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A summary of the results and of the assets and liabilities of the Group AEEBERAVBRFEFENEEAREER
for the last five financial years, as extracted from the published audited BERE (REE D AMHNREZESIER
consolidated financial statements and restated/reclassified as appropriate, = WRKEEEY EHHE)EHT -

is set out below.

RESULTS ES

Year ended Year ended Year ended Year ended Year ended

31 March 31 March 31 March 31 March 31 March
2019 2018 2017 2016 2015

“EZ-NhE —Z-N\F “E—tF NS —Z-1%
=B=+-8 =ZA=+-8B =A=t-8B =A=+-B =A=1-H

LEE IEEE HEE IHEE IEFE
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
THER FET TEL FET TEL
Revenue A 365,352 298,292 178,764 99,179 -
PROFIT/(LOSS) FOR THE ER(EE)/R5A
YEAR 28,588 (175,728) 10,696 2,921 (393,709
Attributable to: FfE
Owners of the Company KAAEEA 28,783 (175,632) 10,696 2,921 (393,709)
Non-controlling interests FERER (195) (96) - - -
28,588 (175,728) 10,696 2,921 (393,709
ASSETS AND LIABILITIES AND NON-CONTROLLING INTERESTS EERBEURFERER
As at As at As at As at As at
31 March 31 March 31 March 31 March 31 March
2019 2018 2017 2016 2015
—E-hE —T-N\F e —T-RE —“T-1F
=B=t-R =ZA=t-B =RA=t-BH =ZA=ft-B Z=ZA=t-H
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
THERr THET FEL TET FiEL
Total assets BEE 360,798 175,770 709,034 707,596 651,038
Total liabilities BaE 104,222 64,830 693,985 (703,233) (649,596)
256,576 110,940 15,049 4,363 1,442
Non-controlling interests FERER 309 504 - - -
* For the year ended 31 March 2015 and 2016, all currency figures shown in financial * HE-_Z-—AFK-ZT—"F=A=+—HLLF
statements are previously presented in United States dollar (USD$). B RUBHREM RO EESHTERINUNE
TL(ET)FIR »
The Group then presented in Hong Kong Dollars (HK$) by translated US$ to HK$ at REERBIEFETH BT (BT EEA.7.8 KK
1: 7.8, which is the same as the functional currency of the Group. 7T (BB BT EIHER) IR -
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On behalf of the board (the “Board”) of directors (the “Directors”) of Alpha
Professional Holdings Limited (“Alpha Professional Holdings”, or the
“Company”, together with its subsidiaries, the “Group”), | am pleased to
present this annual report, containing the annual results of the Company for
the year ended 31 March 2019 (the “Reporting Period”).

BUSINESS REVIEW

The Reporting Period was a year of uncertainty and surprises. The global
financial markets were volatile and overshadowed by political and economic
uncertainties. There were concerns that the global economy was slowing
down as a result of the escalating US-China trade war and the impact of its
catastrophic aftermath, and that interest rates would rise in response to the
US interest rate hikes. All these contributed to cautious sentiment among
our clients and consumers, and created a challenging market environment
for the Group.

In addition, continuously rising raw material prices caused us to choose
between squeezing our profit margins and losing sales orders.

With the joint effort of the Company’s management in actively
understanding the needs of the market and customers as well as the
dynamics of the raw materials market, and locking orders and arranging raw
materials ahead of schedule, we avoided the impact of price fluctuations on
the business performance of the mobile handset segment. In the Reporting
Period, the business and sales of the Company rose to a new level as
compared with last year, realising a positive development.

RESULTS OVERVIEW

For the Reporting Period, turnover of the Group increased to approximately
HK$365.4 million, representing a significant year-on-year increase of 24.6%
(for the year ended 31 March 2018: approximately HK$293.3 million). The
Group’s gross profit increased by approximately 35.8% to approximately
HK$58.5 million compared with the previous year (for the year ended 31
March 2018: approximately HK$43.1 million), while gross profit margin was
similar to last year, ending up increasing by approximately 1.3 percentage
points to approximately 16.0% (for the year ended 31 March 2018:
approximately 14.7%).

The Board, after due deliberation, did not recommend the payment of a final
dividend for the Reporting Period to preserve sufficient funds to meet the
financial needs of the Group.

OUTLOOK

The Group remains cautiously optimistic for the 2019/2010 financial year
although it expects to face the adversity from the changing consumption
pattern and economic uncertainties.

The global economy is expected to see mild growth, and the Chinese
government is likely to launch economic easing measures that should help
drive consumption. However, whether the US-China trade war will have any
further impact on the Chinese economy and raw materials market pricing
trends remains to be seen.
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The introduction of the fifth-generation mobile network technology (“56G”) is,
on the one hand, creating opportunities for the communication industry to
expand the scale of sales in communication technology and be exposed to
global investment opportunities of massive “Internet of Things” application
services which are expected to bring development and transformation
of various industries. On the other hand, there are quite a number of
challenges to be addressed by the Group before making its way to seize
the opportunities created by 5G, including but not limited to the enormous
cost of and rigorous demand on research and development. In view of
the intense competition in the communication industry and the rigorous
requirements of developing 5G, the Group has explored diverse business
opportunities in other sectors in order to diversify and broaden the Group’s
source of income.

In January 2019, the Company has completed the acquisition of Great
Empire International Group Limited and its subsidiaries (the “GE Group”)
which specializes in application of biotechnology on the organism and anti-
aging, and prevention and treatment of cancer and chronic disease recovery
management. However, in June 2019, an independent auditor’s report
with disclaimer of opinion was submitted by the Company’s independent
auditor, which illustrated that the operation of the GE Group is not up
to expectations with inconsistencies in the documents and information
provided by the GE Group. In this regard, the Board is fully committed to
make inquiries into the findings identified in the auditor’s report.

Looking ahead, the Group will continue searching for business opportunities
in the domestic as well as overseas markets to diversify our business and
take a long-term perspective in formulating strategy by deploying capital
and people where we see opportunities to generate returns which exceed
our cost of capital, and focusing on those where our capital and people can
generate long-term value.

ACKNOWLEDGEMENTS

On behalf of the Board, | would like to express my gratitude to Alpha
Professional Holdings’s management team and all staff for their effort
and contributions to the Group. | also take this opportunity to extend my
gratitude to the shareholders (the “Shareholders”) and investors of the
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Xiong Jianrui
Chairman

Hong Kong, 28 June 2019
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The Board herein presents its report together with the audited consolidated
financial statements of the Group for the Reporting Period.

Since the resumption of trading in the shares of the Company (the “Shares”)
on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
on 30 November 2017, the Group’s business has maintained continuous
growth. It has achieved certain results in internal control and performance
supervision. The Board and the management were determined to properly
handle the incomplete books and records which existed before the
restructuring of the Group, and the same had been dealt with during the
year ended 31 March 2018.

The Group reconvened an annual general meeting on 21 August 2018 (the
“2018 AGM”). A resolution, which proposed to consider, confirm and ratify
the outstanding issues due to the failure of holding the 2014, 2015, 2016
and 2017 annual general meetings in accordance with the bye-laws of the
Company (the “Bye-laws”) and the Rules Governing the Listing of Securities
(the “Listing Rules”) on the Stock Exchange (and the non-compliances
resulted therefrom) and to effect the matters required by the Bye-laws at
such annual general meetings, was duly passed as an ordinary resolution at
the 2018 AGM.

To better reflect the Group’s determination for pursuing future business
plans and development, the Company changed its name and logo as well as
its stock short name in early October 2018. Please refer to the 2018 interim
report and the announcement of the Company dated 5 October 2018 for
details.

BUSINESS REVIEW

During the Reporting Period, the Company had actively explored business
opportunities in communications technology industry while strengthening
its advantages in telecommunication products and solutions; and had also
taken its first step in expanding its business into the healthcare industry.

Mobile Handset Segment

The Group is principally engaged as a mobile handset solution provider,
involving design, procurement of hardware components and assembly
services for mobile handsets, which are mainly carried out by the wholly-
owned subsidiaries of the Company. Mobile handsets distributed and
marketed by the Group mainly include 2G feature phones and 3G/4G
smartphones.

