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FOR THE FOR THE FOR THE FOR THE
YEAR ENDED YEAR ENDED YEAR ENDED YEAR ENDED
31 December 31 December 31 December 31 December
2019 2018 2017 2016
RMB’000 RMB’000 RMB’000 RMB’000
Al \ * W

‘ﬁevenue _#88 450,421 345,896 157,317 112,791
Gain on sales of factoring assets “$ 33 156,242 124,548 57,967 5,876
Subtotal g 606,663 470,444 215,284 118,667
Profit before tax $ 88 362,492 295,654 133,016 68,172
Profit for the year 33 3 6 295,125 211,874 88,807 48,008

Earnings per share
— Basic (RMB cents) 32 26 14 9
— Diluted (RMB cents) 32 26 14 N/A
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Dear Shareholders:

_ G
Thank you for your continued help, support and trust in Sheng Ye Capital Limited (the * L e 7 the” a8 or*vw L}- iab").

(2

The year of 2020 was a defining moment for both our business and our customers due to the onset of the COVID-19 pandemic.
While this has had a deep impact on our socio-economic community, it also forced many companies to fundamentally rethink their
business models and include digitalization as part of their future strategy.

Despite the major disruptions impacting travel and businesses over the year, we adapted swiftly to the changing environment by
being proactive, giving our employees, customers and their families the utmost support in terms of providing medical supplies
and care, while at the same time, ensuring normal operations and assisting customers in resuming business. Even with the
macroeconomic headwinds impacting global businesses and supply chains, the collective efforts of everyone in the Group enabled us
to achieve several milestones and ended the year maintaining a stable growth trajectory.

Looking back on our performance for the fiscal year of 2020, the Group’s profit for the year totaled approximately RMB337 million,
representing an increase of 14% year-on-year. Total platform users were over 7,000, translating to an increase of more than 80%
over the previous year, while achieving accumulated total assets under management of approximately RMB100 billion. These further
reaffirm the sustainability and maturity of our business model. One of the notable highlights last year was also the completion of
an HKD388.5 million equity top-up placement executed in September 2020, resulting in an enlarged equity base of approximately
RMB3.03 billion as of 31 December 2020, making us one of the largest third-party commercial factoring groups in China at that
point of time. The placement exercise not only solidified our balance sheet but also attracted strong interest from several institutional
investors, allowing us to expand our shareholder base to internationally renowned investors, at the same time, galvanizing the trading
liquidity of the Company’s shares. Amidst growing interest from the global investor community in both the supply chain financing
sector and the Company, Macquarie and DBS Bank initiated research coverage of the Group in November 2020, outlining the
Company’s strong fundamentals and future growth potential. Both international institutions had also re-iterated their buy ratings in
early 2021.

Since our establishment in 2013, technology has always been an important cornerstone of our core business in anticipation of
the digital economy. Over the years, we have successfully built an industry focused and data-driven digital technology platform.
By leveraging technology and our credibility, we develop close working relationships with core enterprises, entrenching ourselves
within the supply chain ecosystem and supporting the working capital needs of numerous downstream companies. Our unwavering
commitment and investment into research and development allows us to strengthen our risk management framework, elevate the
online customer experience and also minimize the disruption to our business brought about by the pandemic. Since our listing in
2017, we have invested a cumulative total of over RMB77.7 million in technology research and development, and will continue to
stay committed to investing in this area as well as new technology applications and talent. We firmly believe that only through sheer
persistence and overcoming the most challenging obstacles, can the greatest value be created!



Annual Report 2020

R | |
LA™ WAy * A Y\,

Our technology leadership and innovation capabilities will gradually unfold with the launch of our “Dual-Engine, One-Platform™ (or
“2+1”) growth strategy in January 2021. The *“dual-engine” refers to both “industrial technology” and “digital financing™ as the
two growth engines. By harnessing “industrial technology” to provide core enterprises with Software-as-a-Service (k%) solutions,
we can more effectively ingrain ourselves within the industry, reinforce the quality of transaction data acquired through our platform,
which in turn, further promotes the sustainable development of “digital financing” and position the Group as a ““one-platform”
solution for supply chain financial services.

Finally, to reward shareholders for their ongoing support, the directors of the Group has recommended a dividend payment of
HKD6.3 cents per share. Upon receiving shareholders’ approval at the upcoming Annual General Meeting, the total cumulative
dividends paid and proposed since our listing in 2017 would amount to approximately HKD140 milliont. On behalf of the Board, |
would like to thank all our stakeholders — management, employees, customers, partners and our shareholders — for being with us on

this journey.

WUy e Ehuch g e
PR L LTI

Chairman and Executive Director

& In arriving at the cumulative amount of dividends, dividends for the year ending December 31, 2020 is calculated based on the total number of ordinary shares issued
by the company as of March 18, 2021.
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md o’ In; av® aged 34, is the founder of the Group. He was appointed as an Executive Director and the Chairman of the
Board on 4 March 2017. Mr. Tung is the Compliance Officer and Authorised Representative of the Group. He is also the Chairman of
the Nomination Committee and a member of the Remuneration Committee of the Group. Further, Mr. Tung is one of the members

of the Risk Management Committee of the Group.

Mr. Tung is responsible for the overall strategic planning, business development and maintaining relations with customers and

monitoring the implementation of human resources policies.

Mr. Tung is an
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1980. Mr. Hung had served Deloitte China for 31 years where he had assumed various leadership roles, including serving as the
Managing Partner of Deloitte Shenzhen office and Guangzhou office, before he took up the chairman role of Deloitte China from
2014 to 2016. He was also a member of the China management team of Deloitte China. Mr. Hung had also assumed the role of the
Southern Audit Leader and the Deputy Managing Partner of the southern region of China (including Hong Kong, Macau, Shenzhen,
Guangzhou, Xiamen and Changsha). He was also a board member of Deloitte Global. In June 2016, he retired from Deloitte China.

Mr. Hung served as a consultant of the Guangzhou Institute of Certified Public Accountants from 2004 to 2014. During the period
between 2006 and 2011, he also served as a member of the Political Consultative Committee of Luohu District, Shenzhen. After his
retirement as the Chairman of Deloitte China, he was appointed as an Expert Consultant of the Ministry of Finance in the People’s
Republic of China. Mr. Hung is a life member of The Institute of Chartered Accountants in England and Wales.

Mr. Hung was appointed as an Independent Non-executive Director in June 2017. Mr. Hung is also serving as a director of each of
the following 7 listed companies whose issued shares are listed on the Stock Exchange:

. an independent non-executive director of Gome Finance Technology Company Limited (formerly known as Sino Credit
Holdings Limited) (stock code: 628) since 31 October 2016;

. a non-executive director of High Fashion International Limited (stock code: 608) since 1 December 2017;

. an independent non-executive director of Aoyuan Healthy Life Group Company Limited (stock code: 3662) since 22 February
2019;

. an independent non-executive director of China East Education Holdings Limited (stock code: 667) since 12 June 2019;

. an independent non-executive director of Huarong International Financial Holdings Limited (stock code: 993) since 13

December 2019;
. an independent non-executive director of Tibet Water Resources Ltd. (stock code: 1115) since 31 December 2019; and
. an independent non-executive director of Skyworth Group Ltd. (stock code:0751) since 18 March 2020.

