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Corporate Information
YNGR E2
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Management Discussion and Analysis

BEEw kA th

Hong Kong Education (Int'l) Investments Limited (“Company”)
and its subsidiaries (together with the Company, collectively the
“Group”) principally engages in the provision of private educational
services, which include primary tutoring services, skill course and
test preparation courses, secondary tutoring services and English
language training and test preparation courses. Since the outbreak
of coronavirus disease 2019 and its variants (“COVID-19"), the
progress of resumption of face-to-face classes in our education
centres has seriously affected.

In the last financial year, the Group completed the acquisition of
60% issued share capital of UFO Interactive Group Limited (“UFQ”,
together with its subsidiaries,“UFO Group”) and developed a new
business segment, namely, sales and services from Virtual Reality
(“VR") and digital entertainment business.

Apart from the provision of private educational services and the
sales and services from VR and digital entertainment business, the
Group also offer money lending service to further utilize the strong
cash flow generated from our business.

For the year ended 30 June 2022 (“Year”), the Group recorded
revenue of approximately HK$90.05 million (2021: approximately
HK$43.30 million), representing an increase of approximately
107.96% as compared to the last financial year. Loss attributable
to owners of the Company for the Year amounted to approximately
HK$32.89 million (2021: profit of approximately HK$3.62 million),
such loss was mainly attributable to (i) the one-off equity settled
share-based transactions of approximately HK$19.06 million
incurred during the Year; (ii) a loss on change in fair value of
financial assets at fair value through profit or loss of approximately
HK$6.18 million during the Year, primarily as a result of the
impairment loss on a number of suspended listed securities and a
private equity investment with reference to the bearish sentiment in
Hong Kong and global stock market; and (iii) the impairment loss
on trade and loan receivables of approximately HK$6.20 million in
total.
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BRHE BER) REEEERAR (A28 kE
MEAR (RERBGRREAER) TE2UFRMHAL
ABERD AR aEN2HERY RERENRE
HARE  PEHBRFUSEBEINIRESRE B
20198 AmEmRHERERSH (TCOVID-19 ) R
DR HANBE R OERRABNNEEERFRE
s/ 45,

=

REBMBEE cEEATRBBEFRESHERS

RAB (MBFXR, - BERAWBAR REEZRE

) 60%E#TRA > WHE—EREFH D8 BE
FEIR (TVR ) BB RGN E MRS F7 o

PRI (AL A BUE AR5 A B VR e S5 1R 44 85 & & IR 75
EHIN AEETRHEEERS  UE—DFBHM
EGREENRYIRERE

B E2022F6H300LLFE (I(RFE)) > xEEER
13 A #990,050,0007 7T (20214 : #943,300,0007%
70 R E—EMHFEEERMAL107.96% N AFE
RABHER ANELEEL32,890,0008 7T (20214 :
i H]#93,620,0008 ) - ARABEIDETERNRORE
FEEEN—RMEREBEEURNAERZZZH
19,060,000 7T ; (N & FEE Z A FEFT AR
TMEAEATEZFHEEN6,180,0008T T ER
HREBREHRTHEREE URRETEREFE
ENLEHESR—ELSRERERERBIE ; Klii)
8 7 WK IE K FE I & RO E B3R & $£496,200,000
BT



BUSINESS REVIEW
Provision of Private Educational Services

Secondary Tutoring Services

The business environment for the education industry in Hong Kong
has become difficult since the outbreak of COVID-19 pandemic.
There has been several times of face-to-face class suspension and
social distancing measures on campus imposed by the Education
Bureau on all ordinary schools in Hong Kong, including tutorial
classes, which has been adversely impacting the operations
of the Group’s teaching centers as well as the overall financial
performance of the Group for the Year. In the spirit of “suspending
classes without suspending learning ((Z2~1222)”  online class
or other online learning mode has been an alternative way to allow
students to keep up with the pace of learning. During the Year and
as at 30 June 2022, 1 learning centre was operated by the Group
under the brand name of “Modern Education GR#(A) " and the
Group offered both physical class and online class to students to
meet different needs. Revenue recorded from secondary tutoring
services segment was approximately HK$1.20 million, representing
a decrease of approximately 32.96% compared to the last financial
year (2021: approximately HK$1.79 million).

The COVID-19 pandemic has lasted over two years and may
persist. The Group has been seeking market opportunities to
deploy its resources with an aim to better serve its students and
celebrity tutors. The management believes that “from crisis comes
opportunity”, the Group has been exploring market opportunities
to better deploy its resources with an aim to bring its business of
connecting its students and celebrity tutors into a new digital era.

English Language Training and Test Preparation Courses

The recurrent outbreaks of the COVID-19 pandemic led to several
times of suspension of face-to-face classes and negatively affected
the enrolment of the courses. In view of the unprecedented
pandemic uncertainty and after careful consideration, the Group
suspended the courses in the last academic year and reallocated
resources to other educational segments. During the Year, the
Group resumed the courses and recorded revenue from the English
language training and test preparation courses of approximately
HK$77,000 (2021: approximately HK$63,000).

Management Discussion and Analysis
EEEFwRAIN
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Management Discussion and Analysis
BB Rk

Primary Tutoring Services, Skill Courses and Test Preparation
Courses

To cope with the difficult times, the Group made every endeavor
and formulated appropriate strategies to provide quality primary
tutoring services, such as providing online learning support and
expanding the capacity of small physical classes by a short-term
rental of premises. The Group constantly helped primary students
catch up with their learning progress under the impact of the
COVID-19.

During the Year, the number of course enrolments recorded from
directly-owned education centres was approximately 15,500
(2021: approximately 13,600). Revenue generated from directly-
owned education centres was approximately HK$19.86 million,
representing an increase of approximately 26.50% as compared
with approximately HK$15.70 million for the last financial year.
Revenue contributed from franchised centres to the Group during
the Year remained relatively stable at approximately HK$3.91
million as compared to approximately HK$3.98 million in 2021.

As at 30 June 2022, the Group had 7 directly-owned education
centres and 31 franchised centres operating under the brand name
of “Modern Bachelor Education GRX/N21)”. As at 30 June
2022, there were 2 new franchisees joined the franchisee scheme.
The Group will monitor the situation of the pandemic and will
always provide our immediate support to the franchise partners to
set up the franchised centres which are expected to be operational
in the coming financial year.

Hong Kong Education (Int'l) Investments Limited FHEHE R HEEREEAT
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STEAM Education Services, VR and Digital
Entertainment

During the last financial year, the Group completed the acquisition
of 60% issued share capital of UFO Interactive Group Limited
(“UFQ”, together with its subsidiaries, “UFO Group”), a company
incorporated in the British Virgin Islands. The businesses of the
UFO Group include (i) providing equipment, service and content
specialising in the virtual reality (“VR”) technology; (i) providing
contents and solutions in the science, technology, engineering, art
and math (“STEAM”) education industry; and (iii) engaging in the
digital entertainment industry, and (iv) providing IT and emerging
technology training contents and solution for vocational and
professional students. The Group is optimistic about the business
development of the UFO Group which enables the Group to expand
its business portfolio, diversify its income source and create
synergy between its operating segments.

During the Year, the UFO Group has generated revenue from
(i) trading of VR products and provision of related services of
approximately HK$6.43 million (from the date of acquisition to
30 June 2021: approximately HK$0.79 million); (i) the STEAM
education services of approximately HK$477,000 (from the date
of acquisition to 30 June 2021: approximately HK$9,000); and
(iii) trading of gaming products of approximately HK$54.04 million
(from the date of acquisition to 30 June 2021: approximately
HK$14.70 million).

Money Lending Business

Besides the private educational services and newly developed
STEAM education, VR and Digital Entertainment segment, the
Group, to a less extent, also offered money lending service to utilize
the cash flow generated from other segments for corporations
and individuals. China Rich Finance Limited, an indirect wholly-
owned subsidiary of the Group, is a holder of the money lender’s
license under the Money Lenders Ordinance (Chapter 163 of the
Laws of Hong Kong) (“Money Lenders Ordinance”). The Group has
adopted money lending policies and procedures for handling and/
or monitoring the money lending business in compliance with the
Money Lenders Ordinance.

Management Discussion and Analysis
EEEFwRAIN
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Management Discussion and Analysis
BB Rk

China Rich is principally engaged in carrying out money lending
business by providing secured and unsecured loans to its
customers. Through the business and social networks of the senior
management of the Company, China Rich would identify and be
referred potential clients, which would include corporate and high
net wealth individual clients. China Rich would then assess the
credit and risk of such potential customers based on its credit
policy and procedure. China Rich is operated and managed by
the director, who has years of experience in accounting, corporate
development and/or financial management.

During the Year, the annual interest rate of the loans granted
ranging from 9 % to 15% (2021: 10% to 10.5%) and the term
was 1 year (2021: ranging from 1 to 2 years). The total gross loan
and interest receivables amounted to approximately HK$29.95
million (2021: HK$42.49 million). The Group’s five largest loan and
interest receivables amounted to approximately HK$24.23 million
or 80.93% (2021: HK$42.49 million or 100.00%) of the Group’s
total loan and interest receivables. Among which the largest
borrower accounted for approximately HK$10.89 million or 36.36%
(2021: HK$12.78 million or 30.09%) of the Group’s total loan and
interest receivables as at 30 June 2022.

For material lending transactions, China Rich shall conduct credit
review procedures in accordance with the standard commercial
practices for the purpose of determining the ability of applicants
in meeting their financial obligations. Loan applications must in
the first place, submit and satisfy our internal credit requirements
before being further processed and reviewed by the director of
China Rich.

During the Year, the Group assessed and estimated credit loss
allowances (“ECLs") for the loan and interest receivables according
to the requirements of Hong Kong Financial Reporting Standard
(“HKFRS”) 9 issued by the Hong Kong Institute of Certified
Public Accountants. The Group had recognised ECLs on loan and
interest receivables from the money lending business amounting
to approximately HK$4.46 million, in aggregate (2021: HK$12.50
million). The models and assumptions adopted by the management
in estimating ECLs are related to the future macroeconomic
conditions and borrowers’ creditworthiness (e.g. the likelihood
of default by customers). Such assessment has taken regard of
quantitative and qualitative historical information and also, the
forward-looking analysis.

Hong Kong Education (Int'l) Investments Limited BEHE (B BEEBER AT
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The internal control and credit risk assessment policy of China Rich
provides that the director of China Rich should act in the following
manner in order to minimize the credit risk:

- Prudent and conservative

- Independent and avoid conflict of interests

- Consistent in manner

- Regular and periodic reviews

Normally, China Rich will assess and review the repayment ability
and the risk of default in payment of the loan of each borrower
by way of risk default assessment forms annually. The director of
China Rich shall assess and control the credit risk by reviewing the
following aspects of money lending business:

Applicable lending rate

The lending rate should commensurate with the level of credit risk.
Generally, the stronger the financial position and better quality
of the borrower are demonstrated, the more favorable terms and
lending rate could be negotiated, subject to market conditions and
cash flow of the Group and other relevant circumstances reviewed
by the senior management of China Rich.

Term of maturity

The director of China Rich shall review the lending period based
on the customers’ credibility, financial position, and quality of
collateral, etc. to determine the appropriateness of the maturity
term.

Amount of credit facility

For each credit facility application by the borrowers, the size
of credit facility amount to be granted shall be determined and
reviewed with the corresponding financial strength of the borrowers
and the provided collateral assets (if any). Generally, the stronger
the financial position of the borrowers and better quality of the
collateral assets (if any), the bigger size of the credit facility could
be considered, subject to the senior management assessment after
taking into account all relevant circumstances.

Management Discussion and Analysis
EEEFwRAIN
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Management Discussion and Analysis
BB Rk

Term of repayment

For the repayment terms of each credit facility, the director of China
Rich shall review and determined based on the assessment of the
credit risk.

Collateral

Where collateral is provided for the loan, the director of China
Rich shall review and assess the nature, quality and value of the
collateral assets of the borrower to determine whether it is adequate
to cover the loan.

Loan management

All loan applications, due diligence, approval and documentation
are processed internally. The Group has established and continued
to enhance its practices and procedures with regards to the loan
processing procedures. Each loan applications are processed and
approved by the senior management of China Rich in accordance
with the credit policies and guidelines.

During the Year, the Group recorded loan interest income of
approximately HK$3.25 million (2021: approximately HK$4.92
million) from loans granted to both corporate and individual clients.
The outstanding principal amount of loan receivables as at 30
June 2022 before certain impairment was approximately HK$26.86
million (2021: approximately HK$38.40 million). Loan and interest
receivables of approximately HK$4.46 million have been impaired
during the Year (2021: approximately HK$12.50 million).

Investments

Assets Investments

Financial assets at FVPL

During the Year, the Group continued to participate in the stock
market for securities trading. The Group acquired listed securities
in 22 listed companies in Hong Kong and disposed listed securities
in 11 listed companies in its investment portfolio during the Year.
As at 30 June 2022, the Group had financial assets at FVPL with a
fair value of approximately HK$59.27 million and recorded a loss
on change in fair value of financial assets at FVPL of approximately
HK$6.18 million for the Year. Such loss was primarily as a result of
the impairment loss of approximately HK$7.83 million in aggregate,
provided on a number of suspended listed securities and a private
equity investment with reference to the bearish sentiment in Hong
Kong and global stock market.

Hong Kong Education (Int'l) Investments Limited FHEHE R HEEREEAT
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Details of the significant investments and other investments in

the portfolio under financial assets at FVPL with a value of 5% or

more of the Group’s audited total assets as at 30 June 2022 are as

Management Discussion and Analysis
EEEFwRAIN

B E2022%6H30H AV EFAEaNERMEE
HENEEEAERKEERREESPHUALNEKX
REMHEMKREFBUOT !

follows:
Percentage Percentage to
held to the the Group's
total issued Fair value audited total
Number of share capital as at assets as at
Description of investments Principal businesses shares held  of the company  Investment cost 30 June 2022 30 June 2022
20225
6H30H
EAE #2022 EAEmE
BETRTEE 6A30F KEGLEE
BB TEREH FERHEE  HERESL BREMT HATFE BMESL
(approximately) HK$000 HK$000  (approximately)
(HH#) FHT FHET (B4)
Significant investment
EARE
Convoy Global Holdings Limited Financial advisory business, money 348,904,000 2.34% 122,116 20,327 12.30%
(“Convoy”), incorporated in lending business, proprietary
the Cayman Islands investment business, asset
management business and
securities dealing business.
BREERERERAR (RE) BHERER CEER -BEREE
INGEE A B EEERERRESEEER-
Other investments
RtRE
Listed shares* - - 57,372 38,944 23.56%
Nyl
Grand total for financial assets at 179,488 59,271 35.86%
FVPL
BRATES A BN EREEE
* Listed shares included the shares of 10 companies which are listed * LR EIFIORIEBHEX G BERAE (5

on the Main Board of The Stock Exchange of Hong Kong Limited

(“Stock Exchange”) and the shares of 9 companies which are listed

on GEM of the Stock Exchange. Each of the investments included

in the listed shares does not exceed 5% of the Group’s audited total
assets as at 30 June 2022.