The mobile handset industry of the People’s Republic of China (the
“PRC”) is the most active but also impulsive industry with rapid update
and replacement and the industrial landscape also changes rapidly. As
the smartphone industry is shifting from a marketing-oriented era to a
technology and product-oriented era, the market of the mobile handset
industry is undergoing great changes. Various brands constantly launch
new products with more advanced and revolutionary technologies.
However, the prices of main raw materials for the manufacturing supply
chain such as glass, motherboard, internal storage and battery have been
fluctuating widely which causes immense pressure on the entire mobile
handset industry.

sion and Analysis
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As the domestic market has become increasingly saturated and major
manufacturers cannot achieve further breakthroughs in the PRC, they are
turning their eyes to foreign markets. Overseas markets are very attractive
to Chinese manufacturers and a globalised strategy has become a must for
the development of most mobile handset enterprises. India has been one
of the major sales markets of the Group. The consumer spending level is
generally low in the India mobile handset market and demand is mainly for
low- and medium-priced products, and in addition, the Indian government
has increased import tariffs on mobile handsets to protect its domestic
industry. Therefore, the Group is required to control costs in the supply
chain and make breakthroughs unceasingly to enable itself to secure market
shares.

Dubai is another major target market of the Company. Our main mobile
handset exports are low-end and mid-range smartphones with relatively
high unit prices. By launching mobile handsets that were consistent with
the local consumption characteristics according to the local demand and
by maintaining a good partnership with the local brand operators, our
performance in this market had thus continued to maintain growth.

The mobile handset business of the Group followed the market trend and
adopted a product strategy which aimed at promoting the development
and the expansion in the market of smartphones while maintaining a steady
growth of the sales of featured phones. This had resulted in excellent results
with rapid growth and elevated our business performance to a new level.

Healthcare Segment

Over the last year, the Chinese government continued to introduce a series
of policies to further the healthcare reform. The State Council of the PRC
issued a notice in August 2018, delivering major medical reform tasks for
the rest of that year. Such notice clearly pointed out that non-governmental
medical investment institutions were encouraged to join in efforts to
establish medical alliances, and social groups were supported to provide
multi-level and diversified medical services, which further stimulated non-
governmental investment in the medical sector. The supportive national
policies had given the Group more confidence and courage to seize the
opportunities for development of healthcare services in the PRC.

Therefore, in January 2019, the Group acquired (the “Acquisition”) 100%
equity interest in the GE Group (which is an advanced biotechnology
enterprise, focusing on the application of biotechnology on the organism
and anti-aging, prevention and treatment of cancer and chronic disease
recovery management) at the consideration of approximately HK$94.4
million, which was satisfied by the allotment and issuance of 50,842,000
ordinary Shares (the “Consideration Shares”) at the issue price of
HK$1.857 per Consideration Share, representing approximately 16.7%
of the total number of issued Shares as at the date of the allotment and
issuance of the Consideration Shares. The Acquisition had created a good
opportunity for the Group to expand its business into the healthcare market
in the PRC, broadened the source of revenue and laid a foundation for the
Group’s future growth.
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Risks and Uncertainties
The principal risks and uncertainties faced by the Group are set out in the
section headed Risks and Uncertainties under the Directors’ Report.

Environmental Policies, Performance and Compliance

In accordance with Rule 13.91 of the Listing Rules, the Company will publish
an Environmental, Social and Governance (“ESG”) Report within three
months after the publication of this annual report in compliance with the
provisions set out in the ESG Reporting Guide in Appendix 27 to the Listing
Rules.

FINANCIAL REVIEW

Turnover and Gross Profit

For the Reporting Period, turnover of the Group increased to approximately
HK$365.4 million, representing a significant year-on-year increase of 24.6%
(for the year ended 31 March 2018: approximately HK$293.3 million).
The growth in revenue was mainly attributable to the increase in sale of
mobile handsets and components to customers in Hong Kong and South
Africa. The Group’s gross profit increased by approximately 35.8% to
approximately HK$58.5 million compared with the previous year (for the
year ended 31 March 2018: approximately HK$43.1 million), while gross
profit margin was similar to last year, ending up increasing by approximately
1.3 percentage points to approximately 16.0% (for the year ended 31 March
2018: approximately 14.7%).

Administrative Expenses
Administrative expenses for the Reporting Period were approximately
HK$29.2 million, up 79.4% as compared to the corresponding figure of last
year. The increase in general and administrative expenses was mainly due to
increase in staff costs, legal and professional fee, amortization of intangible
asset and rental expenses.

Profit for the Year

Profit for the year attributable to owners of the Company was approximately
HK$28.8 million (for the year ended 31 March 2018: loss of approximately
HK$175.6 million). The increase was mainly attributable to net effect of
increase in turnover and gross profit and administrative expenses and
decrease in loss on assets transferred and debts discharged under the
Scheme of Arrangement and relevant expenses.

Variation between the audited and the forecasted consolidated income
statements for the year ended 31 March 2019 as set out in Appendix Il
to the circular dated 25 September 2017

The Group recorded an audited profit of approximately HK$28.6 million
for the Reporting Period, which was similar to the forecasted profit of
approximately HK$28.4 million. The slightly difference was mainly due to the
net effect of the excess of turnover, gross profit, legal and professional fees,
staff costs, rental expenses and other general and administrative expenses
and shortfall of income tax.

Financial Guarantee Liabilities

During the Reporting Period, the Group recorded financial guarantee
liabilities of RMB22.2 million (2018: RMB Nil). For details, please refer to
note 23 to the consolidated financial statements.

on and Analysis
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Liquidity and Financial Resources

The Group generally finances its operations with internally generated
resources and capital raising activities. The liquidity and financing
requirements of the Group are reviewed regularly.

As at 31 March 2019, the Group had current assets of approximately
HK$190.4 million (as at 31 March 2018: approximately HK$174.6 million)
and current liabilities of approximately HK$76.5 million (as at 31 March
2018: approximately HK$64.8 million) and total bank and cash balances
of approximately HK$34.4 million (as at 31 March 2018: approximately
HK$35.5 million).

Capital Structure and Gearing Ratio

Reference is made to the announcements of the Company dated 24
December 2018 and 29 January 2019 in relation to the Acquisition (the
“Announcements”). Upon completion of the Acquisition, 50,842,000
Consideration Shares had been allotted and issued by the Company at the
issue price of HK$1.857 per Consideration Share.

As at 31 March 2019, the total number of issued Shares was 305,076,383
of US$0.16 each (31 March 2018: 254,234,383 Shares of US$0.16 each).

The Group reviewed the capital structure by using a gearing ratio,
representing the total debt which includes trade and other payables and
other current liabilities of the Group divided by total equity of the Group. The
gearing ratio of the Group was approximately 29.8% as at 31 March 2019
(as at 31 March 2018: approximately 58.4%).

Significant Investments Held, Material Acquisitions or Disposal of
Subsidiaries, Associates or Joint Ventures
Reference is made to the Announcements. Upon completion of the
Acquisition, the GE Group has become direct wholly-owned subsidiaries
of the Company and the financial statements of the GE Group would be
consolidated into the accounts of the Group.

Save as disclosed above, the Company did not have any significant
investments held or any material acquisitions or disposal of subsidiaries,
associates or joint ventures for the Reporting Period.

Number and Remuneration of Employees

As at 31 March 2019, the Group had 178 employees, representing an
increase of 134 employees compared to the number of employees as at
31 March 2018 (as at 31 March 2018: 44 employees) with a staff cost of
approximately HK$15.7 million incurred during the Reporting Period (for
the year ended 31 March 2018: approximately HK$9.4 million). The Group
determines staff remuneration in accordance with prevailing market salary
scales, individual qualifications and performance. Remuneration packages
including performance bonuses and entitlements to share options are
reviewed on a regular basis.
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Relationship with Employees

The Group adopts market remuneration practices by reference to market
terms, company performance, and individual qualifications and performance
with a well and organized management structure, no key and specific
employee would materially and significantly affect the Group’s success.

For further details of the employees of the Group, please refer to the
separate ESG Report.

Share Option Scheme
Please refer to the section headed Share Option Scheme in the Director’s
Report for details.

