9.14A.
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Management Discussion and Analysis (Continued)

EHEREYN )

LISTING STATUS (Continued)

The Board welcomes the LRC Decision and wishes to
appreciate the Listing Review Committee for
reaching the LRC Decision which allows the
Company to resume the trading of its shares on the
Stock Exchange. The Board also wishes to place
special thanks to the sales and operating team of the
Company as well as the professional parties and
advisers to the Company for their efforts and
contribution during these periods. The Board
believes that the results of the LRC Decision is an
affirmation of the commitment of the aforesaid
parties during these periods.

Following the LRC Decision, the Company is
finalising the schedule of the Capital Reorganisation
and the Subscription. As announced by the
Company on 21 March 2023, all conditions
precedent to the Share Consolidation have been
fulfilled. Pursuant to the timetable set out in the
announcement of the Company dated 16 March
2023 (the "Timetable Announcement”), the Share
Consolidation has taken effect on Wednesday, 22
March 2023. The free exchange of share certificates
will be implemented in accordance with the
timetable set out in the section headed “TIMETABLE
FOR SHARE CONSOLIDATION" in the Timetable
Announcement.
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Management Discussion and Analysis (Continued)

EHEHRESN )

LISTING STATUS (Continued)

Tentative timetable regarding the Capital Reduction
and the Share Sub-division has been included in the
Timetable Announcement. The Company is in the
course of obtaining confirmation of the Grand Court
of the Cayman Islands on the Capital Reduction.
Further announcements will be made by the
Company to update the Shareholders and the
potential investors of the Company on the final
timetable of the Capital Reduction and the Share
Subdivision, as well as the issuance of the
Subscription Shares and the Resumption of trading
of the shares of the Company.

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

Reference is made to the announcement of the
Company dated 20 April 2023, the address of the
principal place of business in Hong Kong and in the
People’s Republic of China and the telephone
number and facsimile number of the Company in
Hong Kong will be changed with effect from those
announcement date.
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Management Discussion and Analysis (Continued)

EHEREYN

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

As at 31 March 2023, 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:
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Management DlsEu55|on and Analysns (Continued)
THERES R (5

DIRECTORS’ AND CHIEF ESREBTHRASRERG
EXECUTIVE'S INTERESTS AND MERDRESZEZRKE
SHORT POSITIONS IN THE SHARES, (&)

UNDERLYING SHARES AND

DEBENTURES (Continued)

Interests in the Underlying Shares RABRARRID < 2

Mr. Zhang Gongjun Beneficial owner - - -
N e EuEBA
Note: Being unlisted physically settled share options to  Ff3F : BB B X AmRME LT EW S EHIR
acquire ordinary Shares, further details of which are ¥ OE— BB EN T BAAERTE
set out in the section headed “Share Option —&n e

Scheme” below.
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Management Discussion and Analysis (Continued)

EHEREYN

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 2023, none
of the Directors or chief executive of the Company
had any interests or short positions in the Shares,
underlying Shares or debentures of the Company or
any of its associated corporations (within the
meaning of Part XV of the SFO) which would have to
be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which he/
she was taken or deemed to have under such
provisions of the SFO) or which was required,
pursuant to section 352 of the SFO, to be entered in
the register referred to therein, or pursuant to Rules
546 to 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 2023, 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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Management Dlscusswn and Analysns (Continued)
THERES R (5

SUBSTANTIAL SHAREHOLDERS’ FTERFREMALIRENDR
AND OTHER PERSONS’ INTERESTS BRI D PEVER RN E ()
AND SHORT POSITIONS IN SHARES

AND UNDERLYING SHARES (Continued)