KAT1) L BHIA B2 R 15 RIS IS AT GEM
LHBIREZRID e LTHRBFESHEEREN
KB EBEE2022F6 30 AL F ZABE EHI
5%
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Details of the change in fair value of financial assets at FVPL during

the Year are as follows:

RAEER AT EHABRDEREEZ ATE
BEHELT :

Net realised Net unrealised

fair value fair value

gain/(loss) gain/(loss)

for the Year for the Year

EE EE

BEH REH

2FE ATE

Wz~ (B548) Yrzz~ (B548)

Description of investments (stock code) RERR L) PR BRE
HK$'000 HK$'000

FAET FAET

Convoy EFN - (6,490)
Listed shares* EmgH* (223) 529
Grand total 4ast (223) (5,961)

*

Listed shares included the shares of 15 companies which are listed

on the Main Board of the Stock Exchange and the shares of 11

companies which are listed on GEM of the Stock Exchange.

Financial assets at fair value through other comprehensive income

(“Fvocr”)

The Group held significant investment under financial assets at

FVOCI with a value of 5% or more of the Group’s audited total

assets as at 30 June 2022 as below:

Y LR EFISKIC BT R L THRIA B Z R R
LIS HRPTGEM LAY A B Z 217

BAFEFSARMEZE K m ((RAFEFARMYE

B 7t 1) BYZ i EE

BIE2022F6H30H  AEBN B AT ESARME
ERGEHNEMEEBRTRAEBELEEREEZE
BEESHHULENERKENT !

Percentage Percentage to

held to the Carrying the Group's

total issued amount audited total

Number of share capital as at assets as at

Description of investment Principal businesses shares held of Gransing  Investment cost 30 June 2022 30 June 2022
#20225

6A30H

4E% #20225 EAEE

BRTRAEE 6A308 KERMEE

BB TEEH FiERHEE  HERESIL BRE/MT HYRRE (B BES
(approximately) HK$000 HK$000  (approximately)

(HE#) FET FAET (BE#)

Gransing Financial Group Limited Dealing in securities, securities 26 7.34% 30,831 10,282 6.22%

(“Gransing”), incorporated in
the British Virgin Islands

ERERERERAR (THR))
REBRELEBEMMIL

12

advisory, corporate finance
advisory, asset management and
wealth management services and
money lending in Hong Kong.
REBUSBHFER EFER &
LREEN BEBERVMEE
BRBURGEE
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Performance and future prospects of the Company’s significant
investments

(1)

Convoy

Trading in the shares of Convoy (“Convoy Shares”) has been
halted since 7 December 2017, and the Listing Committee
of the Stock Exchange decided to cancel Convoy's listing
under Rule 6.01A of the Listing Rules on 28 May 2020
(“Delisting Decision”). Although Convoy had made a
written request for a review of the Delisting Decision on
5 June 2020, the Listing Review Committee of the Stock
Exchange upheld the Delisting Decision on 21 April 2021.
Accordingly, the Stock Exchange cancelled the listing of
Convoy Shares with effect from 9:00 a.m. on 4 May 2021.

From the announcements of Convoy dated 21 and 22 May
2021, both of which were published on Convoy’s website,
Convoy has appointed J P Jenkins Ltd in the United
Kingdom, an electronic trading platform for non-listed
companies, to provide matching services for shareholders
of Convoy who wish to sell Convoy Shares with potential
investors who wish to acquire Convoy Shares. From the
announcement of Convoy dated 29 April 2021, a possible
offer (“Possible Offer”) in relation to the purchase of all
Convoy Shares was made by AGBA Acquisition Limited,
a special purpose-acquisition company listed on the
National Association of Securities Dealers Automated
Quotations exchange of the United States of America. The
Possible Offer was later terminated which was disclosed
in the announcement of Convoy dated 12 June 2021. The
Directors would continue to monitor the situation of Convoy
to protect the interest of the Group.

Gransing

Based on the financial information provided by the
management of Gransing (“Gransing Management”), the
Directors noted from the unaudited financial results of
Gransing and its subsidiaries (“Gransing Group”) for the
five months ended 31 May 2022 that a profit was recorded
(for the six months ended 30 June 2021: a profit). Despite
a profit was recorded during the period, the fair value of the
total equity value of Gransing decreased during the Year. In
the second half of 2022, the Gransing Group will continue
to focus on its principal businesses in Hong Kong and the
People’s Republic of China and will formulate appropriate
business strategies to maximise its return. The Directors
would continue to monitor the business development of the
Gransing Group and protect the interest of the Group.

Management Discussion and Analysis
BB wmRAIN

K REEAREHI IR ARKE =

(1)

2)

N

BRERG TBRERGI) B2017F12A78
BEEE BT EHmZEE2020F5828
HiR#E EHRAE6.01AGAEBUHER £
(TBRAERTE L) - BERZRIN2020F6HA5H1R
HEBERBRGERE BB LHE
ZEBEN2021F4F21 BHEFRFREIATE - A
It B X Pr B BCH R AR R £ > B202145
A48 EFNBFIERER -

RIEEENEALTIE B AA202145821H
R22BNAE  RABEEIEEB 2 P Jenkins
Lid (—EAFELTREMZZETXZFR)
RERLERZRMNBEERREEERE
BERERRONBTREERHHEBIRTE R
BERBEEA20215483298M A% > AGBA
Acquisition Limited (Z7 EBIANHTIE R 53T
SR LN —ERHENREAR) (FHAER
BEXIBELZRONBETEN (DBEEL) o
BEZAOBEERIL BRAFBRELZEHES
2021F6RI2HMN ASRBE -EEREERR
7= IE R RERE B F & o

Bl 2

RERKREREE ((HKREERE)) RENME
B EZERRMAENBAR (MERER))
B E2022F5A31HIE R ER Z REBLRM T
FEIRIHEB[ RN (BE2021F6830H
IERER EF) -BENRZHBEHRFa
KGR EEREZATEREEEBR
Do R2022F T HF - IR EBBF BT IR
HREBEBRPAEARAMBENERES > Wi
FIEBEENEBREBURACERBIKR -EFHF
EEEREAREENEFERIEELAER
BYH) 2 o
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Other Investment — Early Education

Full Profit Hong Kong Development Limited (“Full Profit”), a
joint venture of the Group, continued to provide early education
management and consultancy services. During the Year, all
kindergartens in Hong Kong faced several times of face-to-
face classes suspension due to the recurrent outbreaks of the
COVID-19. Also, as the border between Hong Kong and mainland
China remained hermetically sealed, some Shenzhen-Hong Kong
cross-boundary students preferred not to return to kindergartens
in Hong Kong. Income of Full Profit was adversely affected due to
the drop in the number of students enrolled in kindergartens and
cancellation of school activities. Due to the continued unfavourable
business environment, the Group will work closely with the joint
venture partner of Full Profit to formulate appropriate strategies
and/or take necessary steps to minimise the loss to Full Profit and
to the Group.

FINANCIAL REVIEW
Revenue

The Group recorded revenue of approximately HK$90.05 million
for the Year, representing an increase of approximately 107.96% as
compared to approximately HK$43.30 million recorded in the last
financial year.

During the Year, revenue generated from the segment of provision
of private educational services is as below:

- Secondary tutoring services: a drop in revenue to
approximately HK$1.20 million, representing a decrease
of approximately 32.96% as compared to approximately
HK$1.79 million recorded in the last financial year.

- English language training and test preparation courses:
a relatively stable revenue at approximately HK$77,000,
representing an increase of approximately 22.22% as
compared to approximately HK$63,000 recorded in the last
financial year.

- Primary tutoring services, skill courses and test preparation
courses, and franchising: an increase in revenue to
approximately HK$23.77 million, representing an increase
of approximately 20.82% as compared to approximately
HK$19.67 million recorded in the last financial year.

Hong Kong Education (Int'l) Investments Limited FHEHE R HEEREEAT

Hftin & - FHHE

FEBZEEADREEBEREARAR (BE))
RERMRHASEEREBART -REFEER &
BB 4 S EECOVID- 198 EREBEMZ ARG FEE
RIE eI AR BAEREAMDEFBIR > o
RBBRBEMEENREIEEBN RE LR B4
SEARREANGER BEREEHERIE B#E
HNRAR BT E ERNFETAINERRE &
ERRERSHNGERHRECHFE SIEGEIRE
K/ SRS BN U R E R AEBNEREE

Rife

P %5 [0 R

A

RAEFE > ZEBREHRF W AL0,050,0008 7T 7 B
F—EMBEFEERSNAA43,300,000% 7518 104
107.96% °

RAEFER RHELABERE D80 ELEWRAN
T

- 2R E RS | WARID E 491,200,000 7T
B — B/ EE E1S89%91,790,00078 7T
0#932.96% ©

= HEBRENRESSERE  WAEHEEBEE N5
77,0008 W E—EMBREEHFENL
63,0008 718 IN4922.22% ©

-  PEHERE BRERE KRB RE UK
&g AN E#923,770,000% 7T » 88 £ —
&1 B4 B 8% 1§ 894919,670,0007% 7518 10 49
20.82%



During the Year, the Group recorded revenue from the segment
of STEAM education services, VR and digital entertainment:
(i) trading of VR products and provision of related services of
approximately HK$6.43 million; (ii) the STEAM education services
of approximately HK$477,000; and (iii) trading of gaming products
of approximately HK$54.04 million.

During the Year, the Group recorded loan interest income from the
segment of money lending business of approximately HK$3.25
million (2021: approximately HK$4.92 million).

Other income, gains and losses, net

For the Year, the Group’s other income, gains and losses recorded
a net gain of approximately HK$4.54 million (2021: net gain of
approximately HK$2.31 million). Such gain was mainly due to the
net effect of (i) non-recurring sponsorship fee income and service
charge income of approximately HK$5.19 million in aggregate; (ii)
settlement received from a legal case of approximately HK$2.08
million; (iii) government grants under the Anti-epidemic Fund
of approximately HK$1.67 million; (iv) impairment loss on loan
receivables of approximately HK$4.46 million; and (v) impairment
loss on trade receivables of approximately HK$1.74 million.

Staff costs

The Group’s staff costs increased by approximately HK$21.75
million or approximately 89.72% compared with the last financial
year, which was primarily the result of the one-off equity settled
share-based transactions of approximately HK$19.06 million
incurred during the Year.

Tutor contractor fee

The Group’s tutor contractor fee remained relatively stable at
approximately HK$2.07 million as compared with the last financial
year. Such movement was generally consistent with the steady
revenue derived from secondary tutoring services.

Marketing expenses

The Group’s marketing expenses increased by approximately
HK$167,000 or approximately 26.94% compared with the last
financial year, which was mainly attributable to the marketing
expenses incurred to promote the UFO Group acquired on 26 May
2021 during the Year.

Management Discussion and Analysis
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RAEFE > AEBRFRBESTEAMB B R VR
BB IR G D EHIWA (()VRE @ & 57 R IZ HAERAMR
B A %96,430,00078 7T ; (i) STEAMEL S AR 75 RI UK
A#I477,0008 7T 5 LUK (i) 5 By 2 om 8 5 BRI A9
54,040,000 7T ©

REFER ZEEFBFREBEXB D BHNERT
B A 43,250,000 7T Q0214 : #94,920,0007 7T) ©

H it A ~ Yo as B2 548 2 B8R

RAFE  AE BB EAMMBA W & E RS
##34,540,00078 7T (20214 © FU##92,310,0007
70) c B @Y EZ N TR ERERZERE ()
FEEE BB BURA KRS B UL A 8 EE4J5,190,000
ABTT ;5 (i) BN A 5A 22 14 A0 A% 2 492,080,000 7T ; (iii)
e EE THBAMBA1,670,00087T ;(iv)FE
WE ™R Z R EE1E494,460,0008 7T 5 K (v)E 5 U
IR Z B{EET1EAY1,740,0008 7T

BIRZE
FEENEINARE-—EMBREERLND
21,750,000 758 #989.72% » b Ts T EHR RN A F
EEEN—RUERBEEURDABERZIRZHN
19,060,000 7T ©

EMAGE
FEENERAOER F— BN BRERGZELEE
7E » #92,070,00058 75 © 75 B B4 B B 2k 5 22 4 1 R 75
YA E IR A A BE— B0

HISHERS

AEBNTHEBERR E—EBMEFEREEND
167,000 70804926.94% > L Th E BRI AFER
AEENR2021F5 A6 BN BFRERELENT
BHERXPT -
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EEEHwmROR
Other operating expenses HihiEm%
The Group’s other operating expenses (“Other Operating ZAEBENEMIEHS ((HMEESEHE%) 20
Expenses”) were mainly comprised of the following: MUF&EIE:
HK$'000
FAET
(approximately)
(#E49)
Rental related fees and charges (including building HeEBEERRSTY (BEEFEEE
management fee, air conditioning charges and ZE5A B LU BURT 0 78 Kz 2= Bm)
government rent and rates) 1,617
Legal and professional fee FRREXER 1,004
Auditor’s remuneration 1% 24 B & B 740
Printing and stationery DRI X B & F 397
Other daily operation related expenses* Hih B E=EEREmEs 4,146
Total 4Bt 7,904
& Other daily operation related expenses mainly include but not * BEMAEEEZHBHESTEZOE (B RE) i
limited to consulting fee, electricity and water charges, cleaning B NKEE \FEE BARGEEER HERFIE
charges, telephone and fax charges, postage and courier fees, B BEREHS ZEE - BREHA XS5E #KE
computer expenses, cartage, licence fee, transaction fee, repair RIREEH RREREMFEHZ

and maintenance fee, insurance fee and other interest charges.