Charge on Group Assets
As at 31 March 2019, the Group did not have any charge on its assets (as
at 31 March 2018: Nil).

Exposure to Fluctuations in Exchange Rates and Related Hedges

As the Group’s bank balances and cash are mainly denominated in Hong
Kong dollars, renminbi and United State dollars, the Directors considered
the Group was exposed to limited exchange risk. During the Reporting
Period, the Group did not use any financial instruments for hedging purpose
and the Group did not have any hedging instruments outstanding as at 31
March 2019.

The Group will monitor closely the exchange rate risk arising from the
Group’s existing operations and potential new investments in future and
will implement necessary hedging arrangement to mitigate any significant
foreign exchange risk when and if appropriate.

Contingent Liabilities

As at 31 March 2019, the Group had contingent liabilities of approximately
RMB41,070,000 (as at 31 March 2018: Nil) in relation to an enforcement
judgment. Please refer to the section headed Subsequent Events After the
Reporting Period in the Directors’ Report for details.

Capital Expenditure Commitments

As at 31 March 2019, the Group’s capital expenditure contracted for but not
provided in the financial statements amounted to Nil (as at 31 March 2018:
Nil).
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anagement Dis

OUTLOOK
2019 is a year of both challenges and opportunities.

Despite pressures from uncertainty and markets volatilities, global economic
growth is likely to continue.

The current spectre of the US-China trade dispute may reduce the demand
of consumer market. Nevertheless, the Chinese Government has introduced
a number of effective policies to prevent the crisis from escalating and
minimize the impact on the economic growth of the PRC.

While the Group is and intends to remain a conglomerate with diverse
businesses capable of generating sustainable long-term growth, the
Group will continue to divest from businesses which have reached their full
potential and deploy the capital released to existing and new businesses.

For the communication industry, following the introduction of 5G, cost of
research and development will be enormously increased as well as that
of sales and marketing. Hence, there will be growing tension to upkeep
the gross profit ratio and earning ability. In addition, due to the improper
operations of some of the enterprises in the communication industry,
potential problems might emerge affecting the supply chain system as
a whole. Therefore, the Group will act cautiously and largely focus on
risk management and internal control in order to maintain the existing
competitive edge.

For the healthcare segment, by entering into technical services agreements
with eight Level Ill Grade A hospitals across the PRC, as well as
maintenance of a strong medical research and development team, steady
income flow and efficient operation of the Group are secured. With a
view to significant and rapid growth of the healthcare industry, the Group
will capture the market opportunities by expanding the existing scale of
business cooperation with hospitals and medical institutions.

On the other hand, in view of the independent auditor’s report issued by
the Company’s independent auditor, in which disclaimer of opinion was
included regarding the inconsistencies in the documents and information
provided by the GE Group, the Board will make every effort to inquire into
the findings.

Looking forward, though uncertainties in domestic and foreign economic
conditions and market environment may have an impact on the performance
of the Group, the Group strives to prepare to overcome the difficulties and
to create value for our partners and Shareholders.
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The Company is committed to enhancing the standards of corporate
governance of the Group in order to safeguard the long-term interests
of Shareholders, customers and employees of the Company. The Board
continues to monitor and review the corporate governance practices as
adopted and strives to meet the rising expectations of the Shareholders and
fulfil the commitment to maintain high standards of corporate governance
which delivers long-term success of the Group.

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

The Company has applied and complied with all applicable code provisions
of the Corporate Governance Code (the “CG Code”) as set out in Appendix
14 to the Listing Rules throughout the Reporting Period.

BOARD OF DIRECTORS

Board Responsibilities

The Board is responsible for providing high-level guidance, leadership
and control for the Company. The Board formulates mid and long-term
strategies, monitors operational and financial performance, reviews the
annual business plans and financial budgets, ensures good corporate
governance and makes key decisions of the Company, including but not
limited to those affecting strategic policies of the Group, major investment
and funding decisions and major commitments relating to the operations of
the Group.

Board Composition

As at the date of this annual report, the Board currently has five Directors
comprising two executive Directors and three independent non-executive
Directors. Members of the Board during the year ended 31 March 2019 and
up to the date of this annual report are set out as below:

Executive Directors:
Xiong Jianrui (Chairman)
Yi Peijian (Chief Executive Officer)

Independent Non-executive Directors:
Cui Songhe

Khoo Wun Fat William

Lin Tao

The Company currently has three independent non-executive Directors,
representing more than one-third of the Board, to bring an independent
judgement to bear on issues of strategy, policy, key appointments and
standards of conduct. All independent non-executive Directors are
appointed for a term of three years commencing from 30 November
2017 under the respective letters of appointment and are subject to
retirement by rotation and re-election at the annual general meetings of
the Company as stipulated in the Bye-laws and the Listing Rules. Among
the independent non-executive Directors, Mr. Cui Songhe is a certified
public accountant in the PRC, who possesses extensive experience in the
accountancy profession and has the appropriate accounting and related
financial management expertise. The Company has received from each
of the independent non-executive Directors an annual confirmation of his
independence pursuant to Rule 3.13 of the Listing Rules and the Company
continues to consider the three independent non-executive Directors to be
independent.
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Pursuant to bye-law 84(1) of the Bye-laws, notwithstanding any other
provisions in the Bye-laws, at each annual general meeting one-third of the
Directors for the time being shall retire from office by rotation provided that
every Director shall be subject to retirement at least once every three years.
Mr. Xiong Jianrui and Mr. Cui Songhe will retire from office as Director at
the forthcoming annual general meeting of the Company (the “AGM”) and,
being eligible, will offer themselves for re-election as Director at the AGM,
and be subject to separate resolutions to be approved at the AGM.

Board Diversity

The Company adopted a Board diversity policy (the “Diversity Policy”)
setting out the approach to achieve diversity of the Board members. The
Company recognises the importance and benefits of having a diverse
Board. With a vision to promoting the efficiency of the Board and the
standards of corporate governance, the nomination committee of the
Company (the “Nomination Committee”), when reviewing the composition
of the Board, considers a number of aspects, including but not limited
to gender, age, cultural and educational background, geographical
location, professional experience and other qualities in identifying suitable
and qualified candidates to be members of the Board in order to have
a balanced composition of executive and non-executive Directors and
ensure a diversity of skills, experience and perspectives appropriate to the
requirements of the business of the Company.

The biographical details of the Directors are set out in the section headed
Biographical Information of Directors and Senior Management in this
annual report. Save as otherwise disclosed in that section, there is no other
relationship (including financial, business, family or other material/relevant
relationships) among members of the Board.

Board Meetings

During the Reporting Period, the Company held six Board meetings and the
attendance records of each of the Directors at the Board meetings are set
out below:
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Meetings
Directors attended/held
EE HIE S BITEERRE
Executive Directors HITES
Xiong Jianrui (Chairman) tA' % (E£/E) 6/6
Yi Peijian (Chief Executive Officer) Bl (7rAae#) 6/6
Independent Non-executive Directors BUFHITES
Cui Songhe NS 6/6
Khoo Wun Fat William i b7 6/6
Lin Tao iz 6/6
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Chairman and Chief Executive

The posts of the chairman and chief executive officer of the Company are
held separately by Mr. Xiong Jianrui and Mr. Yi Peijian, respectively, with a
clear and distinct division of responsibilities.

The chairman provides leadership and is responsible for ensuring effective
and smooth functioning and operation of the Board and the overall strategy
of the Group and establishing good corporate governance practices and
procedures. The chairman also ensures that all Directors are properly
briefed on all issues arising at Board meetings and receive adequate,
accurate and reliable information in a timely manner.

During the Reporting Period, the chairman held a meeting with the
independent non-executive Directors without the presence of the executive
Directors.

The chief executive officer focuses on the overall management, operation
and business development of the Group and implementing important
policies and development strategy as adopted by the Board in order to
ensure a successful day-to-day management of the business of the Group.

This segregation of roles ensures reinforcement of their independence,
responsibility and accountability.