Mr. Hung was an independent non-executive director of Lerthai Group Limited (formerly known as LT Commercial Real Estate
Limited) (stock code: 112) from 24 February 2017 to 3 March 2017 and a non-executive director of the said company from 3 March
2017 to 30 June 2017. He was re-designated as an independent non-executive director of the said company on 30 June 2017 and
subsequently resigned with effect from 30 September 2018. He was also an independent non-executive director of SMI Holdings
Group Limited (stock code: 198) from 16 January 2017 to 15 March 2017 and re-designated as a non-executive director of the said
company on 15 March 2017. He subsequently resigned with effect from 28 February 2019. In addition, he was an independent
non-executive director of Zhongchang International Holdings Group Limited (formerly known as Henry Group Holdings Limited) (stock
code: 859) since 12 January 2018 and subsequently resigned with effect from 15 June 2020.

As stated above, apart from the appointment by the Company, Mr. Hung is also a non-executive director or independent
non-executive director of 7 listed companies in Hong Kong. The Board has made enquiries with Mr. Hung and noted his good
attendance record for board meetings and general meetings among these 7 listed companies. The Board is confident that Mr. Hung
would still be able to devote sufficient time to the Board given that he has substantial knowledge and experience in discharging
directors’ duties through his past work experience and his services as an independent non-executive director or as a non-executive
director in different listed companies. He has good understanding of his role as the independent non-executive director or
non-executive director of listed companies and has sufficient experience in estimating the time required for attending to the affairs of
each listed company.
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Y v:a + w, aged 48, was appointed as an Independent Non-executive Director in June 2017. He is the chairman of the
Remuneration Committee and a member of the Audit Committee. From November 2007 to August 2014, he had served as an
independent director and the chairman of the audit committee for Indiabulls Property Investment Trust, a company listed on the
Singapore Exchange in Singapore. Since February 2014, he has served as a director of Seri Venture Capital Management Sdn Bhd in
Brunei. From March 2016 to March 2017, he was the Chief Executive Officer and the managing director of Darussalam Enterprise in
Brunei.

Mr. Loo has extensive teaching experience in universities and has taken advisory roles in various organisations. Since 2008, he has
served as an adjunct faculty and@lVisiting professor in entrepreneurship and new venture creation in universities across Singapore and
Brunei. From March 2016 to December 2017, he was a state representative of Brunei in the APEC Business Advisory Council. From
March 2017 to April 2019, he Jas the chief executive officer of the Brunei Economic Development Board.

g @ Wi Lyaw '7-3155- iw, aged 32, was appointed as an Independent Non-executive Director in June 2017. He is a member
of each of the Audit Committee and the Nomination Committee. Mr. Twoon’s experiences include financial services, corporate
finance, private equity and financial technology. He was a management associate at Citibank N.A. (Singapore) from July 2013 to
September 2014, where he was responsible for the Citi-AlA Joint Venture and the implementation of productivity plans in the APAC
region. From September 2014 to April 2015, Mr. Twoon worked as a Business Development (M&A) Executive in Pavilion Energy
Management Pte Ltd., in Singapore, where he was responsible for the evaluation and management of investments in the oil and gas
industry in various countries, formulating investment strategies and identifying potential acquisition targets. Mr. Twoon is currently
the co-founder and the Chief Operating Officer of a licensed regional Fintech platform, Fundnel Pte Limited, since July 2015, and
he is responsible for investments, business development and overseeing the operations of the company in 6 markets. Mr. Twoon is
also a non-executive director of Anthill Capital Pte Ltd since May 2016, a regional investment and incubation platform, where he is
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Sheng Ye Capital (the “ ~_a ™ or “v %1&") is a leading supply chain fintech platform provider of one-stop SaaS and
financial services solutions for companies within the industry esosystem across the Asia-Pacific. Our business broadly covers
two key verticals:

LY P o AR N ey we Ny

SY Capital offers a range of flexible account receivable (“p? ”)-based direct lending and supply chain financing solutions
including AR management services to meet the vast financing needs of underserved small, medium, and micro enterprises
(=g «”’) in the region. The Group relies on its data-driven technology platform to assess, review and verify the
creditworthiness of transactions relating to the AR, the collection of AR on behalf of customers, including periodic customer
reporting relating to matters concerning their accounts receivables.

__r“»'n'-ﬂ szlae ay we et a2 h \:.,42 >

Leveraging its deep industry knowledge in the core sectors of infrastructure, medical and energy, as well as strong technology
research and development (‘3‘ ) capabilities, the Group provides Software as a Service (“~$k-%’) to core enterprises
in the areas of smart enterprise solutions, Internet of Things, and supply chain procurement systems. The Group’s SaaS
offering enables it to access real-time transaction data, enhance supply chain finance offerings and deepen relationships
with customers including core enterprises, SMEs and financial institutions allowing SY Capital to accelerate its platform
development in the supply chain service ecosystem.

The Group’s proprietary fintech platform, known as “Easy Factoring™, incorporates technologies such as electronic signatures,
optical character recognition ( ‘, ), big data analytics, video authentication and facial recognition to ensure a seamless
customer experience for online applications and the approval process. Over the past year, its technology platform has also
been increasingly important in driving the loan facilitation business which allows banks to tap on its customer acquisition
channels, as well as facilitating the asset-backed securities (“An:’) and asset-backed notes (“A" \”) issuance of large
corporations through providing information technology support, AR securitization and asset management services.

These two verticals work synergistically to help strengthen our data analytics capabilities on our platform while enhancing the
effectiveness of our customer screening and credit scoring system.
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Despite the disruptions to supply chains brought about in 2020 due to the COVID-19 pandemic, the Group continues to
provide seamless assistance to SME customers amidst this difficult period by leveraging its cloud-based platform to facilitate
applications remotely, allow loan extensions, as well as waive extension fees in order for customers to meet their working
capital needs.

Total loans disbursed by the Group during the full year of 2020 amounted to over RMB13 billion, of which the bulk was
extended to SMEs. In order to expand its footprint within this s;’ce, the Group also incorporated Sheng Ye Financing
Guarantee Limited, a new PRC subsidiary with a financial guarantee license in August 2020 so as to provide more
wide-ranging solutions for SMEs.

Lw‘ » L PN RPN RLIW) W WU osr el [y w

Although the pandemic continues to weigh on the global economy leading into 2021, China was one of the few countries to
register a positive growth in GDP for 2020.

The onset of the COVID-19 pandemic has also resulted in an increasing number of SMEs and large core enterprises moving
online to conduct their businesses, resulting in an over 80% jump in total platform users and an approximately two-fold
increase in income from information technology services.

During this period, the Group remains committed to helping core enterprises with the provision of Saa$S solutions in getting
timely access to information. As the entire process is done online through our Easy Factoring platform, it not only allows
companies to maximize their efficiency but also facilitates the credit assessment process by the Group’s funding partn

The digitalization and rapid adoption of fintech in the supply chain ecosystem also provided a boost to the Groyp’s loan
facilitation business, in which the daily average balance stood at RMB702 million for the year ended 31 Decembgr 2020,
an increase of 15 times over the previous year. This is also driven in part by the Chinese government (*“ ~ / 5.2, =9.”)’s
push towards a new digital economy, as well as policies supporting the development and reform of the industry such as the
issuance of Notice 205 by the China Banking and Insurance Regulatory Commission (* '."‘ ) to regulate the commercial
factoring sector and the official inclusion of factoring contracts into the Civil Code in January 2021. These policies provide a
legal foundation for the development of supply chain financing.