For the Year, the Other Operating Expenses decreased by RZAEE > HME&EMTBR E—EMBREERLY
approximately HK$0.80 million or approximately 9.22% compared ~ 800,000 T8l £499.22% - HRAB /L s T EHMN K
with the last financial year. Such decrease was mainly as a result ANEEZREAEEXEAR LE—EARBEE DL
of the decrease in the legal and professional fee of approximately 1,080,000 7t ©

HK$1.08 million for the Year as compared to the last financial year.

Finance costs r g 3=4::]

The Group recorded finance costs of approximately HK$0.95 AEBMPAEERNSESFERL950,0008 T
million during the Year (2021: approximately HK$1.17 million), in (20214 : #91,170,000387T) » RS EA A
which the full amount represented the finance costs recognised on S BRI TEER

lease liabilities.
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Loss attributable to owners of the Company

Loss attributable to owners of the Company for the Year was
approximately HK$32.89 million (2021: profit of approximately
HK$3.62 million), such loss was mainly attributable to (i) the
one-off equity settled share-based transactions of approximately
HK$19.06 million incurred during the Year; (ii) a loss on change
in fair value of financial assets at fair value through profit or loss
of approximately HK$6.18 million during the Year, primarily as a
result of the impairment loss on a number of suspended listed
securities and a private equity investment with reference to the
bearish sentiment in Hong Kong and global stock market; and (iii)
the impairment loss on trade and loan receivables of approximately
HK$6.20 million in total.

OUTLOOK

The overall market has entered into a new era with the advent
of COVID-19. The pandemic has revolutionised human activities
due to social distancing. It is not difficult to understand that
control measures arising from the COVID-19 hindered business
development. In order to reduce the adverse effect on the Group’s
businesses due to geographical and travelling barriers, the Group
acquired the UFO Group to meet the unprecedented challenges.

With the introduction of VR, augmented reality and artificial
intelligence from the UFO Group, it can break through the existing
obstacles and may be applied to our distinct businesses under the
brand names of “Modern Education BRft#(E)J and “Modern
Bachelor Education GR{{/N21) j o The aforesaid technologies
can allow students to allocate their study schedules effectively
without geographical and time boundaries, and at the same time,
allow the Group to expand its business to international markets.
The mixture of traditional learning and technology-based learning
will help our students and the Group to improve their efficiencies as
a whole.

With the help from the UFO Group, which is also a content
and solution provider in the STEAM education industry, the
Group became a more complete education services provider by
diversifying its business in the education industry and being more
agile in response to market dynamics and opportunities.

Management Discussion and Analysis
EEEFwRAIN

 YNCIE RSN L

FTABEER AR EFEEGEE4932,890,00078 7T
(20214 : % 71%93,620,000%8 7T) » BRAAET
EHRORAEEEEN —RIERBEELURG S
BRE 2 325 %919,060,00078 7T ; (N AFEZ AT
Bt ABENEREE R FEZEHEX6,180,000
BT TEEAREEREXKRTHNERBEER
ATEFEELTES—BLSREKERERS
B RiNBZBWREREBRETREGESHQ
6,200,0003% 7T ©

ke

B s

Ll

BEZECOVID-19% 1B IR  BETHEEEA —EME
o AR AR BRI BB ERUENE T AR
SEEN T o NEEIRAR > COVID-195 | FE A 12 1l 48 1t BE ek
TEBRR ARSI KRERFI N AEBERE
ENFAEE AEBWRETEFRERLIEEAFT
RAEBIDE

BERBEBFREBNVR - BIZEHRERATEREN
513 > 15 LR T AT USRI 3R A PR B 0 P FE AR S R AP
MEAHEIRTRAUNELT @B THAREES - £
MRMARREE I RFERENBERTE
WA R E R BILFER > AEB AR HEEDER
EERTS - BHRNBREDBRB/ENEBEEE
BRANEERAEBRAEREY D -

BFREETASTEAMBSITENRNE RERS F
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BEREESEEMEE -

ANNUAL REPORT 2022 %R

17



18

Management Discussion and Analysis
BB Rk

With the new digital paradigm shift (from Web 2.0 to Web 3.0), the
user experience on education would tend to be more interactive,
immersive and customized. The UFO Group has taken an early
mover approach to adopt the new technology of Metaverse,
Web 3.0 and Blockchain to delivery an advanced delivery
mechanism to our students. Moreover, UFO Group is also a pioneer
solution providers to provide Ed-tech solution on Metaverse to
school and institution, plus a lot of advanced courses on Metaverse
and Web 3.0 knowledges.

For the digital entertainment sector, UFO Group shall continue to
expand the varieties of gaming products for distribution. In the
coming year, the gaming product sales shall further enhance with
more sales on Esport peripherals through Ecommerce Sales and
Esport Event activities.

Looking forward, the Group foresees the complementary effect
brought by the UFO Group, in particular, the new approach of
learning and a more diversified business of the Group.

LIQUIDITY AND FINANCIAL RESOURCES

The Group has established an adequate liquidity risk management
system to manage its short, medium and long-term funding and to
satisfy its liquidity management requirements.

As at 30 June 2022, the Group’s total balance of cash and cash
equivalents amounted to approximately HK$14.51 million (30 June
2021: approximately HK$38.10 million), of which 91.68% is held
in Hong Kong dollars, 0.24% is held in Renminbi and 8.08% is
held in United States dollars. Current ratio (defined as total current
assets divided by total current liabilities) was 7.62 times (30 June
2021: 6.27 times).

As at 30 June 2022, the gearing ratio of the Group was 11.31%
(30 June 2021: 13.35%). Gearing ratio is total debts divided by
the sum of total equity and total debts. Total debts refer to total
liabilities minus the sum of tax payable, deferred tax liabilities and
dividend payable (if any).

Hong Kong Education (Int'l) Investments Limited FHHH A B EEEBEEE AT

BEMNAFHLNEE (EWeb 2.02IWeb 3.0) » BB
BREESBRANEAREM BN REMNE
fME-BFREECHKBULTERE  HATFH
Web 3.05% & IR HYHT M7 > I PN B ER ML E
BB o b BFREBITRARNERL R
RHtE SERNRERETTEHERMBERT
% IR KR ETTF H RWeb 3.05#8 S RZRE

BB RMBEMS B REEGEGIDRERE
miIDiEmE R E BEEFHBHEREFHRK

EEIEMEBFHRERIIEREBHE  BREREER
HE—TIRT

RERR AEERREZRERRHREMUE
LHEREAFNEZEBEARETEREZS TENESRS
[ETR)

REEERMBER

FEECRUSENTHESAREETNENEE
Higf ik RESU e RS EcEES
Ko

B E2022F6H830B  AEEMNRERIRETEEY
B4R 45 854914,510,0005 7T (20214F6830H : &9
38,100,000 77) » Hh91.68% LB THA 0.24%
UABRBREAEKRS0SBUETHEAE RHMLE (RE
BRTHEERNBREAE) A7.62F (20214
68308 : 6.2713) °

12202268300 AEBENEARBBELEXRR11.31%
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HRENEERBEERREMKRSE WA ZM-



IMPAIRMENT ASSESSMENT OF LOAN
RECEIVABLES AS AT 30 JUNE 2022

As at 30 June 2022, all of the loan receivables were entered
with the counterparties with maturities before the date of this
report, unsecured and interest-bearing at fixed rates mutually
agreed between the contracting parties, ranging from 9% to
15% (2021: 10% to 10.5%) per annum. Loan receivables
with outstanding principal and interest as at 30 June 2022 in
aggregate amount of approximately HK$10,567,000 (2021:
approximately HK$19,072,000) which have been past due and
impaired before the date of this report and additional impairment
loss of approximately HK$4,461,000 (2021: approximately
HK$12,498,000) was recognised for the year ended 30 June 2022.

The Group estimates the loss allowances for loan receivables by
assessing the expected credit losses (“ECL”). This requires the
use of estimates and judgements. Where the estimation is different
from the previous estimate, such difference will affect the carrying
amounts of loan receivables and thus the impairment loss in the
period in which such estimate is changed. The Group has a policy
for assessing the impairment on loan receivables on an individual
basis. The assessment includes evaluation of collectability and
ageing analysis of the loan receivables and on management’s
judgement on credit worthiness, collateral and past collection
history of each borrower. Further details of the impairment
assessment of the loan receivables are disclosed in notes 6 and 8
to the consolidated financial statements.

CAPITAL STRUCTURE AND TREASURY POLICIES

The Group consistently employed prudent treasury policies during
its development and generally financed its operations and business
development with internally generated resources and equity and/
or debt financing activities. The Group also adopted flexible and
prudent fiscal policies to effectively manage the Group’s assets and
liabilities and strengthen its financial position.

EXPOSURE TO FOREIGN EXCHANGE RISK

The income and expenditure of the Group are mainly denominated
in Hong Kong dollars and as such the impact of foreign exchange
risks on the Group was considered minimal. Hence, no hedging or
other arrangements have been implemented to reduce the foreign
exchange risks.

Management Discussion and Analysis
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#E20225F6H30H B ER Z B EFE
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EMPLOYEE AND REMUNERATION POLICIES

As at 30 June 2022, the Group had a total of 127 employees
(30 June 2021: 124 employees). They received competitive
remuneration packages that were constantly monitored against the
market pay rate, and with incentives such as discretionary bonuses
or employee share options based on the Group’s and individual's
performance. The Group provided comprehensive benefits
packages and career development opportunities. In-house and
external training programmes were provided as and when required.

CONTINGENT LIABILITIES

As at 30 June 2022 and 2021, the Group had no significant
contingent liabilities.

CAPITAL COMMITMENTS

As at 30 June 2022 and 2021, there were no capital commitments
contracted for but not provided in the consolidated financial
statements of the Group.

CHARGES ON THE GROUP’S ASSETS

The Group had neither pledged any assets nor any general banking
facilities as at 30 June 2022 and 2021.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries had purchased,
sold or redeemed any of the Company’s listed securities during the
Year.

MATERIAL ACQUISITIONS AND DISPOSALS

The Group did not have any material acquisition and disposal
during the Year.

Hong Kong Education (Int'l) Investments Limited FHEHE R HEEREEAT
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ADVANCE TO AN ENTITY

On 7 September 2018, Rosy Lane Investments Limited (“Rosy

Lane”, as vendor), a wholly-owned subsidiary of the Company,
entered into a loan disposal agreement (“Loan Disposal
Agreement”) with Mr. Wong Kui Shing (“Mr. Wong”,
and a third party independent of the Company and its connected

persons (as defined in the Listing Rules)), pursuant to which Rosy

as purchaser

Lane has conditionally agreed to sell and assign, and Mr. Wong
has conditionally agreed to purchase and be assigned, Rosy Lane's
rights, titles, benefits and interests in and to a loan (including the
aggregate outstanding principal sum and the interests accrued
thereon in the amount of approximately HK$54.48 million owing by
Mr. Poon Chun Yin (“Mr. Poon”) to Rosy Lane as at 7 September
2018, the promissory note issued by Mr. Poon (as debtor) to Rosy
Lane dated 30 December 2016 and the share mortgage (executed
in favour of Rosy Lane over the shares of Seasoned Leader
Limited)) at the consideration of HK$48 million (“Loan Disposal”).
Completion of the Loan Disposal took place on 17 September
2018 and the Group has ceased to have any interest in the said
loan. Please refer to the announcements of the Company dated 7
September 2018 and 10 September 2018 for further details of the
Loan Disposal.

Pursuant to the unsecured promissory note issued by Mr. Wong
to Rosy Lane pursuant to the Loan Disposal Agreement, Mr. Wong
shall pay the balance of consideration in the amount of HK$43
million (“Balance Payment”) to Rosy Lane in three instalments in
accordance with the following schedule:

HK$15 million repayable on or before 17 December 2018
HK$15 million repayable on or before 18 March 2019
HK$13 million repayable on or before 17 June 2019

Such promissory note is unsecured but interest is chargeable on
the Balance Payment at the interest rate of 10% per annum and
repayable on 17 June 2019.
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On 31 August 2019, Mr. Wong settled the first instalment of the
Balance Payment in the amount of HK$15 million. In September
and October 2020, Mr. Wong further settled the second instalment
of the Balance Payment in the amount of HK$15 million and part
of the third instalment of the Balance Payment in the amount of
HK$5 million respectively. As at 30 June 2022, the balance of
HK$8 million of the third instalment and interest accrued were still
outstanding, the total of which did not exceed 8% of the audited
total assets of the Group as at 30 June 2022.

FUTURE PLANS FOR MATERIAL INVESTMENT OR
CAPITAL ASSETS

Save as disclosed in this report, as at 30 June 2022, the Group did
not have any other plans for material investment or capital assets.

EVENTS AFTER THE REPORTING PERIOD

Details of the significant events occurring after the end of the Year
of the Group are set out in Note 45 to the consolidated financial
statements.
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Profiles of Directors and Senior Management

BOARD OF DIRECTORS
Executive Directors

Mr. Tsang Ka Wai, aged 35, is an executive Director. Mr. Tsang was
appointed as an executive Director on 24 October 2017. He is also
a director of certain subsidiaries of the Group. Mr. Tsang obtained a
Bachelor of Economics and Finance Degree from The University of
Hong Kong in 2010.

Mr. Yip Kai Pong, aged 44, is an executive Director. Mr. Yip was
appointed as an executive Director on 15 April 2021. He is also
a director of certain subsidiaries of the Group. Mr. Yip joined the
Group in February 2021 and is currently a business development
manager of a subsidiary of the Company. Mr. Yip graduated from
The Hong Kong University of Science and Technology in 2002 with
a degree of Bachelor of Business Administration in Economics. He
has more than 11 years of experience in the securities industry
with extensive management and compliance experience, in
particular experience as a responsible officer and a representative
specialised in Type 1 (dealing in securities), Type 2 (dealing in
futures contracts), Type 4 (advising on securities) and Type 9 (asset
management) regulated activities under the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong).

Independent Non-executive Directors

Ms. Jor Stephanie Wing Yee, aged 40, was appointed as an
independent non-executive Director on 10 November 2017.
Ms. Jor obtained a Bachelor of Engineering (Honours) degree and
a Bachelor of Commerce degree from the University of Auckland,
New Zealand in 2005. Ms. Jor is qualified as a Chartered Financial
Analyst of the CFA Institute and as a Chartered Accountant of the
Chartered Accountants Australia and New Zealand. Ms. Jor has
over 16 years of experience in the accounting and finance sector,
in particular, corporate finance and financial advisory services.