Directors’ Continuous Professional Development Training

The Company has received confirmation from each of the Directors that he
had participated in continuous professional development training to develop
and refresh his knowledge and skills in accordance with code provision
A.6.5 of the CG Code during the Reporting Period. According to the records
provided by the Directors and maintained by the Company, the training
received by the Directors during the Reporting Period is summarised as
follows:
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Directors’ Securities Transactions

The Company has adopted the Model Code for Securities Transactions by
Directors of Listed Issuers (the “Model Code”) as set out in Appendix 10 to
the Listing Rules.

Specific enquiry has been made to each of the Directors and all Directors
confirmed that they had complied with the required standards as set out in
the Model Code throughout the Reporting Period.

DELEGATION BY THE BOARD

Day-to-day management and operation of the Group are delegated to the
management of the Company. The Board provides clear directions to the
management as to its powers and circumstances in which the management
shall report to the Board.

The Company has arranged appropriate Directors’ and officers’ liability
insurance in respect of legal action against Directors. In addition, each
Director or other officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or liabilities which he or
she may sustain or incur in or about the execution of the duties of his or her
office or otherwise in relation thereto in accordance with the Bye-laws.

The Management

The management, under the leadership of the chief executive officer of the
Company, is responsible for the day-to-day management of the Group’s
businesses, implementation of the strategies approved by the Board and
general operations of the Company, as delegated by the Board. Such
delegation is closely monitored and regularly reviewed by the Board. The
management has to report to the Board and approval from the Board has
to be obtained, prior to any significant decisions or any commitments to be
entered into on behalf of the Company.

Board Committees

The Board has delegated authority to the audit committee (the “Audit
Committee”), the Nomination Committee and the remuneration committee
(the “Remuneration Committee”) of the Company to deal with specific
matters under defined terms of reference which are reviewed and updated
regularly to ensure that they remain appropriate and in line with the Group’s
business and changes in governance practices. During the Reporting
Period, the Board approved revisions to its various committees’ terms of
reference to comply with the new CG Code effective 1 January 2019.
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The list of members of the committees is set out in the section headed
Board of Directors and Committees in this annual report. During the
Reporting Period, meetings of the committees are convened as often as
necessary and the attendance records of the members at the meetings are
set out below:
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Committee meetings attendance/held

HEHITEEEFEAY

Audit Nomination Remuneration
Committee members Committee Committee Committee
ZEEg/HRE EREZEY REZER FNEEE
Executive Directors HITES
Xiong Jianrui BE®I g - 11 11
Yi Peijian Sz - 11 11
Independent Non-executive Directors BYFHTES
Cui Songhe ENES 2/2 1/1 1/1
Khoo Wun Fat William e s 7N 2/2 11 11
Lin Tao s 2/2 11 11
REMUNERATION COMMITTEE FMEES

As at the date of this annual report, the Remuneration Committee,
consisting of two executive Directors (Mr. Xiong Jianrui and Mr. Yi Peijian)
and three independent non-executive Directors (Mr. Cui Songhe (Chairman),
Mr. Khoo Wun Fat William and Mr. Lin Tao), is delegated with the authority
from the Board to establish, review and make recommendations to the
Board on the remuneration policy and practices of the Group.

The terms of reference of the Remuneration Committee follow the guidelines
as set out in the CG Code and are available on the websites of the Stock
Exchange and the Company.

The main duties of the Remuneration Committee are to determine, with
delegated responsibility, or make recommendations to the Board on the
remuneration packages of executive Directors and senior management,
recommend to the Board the policy and structure on the remuneration of
all Directors and senior management to ensure that no Director or any of
his associates is involved in deciding his own remuneration and review and
approve the compensation-related issues.

During the Reporting Period, the Remuneration Committee held a meeting
(the attendance record of the members at the meeting is set out in the
section headed Board Committees above) to review the policy and structure
on the remuneration of all Directors, senior management and the chief
executive of the Company, to determine the remuneration of executive
Directors and senior management, and the remuneration packages of
individual executive Directors and senior management. Particulars of the
Directors’ emoluments are set out in note 11 to the consolidated financial
statements.
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Senior Management’s Remuneration

Pursuant to code provision B.1.5 of the CG Code, the remuneration payable
to members of senior management by band for the Reporting Period is set
out below:

B R EIEE A
RBEEREATRHZTARIFEBALE B
HEHEREES S EBNBSREREKEZ
HEFIT

Number of Individuals

AE

2019 2018

—E-NF —T-N\E

Nil — HK$1,000,000 £ % 1,000,000 7T 3 3
NOMINATION COMMITTEE REZEE

As at the date of this annual report, the Nomination Committee, consisting
of two executive Directors (Mr. Xiong Jianrui (Chairman) and Mr. Yi Peijian)
and three independent non-executive Directors (Mr. Cui Songhe, Mr. Khoo
Wun Fat William and Mr. Lin Tao), is delegated with the authority from the
Board to formulate and implement the policy for nominating candidates for
approval of the Board and assess the independence and commitment of
independent non-executive Directors.

The terms of reference of the Nomination Committee follow the guidelines
as set out in the CG Code and are available on the websites of the Stock
Exchange and the Company.

The main duties of the Nomination Committee are to review the
structure, size and composition of the Board, formulate policy and
make recommendations to the Board on nominations and appointment
of the Directors and succession planning for Directors, and assess the
independence of independent non-executive Directors.

During the Reporting Period, the Nomination Committee held a meeting
and the attendance record of the members at the meeting is set out in the
section headed Board Committees above, to review the structure, size and
composition of the Board. It had also considered the retirement and re-
election of Directors.

Nomination Policy

The Company embraced high transparency in the Board member selection
process. The nomination policy formulated by the Nomination Committee
aimed to ensure the Board maintains a balance of skills, experience and
diversity of perspectives appropriate to the requirements of the Company’s
business. The Nomination Committee has been delegated to identify
individuals suitably qualified to become Board members and select or make
recommendations to the Board on the selection of individuals nominated
for directorships. The Board is ultimately responsible for selection and
appointment of new Directors.
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ACCOUNTABILITY AND AUDIT

Financial Reporting

The Board is responsible for presenting a balanced, clear and
understandable assessment of the Group’s performance and prospects in
this annual report and other financial disclosures as required by the Listing
Rules. The Directors also acknowledge their responsibility for preparing the
financial statements that give a true and fair view of the Group’s financial
position on a going concern basis. A statement by the external auditor of
the Company in respect of its reporting responsibilities is set out in the
Independent Auditor’s Report.

Risk Management and Internal Control

The Board places great importance on risk management and internal control
and acknowledges that it has the ultimate responsibilities for overseeing
the management in the design, implementation and monitoring of the risk
management and internal control systems of the Group on an ongoing
basis. The Board also acknowledges that it is responsible for reviewing the
adequacy and effectiveness of the Group’s risk management and internal
control systems.

The Group maintained the risk management and internal control systems
which are designed to manage rather than eliminate the risk of failure to
achieve business objectives, and to provide reasonable and not absolute
assurance against material misstatement or losses caused by judgment in
decision making process, human error, fraud or other irregularities. These
systems cover key controls over financial, operational and compliance
controls and, including but not limited to, risk management functions,
adequacy of resources of the Group’s accounting and financial reporting
functions and an annual control and risk self-assessment process.

In order to comply with the applicable code provisions set out in the
CG Code, the Board has retained Crowe (HK) Risk Advisory Limited, an
independent professional firm, as the outsourced internal auditor with a
view to facilitating adequacy of resources and quality of review to satisfy
the Group’s internal audit function as required by the Stock Exchange and
to assist the Board to perform annual reviews on the effectiveness of the
Group’s risk management and internal control systems for the Reporting
Period.