As the world becomes increasingly digital, the Group remains committed to investing in our platform. Over the past year,
the Group has been dedicating more resources towards R&D to enhance the capabilities of its platform. Technology staff
headcount (including outsourced staff) stood at 106
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Despifé'the economic overhang brought about by the pandemic, the three core sectors in which the Group focuses on,
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The Group maintained a positive growth trajectory in 2020. Income from factoring and other services reached RMB634.1 million
during the year, an increase of 4.5% compared with 2019. Within this: a) interest income from factoring service reached RMB443.5
million, an increase of 3.3% year-on-year, b) income from other services, which included loan facilitation income as well as supply
chain information technology management service income from partnering ABS and ABN issuers, reached RMB52.4 million,
an increase of 146.9% year-on-year, c) gain on sales of factoring assets amounted to RMB138.2 million, a decrease of 11.5%
year-on-year. The significant increase in income from other services was mainly contributed by the expansion of its loan facilitation
business, due to the Group’s push towards a platform-based transformation, providing SMEs and core enterprises with convenient

supply chain Saas solutions and one-stop financing services.

v | 3;-5__,’ w&-. 4!5)_'_}*0 at ‘-»;1.%42%’(\ Uv.l )
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4.5%
156,242 138,233
52,358
- i l_
FY2018 FY2019 FY2020
Gain on sales of factoring assets Income from other services

m Interest income from factoring service

Cals Shee bet weor

The Group booked other gains of RMB45.8 million in 2020 mainly due to the increase in gain from changes in fair value of other
financial assets at fair value through profit or loss (“ ¥_/_") and the net exchange gain. The increase in fair value of other financial
assets at FVTPL was mainly due to the increase in gain from changes in fair value of equity tranche of ABS and ABN issued by core
enterprises. The Group has assisted in the ABS and ABN issuances by leveraging its fintech capabilities to enhance the efficiency and
certainty of the issuances. The increase in the net exchange gain was mainly due to the borrowings denominated in USD as a result
of appreciation of RMB against USD during the year.
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Administrative and other expenses mainly comprise staff costs, R&D costs, depreciation of right-of-use assets and amortisation
of intangible assets. Administrative and other expenses recognised in profit or loss in the year of 2020 was RMB189.7 million, an
increase of 18.4% year-on-year mainly due to the increase in staff costs and R&D costs as a result of business expansion. R&D costs
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Borrowings as of 31 December 2020 was RMB1,475.9 million, a 21.0% decrease year-on-year. Daily average borrowings over the

year of 2020 were RMB1,710.3 million, a 10.9% increase year-on-year. The increase in finance costs of RMB16.1 million year-on-year

was mainly due to an increase in daily average borrowings to finance the Group’s business expansions.

T A s AR . L RF e psree © w" ) I VRN T ) L4 G Vi )
9.9% 10.9%
3,931,383
3,577,502 1,710,282
1,384,720
2,665,972
FY2018 FY2019 FY2020 FY2018 FY2020

PRSIV

Income tax expenses represent the tax expense arising from the assessable profit generated by the Group in the PRC, withholding

tax levied on interest income of Hong Kong subsidiaries and deferred tax. Except for certain PRC subsidiaries that enjoy preferential

tax rates, PRC enterprise income tax is calculated at 25% of the estimated assessable profits for both years ended 31 December
2020 and 2019. The decrease in effective tax rate from 18.6% for the year ended 31 December 2019 to 12.8% for the year ended
31 December 2020 was mainly attributable to the increase in the profit before taxation for certain PRC subsidiaries that enjoy

preferential tax rates.

For the year ended 31 December 2020, income tax expenses amounted to approximately RMB49.7 million (for the year ended 31

December 2019: RMB67.4 million).
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SY Capital’s busmess continues to ride on the strong macro-economic fi@@damentals of China’s economy. The Group believes that the
broad policy supporting the development of private companies and irfnovation? in the new digital economy will continue to benefit
the supply chain technology and financing landscape.

WL I SIS U g H") JL - o YA,
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As part of leading innovation in technology, the Group unveiled a 3-year growth initiative in January this year, called the “Dual-Engine,
One Platform (2+1)” model. The “dual-engine” refers to both “industrial technology” and “digital financing” as the two growth
engines. By harnessing ““industrial technology” to provide core enterprises with SaaS solutions including smart infrastructure solutions,
Internet-of-Things and procurement systems, the Group becomes more deeply entrenched within the industry. This in turn reinforces
the quality of transaction data the Group has on its platform, allowing it to accelerate the development of digital financing within the
industry ecosystem, and drive the convergence of supply chain services on its “one platform”, effectively positioning the Group as a
one-stop solution for SaaS and supply chain financial services.

SUC LPIL PCYRCHIDS PR

Technology and big data analytics will continue to be an important component of the Company’s DNA. The Dual-Engine,
One-Platform initiative will see a deeper focus and further R&D investment into the Group’s infrastructure, which will set a strong
foundation for its technology leadership within the supply chain ecosystem. Going forward, the Group will strengthen its R&D
capabilities through further investment into its technology platform as part of its corporate objective of being a leading supply chain
fintech platform across the Asia-Pacific.
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During the year ended 31 December 2020, the Group’s main source of funds was the cash generated from daily operations, proceeds

from new borrowings and the placement of shares. As at 31 December 2020, the Group had bank balances of RMB348.7 million (31
December 2019: RMB377.3 million), of which 97.8% and 0.9% were denominated in RMB and HKD respectively.

As at 31 December 2020, the Group had interest-bearing borrowings and bank overdraft which amounted to RMB1,486.7 million
(31 December 2019: RMB1,885.2 million). Its gearing ratio, expressed as total liabilities over total equity was 0.58 as at 31 December
2020 (at 31 December 2019: 0.85).

) )
T .
AR
The Directors recommend the payment of a final dividend of HK6.3 cents per ordinary share of the Company for the year ended
31 December 2020 (for the year ended 31 December 2019: HK5.3 cents per ordinary share).

2 https://www.ndrc.gov.cn/xxgk/zcfb/tz/202010/t20201023_1248824.html
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On 28 June 2018, the Company, Wisdori Casmos Limited (* Wke* L« «”), the immediate holding of the Company,
Oversea-Chinese Banking Corporation Limjted®* LHG’) and Macquarie Capital Limited (u}‘ «l4<”) (OCBC and Macquarie
collectively referred to as the “J iwg _;1 5| =W A¥=ef A7) entered into a placement agreement pursuant to which the Wisdom
Cosmos agreed to place, through the Joint Plagement Agents A on a best effort basis, a maximum of 148,000,000 existing ordinary

shares at a price of HKD6.00 per share (“_;1 5 2wl A”).

On the same date, Wisdom Cosmos and the Company entered into a subscription agreement under which Wisdom Cosmos
conditionally agreed to subscribe for, and the Company conditionally agreed to issue, the ordinary subscription shares
(“u‘-? RV

The Placement A and the Subscription A were completed on 4 July and 11 July 2018 respectively. An aggregate of 138,484,000
subscription shares (equals to the number of the placing shares successfully placed under the Placement A) were subscribed by
Wisdom Cosmos at the subscription price of HKD6.00 for each subscription share. The subscription shares represent approximately
15.76% of the issued share capital of the Company as enlarged by the allotment and issue of the subscription shares. The Company
received total net proceeds of approximately HKD819.5 million (equivalent to approximately RMB698.0 million) from the Placing A
and the Subscription A.