EFREREEERE

EFXg

BITES

BRERE 355 RATEF - BREN2017F
I0R24HBZERRTER RIEAEERETH
BREMNES - BEREN20I0FMEEBRELE
REmEBET B

REUBRE 445 BPTEFT - BAEN20215F
ARISHEZERARTESZ RITAEEEETHE
ARINEF o EREMN2021F2BMARER  IREF
RAEAT—FHNBRABZEBERCE -BRERN
2002 EXENEBNEARE WRIHEESEL (&
BB B -RINEFTERERBBLIERER %
BEENEERGRER LHEREREIEFILSEES
REBERAF (FBEMES71E) BTHIE EHFR
7) B2 BEGHIRS) B4R LBHFRHEER)
REME REBEEED THREZHZAESTEAERN
AV ER -

B IERITESE

ESERRL 405 1H2017F 11810 ESEABIL
FERMITEE AL T MN2005FMEH AR T A
BTRE2 RE)BT2MAHEE T2 AL T
BRTHBOME A Z T B DM ER Uk
BN TSt A G 2 Bt &R o £
IR RERBEESAICELR LER DG
RS KR EAREE Ao

ANNUAL REPORT 2022 %R

23



24

Profiles of Directors and Senior Management
EEREREEERE

Mr. Fenn David, aged 42, was appointed as an independent
non-executive Director on 10 May 2018. Mr. Fenn obtained his
bachelor of laws degree with honours from The University of
Hong Kong in December 2002. He was awarded the postgraduate
certificate in laws by The University of Hong Kong in June
2003. Mr. Fenn further obtained a master of laws degree in
banking and finance from University College London, University
of London in the United Kingdom in November 2006. Mr. Fenn
was admitted as a solicitor in Hong Kong in September 2005
and is specialised in the field of securities compliance, disputes
resolution, winding-up and restructuring. He was appointed as an
adjudicator of the Registration of Persons Tribunal of Hong Kong
from November 2013 to October 2019. He has been appointed as
a disciplinary panel member of the Hong Kong Institute of Certified
Public Accountants since February 2016 and a member of the
Appeal Panel (Housing) of the Transport and Housing Bureau
of Hong Kong since April 2017. He is currently an independent
non-executive director of Stream Ideas Group Limited (stock code:
8401) and Sun Kong Holdings Limited (stock code: 8631), the
shares of which are listed on GEM of the Stock Exchange. He is
currently a company secretary and authorised representative of Wai
Chun Group Holdings Limited (stock code: 1013) and Wai Chun
Bio-Technology Limited (stock code: 0660), the shares of which are
listed on Main Board of the Stock Exchange.
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Mr. Yuen Chun Fai, aged 43, was appointed as an independent
non-executive Director on 2 February 2022. Mr. Yuen obtained
his bachelor of science degree in accounting and finance from
The London School of Economics and Political Science in 2002.
Mr. Yuen is a fellow of the Association of Chartered Certified
Accountants and is also a certified public accountant of The Hong
Kong Institute of Certified Public Accountants. He has over 18
years of experience in the fields of financial reporting, financial
management and audit in Hong Kong, China, Malaysia and
Singapore. Mr. Yuen is currently an independent non-executive
director, the chairman of the audit committee and a member of
the nomination committee of Cornerstone Technologies Holdings
Limited (formerly known as Elegance Commercial and Financial
Printing Group Limited) (stock code: 8391), a company whose
shares are listed on GEM of The Stock Exchange of Hong Kong
Limited (“Stock Exchange”). Mr. Yuen is also currently the
company secretary and authorised representative of Edvance
International Holdings Limited (stock code: 1410), a company
whose shares are listed on the Main Board of the Stock Exchange.
Mr. Yuen was (i) an executive director, the compliance officer,
an authorised representative and the process agent; and (ii) the
company secretary of WLS Holdings Limited (stock code: 8021), a
company whose shares are listed on GEM of the Stock Exchange,
from 5 September 2014 to 7 August 2020 and from 24 August
2015 to 7 August 2020 respectively.

SENIOR MANAGEMENT

Mr. Tang Chi Kong, aged 32, obtained the Bachelor of Arts degree
in Accounting and Finance from the University of Keele in United
Kingdom in July 2010. Mr. Tang is a certified public accountant
of The Hong Kong Institute of Certified Public Accountants, a
member of the Association of Chartered Certified Accountants
and a certified Financial Risk Manager. Mr. Tang has over 10
years of experience in the field of auditing, accounting, financial
management and company secretarial matters.
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Report of the Directors
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The directors (“Directors”) of Hong Kong Education (Int'l)
Investments Limited (“Company”) present the annual report and
the audited consolidated financial statements of the Company
and its subsidiaries (“Group”) for the year ended 30 June 2022
(“Year”).

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. Details
of the principal activities of the principal subsidiaries of the Group
as of 30 June 2022 are set out in Note 42 to the consolidated
financial statements in this annual report (“Consolidated Financial
Statements”).

BUSINESS REVIEW

A fair review of the business of the Group as well as discussion and
analysis of the Group’s performance during the Year, the material
factors underlying its financial performance, and the outlook of
the business of the Group can be found in the section headed
“Management Discussion and Analysis” in this annual report.
These discussions form part of this report of the Directors.

Principal Risks and Uncertainties

The principal risks and uncertainties related to the business of the
Group are as below:

Sourcing risk

The Group depends on its tutors to provide tutoring services
to its students who look for quality test-taking skills, unique
complementary teaching methods and stable tutor-student
relationship. The service contracts of the Group’s tutors with
the Group may not be renewed upon expiry. The business may
be adversely affected if the Group is unable to recruit other
experienced tutors or retain the existing tutors to provide the
tutoring services. The Group will keep searching new quality tutors
to join the Group in order to reduce the concentration of revenue
generated from its existing tutors for receiving the highest tutor
contractor fees.
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Business interruption risk

The Group rents education centres for its business to provide
tutoring services to students. Renewal of leases of education
centres at reasonable prices is important for the stable
development of the business. However, the leases may not be
renewed upon expiry and relocation of education centres may
be needed. The business may therefore be adversely affected if
the Group is unable to maintain the existing education centres or
unable to find suitable locations for the new education centres.
The Group will renew such leases or licences situated in prime
locations in a timely manner before their expirations and maintain
an updated portfolio of potential premises as back up options for
relocation of eduction centres in order to minimise the adverse
effect of the relocation.

Competitor risk

The private tutoring industry in which the Group operates is
in fierce competition. The decrease in the number of students
and the increase in the number of small-scale tutoring centres
have intensified the market competition. The Group also faces
significant competition in the offering of major programmes and the
geographical locations of its eduction centres. If the Group fails to
retain and attract new students, the market share may drop and its
profitability may be adversely affected. The Group will enhance its
competitiveness through maintaining a high-quality teaching team
and a good brand image to hold and further increase its market
share.

Infringement risk

The society, as well as the Group’s business, places great
significance on the protection of intellectual property rights.
Generally, the laws affecting the Group include the Trade Marks
Ordinance (Chapter 559 of the Laws of Hong Kong (“HK Laws”))
and Copyright Ordinance (Chapter 528 of the HK Laws (“Copyright
Ordinance”)). Violation of such laws may expose the Group to
litigation risks, which will adversely affect the financial position as
well as the brand image of the Group. The Group will stay alert
to any updates of the relevant legal issues and update its internal
policies when necessary to avoid any breach of the regulatory
requirements.

Report of the Directors
EFERS

EFRhEmbE

AEEEBHRETOLETES NEERHEER
B LG BERERHE R OB EFTRER
B+DEZE AT AR AN EE/QILF
EEFBMBEEDT L MAEEREERFHEAELETR
DEARESHMBABTR LY EEBINUE  BIEFRIEE
ERITAEE AEBRRFERERERUNE
TR AVARAEAVSRE IR - W RTFE— 1D BB HERR
BB ERHERERERONEREER LUEER
ERBOAFEE

HEHFERE
AEREEPMENMABETERF I - BEAK
TERLO TN EEEROBERN LHERFM
BleAEBAREIEZERERABETOMBEUESTE
THHERGF - HAEERELDERRSIEE
HZ P RRPIsE T F& > ME BN BRI EER B AH T
E-AEERBEMFSZENHEERARTN R
BICERESRFE  URFRE—DIRETHM
B

LR A

HE LU A B E B2 EARRE A B - — AR
B REXERNERBEEREN (F8EH) 5
S559E B RIF A (T IRIRG]) REBIAPIHE528F MR
RARP (ThRAEIRG) - BRARARIEERAER
T ER M 5 LR » 7R 2 7 &= B R F55 0K 000 e Am AR T2 SR 4B
TR E - FAERBREEZEAMEEFTENERNR
OB MR B R B EREER LB RERE

REEEXK-

ANNUAL REPORT 2022 %R

27



28

Report of the Directors
EFEHRE

Health risk

The outbreak of the coronavirus disease 2019 in Hong Kong
severely affects the Group’s operating environment as students
are refrained from attending classes at the Group’s education
centres. If any infected case is found among students, tutors and
staff, the education centres will be mandatorily suspended by the
EDB’s order or voluntarily suspended for thorough cleaning which
will interrupt the Group’s business operation. In order to protect
the Group’s students, tutors and staff, several measures are taken
to combat the pandemic, such as measuring body temperature
before entering the offices and education centres, setting hygiene
guidelines and instructions to help staff develop better hygiene
habit, employing additional delegating helpers to clean offices and
education centres, and procuring and maintaining sufficient stock
of surgical masks and cleaning products. The Group will stay alert
to any updates of the situation and adopt appropriate measures
in order to avoid the spread of the pandemic at the offices and
education centres.

In addition, the financial risk management objectives and policies
of the Group are shown in Note 6 to the Consolidated Financial
Statements.

Environmental Policies and Performance

The Group is committed to environmental sustainability. We strive
to encourage higher environmental protection awareness at the
Group’s offices and education centres by promoting the practice
to consume electricity and natural resources wisely among the
Group’'s employees. The Group also commits to the principle
and practice of recycling and reduction by implementing green
office practices such as encouraging the use of recycled paper
for printing and copying, double-sided printing and copying,
and reducing energy consumption by switching off idle lightings,
air-conditioning and electronic and electrical appliances.

The Group will continually review its green practices to integrate
environmental, health and safety management and compliance
considerations into its operational processes. The Group also
maintains dialogue with employees and business partners.
The Group is determined to improve the performance of its
environmental practices in its daily business operations in order to
create a sustainable environment.
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Compliance with Laws and Regulations

The Group recognises the importance of compliance with regulatory
requirements and has taken measures to minimise the risk of
non-compliance with such requirements which may otherwise lead
to adverse impact on the business operation and financial position
of the Group. Such measures include setting up on-going review on
the newly enacted laws and regulations, and establishing various
management systems and measures such as internal control
procedures and staff training. The Group also constantly monitors
the operation of its business to ensure compliance with the relevant
laws and regulations.

On the corporate level, the Group has complied with the
requirements under the Rules (“Listing Rules”) Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited
(“Stock Exchange”) including the Model Code for Securities
Transactions by Directors of Listed Issuers (“Model Code”) as set
out in Appendix 10 to the Listing Rules and the Securities and
Futures Ordinance (Chapter 571 of the HK Laws (“SFQ")), relating
to, among others, disclosure of information, dealings in securities,
and corporate governance.

On the operational level, the Group has complied with the
Personal Data (Privacy) Ordinance (Chapter 486 of the HK Laws)
and the guidelines recommended by the Office of the Privacy
Commissioner for Personal Data when collecting and processing
data from students. The Group has also paid attention to the
Copyright Ordinance when preparing and delivering teaching
materials. Besides, the Group has complied with the Education
Ordinance (Chapter 279 of the HK Laws) when applying for
relevant certificates for operating the education centres and the
Trade Descriptions Ordinance (Chapter 362 of the HK Laws) in
preparation and publication of advertisement.
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On the human resources level, the Group has abided by the
Employment Ordinance (Chapter 57 of the HK Laws), Employees’
Compensation Ordinance (Chapter 282 of the HK Laws),
Minimum Wage Ordinance (Chapter 608 of the HK Laws),
Mandatory Provident Fund Schemes Ordinance (Chapter 485
of the HK Laws), equal opportunity legislations (including Sex
Discrimination Ordinance (Chapter 480 of the HK Laws), Disability
Discrimination Ordinance (Chapter 487 of the HK Laws), Family
Status Discrimination Ordinance (Chapter 527 of the HK Laws) and
Race Discrimination Ordinance (Chapter 602 of the HK Laws)) and
Occupational Safety and Health Ordinance (Chapter 509 of the HK
Laws) to safeguard the health, safety, interests and benefits of the
Group’s employees. Details of the Group’s compliance with relevant
laws and regulations are set out in the environmental, social and
governance report (“ESG Report”) which is set out on pages 59 to
95 of this annual report.

To the best of knowledge of the Directors, save as disclosed in the
ESG Report, the Group has complied in all material aspects with
relevant laws and regulations, that have a significant impact on the
Group during the Year. The Group is not aware of any other material
breach or non-compliance with the laws and regulations that have a
significant impact on the business and operations of the Group.

Relationship with Employees, Customers and Suppliers

(@) Employees

The Group believes that employees are valuable assets. The
Group provides competitive remuneration packages to attract
and motivate employees. The Group regularly reviews the
remuneration packages and makes necessary adjustments
to conform to the market standard. The Group is also
passionately committed to training its staff and provides them
with rewarding career paths and people-friendly working
environment.

(b) Customers

The Group strives to achieve corporate sustainability in
providing quality services to its customers. To ensure
continuous improvement of the quality of services, the Group
regularly reviews its teaching materials in order to meet the
students’ demand and the market trend. The Group believes
that maintaining good relationship with students can help
strengthen its market competitiveness in the industry.