During the Reporting Period, the Group had updated its internal audit
charter which defines the scope and the duties and responsibilities of
the internal audit function and its reporting protocol. The Group had
conducted an annual risk assessment which identified respective strategic
risks, operational risks, financial risks and compliance risks for the Group.
Based on the risk assessment results following a risk based methodology
audit approach, a three-year audit plan was devised which prioritized
the risks identified into annual audit projects. The annual review was
performed according to the audit plan with a view to assisting the Board
and the Audit Committee to evaluate the effectiveness of the Group’s risk
management and internal control systems. The Group had taken further
steps to enhance its risk management and internal control systems based
on some weaknesses identified during risk assessment and examination of
the internal control and had strengthened the implementation of all the risk
management and internal control systems.
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The Group has also established a policy on handling and dissemination
of inside information that sets out the procedures in handling inside
information in an accurate and secure manner and to avoid possible
mishandling of inside information within the Group. Those procedures
mainly include the following:

o no Directors or employees shall disclose inside information to any
third parties. Directors or employees who are in possession of inside
information are obliged to preserve confidentiality and restrict access
to the information on a need-to-know and confidential basis;

o the Company is obliged to comply with the requirements of the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong) (the “SFO”) and make disclosure of any inside information
as soon as practicable if the Board decides an announcement is
required; and

o any Director or employee shall report to the chief executive officer,
chief financial officer and company secretary of the Company
(“Company Secretary”) immediately when he/she is aware of any
potential inside information.

Based on the risk management and internal control systems established,
enhanced and maintained by the Group, the work performed by the external
auditor, the internal auditor, and reviews performed by the management,
respective Board committees and the Board, the Audit Committee and
the Board realised that certain internal control deficiencies were identified
upon the Acquisition. The inconsistencies in documents and information
available affect the completeness and accuracy of the revenue generated
from the Biological Business (as defined below), and the corresponding
trade receivables balances as at 31 March 2019. In response to the
inconsistency, the Board has agreed to assign the Audit Committee
to review the matters and propose advice to enhance the existing
internal control system of the view to regain adequate and effective risk
management and internal control systems in the coming year.

Risks and Uncertainties
The principal risks and uncertainties faced by the Group are set out in the
section headed Risks and Uncertainties under the Directors’ Report.

Audit Committee

As at the date of this annual report, the Audit Committee, consisting of three
independent non-executive Directors, namely Mr. Lin Tao (Chairman), Mr.
Cui Songhe and Mr. Khoo Wun Fat William, is delegated with the authority
from the Board to review and provide independent oversight of the financial
statements and reporting, risk management and internal control systems,
and the adequacy of the external and internal audits.

The terms of reference of the Audit Committee follow the guidelines as set

out in the CG Code and are available on the websites of the Stock Exchange
and the Company.
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The main duties of the Audit Committee are to assist the Board in reviewing the
financial statements and reports and significant financial reporting judgements,
effectiveness of internal audit function, risk management and internal control
systems, audit process, appointment, reappointment and removal of the
external auditors, arrangements which employees of the Company can use,
in confidence, to raise concerns about possible improprieties in financial
reporting, internal control or other matters of the Company.

The Audit Committee had reviewed the accounting principles and practices
adopted by the Group together with the management of the Company, and
had reviewed and approved the audited consolidated financial statements
of the Group for the Reporting Period as set out in this annual report.

During the Reporting Period, the Audit Committee held two meetings
and the attendance records of the members at the meeting are set out in
the section headed Board Committees above, to review the interim and
annual results of the Group and discuss and approve the relevant financial
reports, the effectiveness of the internal audit function, the Group’s risk
management and internal control systems, significant accounting and
audit issues, scope of audit and appointment of external auditors, risk
assessment result and internal audit activities, and discuss the audit plan for
the Reporting Period.

There was no disagreement between the Board and the Audit Committee on
the selection, appointment, resignation or dismissal of the external auditor.

The Audit Committee monitors the audit and non-audit services rendered
to the Group by the external auditor and ensures that the engagement
of the external auditor in other non-audit services will not impair its audit
independence or objectivity. An independence confirmation has been
obtained from the external auditor which confirmed that during the course of
its audit on the Group’s consolidated financial statements for the Reporting
Period and thereafter to the date of this annual report, it is independent of
the Group in accordance with the independence requirements of the Hong
Kong Institute of Certified Public Accountants.

Auditor’s Remuneration
An analysis of remuneration in respect of audit and non-audit services
provided by Crowe (HK) CPA Limited for the Reporting Period is as follows:

ernance Report
TEERRE

EREZEG s IRRE /M EESRMEMG
BRI EARBRYB BB AE - ARE
RIBAER AL - MREIE R AR RR - &
AR FF RNERBEI R ERER - BEAR
AEB AL TN AR - AEEERAR
AEMEEREFE L NETRELSRBATR
2 %28k o

EREEREERAAREREENREEAT
Finz @t BRI RIED - WERE LI AERSE
WA E AL BN IR E MRS E RS M TBR
=

RBREHE - ERZESCR8TMREHE (K
EREGHE LML ELHEEN LXEFLZS S —
1) BHAEE SR FEEEL R
RIS - REPERBE  ARERER
ERAR N ARG - EAGALE
ZEIR - ERBERINEZEEINERE - AR
AHEEREAIERDEE - WalwiRSs MONE
Z&tEl

EReRERZEERER TF - BERE
RIMNEZBENL BB R DI

FERE B S ERIMNEREAN M A SR
BRIREIRT - RIERIMNEZEE T & E 12
HIFRBIRSMEI S AR B TR 1 RE
B - REEEREINSREMR T B GETED
REZBIMENR - BRERERAEENR
SRRz EAMBRERMEREEAFRZA
IEEYHIFRI N2 IS M

BEEI B2

BB ESE (B 8B BAaRAFRN
s HR TR 2 2 B R I H RS 2 Bl & 5
HranT

2018/19 2017/18

—E2-N-"E =+ /- N\F

Services Rendered: EIRMHAR : HK$ HK$
BT BT

Audit e 1,200,000 750,000
Non-audit FEZEL 870,000 600,000

The Audit Committee reviewed and approved the above fees in respect
of audit and non-audit services provided to the Group by the external
auditor for the Reporting Period. The non-audit services mainly consist of
consultancy, taxation, review and other reporting services.
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CORPORATE GOVERNANCE FUNCTIONS

The Board recognises that the Directors are collectively responsible for the
corporate governance duties. Such duties are, including but not limited to:

o developing and reviewing the Company’s policies and practices on
corporate governance and making recommendations;

o reviewing and monitoring the training and continuous professional
development of the Directors and senior management of the
Company;

o reviewing and monitoring the Company’s policies and practices on

compliance with legal and regulatory requirements;

o developing, reviewing and monitoring the code of conduct and
compliance manual (if any) applicable to employees of the Group and
the Directors; and

° reviewing the Company’s compliance with the CG Code and the
disclosure in the corporate governance report.

During the Reporting Period, the Board had reviewed and performed the
abovementioned corporate governance functions.

SHAREHOLDER AND INVESTOR RELATIONS

Communication with Shareholders

The Board established a Shareholders’ communication policy setting out
the principles of the Company in relation to Shareholders’ communications,
with the objective of ensuring that its communications with the Shareholders
are timely, transparent, accurate and open.

Corporate information dissemination is achieved via the following means:

o The annual general meeting of the Company allows the Directors to
meet and communicate with the Shareholders. The notice of annual
general meeting of the Company and the circulars with details of
each of the proposed resolutions and other relevant information are
distributed to the Shareholders at least 20 clear business days prior
to the annual general meeting of the Company as set out in the Listing
Rules. At the annual general meeting of the Company, separate
resolutions are proposed for each of the issues and are voted on
by poll. The Shareholders can raise questions directly to the Board
in respect of business performance and future development of the
Group. The poll results are published on the websites of the Company
and the Stock Exchange.

o Publication of annual reports, interim reports, announcements and
circulars.

o The websites of the Company and the Stock Exchange, on which the

electronic copies of financial reports and the latest information of the
Group are available.
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The website of the Company provides the Shareholders with contact details
of the Company such as telephone number, fax number, email address and
postal address. The Shareholders may address their enquiries and concerns
to the Board via these means.

2018 Annual General Meeting

The 2018 AGM was held on 21 August 2018. The chairman of the Board
and other Board members and representatives of Crowe (HK) CPA Limited,
the external auditor, attended the 2018 AGM. At the meeting, separate
resolutions were proposed by the chairman of the 2018 AGM for each of
the issues, including re-election of each of the Directors, re-appointment of
external auditor, and approval of change of Company name, and voted on
by poll. The poll results were announced in the manner prescribed under the
Listing Rules.