The placing prijgg of HKD6.00 per placing share represents: (i) a discount of approximately 16.6% to the closing price of HKD7.19 per
share as quotgd on the Stock Exchange on 28 June 2018; and (ii) a discount of approximately 17.6% to the average of the closing
prices of apprpximately HKD7.28 per share as quoted on the Stock Exchange for the last 5 consecutive trading days prior to 28 June
2018.

i '-,,_& SRR

On 11 September 2020 (before the trading hours), the Company, Wisdom Cosmos, Macquarie, D
BOCI Asia Limited (" }”) (Macquarie, DBS and BOCI collectively referred to as the ““J iwg ,_? =
placement agreement pursuant to which the Wisdom Cosmos agreed to place, through the Joint lacement Agents B on a best effort

5/q

)
sia Capital Limited (“~ %’) and
=%e A¥20er *P) entered into a

basis, a maximum of 55,500,000 existing ordinary shares at a price of HKD7.00 per share (* 5 2ea 7).

On the same date, Wisdom Cosmos and the Company entered into a subscription agreement under which Wisdom Cosmos
conditionally agreed to subscribe for, and the Company conditionally agreed to issue, the ordinary subscription shares

(“u‘-? bad @ 7P)
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As at 31 December 2020, the Group had pledged bank deposits of RMB255.5 million, security deposits of RMB9.2 million, and
certain factoring assets with an aggregate carrying amount of RMB678.7 million to banks and third parties for facilities, loan
facilitation platform in partnership with a bank and derivative financial instruments (31 December 2019: pledged bank deposits of
RMB86.4 million, security deposits of RMB9.8 million, pledged structured deposit of RMB9.0 million, and certain factoring assets with
an aggregate carrying amount of RMB462.5 million to banks and third parties for facilities, loan facilitation platform in partnership
with a bank and derivative financial instruments).
R ) 7R 2
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In April and December 2020, the Group de-registered its investment in Sheng Nuo Factoring Limited* (D OO0 000 O000O0O, “1~ NV
and Sheng Ye Capital (2018-01) Limited (“v L 8 ), subsidiaries of the Company. There were no profit or loss and cash flows of

LN LN

SNF and SYC 2018 recognised on the consolidated financial statements for the year ended 31 December 2020.

In April 2020, the Group disposed of its 20% investment in Shenzhen Sheng Ye Non-Financing Guarantee Limited* (0 O 00O O
000000000 0O0), an associate of the Group, to an independent third party at cash consideration of RMB6,203,000, which
resulted in the Group recognising a loss of RMB48,000 in profit or loss.

_ & | | s » b
N (PR T PR R R
In April 2020, the Group and Wuxi Tonghui Investment Co., Ltd* (0000000000, “Way ;, w“wm™, a subsidiary wholly
owned by Wuxi Communications Industry Group Co., Ltd*, 0000000000000, “Way L an? we”’) injected
additional RMB200 million capital to Wuxi Guojin Factoring Limited* (000000000000, “Wag & Jiw”)in proportion to
the shareholding interest of Wuxi Tonghui and the Group in Wuxi Guojin in which the Group contributed capital injection in amount
of RMB80 million. The Group and Wuxi Communications (our regional leading core enterprise partner engaged in development and
operation of infrastructure and transportation projects) established Wuxi Guojin in 2018 to jointly explore the supply chain finance
opportunities in the infrastructure and transportation industry,.

As part of the Group’s strategy investment to partner with more core enterprises, Wuxi Guojin has recorded significant growth in
both operational and financial performance since its establishment under continuous support from shareholders and is one of the
leading commercial factoring companies with the largest amount of paid up capital in the region. By the end of 2020, Wuxi Guojin
deployed a total of
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The Group’s exposure to foreign currency risk related primarily to bank balances, pledged bank deposits, other receivables,
borrowings, bank overdraft and lease liabilities that are denominated in HK$, US$, S$ and EURE. The Group entered into cross
currency swap contracts and foreign currency forward contracts during the year to manage its foreign currency risk exposures arising
from certain variable-rate bank borrowings denominated in HK$, US$ and EURE. The management manages and monitors this
exposure to ensure appropriate measures are implemented on a timely and effective manner.

VAN H‘A\“ LAVUN&AK-\ \ v
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As at 31 December 2020, the Group had a total of 287 staffs (31 December 2019: 199 staffs). Total staff costs (including Directors’
emoluments) were approximately RMB123.4 million (for the year ended 31 December 2019: RMB92.4 million) including total share
option benefits for employees were RMB5.5 million for the year ended 31 December 2020 (for the year ended 31 December 2019:
RMB10.0 million). Remuneration is determined by reference to market conditions and the performance, qualifications and experience
of individual employees. Year-end bonuses are based on individual performance and are paid to employees as recognition of and
reward for their contributions. Other benefits include contributions to the statutory mandatory provident fund scheme and social
insurance together with housing provident funds for employees in Hong Kong and the PRC, respectively.

The Group operates a share option scheme for the purpose of providing incentives and rewards to eligiple directors, employees and
contractors of the Group, who contribute to the success of the Group’s operations.

In Hong Kong, the Group participates in the Mandatory Provident Fund Scheme (the “x_‘,__r‘%ﬂ s, | 57) established under the
Mandatory Provident Fund Schemes Ordinance (Cap 485 of the Laws of Hong Kong). The assets of the MPF Scheme are held
separately from those of the Group and administered by an independent trustee. Under the MPF Scheme, the Group and its
employees are each required to make a contribution to the MPF Scheme at 5% of the employees’ relevant monthly income subject to
a cap, which is currently set at HK$1,500.

PRC employees are covered by the mandatory social security schemes operated by the PRC Government. The Group is required by the
PRC laws to contribute a certain percentage of payroll cost to the retirement benefits scheme to fund the benefits.

T | (M | oy
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On 28 May 2020, the Civil Code was passed at the third session of the 13th National People’s Congress. The inclusion of a Factoring
Contract Chapter in the Civil Code, which has been enforced on 1 January 2021, not only made China the first country in the world
to clearly define factoring contracts as typical independent contract, but also affirmed the support and importance of the factoring
industry from the Chinese Government. Given the industry pain points, the specific provisions of the Civil Code have established
rules to clear major obstacles for the development of the industry. These provisions are of great significance in expanding the
potential of the factoring market and preventing industry risks, and will play a highly positive role in promoting and standardizing the
development of China’s factoring industry.