Interests in the Shares REg D BYRERS

Ming Cheng Investments Limited 7354791 - - - 7354791 2124
PRREERAR (Note 2)
(Ftsx2)
Mr. Zheng Weijing 812604 - - 7354791 8167395 2359
PEREE (Note 2)
(Ft3t2)
Sino-Africa Resources Holdings 5113520 - - - 5113520 1477
Limited
PHERERERAR (Note3)
(Iz£3)
Peace Bloom Limited 2,908,581 - - - 2,908,581 840
BEERAR (Note 4)
(Fitsta)
Upsoar Limited 3110373 - - - 3110373 898
MEBRAR (Note 5)
(Ri3Es)
Mr. Huang Xiguang - - - 5113520 5113520 1477
BHREE (Note 3)
(Fi3t3)
Mr. Hu Jinxi - 444000 - 2,908,581 3,352,581 968
Pkt (Note 4)
(Ft3E4)
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Management Discussion and Analysis (Continued)
THEMNWESH (5

SUBSTANTIAL SHAREHOLDERS’ FTERFREMALIRED R
AND OTHER PERSONS’ INTERESTS BRI PEVIERS KB ()
AND SHORT POSITIONS IN SHARES

AND UNDERLYING SHARES (Continued)

Interests in the Shares (Continued) RAZDBIRERS (&)

Ms. Fu Shanping - - - 3110373 3110373 898
BEFLL (Note5)
(HizEs)
Kimberland Credit Limited - - 8,167,395 - 8,167,395 2359
SRBEEERAR (Note )
(Mizte)
Mr. Shi Andong - - - 8167395 8167395 2359
HRREE (Note 6)
(Fsto)
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Management Discussion and Analysis (Continued)
THEMNWES T

SUBSTANTIAL SHAREHOLDERS’

AND OTHER PERSONS’ INTERESTS
AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES (Continued)

Interests in the Shares (Continued)

Notes:

1.

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 2023, 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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Management Discussion and Analysis (Continued)

EHEREYN )

SHARE OPTION SCHEME

As at 31 December 2022, the total number of
securities available for issue under the Share Option
Scheme pursuant to its terms was 62,000 Shares,
representing in aggregate approximately 0.18% of
the Company’s issued share capital was lapsed on 14
January 2023.

Details of the share options granted under the Share
Option Scheme for the three months ended 31
March 2023 were as follows:

BARRESHE

RZZE-_=—F+=-A=+—H" 1B
BT B IGR  BRERTEITET
AIHEITHEBEFREAE620001 - &
HIGAR AR B BEITIRARL0.18% » H
F_q_ F—H+mBEKRK -

BE-_Z-_=F=ZRA=+—HIt=M
A AR RT SIR A I
EI=3 NN

Executive Directors
HTES
Mr. Zhang Gongjun 15 January 2018 16,000 - - (16,000) -
RAMEEE —Z-)\5-A+aA
Independent non-executive

Directors
BUFHITES
Or. Vincent Cheng"! 15 January 2018 2400 - - (2400) -
PERELo —Z-\£-A+EH
Dr. Miao Bo®! 15 January 2018 2400 - - (2400) -
BREL0 —Z-\E-A+EH
Sub-total 20,800 - - (20,800) -
it
Employees in aggregate 15 January 2018 41200 - - (41,200) -
EEAS —Z-\f£-A+EH
Total 62,000 - - (62,000) -
3t

62,000 share options were lapsed during the three
months ended 31 March 2023.

Note (*): Dr. Vincent Cheng and Dr. Miao Bo were resigned
with effect from 23 February 2023.

BE-_T-=F=RA=+—HIL=#
A+ 62,0007 B IR RN

MisE (%)« EPEiEil + BN+ B RRHT
BT -_=F-_A-+=AK4%
o
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Management Discussion and Analysis (Continued)

EHEHRESN )

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 2023.

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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Management Discussion and Analysis (Continued)

EHEREYN

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 2023.

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 2023.
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Management Discussion and Analysis (Continued)

EHEHRESN )

AUDIT COMMITTEE

The audit committee of the Company (the “Audit
Committee”) comprises a total of three members,
namely, Mr. Hsu Tawei, Mr. Kam Hou Yin, John and
Ms. Chong Kan Yu, 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 2023 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, 12 May 2023

As at the date of this report, the executive Directors are
Mr. Zhang Gongjun and Ms. Liu Yi; and the independent
non-executive Directors are Mr. Hsu Tawei, Mr. Kam
Hou Yin, John and Ms. Chong Kan Yu.

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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