Dividend Policy

The Company adopted a dividend policy (the “Dividend Policy”) setting
out the approach to recommend the dividend payment. According to the
Dividend Policy, the declaration of dividends is subject to the Company’s
ability to pay dividends, which will depend upon, including but not limited to,
the financial performance and position of the Company, business conditions
and strategies, and any other factors that the Board may deem relevant.
The Board may consider declaring special dividends from time to time,
in addition to the interim and/or annual dividends. The Board reviews the
Dividend Policy and its effectiveness as required to ensure the benefit of the
Shareholders as a whole is taken into consideration from time to time during
recommendation and declaration of dividends.

Shareholders’ Rights

Shareholders are provided with contact details of the Company in order
to enable them to make any enquiries that they may have with respect to
the Company. In addition, Shareholders can contact the share registrar
and transfer office of the Company if they have any enquiries about their
shareholdings and entitlements to dividend.

Pursuant to bye-law 58 of the Bye-laws, Shareholders holding not less
than one-tenth of the paid up capital of the Company who have the right to
vote at general meetings of the Company shall at all times have the right,
by written requisition to the Board or the Company Secretary, to request
the Board to convene a special general meeting for the transaction of any
business specified in such requisition. Such meeting shall be held within
two months after the deposit of such requisition. If, within 21 days of
such deposit, the Board does not proceed duly to call such meeting, the
Shareholders who requested such meeting may themselves call a special
general meeting.

Shareholders who wish to make proposals or move a resolution are
encouraged to convene a special general meeting in accordance with the
paragraph hereinabove.

Investor Relations

For the Reporting Period, there was no significant change in the Bye-
laws which are available on the websites of the Company and the Stock
Exchange.
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COMPANY SECRETARY

The Company Secretary is a full-time employee of the Company and is
appointed by the Board. The Company Secretary is accountable to the
Board for ensuring that correct Board procedures are followed and that the
Board is fully briefed on all legislative and regulatory developments, and to
advise the Board on all corporate governance matters. Pursuant to Rule
3.29 of the Listing Rules, the Company Secretary undertook at least 15
hours of relevant professional training during the Reporting Period.

Please refer to the section headed Biographical Information of Directors

and Senior Management in this annual report for further information of the
Company Secretary.
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The Board is pleased to present this annual report together with the audited
consolidated financial statements of the Group for the Reporting Period.

PRINCIPAL ACTIVITIES
The principal activity of the Company is investment holdings.

The principal activities of the Group are the provision of mobile handset
solution and the provision of biotechnology and biological gene technology
technical services (the “Biological Business”). An analysis of the
performance of the Group for the Reporting Period by business segments is
set out in note 6 to the consolidated financial statements.

BUSINESS REVIEW

A fair review of the performance of the Group, a description of the risks
and uncertainties facing the Group, an analysis of the development,
performance or position of the business of the Group and an indication of
the likely future development of the business of the Group are set out in the
sections of this annual report headed Chairman’s Statement, Management
Discussion and Analysis, Corporate Governance Report, Directors’ Report
and in note 31 to the consolidated financial statements.

To the extent necessary for a discussion of the compliance of the Group
with the relevant laws and regulations that have a significant impact on
the Group is set out in the section of this annual report headed Corporate
Governance Report.

Details about the Group’s environmental policies and performance and an
account of the Group’s key relationships with its employees, customers and
suppliers and others that have a significant impact on the Group are set out
in the separate ESG Report.

Risks and Uncertainties

The following section lists out the principal risks and uncertainties facing
the Group. It is a non-exhaustive list and there may be other risks and
uncertainties further to the key risk areas outlined as below.

Risks Pertaining to the Domestic and International Mobile Handset Markets
As the domestic mobile handset market has crept towards saturation, the
leading mobile handset manufacturers began to redirect their focus to the
overseas markets. Such redirection would cause an impact on the small-
and medium-sized mobile handset integrators whose businesses are mainly
export-oriented.

In addition to the fierce competition amid leading mobile handset
manufacturers, the increase in import tariffs by the Indian government has
moulded the Indian market into a more difficult business environment for
domestic mobile handset integrators.

Both may pose an adverse impact on the business and financial conditions
of the Group.
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Risks Pertaining to Foreign Currency

A substantial part of the business of the Group operates in the mainland
China, South Asia and Middle East. Accordingly, revenue and transactions
arising from the operations of the Company were generally settled in
Renminbi and United States Dollars which gives rise to a risk of translation
in the financial statements.

Operational Risks

The operation of the Group is subject to a number of risk factors relating
to mobile handset development and mobile handset related businesses.
Restrictions imposed on production chain affect the cost of major
components for various types of mobile handsets, such as the dramatically-
increased prices for glass, motherboards, memory and batteries, which may
have adverse impact on the financial condition or results of operations of the
Group.

Risks and Measures for Reliance on Suppliers and Customers

During the Reporting Period, the Group’s five largest customers combined
and five largest suppliers combined accounted for more than 80% of the
sales of the Group and 100% of the purchases of the Group, respectively.

In minimizing the risk of a heavy reliance on a narrow base of customers,
the Group has been actively pursuing new potential customers in order to
broaden its customer base.

The Group has maintained long term relationship with the suppliers and also
established a strategic supplier system via strategic cooperation with key
component suppliers, forming a framework for mutual growth and support.

Risks for Reliance on the Group’s Professional Team

The Group depends on its professional team to conduct research and
development of biotechnology and biological gene technology as well as
provision of related technical services in the PRC. The Group’s business
may be materially and adversely affected if there is any unexpected
turnover. Hence, a detailed contingency plan is essential.

Subsequent Events after the Reporting Period

Receipt of Enforcement Notice

Reference is made to the announcement of the Company dated 10 May
2019 in relation to, among other things, the receipt of an enforcement notice
((2018) B 03 %/, 2033 5% ) dated 29 April 2019 (the “Enforcement Notice”)
and an enforcement judgment ((2018) & 03 12033 5% 2 —) dated 28 April
2019 (the “Enforcement Judgment”) issued by the Shenzhen Intermediate
People’s Court of Guangdong Province (the “Court”) of the PRC.
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To the best of the knowledge, information and belief of the Directors having
made all reasonable enquiries:

(@  the current Board did not have any knowledge on the 2014 Judgment
nor the subject matters of the 2014 Judgment (the “Dispute”)
which happened prior to the resumption of trading of the shares of
the Company on the Stock Exchange on 30 November 2017 (the
“Resumption”), until the Company had received the Enforcement
Notice and the Enforcement Judgment, nor was there any pending
or threatened litigation or claim in relation to the Dispute against any
other member of the Group prior to the Company’s receipt of the
Enforcement Notice and Enforcement Judgment;

(o)  Zeus Telecommunication Technology Holdings Limited and #E#E{E
#ei8 ORI BEBR A A ceased to be subsidiaries of the Company prior
to the Resumption; and

(c) none of the assets of the Company has been seized or frozen as at
the date of this annual report.

The Dispute is currently being handled by the scheme administrators of the
Company.

The Company has also engaged a PRC legal adviser regarding the
preparation of defence against the Dispute, the Enforcement Notice and the
Enforcement Judgment (the “Case”).

In this regard, the Company filed a lawsuit to the Court and on 10 June
2019, the Company was being notified of the acceptance of the Case by
the Court. The Company will make further disclosures on any material
developments of the Case as and when appropriate.

Future Business Development

The Group expects a stable development of its mobile handset segment;
while for the healthcare segment, the Group will review and optimize the
operational efficiency of the business.

As an enterprise which keeps on applying the principle of diversification
to its business and financial growth, the Group will continue to explore
opportunities arising from both the domestic and global markets, and thus
creating greater value for the Group and the Shareholders.

Financial Key Performance Indicators

Details about the Group’s financial key performance indicators are set out
in the section headed Management Discussion and Analysis in this annual
report.

Environmental Policies, Performance and Compliance

Details about the Group’s environmental policies, performance and
compliance with the relevant laws and regulations are set out in the separate
ESG Report.

Relationship with Employees

The Group adopts market remuneration practices by reference to market
terms, company performance, and individual qualifications and performance
with a well and organized management structure, no key and specific
employee would materially and significantly affect the Group’s success.