The Directors confirmed that the Group would be able to comply with the relevant requirements above, as well as to gain more
market opportunities with the support from favorable policies.
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The Board of directors of the Company (the “"” z# ”) understands that sound corporate governance practices is fundamental to

*

maintaining and promoting the confidence of shareholders. Throughout the financial year ended 31 December 2020, the Group had
complied with the code provisions in the Code on Corporate Governance Practices (the ““ L™ (¢ =) as set out in Appendix 14 of The
Rules Governing the Listing of Securities on the Stock Exchange (the * M.n'-iB a7,

The Board is committed to maintaining and ensuring a high standard of corporate governance. The Board will review the corporate
governance practices of the Group from time to time to ensure that they reflect the latest development and meet the expectations of
the Shareholders.
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The Company has adopted a code of conduct for dealing in securities of the Company by the Directors in accordance with provisions
set out in Appendix 10 of the Listing Rules. Having made specific enquiries of all Directors, all Directors confirmed that they have
complied with the required standard of dealings and the code of conduct regarding securities transactions by directors adopted by
the Company during the year ended 31 December 2020.
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The Company aims to establish and maintain a competent and independent Board to supervise the Group’s business. The Board
is primarily responsible for overseeing and supervising the management of the business affairs and the overall performance of the
Group. The Board sets the Group’s missions and standards and ensures that the requisite financial and human resources support are
in place for the Group to achieve its objectives.

The Board has established Board committees and has delegated to these committees various responsibilities as set out in their
respective terms of reference. The Board may from time to time delegate certain functions to senior management of the Group if
and when considered appropriate. The management of day-to-day operation of the Group’s businesses and implementation of the
business plans, strategies and policies adopted by the Board has been delegated to the senior management of the Group.

The main functions performed by the Board include but are not limited to the following matters:

. Formulate the Group’s strategy and direction and monitor the implementation thereof;

. Decide all material contracts, acquisitions, investments, divestments, disposals of assets or any significant capital expenditure;
. Review and monitor the Group’s policies and practices on compliance with legal and regulatory requirements;

. Develop, monitor and review the Group’s corporate governance practices and the effectiveness of the Group’s financial

controls, internal control and risk management systems;

. Approve the Group’s annual and interim financial statements, reports, announcements and other disclosures required under
the Listing Rules;

. Review and monitor the training and continuous professional development of Directors and senior management;
. Appoint or removal of Directors and senior management; and

. Monitor the performance of the management.
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As at 31 December 2020 and up to the date of this report, the Board comprises of two Executive Directors and four Independent

. . ) .
Non-executive Directors (** \ «”’), details are as follows:
‘ )
‘? ads 5 | _2,4 <

Mr. Tung Chi Fung (Chairman)
Mr. Chen Jen-Tse

)
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Mr. Hung Ka Hai Clement

Mr. Loo Yau Soon

Mr. Twoon Wai Mun, Benjamin
Mr. Fong Heng Boo

Biographical information of each of the Directors are set out in the section headed “Biographies of the Directors™ of this Annual
Report.

To the best knowledge of the Company, there is no other relationship (including financial, business, family or other material/relevant
relationship(s)) among the members of the Board.
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The Board will take opportunity to increase the proportion of female members over time when selecting and making recommendation
on |tab andidates for Board appointments. The Board would ensure that appropriate balance of gender diversity is achieved with
referenc o stakeholders’ expectation and international and local recommended best practices, with the ultimate goal of bringing

Boarfl to gender parity. The Board also aspires to having an appropriate proportion of Directors who have direct experience in the
Gloup’s fore markets, with different ethnic backgrounds, and reflecting the Group’s strategy.

B PRWER It Ly Wie i

The l)mination Committee will monitor the implementation of the Board Diversity Policy and report to the Board annually. As at the
date of this report, the Board’s composition under diversified perspectives is summarised as follows:

P
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Mr. Tung Chi Fung 4
Mr. Chen, Jen-Tse 4
Mr. Hung Ka Hai Clement 7/
Mr. Loo Yau Soon 4
Mr. Twoon Wai Mun, Benjamin 4
Mr. Flng Heng Boo v
SEPCHIRCRESRNIN o
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Mr. Tung Chi Fung 7/
Mr. Chen, Jen-Tse 4
Mr. Hung Ka Hai Clement 4 7/
Mr. Loo Yau Soon 4
Mr. Twoon Wai Mun, Benjamin 7/
Mr. Fong Heng Boo 4 4
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The Company has arranged approprlate insurance cover in respect of potential legal action against its Directors and officers arising
out of corporate activities of the Group.
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Each newly appointed Director will receive a formal, comprehensive and tailored-made induction on the first occasion of his/her
appointment to ensure that he/she has a thorough understanding of the Company’s operations and business and is fully aware
of a director’s duties and responsibilities under the Company’s articles of association, the Listing Rules, legal and other regulatory
requirements and the Company’s business policies and governance policies.

Pursuant to Code Provision A.6.5 of the CG Code, all Directors should participate in continuous professional development to develop
and refresh their knowledge and skills. This is to ensure that their contribution to the Board remains informed and relevant. During
the year ended 31 December 2020, due to the outbreak of the pandemic, all Directors have participated in appropriate online
continuous professional development including reading regulatory updates in relation to the Group’s business, attending internal
briefing sessions and reading materials relevant to directors’ duties and responsibilities.
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The Board has been scheduled to meet at least four times a year at approximately quarterly intervals with at least 14 days’ notice

‘ ‘,\3 "1

given to the Directors. For all other Board meetings, Directors were given reasonable notice.

All Directors are provided with adequate information before the meetings. To enable the Directors to have a good understanding
on the issues which will be discussed at the Board meeting and to make informed decisions, an agenda and the accompanying
Board papers together with all relevant information will be sent to all the Directors at least three days before the intended date of
each regular Board meeting. The Directors are allowed to include any other matters in the agenda that is required for discussion and
decision at the meeting. The initial draft of the minutes of Board meeting are sent to the Directors for review and comment; and the
final draft of the minutes will be sent to the Directors for signature and for the Company’s records.

The Directors may participate in Board meetings either in person or through electronic means of communication. The Directors have
separate and independent access to the Company Secretary and the management from time to time. The minutes of Board meetings
are kept by the Company Secretary, and such minutes are opened for inspection at any reasonable time on reasonable notice by the
Directors.

During the year ended 31 December 2020, thirteen Board meetings were held at which the Directors discussed and approved,
amongst other matters, the Group’s annual report of 2019, interim report of 2020, results announcements, grant of share options,

obtai ICP license through VIE structure and proposed acquisition of shares by management.
Thelattendance of each Director at Board meetings during the year is set out below:
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Mr. Tung Chi Fung (Chairman) 13/13
Mr. Chen Jen-Tse 13/13

2
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Mr. Hung Ka Hai Clement 13/13
Mr. Loo Yau Soon 13/13
Mr. Twoon Wai Mun, Benjamin 13/13

Mr. Fong Heng Boo 13/13
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Each of Mr. Tung Chi Fung, the Chairman and an Executive Director, and Mr. Chen Jen-Tse, an Executive Director has entered into
a service contract with the Company for an initial fixed term of three years commencing from 6 July 2017 (the ““ ruw®™ );5.-_,”) on
subject to termination in accordance with the terms of the service contract, by not less than three months’ notice in writing served by
either party. Each of the service contracts was renewed for an initial ved by
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Subject to the provisions in the Articles of Association of the Company and the Listing Rules, if the Board recognises the need for an
additional Director or member of senior management:

1) the Nomination Committee and/or Board identifies potential candidates based on the criteria as set out in the selection
criteria, possibly with assistance from external agencies and/or advisors;