Hong Kong Education (Int'l) Investments Limited FHEHE R HEEREEAT

MANEREEMS  AEBEETEREH $B57
SREFERG BB LN F22EEEMERG T
EPIB608B R T E KA~ F B A F4855 38
MAREFERD FERE LD (BEER LS
AB0F M R B AR AR P ~ B BIE B 55487 E TR TR IS AR A%
B~ BBEPIF527 8 K E 8 (LR AR KB e & B E S
E602E B IR L AR IR P REBEPIF09ERER
E2REEFEG URELEERENER 22 KRF
moBHAERETHERERMERNFBENAF
WEBOEBHEMBIRE - EREBKRS (HRE 1L
GRERARST) Ao

MEBEBFMAN BRRE - HERELARSNES
S AEBRAFERPIAEERTECETHAER
BEARTENERERRER - cEBYANERE
AEMBEEER AT BTERROERAMBRERF
BREEAEATENE R

BlE8 - EP REEERIRME

(a) 1ES
AEBEFRE BEEREENEE -AEBIREHA
BRENNFNFBUBEREBREE A&H
EHBAFMNEE TRARHIBEEFRNE
AE-AREBTRARETEI HHREHREE
NEAEERUABRHTIERE

(b) EF
AEER N AR RHEBERBUBHRLES
THEER DERNERETRFER ~5ET
ERENEMLURERERRET GBS &
EREGRASERFREMARNMRBRETE
R HIBHEFE ] -



(c) Suppliers
The Group understands the importance to work closely
with its suppliers (who are mainly its tutors) to ensure the
sustainability of its business. The Group has established long
standing relationships with its suppliers and ensure they share
its commitment to quality and ethics.

SEGMENT INFORMATION

An analysis of the Group’s operation for the Year by operating
and reportable segments is set out in Note 7 to the Consolidated
Financial Statements and the paragraph headed “Business
Review” under the section of “Management Discussion and
Analysis” of this annual report.

RESULTS AND DIVIDENDS

The results of the Group for the Year are set out in the Consolidated
Financial Statements on pages 109 to 110 of this annual report.

The board of the Company (“Board”) does not recommend the
payment of a final dividend for the Year (2021: nil).

FIVE-YEAR FINANCIAL SUMMARY

A summary of the published consolidated results and assets and
liabilities of the Group for the last five financial years is set out on
page 252 of this annual report. This summary does not form part of
the audited consolidated financial statements.

DONATIONS

Charitable donations made by the Group during the Year amounted
to HK$15,000 (2021: HK$3,000).

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the
Group during the Year are set out in Note 15 to the Consolidated
Financial Statements.

SHARE CAPITAL

Details of movements in the share capital of the Company during
the Year are set out in Note 36 to the Consolidated Financial
Statements.
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EFEHRE

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the bye-laws
of the Company (“Bye-laws”) or the laws of Bermuda, which would
oblige the Company to offer new shares on a pro rata basis to
existing shareholders of the Company (“Shareholders”).

TAX RELIEF

The Company is not aware of any relief on taxation available to
the Shareholders by reason of their holdings of the shares of the
Company (“Shares”). If the Shareholders are unsure about the
taxation implications of purchasing, holding, disposing of, dealing
in, or exercising of any rights in relation to the Shares, they are
advised to consult their professional advisers.

RESERVES

Details of movements in the reserves of the Group and the
Company during the Year are set out in the consolidated statement
of changes in equity on page 113 of this annual report and the
statement of financial position of the Company in Note 44 to the
Consolidated Financial Statements.

DISTRIBUTABLE RESERVES

Details of movements in the reserves available for distribution of the
Company during the Year are set out in Note 44 to the Consolidated
Financial Statements.

MAJOR CUSTOMERS AND SUPPLIERS

Income from the Group’s five largest customers in aggregate
contributed to 62.3% of the Group’s total income during the Year
and income from the Group’s largest customer contributed to
31.8% of the Group’s total income during the Year. None of the
Directors, their close associates as well as substantial Shareholders
(which to the knowledge of the Directors each owns more than
5% of the Company’s issued share capital) were among such five
largest customers (2021: none).
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During the Year, the Group's five largest suppliers in aggregate
contributed to 97.4% of the Group’s total value of supplies
purchased and the Group’s largest supplier contributed to 51.2%
of the Group’s total value of supplies purchased. None of the
Directors, their close associates as well as substantial Shareholders
(which to the knowledge of the Directors each owns more than
5% of the Company’s issued share capital) were among such five
largest suppliers (2021: none).

DIRECTORS

The Directors during the Year and as at the date of this annual
report are as follows:

Executive Directors:

Mr. Tsang Ka Wai
Mr. Yip Kai Pong

Independent Non-Executive Directors:

Ms. Jor Stephanie Wing Yee

Mr. Leung Ki Chi James (resigned with effective from 2 February 2022)
Mr. Fenn David

Mr. Yuen Chun Fai (appointed with effective from 2 February 2022)

Pursuant to Bye-law 83(2) of the Bye-laws, any Director appointed
by the Board to fill a casual vacancy shall hold office until the
first general meeting of Members after his appointment and be
subject to re-election at such meeting. Mr. Yuen Chun Fai will retire
and, being eligible, offer himself for re-election at the forthcoming
annual general meeting of the Company (“Annual General
Meeting”).

Pursuant to Bye-law 84 of the Bye-laws, at each Annual General
Meeting one-third of the Directors for the time being (or, if their
number is not a multiple of three, the number nearest to but not
less than one-third) shall retire from office by rotation provided
that every Director shall be subject to retirement at least once
every three years and the retiring Directors shall be eligible for
re-election. Mr. Tsang Ka Wai and Mr. Fenn David will retire and,
being eligible, offer themselves for re-election at the forthcoming
Annual General Meeting.
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EFEHRE

INDEPENDENCE OF INDEPENDENT
NON-EXECUTIVE DIRECTORS

Pursuant to Rule 3.13 of the Listing Rules, the Company has
received from each of Ms. Jor Stephanie Wing Yee, Mr. Fenn David
and Mr. Yuen Chun Fai an annual confirmation of independence.
Based on these confirmations, the Company considers that each of
such Directors to be independent.

DIRECTORS’ SERVICE CONTRACTS

Each of the Directors has entered into either a service contract or a
letter of appointment with the Company as follows.

Name Contract type

2] BHEEY EEIH

Directorship term

BIFRTEFZHIM

B EHRAE313MF ZAT BN EREBL LT
CREBAERMBELAESBMEBIIMEMFELR
FEEIR -REZFHIE ERRARBRZRZES
HEBILANL

EFMERBAL
REFEUERRFFT LU TRBENHEER M-

Prior notice of
termination

Bk Z BB

Mr. Tsang Ka Wai Service contract

Fixed term of three years commenced on
24 Qctober 2020

Two-month notice in

writing

BT

Mr. Yip Kai Pong

ERFBEE

Ms. Jor Stephanie Wing Yee

LAY TL

Mr. Fenn David

BEREE

Mr. Yuen Chun Fai

e B4 e 52 4

RBEM

Letter of appointment

HERMH

Letter of appointment

ZERM

Letter of appointment

ZERM

Letter of appointment

ZERM

B2020F10824HiEstBE R A=F

Fixed term of three years commenced on
15 April 2021
B2021F48 5Bt EEIR A =F

Fixed term of three years commenced on
10 November 2020
B2020F 115108 EE AR A =F

Fixed term of three years commenced on
10 May 2021
B20214F5F8 10H st E R A =4

Fixed term of three years commenced on 2
February 2022
B2022F 2R 2H st EE AR A=F

M {E R EEEA

Two-month notice in
writing
Wm1E A EZmBEH

Two-month notice in
writing

miE A EmEA

Two-month notice in
writing

miE A EmBEH

Two-month notice in writing

miE R EEEA

These appointments are subject to directors’ retirement from
office and retirement by rotation under the Bye-laws. None of
the Directors proposed for re-election at the forthcoming Annual
General Meeting has entered into a service contract with the
Company or any of its subsidiaries which is not determinable by the
Company within one year without payment of compensation other
than statutory compensation.
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DIRECTORS AND SENIOR MANAGEMENT

Biographical details of the Directors and the senior management of
the Group are set out on pages 23 to 25 of this annual report.

DIRECTOR’S INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS OF SIGNIFICANCE

No transaction, arrangement or contract of significance, to which
the Company or any of its subsidiaries was a party, and in which
an existing or a former Director or an entity connected with such
Director had a material interest, directly or indirectly, subsisted
during or at the end of the Year, nor was there any contract of
significance in relation to the Group’s business between the
Company or any of its subsidiaries and a controlling Shareholder or
any of its subsidiaries.

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

As at 30 June 2022, none of the Directors or chief executive
of the Company had any interest or short position in Shares,
underlying Shares or debentures of the Company and its associated
corporations (within the meaning of Part XV of the SFO) as
recorded in the register required to be kept by the Company
pursuant to Section 352 of the SFO; or as otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as the share option schemes of the Company disclosed
in Note 37 to the Consolidated Financial Statements and in the
section headed “EQUITY-LINKED AGREEMENTS - Share Option
Schemes” below, at no time during the Year and up to the date
of this annual report was the Company or any of its subsidiaries a
party to any arrangement that would enable the Directors to acquire
benefits by means of the acquisition of shares in, or debentures
of, the Company or any other body corporate, and none of the
Directors or any of their spouses or children under the age of 18
were granted any right to subscribe for equity or debt securities of
the Company or any other body corporate, nor had exercised any
such right.
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SUBSTANTIAL SHAREHOLDERS’ OR OTHER’S
INTERESTS AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES

As at 30 June 2022, so far as was known to the Directors and chief
executive of the Company, the following Shareholder (other than the
Directors or chief executive of the Company) had interests or short
positions in the Shares or underlying Shares which were recorded
in the register required to be kept by the Company under Section
336 of the SFO, or which would fall to be disclosed to the Company
and the Stock Exchange under provisions of Divisions 2 and 3 of
Part XV of the SFO.

FERRFHMA L RR R ARG B =

e

1220226 H308  MEERAABEEZTHAEPR
o FIIRR EFHARBEEZTHABRIN KK
D EAERIR D PR RIEE 5 R AR5 53361% A
SABRBMEFEECMIRESRE > HREE S
FERE RO SEXVER 625357 BRI XA M 2~ A B Ko B
PR BRI EK A o

Long positions in the Shares REBOHNYE
Approximate
% of issued
share capital of
Number of the Company
Name Nature of interest Class of Shares Shares held (Note)
HEAR
BRITREH
B E AL
%iE ks BR85! FR¥FRZ 1R & B (Ff3sE)
Bradbury Investment Fund (SPC) Limited®  Beneficial owner & Interest Ordinary 175,872,000 29.49%
— Bradbury Global Opportunity Fund SP of controlled corporation
EnBEEARZEiEED TAER
Bradbury Private Investment IX Inc.® Beneficial owner Ordinary 82,704,000 13.87%
BnEEA B
Notes: Wit

1. Bradbury Private Investment IX Inc. is owned as to 100% by Bradbury
Investment Fund (SPC) Limited — Bradbury Global Opportunity Fund
SP. By virtue of the SFO, Bradbury Investment Fund (SPC) Limited —
Bradbury Global Opportunity Fund SP is deemed to be interested in
the 82,704,000 Shares held by Bradbury Private Investment IX Inc..

2. 596,430,880 Shares were in issue as at 30 June 2022.

Saved as disclosed above, as at 30 June 2022, so far as was
known to the Directors and chief executive of the Company, no
other person had any interests or short positions in the Shares or
underlying Shares which would fall to be disclosed to the Company
and the Stock Exchange pursuant to Divisions 2 and 3 of Part XV of
the SFO.
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MANAGEMENT CONTRACTS

No contract concerning the management and administration of the
whole or any substantial part of the business of the Company was
entered into by the Company or subsisted during the Year.

PERMITTED INDEMNITY PROVISION

Every Director is, subject to the provisions of the applicable laws,
indemnified out of the assets and profits of the Company against all
actions, costs, charges, losses, damages and expenses which they
shall or may incur or sustain by reason of any act done, concurred
in or omitted in or about the execution of their duty in their offices
pursuant to Bye-law 164 of the Bye-laws. The relevant Bye-law was
in force during the Year and as at the date of this annual report.

EMOLUMENT POLICY OF THE GROUP

The emoluments of the employees of the Group is set up by
the management on the basis of their merit, qualifications and
competence, and comparable market statistics. The Directors’ fees
and other emoluments shall be determined by the Remuneration
Committee, with delegated responsibility by the Board, with
reference to the Directors’ duties, responsibilities and performance
and the results of the Group. The employees and directors of
the Group may be rewarded with share options for the Shares
under the Share Option Scheme as detailed in the section headed
“EQUITY-LINKED AGREEMENTS - Share Option Scheme” below.

EQUITY-LINKED AGREEMENTS

Save as disclosed below, during the Year, the Company has not
entered into, or there has not subsisted at the end of the Year,
any other equity-linked agreement (as defined in section 6 of the
Companies (Director’s Report) Regulation (Chapter 622D of the HK
Laws)).

Share option schemes

Share Option Scheme

The share option scheme of the Company (“Share Option
Scheme”) was adopted pursuant to an ordinary resolution passed
at the annual general meeting on 4 December 2020 and became
effective on 8 December 2020 (“Effective Date”). The purposes
of the Share Option Scheme are to attract and retain the best
available personnel and to provide additional incentives or rewards
to employees and the directors of the Group and the associated
companies of the Company (“Associated Companies”) for their
contribution to, and to promote the success of, the Group and the
Associated Companies. The Share Option Scheme shall be valid
and effecting for a period commencing on the Effective Date and
expiring at 5:00 p.m. on the business day preceding the tenth
anniversary of the Effective Date, i.e. 7 December 2030.

Report of the Directors
EFERS

BESH

REFER ZABDBRECILNFEER
BEBNINEABONEERTHRINGH

NSIES

EEFFRVRE R

RBEE AR ERE O SEENREMA S 1641558
THRESXARATREMEL  RRERNER
TAMBEHFIERBRNEZREFRA BRI
BB BEAAX AIRERFAEENGEER
BE AR N AFEARBESFRABPER

P B H MR

FEEEENFN HEEBRBEEENREREE
FBERERTHUKFE LR TG BIRMR
E-BFHThHMMNE ARESEERTEENH
MEEEEC2EEETNRE SEARKEUREER
FERETE -AEBREREFIREEREEIE
REBERONBERE SFHEHRN T RAEEH
E-FERESTE —o

Rz s $if £ 170 =%

PR XPRIREEIN RABRAEENLETTHE
FEER M A FEEAEMRAHBHE (EERE
BIEHF622DE N E) (BEEWE) RHIFE6MH) o

AsRetEstE

B Est 8

RIFEIN2020F 1240 B THRRBERGEBHNY
BRZERR > NATERES S (TS Jri'JJ) i
ML 5202012881 (MEXMHHR)) BEAEM - R
StEEERSINBEREE D WAAERAKREAT
W AT (MMERT)) NEERESRMTEING
B iiR  URERSFHAERRBEATNERIL
WS HEp - BRES BIMERBREAR R EXN
WHAEMBSEHEBFAA—EEXER (812030
F12878) TFARIERER-

ANNUAL REPORT 2022 %R

37



38

Report of the Directors
EFEHRE

An offer for the grant of options, which may specify the minimum
period determined by the Board on a case by case basis for which
the options must be held before they can be exercised, must be
accepted within 21 days inclusive of the day on which such offer
is made. The amount payable for the acceptance of the option is
HK$1.00 which shall be paid upon acceptance of the offer. The
subscription price of the share in respect of any particular option
granted under the Share Option Scheme shall be a price solely
determined by the Board and notified to the participant and shall
be at least 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 option; (ii) the average of the closing prices of the
Shares as stated in the Stock Exchange’s daily quotations sheets for
the 5 business days immediately preceding the date of grant of the
option; and (iii) the nominal value of the share on the date of grant
of the option.