Details of our employees are set out in the separate ESG Report.
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Major Customers and Suppliers

During the Reporting Period, sales to the Group’s five largest customers
accounted for approximately 80% of the Group’s total sales for the year (of
which sales to the Group’s largest customer accounted for approximately
31%); while the aggregate amount of purchases of the Group attributable
to the five largest suppliers accounted for approximately 100% of the
Group’s total purchase (of which purchase from the Group’s largest supplier
accounted for approximately 100%).

Based on the available information to the Directors, none of the Directors,
or any of their close associates or any Shareholders (which owns more than
5% of the total number of issued Shares) had an interest in these major
suppliers or customers of the Group.

DIRECTORS

The list of Directors is set out below and their biographical information are
set out in the section headed Biographical Information of Directors and
Senior Management of this annual report.

Executive Directors
Xiong Jianrui (Chairman)
Yi Peijian (Chief Executive Officer)

Independent Non-executive Directors
Cui Songhe

Khoo Wun Fat William

Lin Tao

Pursuant to bye-law 84(1) of the Bye-laws, notwithstanding any other
provisions in the Bye-laws, at each AGM one-third of the Directors for
the time being shall retire from office by rotation provided that every
Director shall be subject to retirement at least once every three years. Mr.
Xiong Jianrui and Mr. Cui Songhe will retire from office as Director at the
forthcoming AGM and, being eligible, will offer themselves for re-election as
Director at the AGM, and be subject to separate resolutions to be approved
at the AGM.

The Company has received from each of the independent non-executive
Directors an annual confirmation of his independence pursuant to Rule
3.13 of the Listing Rules and the Company continues to consider the three
independent non-executive Directors to be independent.

Disclosure of Director’s Information under Rule 13.51B(1) of the Listing
Rules

The following is the change in the information of the Directors since the date
of the latest interim report which is required to be disclosed pursuant to the
Rule 13.51B(1) of the Listing Rules:

Mr. Xiong Jianrui, an executive Director, has ceased to be a non-executive
director of Anxin-China Holdings Limited (shares of which were listed on
the Main Board of the Stock Exchange, stock code: 1149) (“Anxin-China”)
on 20 December 2018 when Anxin-China was delisted, and has been
appointed as a non-executive director of Grown Up Group Investment
Holdings Limited (shares of which are listed on the Main Board of the Stock
Exchange, stock code: 1842) (“Grown Up Group”) on 28 June 2019.
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Mr. Yi Peijian, an executive Director, has resigned as a president of
Shenzhen Warranty Assets Management Co., Ltd.* (FIITERTEEE
EEBRAT]) (“Shenzhen Warranty”) and has been appointed as a vice-
chairman and a director of Shenzhen Warranty on 1 November 2018.

Mr. Khoo Wun Fat William, an independent non-executive Director, has
been appointed as an independent non-executive director of Zhejiang New
Century Hotel Management Co., Ltd. (shares of which are listed on the Main
Board of the Stock Exchange, stock code: 1158) (“Zhejiang New Century”)
on 11 March 2019.

Mr. Lin Tao, an independent non-executive Director, has resigned as an
independent director of Guirenniao Co., Ltd. (shares of which are listed on
the Shanghai Stock Exchange, stock code: 603555) (“Guirenniao”) on 27
December 2018.

PERMITTED INDEMNITY

Pursuant to bye-law 164(1) of the Bye-laws, each Director or other officer
of the Company shall be entitled to be indemnified and secured harmless
out of the assets and profits of the Company from and against all actions,
costs, charges, losses, damages and expenses which he or she may
incur or sustain in or about the execution of the duties of his or her office
or otherwise in relation thereto. The Company has arranged appropriate
insurance in respect of the liabilities and costs associated with any
proceedings which may be brought against its Directors and officers.

DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

None of the Directors and their respective associates had any direct or
indirect interest in a business which competes or is likely to compete, either
directly or indirectly, with the business of the Group.

EMPLOYMENT AND REMUNERATION POLICY

As at 31 March 2019, total number of employees of the Group was
178 (as at 31 March 2018: 44). During the Reporting Period, staff costs
(including emoluments of Directors) amounted to approximately HK$15.7
million (for the year ended 31 March 2018: approximately HK$9.4 million).
Remuneration of the employees which included salary and discretionary
bonus is made with reference to the results of the Group, the market as well
as individual performance and contributions.

CORPORATE GOVERNANCE

The Company is committed to maintaining a high standard of corporate
governance practices and procedures. A report on the principal corporate
governance practices adopted by the Company is set out in the section
headed Corporate Governance Report of this annual report.

CONNECTED TRANSACTIONS

Some of the transactions as set out in note 34 to the consolidated financial
statements under the heading of Material Related Party Transactions
constituted connected transactions exempted from the reporting,
announcement and independent Shareholders’ approval requirements
under the Listing Rules.

*

For identification purpose only
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PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES OF
THE COMPANY

Neither the Company nor any of its subsidiaries had purchased, sold or
redeemed any of the listed securities of the Company during the Reporting
Period.

SHARE CAPITAL

Reference is made to the announcements dated 24 December 2018 and
29 January 2019 in relation to the Acquisition. Upon completion of the
Acquisition, 50,842,000 Consideration Shares had been allotted and issued
by the Company at the issue price of HK$1.857 per Consideration Share
to satisfy the consideration for the Acquisition of approximately HK$94.4
million.

Save as disclosed above and in the section headed Equity-linked
Agreements below, the Company did not issue any new Shares during the
Reporting Period.

As at 31 March 2019, the total number of issued Shares was 305,076,383
of US$0.16 each (31 March 2018: 254,234,383 Shares of US$0.16 each).

Details of the Shares issued by the Company during the Reporting Period
are shown in note 27(b) to the consolidated financial statements and on
page 10, respectively.

Details of movements in share capital of the Company for the Reporting
Period are set out in note 27(b) to the consolidated financial statements.

EQUITY-LINKED AGREEMENTS

Save as disclosed in the sections headed Acquisition of GE Group and
Share Option Scheme, no equity-linked agreements that will or may result
in the Company issuing Shares or that require the Company to enter into
any agreements that will or may result in the Company issuing Shares were
entered into by the Company during the Reporting Period or subsisted at
the end of the Reporting Period.

Acquisition of the GE Group

Reference is made to the announcements dated 24 December 2018 and 29
January 2019 in relation to the Acquisition (i.e. the Announcements).
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A sale and purchase agreement (the “Agreement”) dated 24 December
2018 was entered into among the Company, Starways Global Holding Inc.
(the “Vendor”) and Mr. Wang Bin, an individual who is beneficially interested
in 52% of the issued capital of the Vendor and being the guarantor of
the obligations of the Vendor and the provider of certain warranties and
undertakings under the Agreement. Completion of the Agreement was
conditional upon the fulfilment of the following conditions:

1)

the Vendor and each of the Target Group Companies having obtained
all approvals required under the relevant laws and regulations,
which are required for the Agreement, the Acquisition and other
transactions contemplated under the Agreement;

there having been no breach of Vendor’s warranties;

the Vendor having complied with all the obligations, undertakings and
warranties under the Agreement;

the Company being reasonably satisfied that, there has not been any
material adverse change in respect of the Target Group;

the Company being satisfied with the results of the due diligence
conducted in connection with the Acquisition, including but not
limited to the business affairs, assets, liabilities and financial condition
of the Target Group;

there having been no orders of restriction or prohibition obtained
by any third parties from any government authorities which prevent
any parties to proceed with Completion; and the Acquisition and the
transactions contemplated under the Agreement are complied with
the relevant laws and regulations;

the Acquisition and the transactions contemplated under the
Agreement not being considered by the Stock Exchange as “major
transaction”, “very substantial acquisition” or “reverse takeover”
under the Listing Rules;

the Listing Committee having granted listing of and permission to deal
in the Consideration Shares; and

the Company having received the PRC Legal Opinion, Hong Kong
Legal Due Diligence Report, Financial Due Diligence Report and the
Valuation Report, each of which is in form and content satisfactory to
the Company.