2 the Nomination Committee and/or the Company Secretary of the Company provides the Board with the biographical details
and details of the relationship between the candidate and the Company and/or Directors, directorships held, skills and
experience, other positions which involve significant time commitment and any other particulars required by the Listing Rules,
the Companies Law of the Cayman Islands and other regulatory requirements for any candidate for appointment to the
Board;

(3) the Nomination Committee would make recommendation on the proposed candidate(s) and the terms and conditions of the
appointment to the Board,;

(4) the Nomination Committee should ensure the proposed candidate(s) will enhance the diversity of the Board, being particularly
mindful of gender balance;

(5) in the case of the appointment of an Independent Non-executive Director, the Nomination Committee and/or the Board
obtains all information in relation to the proposed Director to allow the Board to adequately assess the independence of the
Director in accordance with the factors set out in Rule 3.13 of the Listing Rules, subject to any amendments as may be made
by the Stock Exchange from time to time; and

(6) the Board deliberates and decides on the appointment based upon the recommendation of the Committee.
) _ L
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The Nomination Committee shall review the overall contribution and service to the Company of the retiring Director including his/
her attendance of Board meetings and, where applicable, general meetings of the Company, and the level of participation and
performance on the Board. The Nomination Committee shall also review and determine whether the retiring Director continues to
meet the criteria as set out in the selection criteria. The Nomination Committee and/or the Board shall then make recommendation to
shareholders of the Company in respect of the proposed re-election of Director at the general meeting of the Company.
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According to the Code Provision A.2.1 of the CG Code, the roles of the Chairman and the Chief Executive Officer (the * L ' ”’) should
be separate and performed by different individuals to ensure a balance of power and authority so that power is not concentrated in
any one individual. Mr. Tung was the chairman of the Board throughout the year ended 31 December 2020. During the year ended

25
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The Company established the Remuneration Committee on 19 June 2017 with written terms of reference in compliance with Rules
3.25 to 3.27 of the Listing Rules and paragraph B.1 of the CG Code as set out in Appendix 14 of the Listing Rules. The written
terms of reference of the Remuneration Committee (amended and approved by the Board on 23 October 2019) are available on the
website of the Company and the Stock Exchange.

The primary duties of the Remuneration Committee are to make recommendations to the Board on the overall remuneration policy
and structure relating to all Directors and senior management of the Group, review performance-based remuneration and ensure
none of the Directors determine their own remuneration.

The Remuneration Committee currently consists of three members, namely Mr. Loo Yau Soon (Chairman), Mr. Hung Ka Hai Clement
and Mr. Tung Chi Fung.

During the year ended 31 December 2020, four meetings have been held by the Remuneration Committee, which reviewed the
remuneration of Directors and senior management for the year ended 31 December 2019, adjustments of the remunerations of the
Executive Directors and grant of share options.

The ’tendance record of each member at the Remuneration Committee Meeting held during the year is set put k’l'/v
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Mr. Loo Yau Soon

27
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During the year ended 31 December 2020, one meeting has been held by the Nomination Committee to review the structure, size
and composition of the Board, to assess the independence of the Independent Non-executive Directors to dgtermine their eligibility
and review the diversity policy of the Board.

The ,tendance record of each member at the Nomination Committee Meeting held during the year is set ou beI"
\* e - [ =Aaa ** * o

\l o P _.-‘\ /A MYER |

\ e DAV P C Jan 5 1z W
Mr. Tung Chi Fung 1/1
Mr. Hung Ka Hai Clement 1/1
Mr. Twoon Wai Mun, Benjamin 1/1

Save as the above, the Company did not hold any other Nomination Committee Meeting during the year.
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The Company has adopted a dividend policy that aims to provide the guidelines for the Board to determine whether dividends are
to be declared and paid to the Shareholders and the level of dividend to be paid. Under the dividend policy, in deciding whether to
propose a dividend and in determining the dividend amount, the Board shall take into account, among others,

(1) the Group’s actual and expected financial performance;

2) the Group’s expected working capital requirements, capital expenditure requirements and future expansion plans;
(3) retained earnings and distributable reserves of the Company and each of the members of the Group;

4) the Group’s liquidity position;

(5) interest of shareholders;

(6) taxation consideration;
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Pursuant to article 64 of the articles of association of the Company, an EGM shall be convened on the requisition of one or more
shareholders holding, at the date of deposit of the requisition, not less than one tenth of the paid up capital of the company having
the right of voting at general meetings. Such requisition shall be made in writing to the Board or the Company Secretary for the
purpose of requiring an EGM to be called by the Board for the transaction of any business specified in such requisition. Such meeting
shall be held within two months after the deposit of such requisition. If within 21 days of such deposit, the Board fails to proceed to
convene such meeting, the requisitionist(s) himself (themselves) may do so in the same manner, and all reasonable expenses incurred
by the requisitionist(s) as a result of the failure of the Board shall be reimbursed to the requisitionist(s) by the Company.

_,2, DR VY GUINE 4 MY IR IERY S A U -—: LV P XN '7,3-:_,
Shareholders can direct their questions to Tricor Investor Services Limited, the Company’s branch registrar and transfer office in Hong
Kong, about their shareholdings.

Shareholders may also raise quests, request for publicly available information provide commentgggind suggestions to the Directors
and management of the Company. Such questions, requests, comments and suggestions can be gilddressed to the Company by post
to the Company’s office in Hong Kong at “Room 4202, 42/F, Tower 1, Lippo Centre, 89 Queengway, Admiralty, Hong Kong”or via
email to ir@shengyecapital.com for the attention of the Company Secretary.
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There are no provisions allowing shareholders to move new resolutions at the general meetings under the Companies Law (Revised)

of Cayman Islands. However, pursuant to the articles of association of the Company, shareholders who wish to move a resolution
may by means of requisition convene an EGM following the procedures set out above.
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There was no change in the Company’s constitutional documents during the year ended 31 December 2020. A copy of the
memorandum and articles of association has been posted on the websites of the Stock Exchange and the Company.
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To ensure timely, transparent and accurate communications between the shareholders of the Company (the “w:-=» —* < ¥¢”’) and
the Company, information is communicated to the Shareholders mainly through the Company’s interim reports and annual reports,
annual and extraordinary general meetings, as well as circulars and announcements published on the website of the Stock Exchange
(www.hkexnews.hk) and on the Company’s website (www.shengyecapital.com).

The annual general meetings and other general meetings of the Company are the primary communication forum between the
Company and the Shareholders. Shareholders are encouraged to participate in general meetings physically or to appoint proxies to
attend vote at such meetings for and on their behalf it they are unable to attend.

Board meetings, in particular, the chairman of the Board Committees or their delegates, appropriate senior executives and the
external auditors will attend the general meetings to answer the Shareholders’ questions.
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The chairman of the general meetings will propose to vote the resolutions (except resolutions which relate purely to procedural
or administrative matters) by poll in accordance with the articles of association of the Company. Scrutineer will be appointed
for the vote-taking at the general meetings and the voting results will be published on the website of the Stock Exchange
(www.hkexnews.hk) and on the Company’s website (www.shengyecapital.com) subsequent to the close of the general meetings.
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The Board recognises its responsibility for evaluating and determining the nature and extent of the risks it is willing to take in
achieving the Group’s strategic objectives, and ensuring that the Group conducts periodic review on the overall adequacy and
effectiveness of the Group’s risk management and internal control systems, which cover financial, operational and compliance
controls, to safeguard the Shareholders’ investment and the Group’s assets. A system of risk management and internal control
procedures are designed to manage, but not eliminate, the risk of failure to achieve business objectives and can only provide
reasonable but not absolute assurance against the risk of material misstatement, fraud or loss.