The Board may grant options under the Share Option Scheme
generally and without further authority in respect of such number
of Shares which may be issued upon exercise of all options to
be granted under the Share Option Scheme and any other share
option schemes of the Company must not exceed 10% of the
shares in issue on the Effective Date. The Company may at any
time refresh such limit, subject to the Shareholders’ approval and
issue of a circular in compliance with the Listing Rules, provided
that such refreshed limit shall not exceed 10% of the Shares
in issue as at the date of approval of such limit. The maximum
number of Shares which may be issued upon exercise of all
outstanding options granted and yet to be exercised under all the
share option schemes of the Company does not exceed 30% of
the Shares in issue from time to time. The total number of Shares
issued and to be issued upon exercise of the options granted under
the Share Option Scheme and any other share option schemes of
the Company (including both exercised and outstanding options)
to each participant in any 12-month period up to and including
the date of grant must not exceed 1% of the Shares then in issue
unless approved by the Shareholders and issued a circular in
accordance with the Listing Rules.

An option may be exercised in accordance with the terms of the
Share Option Scheme at any time during a period as the Board may
determine which shall not exceed ten years from the date of grant
subject to the provisions of early termination thereof.
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On 30 June 2022, the Company had granted share options to the
eligible participants to subscribe for a total of 58,080,000 ordinary
shares of HK$0.05 each in the capital of the Company at the
exercise price of HK$1.76 per share for a validity period from 30
June 2022 to 29 June 2025 pursuant to the Share Option Scheme.

Details of the above grant of share options are set out in the
Company’s announcement dated 30 June 2022.

As at 30 June 2022, the total number of shares available for issue
under share options granted under the Share Option Scheme was
58,080,000. Movement of share options during the year ended 30
June 2022 as below:

Exercise Exercise Vesting
Date of grant price period period
BHAH IR 1TER HEH
HK$
#r
Directors
Bz
Yip Kai Pong 30 June 2022 1.76  From 30 June 2022 to No
29 June 2025
EET 202256H30H 2022F6H300E i
2025F6H29H
Employees 30 June 2022 1.76  From 30 June 2022 to No
29 June 2025
E8 202246H30H 2022F6H308F 3
2025565298

The closing price of the Shares immediately before the share
options granted on 30 June 2022 was HK$1.76.

As at the date of this annual report, the total number of issued
Shares was 596,430,880 and the total number of Shares available
for issue under the Share Option Scheme was 27,088 ordinary
Shares of HK$0.05 each.

Further details of the Share Option Scheme and details of
movements in the share options are set out in Note 37 to the
Consolidated Financial Statements.
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OTHER RELATED PARTY TRANSACTIONS

The related party transactions for the Year set out in Note 41 to
the Consolidated Financial Statements, none of these transactions
constituted connected transactions or continuing connected
transaction under Chapter 14A of the Listing Rules.

PENSION SCHEME

Details of the pension scheme of the Group are set out in Note 43
to the Consolidated Financial Statements.

EVENTS AFTER THE REPORTING PERIOD

Details of the significant events occurring after the end of the Year
of the Group are set out in Note 45 to the Consolidated Financial
Statements.

CORPORATE GOVERNANCE

The Company has applied the principles in and adopted the code
provisions of the corporate governance code set out in Appendix 14
to the Listing Rules (“CG Code”) as its own corporate governance
code. During the Year, the Company has complied with all the
provisions of the CG Code and the Listing Rules except for the
deviations as disclosed in the Corporate Governance Report which
is set out on pages 42 to 58 of this annual report.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the Directors, there is sufficient
public float of not less than 25% of the Company’s issued shares
as required under the Listing Rules during the Year and as at the
latest practicable date prior to the issue of this annual report.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries has purchased,
sold or redeemed any of the Company’s shares during the year
ended 30 June 2022.
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AUDIT COMMITTEE

The Audit Committee, together with the management and the
Company’s external auditors, have reviewed the accounting
principles and practices adopted by the Group and discussed risk
management and internal controls systems and financial reporting
matters, and reviewed the financial results for the year ended
30 June 2022.

AUDITORS

The Consolidated Financial Statements for the year ended 30 June
2022 were audited by Baker Tilly Hong Kong Limited (“Baker Tilly”)
who will retire at the forthcoming Annual General Meeting and,
being eligible, offer themselves for re-appointment. A resolution for
the re-appointment of Baker Tilly as auditors of the Company is to
be proposed at the forthcoming Annual General Meeting.

On behalf of the Board

Yip Kai Pong
Executive Director
Hong Kong, 26 September 2022
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Corporate Governance Report
EERELRHS

The board (“Board”) of directors (“Directors”) of Hong Kong
Education (Int'l) Investments Limited (“Company”) is committed
to maintaining a high standard of corporate governance within
a sensible framework with an emphasis on the principles of
transparency, accountability and independence. The Board
believes that good corporate governance is essential to the
success of the Company and its subsidiaries (“Group”) and the
enhancement of shareholders’ value.

CORPORATE GOVERNANCE PRACTICES

The Company has applied the principles in and adopted the code
provisions of the corporate governance code set out in Appendix 14
(“CG Code”) to the Rules (“Listing Rules”) Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (“Stock
Exchange”) as its own corporate governance code. During the year
ended 30 June 2022 (“Year”), the Company has complied with all
the provisions of the CG Code except for the deviations as disclosed
in this report.

COMPLIANCE WITH THE MODEL CODE FOR
SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (“Model Code”) set out
in Appendix 10 to the Listing Rules as its own code of conduct
regarding securities transactions by the Directors (“Code of
Conduct”). Having made specific enquiries of the Directors, each
of the Directors confirmed his/her compliance with the required
standards set out in the Model Code and the Code of Conduct
throughout the Year.

BOARD OF DIRECTORS

As at the date of this annual report, the Board comprises five
members, two of whom are executive Directors, namely Mr. Tsang
Ka Wai and Mr. Yip Kai Pong. The other three members are
independent non-executive Directors, namely Ms. Jor Stephanie
Wing Yee, Mr. Fenn David and Mr. Yuen Chun Fai.

During the Year, Mr. Leung Ki Chi James served as an independent
non-executive Director until his resignation which took effect on 2
February 2022.

The biographical details of the Directors are set out in “Profiles

of Directors and Senior Management” on pages 23 to 25 of this
annual report.

Hong Kong Education (Int'l) Investments Limited FHHH A B EEEBEEE AT

BRHE BER) REEEERAR ((FRF) EF

(MEx) g (EFg) WIS BRENERRME
ReKFRNEEER MEXELREEERE BHE
MREBIMENRA -EFERE RFEEERHEE
REREWNBART (REE)) WANRIEAKRRE
BEEREE-

EEERER
AABERAEBHERZAARAT (TB3ZFRI)
s EmRA (TEHRA) MEkl4PREEEERT
Al (MbEEATR) NRR RRAE A ER
HAGHMEEEATH - RBIE2022F6830H LEF
E(HXEE) AN AREEBTEXRERTRINAMA
153 AR S PTIRE R REES BRI o

EFRETESFXBZRETA

AT EHRMEN BRI LHETAES
ETESRSNRETR (MRETR) FREES
BEREFETESZHIRTER (HRTER]Y) &
MEFFHREENR SEZCHEIBNEFERN
—BETIRETRI AR TR e AR E R o

EFXg

REFHREAM EXFGRARMEMEM EPWE S
PITES IBREBAERERFLE - Hith =25
ERBUFATES ARG EBEREER
PrBaRE L o

RAEERN PHERFETBIUIERTES BEE
20228282 H B fE ©

REFHNEEFBHNETFRF2ZEDENTEFR
SREEEREI—fR-



Responsibilities of the Board

The Board is responsible for the leadership and control of the
Company and overseeing the Group's businesses, strategic
decisions and performance. The Board has established various
Board committees and has delegated to these Board committees
various responsibilities as set out in their respective terms of
reference. All Directors have carried out their duties in good faith
and in compliance with the standards of applicable laws and
regulations, and have acted in the interests of the Company and its
shareholders (“Shareholders”) as a whole at all times.

The Board takes responsibility for all major matters of the Company
including: the approval and monitoring of all policy matters, overall
strategies and budgets,
systems, material transactions (in particular those that may

internal control and risk management

involve conflicts of interest), financial information, appointment of
Directors and other significant financial and operational matters.
During the Year, seven Board meetings were held to perform the
above-mentioned duties and responsibilities.

All Directors have full and timely access to all relevant information
as well as the advice and services of the company secretary of the
Company (“Company Secretary”), to ensure the Board procedures
and all applicable rules and regulations are followed. Each Director
is able to seek independent professional advice in appropriate
circumstances at the Company’s expense, upon making request to
the Board.

Management functions

While the Board is responsible for the overall strategic direction and
governance by considering and approving the Group’s strategies,
policies and business plan, the functions of implementing
the approved strategies and policies as well as managing the
day-to-day operations and administration are delegated to the
executive management. The functions and work tasks of the
executive management are periodically reviewed by the Board.

Appointments of the Directors are subject to retirement from office
and retirement by rotation under the bye-laws of the Company
(“Bye-laws”) and the CG Code.
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In accordance with Code Provision A.4.2 of the CG Code, any
new Director appointed to fill a causal vacancy shall be subject
to election by shareholders at the first general meeting after the
appointment, and according to Bye-law 83(2) of the Bye-laws, any
new Director appointed as an addition to the Board shall hold office
only until the next following annual general meeting of the Company
and shall then be eligible for re-election at that meeting. Pursuant
to Bye-law 84(1) of the Bye-laws, at every annual general meeting
of the Company, one-third of the Directors (or, if their number is not
three or a multiple of three, then the number nearest to, but not
less than, one-third) shall retire from office by rotation provided that
every Director (including those appointed for a specific term) shall
be subject to retirement by rotation at least once every three years.
Pursuant to Bye-law 84(2) of the Bye-laws, a retiring Director is
eligible for re-election at that general meeting.

Code Provision A.1.8 of the CG Code provides that appropriate
insurance cover in respect of legal action against directors should
be arranged. Currently, the Company does not have insurance
cover for legal action against the Directors. However, every Director
is, subject to the provisions of the applicable laws, indemnified
out of the assets and profits of the Company against all actions,
costs, charges, losses, damages and expenses which they shall
or may incur or sustain by reason of any act done, concurred in
or omitted in or about the execution of their duty in their offices
pursuant to Bye-law 164 of the Bye-laws. In view of the above,
the Board considers that the Directors’ exposure to litigation risk
is manageable and that benefits to be derived from taking out
insurance may not outweigh the cost.

DIRECTORS’ CONTINUOUS PROFESSIONAL
DEVELOPMENT

Directors’ training is an ongoing process. During the Year, all of the
Directors received regular updates and presentations on changes
and developments of the Group’s business and the legislative and
regulatory environments in which the Group operates. All Directors
are also encouraged to attend relevant training courses. Effective
from September 2012, all Directors are required to provide the
Company with his or her training record on a yearly basis. During
the Year, each of the existing Directors, Mr. Tsang Ka Wai, Mr. Yip
Kai Pong, Ms. Jor Stephanie Wing Yee, Mr. Fenn David and Mr.
Yuen Chun Fai participated in appropriate continuous professional
development activities by ways of attending training or reading
materials relevant to the Company’s business, amendments on
Companies Ordinance (Chapter 622 of the Hong Kong Laws) and
the Listing Rules, or directors’ duties and responsibilities.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The positions of the chief executive officer of the Company and
the chairman of the Board (“Chairman”) have been vacated since
9 November 2017 and 19 December 2017 respectively as the
Company has not been able to identify suitable candidates for the
positions and remain vacated as at the date of this annual report.
The aforesaid vacancies constitute a deviation from Code Provision
A.2 of the CG Code, which set out the code provisions applicable to
the chairman and the chief executive of a company.

Since 19 December 2017 when the position of the Chairman has
vacated, to facilitate discussion of all key and appropriate issues by
the Board in a timely manner, the executive Directors have actively
co-ordinated with the senior management of the Company to
provide adequate, complete and reliable information to all Directors
for consideration and review.

INDEPENDENT NON-EXECUTIVE DIRECTORS

The Board has during the Year met the requirements of the Listing
Rules relating to the appointment of at least three independent
non-executive Directors, representing at least one-third of the
Board with at least one independent non-executive Director
possessing appropriate professional qualifications, or accounting
or related financial management expertise. All independent
non-executive Directors were appointed for a specific term of three
years.

Pursuant to Rule 3.13 of the Listing Rules, the Company has
received a written annual confirmation of independence from each
of the independent non-executive Directors during the Year. The
Company considers all independent non-executive Directors to be
independent in accordance with the independence guidelines set
out in the Listing Rules.

COMPANY SECRETARY

Mr. Tang Chi Kong (“Mr. Tang”) was appointed as the Company
Secretary on 15 December 2021 and is responsible for facilitating
the Board processes, as well as communications among Board
members, with Shareholders and management. During the
Year, Mr. Tang has taken not less than 15 hours of the relevant
professional training to update his skills and knowledge.
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REMUNERATION COMMITTEEE

As at the date of this annual report, the remuneration committee
(“Remuneration Committee”) of the Company comprises
one executive Director and two independent non-executive
Directors, namely Ms. Jor Stephanie Wing Yee (chairman of the
Remuneration Committee), Mr. Fenn David and Mr. Tsang Ka Wai.

The primary duties of the Remuneration Committee include (but
without limitation): (i) making recommendations to the Board
on the policy and structure for all remuneration of the Directors
and the senior management and on the establishment of a
formal and transparent procedure for developing policies on
such remuneration; (ii) determining the remuneration packages
of all individual executive Directors and the senior management
and making recommendations to the Board of the remuneration
of non-executive Directors; and (iii) reviewing and approving
compensation payable to the executive Directors and the senior
management for any loss or termination of office or appointment to
ensure that it is consistent with the relevant contractual terms and

is otherwise fair and not excessive.

Directors’ remuneration policy

During the Year, the Remuneration Committee held three meetings
to review the remuneration policy and remuneration packages
of the Directors and the senior management and assessed the
performance of the executive Directors and reviewed the terms
of their service contracts in accordance with the Remuneration
Committee’s written terms of reference. The remuneration
packages of the executive Directors and senior management
are determined by the Remuneration Committee, with the
delegated responsibility by the Board, with reference to the duties,
responsibilities and performance of such executive Directors or
members of senior management and the results of the Group.
No executive Director can be involved in deciding his or her own
remuneration.
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The annual remuneration of the members of the senior
management by bands for the Year is set out below:

Remuneration bands

M 4E 53U
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REFEEZBEFE Dz SREEBHNE ZFEFHM
T :

Number of Individual

A

Nil to HK$1,000,000 F 21,000,000 7T
Details of the remuneration of each Director for the Year are set out
in Note 11 to the consolidated financial statements in this annual
report.

NOMINATION COMMITTEE

As at the date of this annual report, the nomination committee
(“Nomination Committee”) of the Company comprises one
executive Director and two independent non-executive Directors,
namely Mr. Fenn David (chairman of the Nomination Committee),
Mr. Tsang Ka Wai and Ms. Jor Stephanie Wing Yee.

The major functions of the Nomination Committee are to assist the
Board to identify suitable individuals qualified to become Board
members, assess the independence of independent non-executive
Directors, propose appointment or re-appointment of Directors
and their succession planning, review the structure, size and
composition of the Board and make recommendations on any
proposed changes to the Board to complement the Company’s
corporate strategy.
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Board Diversity Policy

The Board adopted a board diversity policy (“Board Diversity
Policy”) with effect from 1 September 2013. The Company
continuously seeks to enhance the effectiveness of the Board and
to maintain the highest standards of corporate governance and
recognises and embraces the benefits of diversity in the Board.
A diversity of perspectives can be achieved through engaging
directors in possession of diversified skills, regional and industry
experience, educational background, race, gender and other
qualities, etc. The composition, experience and balance of skills
of the Board are regularly reviewed to ensure that the Board
retains core members with longstanding knowledge of the Group
alongside new Director(s) appointed from time to time who bring
fresh perspectives and diverse experience to the Board. The
Board appointments will continue to be made on a merit basis and
candidates will be considered against objective criteria, with due
regard to the Board Diversity Policy. The Nomination Committee is
responsible for ensuring the diversity of the Board and reviewing
the Board Diversity Policy from time to time to ensure its continued
effectiveness and the Group will disclose the implementation of the
Board Diversity Policy in the Corporate Governance Report on an
annual basis.

Director Nomination Policy

In December 2018, the Board has adopted a director nomination
policy (“Director Nomination Policy”), which serves to improve
the transparency of the process and criteria in selecting and
recommending candidates as Directors. Under the Director
Nomination Policy, Board appointments will be made on a merit
basis and candidates will be considered against objective criteria
including their academic background, qualifications, skills and
knowledge, character and integrity, willingness and capacity
to devote commitment on discharging a director’s duties, and
compliance with the criteria of independence under the Listing
Rules, if applicable. Where a candidate is proposed to be appointed
as an independent non-executive Director, his/her independence
will be assessed in accordance with, among others, the factors as
set out in Rule 3.13 of the Listing Rules, Code Provisions A.4.3 and
A.5.5, and recommended best practice A.3.3 of the CG Code, as
applicable. In the context of re-appointment of retiring Directors,
the Nomination Committee shall review the candidate’s overall
contribution and performance, including attendance of Board
committees, Board and general meetings, and level of participation
and performance on the Board, and make recommendations to the
Board for consideration and to the Shareholders for re-election at
the general meetings.
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In terms of nomination procedures, any Board member may
nominate or invite a candidate for appointment as a Director to
be considered by the Nomination Committee. The Nomination
Committee will then evaluate the personal profile of the candidate
based on the selection criteria set out above, undertake due
diligence in respect of such candidate and make recommendation
for the Board’s consideration and approval.

During the Year, the Nomination Committee held two meetings to
nominate new Director, review the structure, size and composition
of the Board, and review the arrangement for re-election of all
the retiring Directors at the forthcoming general meeting of the
Company, the terms of reference of the Nomination Committee and
the Director Nomination Palicy.

AUDIT COMMITTEEE

As at the date of this annual report, the audit committee (“Audit
Committee”) of the Company comprises three independent
non-executive Directors, namely Ms. Jor Stephanie Wing Yee
(chairman of the Audit Committee), Mr. Fenn David and Mr. Yuen
Chun Fai. The primary duties of the Audit Committee are to assist
the Board by providing an independent review of the effectiveness
of the financial reporting process, internal control and risk
management systems of the Group, overseeing the audit process
and performing other duties and responsibilities as assigned by the
Board.

During the Year, the Audit Committee held two meetings to review
the annual and interim results of the Group and terms of reference
of the Audit Committee, make recommendations to the Board and
the management in respect of the Group’s financial reporting and
internal control procedures and to review the re-appointment of the
external auditor.

The Audit Committee has also reviewed the Group's significant
internal controls and financial matters in accordance with
the Audit Committee’s written terms of reference and made
relevant recommendations to the Board. The Audit Committee’s
review covered the audit scope and findings, external auditor's
independence and performance, the Group’s accounting principles
and practices, the Listing Rules and statutory compliance,
connected transactions, internal controls, risk management,
financial reporting matters (including the interim and annual
results for the Board’s approval) and the adequacy of resources,
qualifications and experience of staff of the Company’s accounting
and financial reporting function as well as their training
programmes and budget.
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There was no disagreement between the Audit Committee and
the Board in respect of matters about selection, appointment,
resignation or dismissal of an external auditor.

During the Year, there were no material uncertainties or events
or conditions that might cast significant doubt on the Company’s
ability to continue as a going concern.

CORPORATE GOVERNANCE FUNCTIONS

The Board is collectively responsible for performing the corporate
governance duties with written terms of reference equivalent
to Code Provision D.3.1 of the CG Code. During the Year, the
corporate governance policies of the Company were reviewed by
the Board. The Board also reviewed and monitored the training
and continuous professional development of the Directors and the
senior management, the Company’s compliance with the CG Code,
disclosure in this corporate governance report and the policies and
practices on compliance with legal and regulatory requirements.

ATTENDANCE OF DIRECTORS AT MEETINGS

The attendance of the existing and former Directors at the general
meeting of the Company, meetings of the Board, the Audit
Committee, the Remuneration Committee and the Nomination
Committee during the Year are set out below:
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REFER BERMNEESFHREAATREAE
EXTER BREZEEER FNEETTEKE
REEEERZBRINEWT

Number of meetings attended/held

L/ BTEERY
Annual Special Audit Remuneration Nomination
general general Board Committee Committee Committee
Director meeting meeting meeting meeting meeting meeting
Bz BREEAE BRRBIAE 53088 BHREEEeE HMZReEH RAZAGEE
Executive Directors wirEs
Mr, Tsang Ka Wai BREEE 1 000 77 NATEE 33 21
Mr. Yip Kai Pong ERBLE 11 00 17 NATEA NAR B NATE
Independent non-executive Directors BiIkarEs
Ms. Jor Stephanie Wing Yee EER%T 1 000 57 12 13 12
Mr. Leung Ki Chi James (resigned with effect  2EE %4 (520222828 1 000 57 12 NARER NARE
from 2 February 2022) e Note (1)
M)
Mr. Fenn David BERRE 1n 0/0 i 202 33 202
Mr. Yuen Chun Fai (appointed with Wngrg st (2202262820 NARIE 000 201 12 NARER NARE
effect from 2 February 2022) EESRE) Note (2
Mz (2)
Notes: BEE -

(1) Five Board meetings were held during the tenure of Mr. Leung Ki Chi
James in the Year.

(2) Two Board meetings were held during the tenure of Mr. Yuen Chun
Fai in the Year.
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ACCOUNTABILITY AND AUDIT

The Directors acknowledge their responsibility for preparing the
consolidated financial statements of the Group for the Year. The
Directors have prepared the consolidated financial statements of
the Group on a going concern basis, and have selected appropriate
accounting policies and applied them consistently, with applicable
disclosures required under the Listing Rules and pursuant to the
relevant statutory requirements.

The reporting responsibilities of the Company’s external auditors,
Baker Tilly Hong Kong Limited (“Baker Tilly”), are set out in the
section headed “Independent Auditor’s Report” on pages 96 to
108 of this annual report.

INTERNAL CONTROL AND RISK MANAGEMENT

The Board is responsible for the risk management and internal
control systems of the Group which are designed to manage
and mitigate risks, rather than eliminate risks, and can only
provide reasonable and not absolute assurance against material
misstatement or loss, and the review of their effectiveness.

During the Year, the Board has reviewed the risk management
and internal control systems of the Group, which covers financial,
operational, compliance procedural and risk management
functions, and considered the adequacy of resources, staff
qualifications and experience, training programmes and budget of
the Company’s accounting and financial reporting function. The
Board concluded that the risk management and internal control
systems are adequate and effective.

Main features of risk management and internal control
systems

The key elements of the Group’s risk management and internal
control systems include the establishment of a risk register to
monitor the identified risks, the assessment and evaluation of
risks, the continuous updating of risk responses for the key risks
identified to ensure the effectiveness of the mitigation procedures
that will be in place. Furthermore, a risk matrix approach is
adopted to determine the significance of the risk after evaluation
of the risk in accordance with the likelihood and impact of the risk
event identified.
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While the Board has the overall responsibility to ensure that
sound and effective internal controls are maintained, the
management is responsible for designing and implementing
internal control systems to manage all kinds of risks faced by the
Group. The operating units and support functions are facilitated
and coordinated by the management, which ensures that risk
management processes and mitigation plans follow good practices
and guidelines established in their day-to-day operations.

The Group’s risk management activities are performed by
management on an ongoing process. The effectiveness of the
Group’s risk management and internal control systems is evaluated
at least annually to update the progress of risk monitoring efforts.

Process used to identify, evaluate and manage
significant risks

The Group develops a preliminary inventory of events that could
influence the achievement of the Group’s business objectives.
The Group identifies outside and inside events by reviewing its
external and internal environment and stakeholders, which have an
influence or potential influence on the Group’s ability to achieve its
strategy and business objectives.

The risks identified are evaluated with a risk matrix which prioritises
risks according to the likelihood of their occurrence and the
significance of their impact on the achievement of the Group’s
business objectives. Following the review of the risk matrix, the
Group selects and deploys the corresponding risk responses and
investigates the mitigation procedures to be executed to ensure the
identified significant risks were managed to an acceptable level.

Process used to review the effectiveness of the risk
management and internal control systems

The Board has reviewed the need for an internal audit function
and are of the view that in light of the size, nature and complexity
of the business of the Group, it would be more cost effective to
appoint external independent professionals to perform internal
audit function for the Group in order to meet its needs. The Board
continues to review the need for an internal audit function annually.
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During the Year, an independent consultant (“Consultant”) was
engaged to perform a review on the risk management and internal
control systems. The Consultant has reported findings and areas
for improvement to the Board and management. The Board and
management are of the view that no material defeats are noted in
the Group’s risk management and internal control systems. The
recommendations from the Consultant are properly followed up by
the Group to ensure that they are implemented within a reasonable
period of time. The Board considers the Group’s risk management
and internal control systems are adequate and effective and no
significant control failings or weaknesses was identified for the Year.

Inside information policy

The Group has established policies for the handling and
dissemination of inside information for purposes of strengthening
the confidentiality of inside information, maintaining the fairness of
information disclosure and protecting the legal interests and rights
of the investors. The Group is in compliance with Part XIVA and
relevant parts of the Securities and Futures Ordinance (Chapter
571 of the Hong Kong Laws) and the Listing Rules. The Group
has reasonable measures on keeping the sensitive information
confidential and ensures that the inside information of the Group
is disseminated to the public timely, completely and accurately.
In addition, each personnel is granted a specific level of access
to the price sensitive and inside information. The Directors, senior
management and employees are informed the latest regulatory
updates.

AUDITORS’ REMUNERATION

The remuneration paid or payable to the Company’s auditors,
Baker Tilly, for their audit services for the Year was HK$740,000.
Baker Tilly did not perform any non-audit services during the Year.

COMMUNICATION WITH SHAREHOLDERS AND
INVESTORS

The Company maintains a two-way communication channel to
report the performance of the Company to the Shareholders
and investors. Annual reports, accounts and interim reports
containing full details of the Company’s activities are despatched
to the Shareholders and investors. Such reports and other
announcements of the Company can be accessed on the websites
of the Stock Exchange and the Company.
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To ensure disclosures are made to the Shareholders and investors
effectively, and to ensure that the same information is made
available to the public at the same time, price sensitive information
is released in the form of official announcements in accordance
with the Listing Rules.

In addition, the Company maintains contact with the Shareholders
through annual general meetings or other general meetings, and
encourages the Shareholders to attend those meetings.

Notice of general meeting is sent by mail to the registered
Shareholders. Agenda and resolutions are set out in the notice of
general meeting.

A proxy form for use at a general meeting of the Company is
enclosed with the notice. Shareholders who do not intend or are
unable to be present at the meeting should fill out the form and
return the same to the branch share registrar and transfer office
of the Company in Hong Kong, so as to appoint a representative,
another Shareholder or the chairman of the meeting as their proxy.

The Shareholders Communication Policy ensures that Shareholders
and the investment community are provided with ready, equal, and
timely access to information about the Group (including its financial
performance, strategic goals and plans, material developments,
governance and risk profile), and also allows them to engage
actively with the Group. The policy sets out various communication
channels including, among others, the Group website and
Shareholders’ meetings, through which Shareholders, both
individual and institutional, may communicate with and provide
feedback to the Group from time to time. The policy is regularly
reviewed to ensure its effectiveness.

The Board
communication activities conducted in 2022 and was satisfied

reviewed the Group’s shareholders and

with the implementation and effectiveness of the Shareholders
Communication Policy.
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SHAREHOLDERS’ RIGHTS

Procedures for Shareholders to convene a general
meeting

The following procedures are subject to the Company’s Bye-laws,
the Companies Act 1981 of Bermuda (“Act”) and applicable
legislation and regulation.