The Board has delegated to the Audit Committee its responsibility (with relevant aghorities) of risk management and internal control.
Consequently, the Audit Committee is responsible for the design, implementgtion and monitoring of the risk management and
internal control systems. The management would report to the Audit Committee pny identified deficiencies from time to time.

The Group has established Corporate Governance Department (the “ '.‘Jt:,; g | 2947")in 2020 as a replacement of Internal Control
Department. In addition to the internal control and compliance affairs, the CG Department will focus on Business Process Governance
(“'_:") and Environmental, Social and Governance (“ ") management. The CG Department is trying to mitigate operational risks
in each business division and to manage comprehensive exposures on the group level by assisting the business divisions to re-define
and review their operational procedures and workflows. In addition, the CG Department is also working on ESG issues since most
customers the Company has been serving are SMEs and the Company is committed to the mission to “make the supply chain finance
more efficient and inclusive”. The inclusion of BPG and ESG to the coverage of the CG Department will not only integrate the risk
factors into the Company’s decision-making process more efficiently and effectively, but also strengthen the pillars of the Company’s

transformation under the “Dual-Engine, One-Platform™ (or *“2+1”’) growth strategy.

The Board, through the Audit Committee, reviews the risk management and internal controls annually. The Audit Committee has
conducted a review of, and is satisfied with the effectiveness and adequacy of the risk management and internal control systems for
the year ended 31 December 2020.
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The Company has established and maintained procedures and internal controls for the handling and dissemination of inside
information. The Company has adopted a code of conduct for dealing in the securities of the Company by the Directors in
accordance with provisions set out in Appendix 10 of the Listing Rules. Other employees of the Group who are likely to be in
possession of inside information of the Company are also subject to dealing restrictions. Any inside information and any information
which may potentially constitute inside information is promptly identified, assessed and escalated to the Board and for the Board to
decide on the need for disclosure. Inside information and other information which is required to be disclosed pursuant to the Listing
Rules will be announced on the respective websites of the Stock Exchange and the Company in due course.

31
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The directors of the Company (the ")1 2. ) are pleased to present the annual report and the audited consolidated financial
statements of the Group for the year ended 31 December 2020 (the X PR, L VEL )
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The principal activity of the Company is investment holding and its subsidiaries are principally engaged in the provision of one-stop
SaasS and financial services solutions for companies within the industry ecosystem across the Asia-Pacific. The Group is a leading
supply chain fintech platform in the region. Further discussion and analysis of these activities as required by Schedule 5 to the
Companies Ordinance, including a review of the Group’s business, a description of the principal risks and uncertainties facing the
Group as well as an indication of likely future development in the Group’s business, can be found in the “Chairman’s Statement”
and the “Management Discussion and Analysis™ of this annual report. The discussion forms part of this report of the Directors. There
were no significant changes in the nature of the principal activities of the Group during the year.

AR\ FA ViR Y

A summary of the Group’s financial performance for the last five financial years are set out on page 2 of this annual report. This
summary does not form part of the audited consolidated financial statements.
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For the year ended 31 December 2020, the percentage of revenue attributable to the Group’s major customers is set out below:

‘ s/ S0 As

— The largest customer 12.5%

— The total of five largest customers 43.2%

As far as the Directors aware, neither the Directors nor their associates nor any shareholders (which to the knowledge of Directors
own more than 5% of the Company’s issued share capital) had any interest in the five largest customers of the Group.

The Group is principally engaged in the provision of supply chain financial services powered by fintech, the Group does not have any
major suppliers.
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The Company completed two placements of shares on 11 July 2018 and 21 September 2020 respectively. Please refer to the



34

Sheng Ye Capital Limited

R L‘\\‘ N

A
7‘1

' ‘»\qu,A A “R **HA\#\UWA A\ H,“‘A\

«uf MU AV

Save as disclosed in the section headed “Related Party Transaction — Exempted Continuing Connected Transactions™ in page 43
of this annual report and note 35 to the consolidated financial statements, there were no transaction, arrangement, or contract
of significance in relation to the Group’s business to which the Company or any of its subsidiaries, its fellow subsidiaries or its
holding companies was a party and in which any Director or any entities connected with a Director, the controlling Shareholder, the
substantial Shareholders had a material interest, whether directly or indirectly, subsisted at the end of the year or at any time during
the year.
_ & )
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Save as the subscription agreement between Wisdom Cosmos Limited and the Company on 11 September 2020 in relation to the
Subscription B disclosed in the “Management Discussion and Analysis™ section and those disclosed in this annual report, there was
no other contract of significance between the Company or any of its subsidiaries and any controlling shareholder of the Company or
any of its subsidiaries during the year.
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During the year, to the best knowledge of the Directors, the Group has complied with all the relevant laws and regulations that have
a significant impact on the Group.
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To maintain continuous growth of the business operation, the Group recognises that employees, customers, investors and suppliers
are the keys to its sustainable development.

The Group maintains good relationship with these stakeholders.
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The movements in the Group’s property and equipment for the year are set out in note 16 to the financial statements.
NiA\ L AT
The movements in the Group’s intangible assets for the year are set out in note 17 to the financial statements.
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Neither the Company nor any of its subsidiaries has purchased, sold or redeemed any of the Company’s listed securities during the
year ended 31 December 2020.
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The Group’s external charitable donations for the year amounted to RMB1.1 million (2019: RMB2.0 miIIion)
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As at 31 December 2020, the interests or short positions of the Directors and the chief executive of the Company in the shares,

underlying shares and debentures of the Company or any of its associated corporations (within the meaning of Part XV of the SFO)

which were notified to thjggCompany and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which ghey have taken or deemed to have under such provisions of the SFO), or which were required, pursuant to

Section 352 of the SFO,|to be entered in the register referred to therein, or which were required, pursuant to provisions set out in

Appendix 10 of the Listirjg Rules, to be notified to the Company and the Stock Exchange, were &s follows:

wie sroimane L1 cle
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Mr. Tung Chi Fung (*i{. ") (Note 1) Beneficiary of a trust and settlor of 555,500,000 (L) 59.31%

a discretionary trust (Note 2)

Share option 3,000,000 (Note 3) 0.32%

Mr. Chen Jen-Tse Beneficial owner 50,000 (L) (Note 2) 0.01%
Share option 3,400,000 (Note 3) 0.36%

Mr. Hung Ka Hai Clement Share option 500,000 (Note 3) 0.05%
Mr. Loo Yau Soon Share option 500,000 (Note 3) 0.05%
Mr. Twoon Wai Mun, Benjamin Share option 500,000 (Note 3) 0.05%

Mr. Fong Heng Boo Share option 300,000 (Note 3) 0.03%
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Notes:

1. Wisdom Cosmos Limited (““ \\ke® L« ! «7), a company incorporated in the British Virgin Islands (“'3?"), is the beneficial owner of 555,500,000 shares
of the Company, representing approximately 59.31% shareholding interests in the Company. The entire issued share capital of Wisdom Cosmos is owned by
Eander Limited (“ -b»* = ), a company incorporated in the BVI, which is in turn wholly owned by TMF (Cayman) Ltd (“; 14, —/%e.”), trustee of the Pak Jeff Trust

(“_J. 4 .a%.”), an irrevocable reserved power trust established by Mr. Tung. Mr. Tung and his family members are the beneficiaries of the PJ Trust. Under the SFO,

Mr. Tung, TMF Trust and Eander are deemed to be interested in all the shares of the Company registered in the name of Wisdom Cosmos.
In addition, Mr. Tung is the beneficial owner of 3,000,000 of underlying Shares under the share option scheme.