1. An annual general meeting of the Company shall be held in
each year. General meeting, other than an annual general
meeting, shall be called a special general meeting and may
be held in any part of the world as may be determined by the
Board.

2. Shareholder or Shareholders holding at the date of deposit of
the requisition not less than one-tenth of the paid-up capital of
the Company carrying the right of voting at general meetings
of the Company shall at all times have the right, by written
requisition to the Company’s registered office or head office
in Hong Kong at Room 1003A, 10/F, Exchange Tower, 33
Wang Chiu Road, Kowloon Bay, Kowloon, Hong Kong, for the
attention to the Board or the Company Secretary, to require
a special general meeting 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 twenty-one days of such deposit
the Board fails to proceed to convene such meeting, the
requisitionists themselves may do so in accordance with the
Act.

3. The written requisition must state the purposes of the
meeting, and must be signed by the requisitionists and may
consist of several documents in like form, each signed by one
or more of the requisitionists. The requisition will be verified
with the Company’s branch share registrar and upon their
confirmation that the requisition is proper and in order, the
Company will ask the Board to convene a special general
meeting by serving sufficient notice in accordance with the
statutory requirements to all the registered Shareholders.
On the contrary, if the requisition has been verified as not
in order, the Shareholders concerned will be advised of this
outcome and accordingly, a special general meeting will not
be convened as requested.
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Procedures for Shareholders to put forward proposals

The following procedures are subject to the Company’s Bye-laws,
the Act and applicable legislation and regulation.

1. Either (i) the Shareholders holding not less than one-twentieth
of the total voting rights of those Shareholders having the right
to vote at such meeting; or (ii) not less than one hundred
Shareholders, at the expenses of the Shareholders concerned,
can submit a written requisition to move a resolution at a
general meeting or a statement of not more than 1,000
words with respect to the matter referred to in the proposed
resolution or the business to be dealt with at a particular
general meeting.

2. The written requisition must be signed by the requisitionists
concerned and deposited at the Company’s registered office
or head office in Hong Kong at Room 1003A, 10/F, Exchange
Tower, 33 Wang Chiu Road, Kowloon Bay, Kowloon, Hong
Kong, for the attention of the Company Secretary, not less
than six weeks before the meeting in the case of a requisition
requiring notice of a resolution and not less than one week in
the case of any other requisition.

3. The requisition will be verified with the Company’s branch
share registrar and upon their confirmation that the requisition
is proper and in order, the Company Secretary will ask the
Board to (i) include the resolution in the agenda for the
annual general meeting; or (ii) convene a special general
meeting by serving sufficient notice in accordance with the
statutory requirements to all the registered Shareholders,
provided that the requisitionists concerned have deposited a
sum reasonably sufficient to meet the Company’s expenses in
giving effect thereto.
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Procedures for Shareholders to propose a person for
election as a Director

The following procedures are subject to the Company’s Bye-laws,
the Act and applicable legislation and regulation.

If a Shareholder wishes to nominate a person (“Candidate”) to
stand for election as a Director at the general meeting, documents
including, (i) a written notice signed by the concerned Shareholder
expressing his/her intention to propose the Candidate for election
as a Director at the general meeting; (ii) a written notice signed
by the Candidate indicating his/her willingness to be elected,
together with the Candidate’s biographical details as required to
be disclosed under Rule 13.51(2) of the Listing Rules; and (iii) the
Candidate’s written consent to the publication of his/her personal
data, must be validly lodged at the Company’s registered office
or head office in Hong Kong at Room 1003A, 10/F, Exchange
Tower, 33 Wang Chiu Road, Kowloon Bay, Kowloon, Hong Kong or
at Tricor Investor Services Limited, the Company’s branch share
registrar and transfer office in Hong Kong at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong. The minimum length of the
period, during which such notice(s) are given, shall be the period
specified in Bye-law 85 of the Bye-laws and that (if the notices are
submitted after the despatch of the notice of the general meeting
approved for such election) the period for lodgment of such notices
shall commence on the day after the despatch of the notice of the
general meeting appointed for such election and end no later than
seven days prior to the date of such general meeting.

Detailed procedures for the Shareholders to propose a Candidate
for election as a Director are available on the Company’s website at
www.hkeduii.com.

Procedures for sending enquiries to the Board

Specific enquiries by the Shareholders requiring the Board's
attention can be sent in writing to the Company Secretary at
the Company’s head office in Hong Kong at Room 1003A, 10/F,
Exchange Tower, 33 Wang Chiu Road, Kowloon Bay, Kowloon,
Hong Kong. Other general enquiries can be directed to the
Company through those communication channels as shown on the
Company’s website at www.hkeduii.com.
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DIVIDEND POLICY

The Company has adopted a dividend policy (“Dividend Policy”)
which allows the Shareholders to share the profits of the Company
whilst retaining adequate reserves for the Group’s future growth.
Declaration of dividends is subject to restrictions under the Laws
of Bermuda, the Bye-Laws and any applicable laws, rules and
regulations. The Company may declare dividends from time to time

depending on the following factors:
(i)  the Group’s actual and expected financial performance;

(i) the Group’s expected working capital requirements, capital
expenditure requirements and future expansion plans;

(iii) the retained earnings and distributable reserves of the
Company and each of the members of the Group;

(iv) the Group’s liquidity position;

(v) the general economic conditions and other internal or external
factors that may have an impact on the business or financial
performance and position of the Group; and

(vi) any other factors that the Board deems relevant.

The Dividend Policy will be reviewed from time to time by the Board
and there can be no assurance that dividends will be paid in any
particular amount for any given period.

CONSTITUTIONAL DOCUMENT

There is no change in the Company’s constitutional documents
during the Year.
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Environmental, Social and Governance Report

ABOUT THE COMPANY

Hong Kong Education (Int'l) Investments Limited (“Company”)
and its subsidiaries (collectively as “Group”) offer private
educational services, including secondary tutoring services,
English language training and test preparation courses through
the brand name of “Modern Education GRARZE) " (“MEHK”),
primary tutoring services, skill courses and test preparation
courses through the brand name of “Modern Bachelor Education
(FR/NEL)” (“MBE”), and dance tuition services through
the brand name of “Shelly Lo Jazz & Ballet School”. The Group
also provide equipment, service and content specialising in
the virtual reality (“VR"”) technology; (ii) providing content and
solution in the science, technology, engineering, art and math
(“STEAM”) education industry; and (iii) are engaged in the digital
entertainment industry through the acquisition of UFO Interactive
Group Limited (“UFO”, together with its subsidiaries, “UFO
Group”).

The Company has been listed on the Main Board of the Stock
Exchange of Hong Kong Limited (“Stock Exchange”) since
July 2011 and has been providing quality education services
to students of all ages and with different needs. Despite the
outbreak of Coronavirus Disease 2019 (“COVID-19”) which has
hit the education sector hard since late January 2020, the Group
continues to deliver quality programmes by recruiting tutors
with recognised qualifications, upgrading information technology
solutions and developing new courses with the aim of improving
the quality of student learning and staying ahead of the dynamic
market demand.

ABOUT THE REPORT

This is the sixth Environmental, Social and Governance (“ESG”)
report published by the Company. By reporting on the ESG policies,
measures and performances of the Group for the financial year
from 1 July 2021 to 30 June 2022 (“Reporting Year”), the report
enables stakeholders to learn more about its progress and direction
on sustainability issues.
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Reporting Scope

Focusing on the core and significant business units within the
Group, the scope of this report covers the business operations of
1) the headquarter office; 2) the back office and education centre
under MEHK; 3) the back office, warehouse and education centres
under MBE, and 4) the professional dance college in Hong Kong.

Reporting Boundary of ESG Data™t¢
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Office and Warehouse
MERNEE
2

Reporting Standards

The report has been prepared in accordance with the requirements
of the Environmental, Social and Governance Reporting Guide
(“ESG Reporting Guide”) as set out in Appendix 27 of the Rules
Governing the Listing of Securities on the Main Board of the Stock
Exchange. A full index is inserted in the last section of this report
for reference.

Note As at 30 June 2022, the total floor area of operating premises covered
in the report was 24,014 sq. ft. (30 June 2021: 28,924 sq. ft.). The
change is due to the adjustment in the scale of operations.
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Four principles, namely Materiality, Quantitative, Balance and  AIFREMFE K ZF|PEERERLERL) > BNEE
Consistency, have been applied throughout the preparation and M2 FE A

presentation of the report.

Materiality
EEE

Quantitative

=1t
Balance

F i

Consistency

—H %

Material ESG issues are identified through stakeholder engagement. Internal and external
factors such as company strategy and industry trends are taken into account in this
process.

BRARHNESEFBHNEENRIE HEREAREEH LBEEZTRABRERITES
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Information is presented in a quantitative manner where feasible.
BRERTER TEUELEHFRES-

The report identifies and describes both the achievements and challenges faced by the
Group.
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The Group presents information on a consistent basis to facilitate comparison of its
performance from year to year.
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On 26 September 2022, the report was approved by the board of  j22022F9826H  RECDEAADEET ((E5

directors of the Company (“Board”).

Feedback Mechanism
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This report will be disseminated in print and electronically as part of ~ KNERERBGIEAREB022EEERE ((FER) 19—
the Group’s annual report 2022 (“Annual Report”). ER 4 LAEDRI K BB FH L& o

Comments and suggestions from stakeholders can help the Group BN ENERREBEZEUHMAERS EBFMAEE
to build a more detailed and robust sustainability strategy. If you NI FESERRE IHAREREMRE T8 X
have any questions or suggestions regarding this report or other B AEEAEMARBINESR FRREAE Z AT
ESG matters, please contact the Group by writing to the company 2 (MABEIME)) AREBBMAL MUt ASFBNENEE
secretary of the Company (“Company Secretary”) at Room 1003A, 8 7R BRIB 3350 E PR 2X 57 R 108 1003A = ©

10/F, Exchange Tower, 33 Wang Chiu Road, Kowloon Bay, Kowloon,

Hong Kong.
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MANAGEMENT STATEMENT

The continuation of COVID-19 pandemic has hit economy
and life hard, forcing people to adapt to new ways of working
and living. The negative impact of these circumstances on the
Group’s business is clear. In a challenging business environment,
“Sustainability” is more essential to the Group’s development, as
well as for the viability of our business. We expect that the business
had slightly recovered from the adverse impacts of COVID-19
in previous years, while enhancing our own adaptive capacity,
for example by strengthening our online education services and
expanding market penetration through partnerships with business

operators.

We are also fully aware that sustainability is an integral part of
creating shared values with our stakeholders and are committed
ourselves to a high standard of corporate social responsibility. With
the aim of protecting the environment, caring for our employees
and making a more positive contribution to society, we are
dedicated to integrating sustainability into the Group’s corporate
strategy and day-to-day business operations.

The Group, as part of the education system, strives for contributing
to a better future generation. With this in mind, the importance of
providing unparalleled and reliable educational services to achieve
all-around student demands needs no further emphasis. We also
nurture our staff and offer career development opportunities to
further ensure business continuity. On the environmental front, as
part of our environmental mitigation measures, minimising paper
usage by doubled-side printing, recycling of waste paper and using
FSC certified A4 paper are promoted within the Group.

In an effort to strengthen our sustainability management, we
established an ESG working group led by the Board and the
Group’s management (“ESG Working Group”) in the last reporting
year. During the Reporting Year, this ESG Working Group developed
policies focusing on procurement and supply chain with the aim of
strengthening relevant environmental and social risk management.
In addition, we have engaged a consultant to conduct training for
the Board and management to help them prepare for future target
setting.
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Mindful of different social needs and expectations, we strive to
work with stakeholders at different levels to strengthen the overall
sustainability governance. By listening to their views, a more
informed decision can be made on the allocation of resources to
achieve our social and environmental goals. While we still have a
long way to go, by working together, we will continue to go above
and beyond in building a sustainable business.

ESG GOVERNANCE

The Board believes that good corporate governance principles
and practices are essential to the success of the Group and the
enhancement of stakeholder value. Under the authority of the
Board, the ESG Working Group is responsible for developing and
refining sustainability strategies and policies applicable across
the Group, primarily in the areas of environmental protection,
employment, operational responsibility and community investment.
The ESG Working Group reports to the Board and assesses
the Group’s sustainable development strategies, targets and
performance regularly.

Sustainability Governance Structure with Board
Oversight
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Executive Director
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Secretary

Company Secretary
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Responsibilities and Functions

Members

Representatives from different departments and business units

B
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- Determine and review the Group'’s ESG vision, objectives and strategy

- ldentify, determine and evaluate ESG risks and opportunities
- Develop and review ESG policies and procedures

- Set targets and review progress

- Oversee ESG reporting
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Risk Management and Internal Controls

The effectiveness of risk management is critical to the long-term
growth and sustainability of the Group’s business. The Board is
responsible for maintaining and reviewing the effectiveness of
the Group’s risk management and internal control systems, while
management is responsible for risk management activities. The
risk management and internal control systems are assessed by the
Audit Committee at least annually.

ESG risks are embedded in the Group’s risk management
framework and internal control systems. To manage ESG risks
in operations, including those related to climate change, natural
resources, health and compliance, various controls and operational
procedures are in place to mitigate their associated impacts. All
significant risk management measures are regularly reviewed to
ensure their continued effectiveness. The Finance and Company
Secretarial Department follows up on tasks related to ESG risk
management and internal control systems and submits them to the
ESG Working Group for discussion and review. The results are then
presented to the Board for approval.

More details of the Group’s approach to risk management and
internal control systems can be found in the Corporate Governance
Report in the Annual Report.

Compliance Management

The Group recognises that breaches of laws and regulations will
seriously affect its business operations, performance, financial
position and reputation. Its business is governed by various laws
and regulations, including but not limited to the following which
have significant impacts on the Group: the Employment Ordinance
(Chapter 57 of the laws of Hong Kong “HK Laws”), the Personal
Data (Privacy) Ordinance (Chapter 486 of the HK Laws), the
Copyright Ordinance (Chapter 528 of the HK Laws), the Prevention
of Bribery Ordinance (Chapter 201 of the HK Laws) and the
Occupational Safety and Health Ordinance (Chapter 509 of the HK
Laws), as well as ordinances relating to air pollution, water pollution
and waste management.
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