2. The letter “L” denotes long position of the shares of the Company.

3. This refers to the number of underlying Shares covered by its share option scheme.

Save as disclosed herein, as at 31 December 2020, none of the Directors or chief executive of the Company or their associates (as
defined in the Listing Rules) had any interests and short positions in any shares, underlying shares or debentures of the Company or
any associated corporations (within the meaning of Part XV of 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 or short positions which each of them has
taken or deemed to have taken under the provisions of the SFO); or which were required, pursuant to section 352 of the SFO, to
be entered into the register referred to therein; or which were required, pursuant to provisions set out in Appendix 10 of the Listing
Rules, to be notified to the Company and the Stock Exchange.
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As at 31 December 2020, so far as is known to the Directors, the following persons, not being Directors or chief executive of the
Company had, or were deemed to have, interests or short position in the shares or underlying sharegwhich would fall to be disclosed
to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO; or who is directly off indirectly, to be interested in 5%
or r'ore of issued share capital carrying rights to vote in all circumstances at general meetings of any member of the Group:
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TMF Trust (Note 2) Trustee 555,500,000 (L) 59.31%
Eander (Note 2) Interest in a controlled corporation 555,500,000 (L) 59.31%
Wisdom Cosmos (Note 2) Beneficial owner 555,500,000 (L) 59.31%

Notes:
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The share option scheme was adopted by the sharehdlders of the Company and was effective on 6 July 2017 (the “*LL;—AL),;-A .
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The Share Option Scheme enables the Company to grant options to subscribe for Shares granted pursuant to the Share
Option Sggeme (the “\, . W) to any full-time or part-time employee of the Company or any member of the Group,
including”any Executive, Non-executive Directors and Independent Non-executive Directors, advisors, consultants,

professignals, customers, suppliers, agents or partners of the Company or any of the subsidiaries (“ i, = _s¢. ") as

-
incentives or rewards for their contributions to the Group.
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The Board may, at its discretion, invite any Eligible Persons to take up Options at a price calculated in accordance with
sub-paragraph (d) below. Upon acceptance of the Option, the Eligible Person shall pay HK$1.00 to the Company by way of
consideration for the grant. The Option will be offered for acceptance for a period of not less than 28 days from the date on
which the Option is granted. The basis of eligibility of any participant to the grant of any option shall be determined by the
Board (or as the case may be, the Independent Non-executive Directors) from time to time on the basis of his contribution or
potential contribution to the development and growth of the Group.
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Any grant of Options must not be made after a price sensitive event has occurred or a price sensitive matter has been the
subject of a decision until such price sensitive information has been announced in accordance with the requirements of the
Listing Rules. In particular, during the period commencing one month immediately preceding the earlier of (a) the date of the
Board meeting (as such date is first notified to the Stock Exchange in accordance with the Listing Rules) for the approval of
the Company’s results for any year, half-year period or any other interim period (whether or not required under the Listing
Rules), and (b) the deadline for the Company to publish an report of its results for any year, half-year period or any interim
period (whether or not required under the Listing Rules), and ending on the date of the results report, no Option may be
granted. The period during which no Option may be granted will cover any period of delay in the publication of results report.
The Directors may not grant any Option to an Eligible Person during the periods or times in which Directors of the Company
are prohibited from dealing in shares pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers
(Appendix 10 prescribed by the Listing Rules) or any corresponding code or securities dealing restrictions adopted by the
Company.
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The total number of Shares issued and to be issued upon exercise of the Options grantedto an Eligible Person who accepts
or is deemed to have accepted the offer of any Option in accordance with the terms of fMe Share Option Scheme or (where
the context so permits) a person entitled to any such Option in consequence of the dg¢ath of the original Participant (the
,4—,21( “ba.”’) under the Share Option Scheme and any other share option schemes ddopted by the Group from time to
time pursuant to which options to subscribe for Shares may be granted (*“\ «® NEAR »¢”) (including both exercised and
outstanding Options) in any 12-month period must not exceed 1% of the Shares in issue from time to time, and provided
that if approved by Shareholders in general meeting with such Participant and his close associates (or his associates if the
participant is a connected person) abstaining from voting, the Company may make a further grant of Options to such
Participant (the “ a4 = __ :\a.”) notwithstanding that the Further Grant would result in the Shares issued and to be
issued upon exercise of all Options granted and to be granted under the Share Option Scheme and Other Schemes to such
Participant (including exercised, cancelled and outstanding Options) in the 12-month period up to and including the date of
the Further Grant representing in aggregate over 1% of the Shares in issue from time to time. In relation to the Further Grant,
the Company must send a circular to the Shareholders, which discloses the identity of the relevant Participant, the number
and the terms of the Options to be granted (and Options previously granted to such Participant under the Share Option
Scheme and Other Schemes) and the information required under the Listing Rules. The number and terms (including the
exercise price) of Options which is the subject of the Further Grant shall be fixed before the relevant Shareholders’ meeting
and the date of meeting of the Board for proposing the Further Grant should be taken as the date of grant for the purpose of
calculating the relevant subscription price.
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The subscription price for the Shares subject to Options will be a price determined by the Board and notified to each
Participant and shall be the highest of (i) the closing price of the Shares as stated in the Stock Exchange’s daily quotations
sheet on the date of grant of the Options, which must be a day on which trading of Shares take place on the Stock Exchange
(; Bew T
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(i) Subject to the approval of Shareholders in general meeting, the Company may renew the Scheme Mandate Limit to
the extent that the total number of Shares which may be issued upon exercise of all Options to be granted under the
Share Option Scheme and Other Schemes under the Scheme Mandate Limit as renewed must not exceed 10% of
the Shares in issue as at the date of such Shareholders’ approval provided that Options previously granted under the
Share Option Scheme and Other Schemes (including those outstanding, cancelled, exercised or lapsed in accordance
with the terms thereof) will not be counted for the purpose of calculating the Scheme Mandate Limit as renewed.
In relation to the Shareholders’ approval referred to in this paragraph (ii), the Company shall send a circular to the
Shareholders containing the information required by the Listing Rules.

(i) Subject to the approval of Shareholders in general meeting, the Company may also grant Options beyond the Scheme
Mandate Limit provided that Options in excess of the Scheme Mandate Limit are granted only to Eligible Persons
specifically identified by the Company before such Shareholders’ approval is sought. In relation to the Shareholders’
approval referred to in this paragraph (iii), the Company shall send a circular to the Shareholders containing a generic
description of the identified Eligible Persons, the number and terms of the Options to be granted, the purpose of
granting Options to the identified Eligible Persons, an explanation as to how the terms of such Options serve the
intended purpose and such other information required by the Listing Rules.

(iv) Notwithstanding the foregoing, the Company may not grant any Options if the number of Shares which may be
issued upon exercise of all outstanding Optio