During the Reporting Period, 50,842,000 Consideration Shares were issued
and allotted at the issue price of HK$1.857 per Consideration Share as fully
paid Shares for the settlement of the consideration for the Acquisition of
approximately HK$94.4 million pursuant to the Agreement.
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Share Option Scheme

The Company operates a share option scheme (the “2010 Scheme”) for
the purpose of providing incentives and rewards to eligible participants
who contribute to the success of the operations of the Group. Eligible
participants of the 2010 Scheme include the Directors (including
independent non-executive Directors) confirmed employees of the Group,
the controlling shareholders and their associates. The 2010 Scheme
became effective on 11 February 2010 and, unless otherwise cancelled or

amended, will remain in force for 10 years from that date.

Set out below principal terms of the 2010 Scheme:

Purpose

The purpose of the 2010 Scheme is to enable the Company to grant
options to participants as incentives or rewards for their contribution
to the Group, and to encourage participants to perform their best in
achieving goals of the Group.

Participants

The participants are any employee, director, adviser or business
consultant of the Company or any of its subsidiaries as determined
by the remuneration committee of the Company (the “Remuneration
Committee”) at its absolute discretion.

Total number of Shares available for issue

The number of Shares which may be issued upon the exercise
of all share options granted or to be granted under the refreshed
mandate of the 2010 Scheme was 63,557,366 Shares (or 3,177,868
Consolidated Shares), representing approximately 1.04% of the
issued share capital of the Company as at the date of this annual
report.

Maximum entitlement of each participant

The total number of Shares issued and to be issued upon exercise of
the options granted to any participant (including both exercised and
outstanding options) under the 2010 Scheme and any other schemes
of the Company in any 12-month period must not exceed 1% of the
issued Share, unless approved by Shareholders.

Period within which the Shares must be taken up under an option
An option may be exercised in accordance with the terms of the 2010
Scheme at any time during a period to be determined and notified by
the Remuneration Committee to each grantee at the time of making
an offer, and in any event such period of time shall not expire later
than 10 years from the date of grant.

Minimum period for which an option must be held before it can be
exercised

Unless otherwise determined by the Remuneration Committee at
its sole discretion, there is a minimum period of 1 year for which an
option must be held after its date of grant before such an option can
be exercised.
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7. Amount payable on acceptance of the option and the payment period
The grant of an option shall be deemed to have been accepted when
the duplicate of the offer letter comprising acceptance of the offer
duly signed by the grantee with the number of Shares in respect
of which the offer is accepted clearly stated therein together with a
payment or remittance in favour of the Company of HK$1.00 by way
of consideration for the grant thereof is received by the Company
within 21 days from the offer date.

8. Basis of determining the exercise price
The exercise price of an option shall be a price determined by the
Remuneration Committee in its absolute discretion, but shall not be
less than the higher of:

(@)  the closing price of the Shares as stated in the daily quotation
sheets issued by the Stock Exchange on the date of grant
which must be a business day;

(b)  the average closing price of the Shares as stated in the daily
quotation sheets issued by the Stock Exchange for the five
business days immediately preceding the date of the grant;
and

(¢)  the nominal value of the Shares.

9. Period of the 2010 Scheme
The 2010 Scheme shall remain in force for 10 years commencing on
11 February 2010 up to and including 10 February 2020.

As at 31 March 2019, the remaining life of the 2010 Scheme was
approximately 10 months.

No options had been granted during the Reporting Period. As at 31
March 2019, there was not any outstanding options (31 March 2018:
Nil).

Note: The information above is based on the latest available books and records of
the Company.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES

At no time during or at the end of the Reporting Period was the Company
or any of its subsidiaries a party to any arrangement to enable the Directors
to acquire benefits by means of the acquisition of Shares in, or debentures
of, the Company or any other body corporate.

DIRECTORS’ INTERESTS IN SECURITIES

As at 31 March 2019, the interests of the Directors, chief executives and
their associates in the shares, underlying shares and debentures of the
Company and its associated corporation (within the meaning of Part XV of
the SFO, as recorded in the register required to be kept under section 352 of
the SFO, or as otherwise notified to the Company and the Stock Exchange
pursuant to the Model Code as set out in Appendix 10 of the Listing Rules
(the “Model Code”) were as follows:
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Long Positions in the Shares, Underlying Shares and Debentures of the

Company

Name of Director

B

Capacity
8]

RADBNRSG - HERDRESNTFAE

Number of
Shares held
FriER & B

Approximate
percentage

of the total number
of issued Share Mot
e 34T
5 SH= A

Mr. Xiong Jianrui
RRRIIH ST &

Interests of controlled corporation

R AEE S

177,965,114 (ote2)
177,965,114 %2
177,965,114 Mot
177,965,114 2

58.33%

58.33%

Mr. Yi Peijian Interests of controlled corporation
SIFREE REAE RS

Notes:

1. The percentage of the total number of issued Share is based on the 305,076,383

Shares issued as at 31 March 2019.

2. These 177,965,114 Shares were beneficially owned by Alpha Professional
Development Limited, a company incorporated in the British Virgin Islands (“Alpha
Professional Development”), which, in turn was owned as to 50% by Mr. Xiong
Jianrui and as to 50% by Mr. Yi Peijian. Therefore, each of Mr. Xiong Jianrui and Mr.
Yi Peijian is deemed to be interested in the entire 177,965,114 Shares held by Alpha
Professional Development.

Long Positions in the Shares of the Associated Corporation of the

MfeE

1. ARFERBRTRGEEZEASLTIRER =T
—NEFE=A=+—HBB%17.2305076,383 ik

RTE °

2. %% 177,965,114 % f% 5 B3 Alpha Professional
Development Limited (7288 iz % &t & i Ak S
227)) ([Alpha Professional Development )
H25 A - M Alpha Professional Development
FH AR B3 58 4 I 5 15 8l 5k £ 9 B B 50% K
50% o AL - RRBIIG LA R DIERI T ESBHE
/&1 Alpha Professional Development #5745 2 28
177,965,114 IRAR (D A i it ©

RADBIEEEE (B8 R ESRBERG) B

Company (as defined in the SFO) RO FHFE
Number of Percentage in
Name of associated issued ordinary the associated
Name of Director  corporation Capacity Shares held corporation
EEEH HEEE S =4 FFERTERREE MEBZE<EIL
Mr. Xiong Jianrui Alpha Professional Development  Beneficial owner 50 50%
pEglER ST Alpha Professional Development Bz A A 50 50%
Mr. Yi Peijian Alpha Professional Development  Beneficial owner 50 50%
SIE8|TE Alpha Professional Development  E##H A 50 50%
Save as disclosed above, as at 31 March 2019, none of the Directors, chief BEXEEEN RZTZ—NAF=ZA=1+—

executives of the Company nor their associates had any other personal,
family, corporate and other interests or short positions in the shares,
underlying shares or debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) as recorded in the
register required to be kept under section 352 of the SFO or as otherwise
notified to the Company and the Stock Exchange pursuant to the Model

Code.
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’
INTERESTS

As at 31 March 2019, the following persons or entities, other than Directors
or chief executives of the Company, had or were deemed to have 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 were notified to the Company:

Long Positions in the Shares and Underlying Shares

FTERREHEMA L 2R

R-B—NF=A=+—F  ATALHER
(U FFEF AR AL BITRAR) RBRIA A
BT - EERRAEERBES RS
PIE 336 R E BEBEBRMA - RRTA
EADAMBSAAR -

RIRORAEERD 2R

Approximate
percentage

Number of of the total number
issued ordinary of issued Share Mot
Shares held BT
Name of Shareholder Capacity FrisBe 17 BRAD#A L
REREE 51 ZBERYE & 5 SH= AL
Alpha Professional Development Beneficial owner 177,965,114 58.33%
Alpha Professional Development &E#i#EA A 177,965,114 58.33%
Allied Group Limited Interest of controlled corporation 177,965,114 Note2) 58.33%
A SEEBRAR IR A 177,965,114 (Hi=2) 58.33%
Allied Properties (H.K.) Limited Interest of controlled corporation 177,965,114 Note2) 58.33%
BAaE (BE)ARAR RAE RS 177,965,114 (i) 58.33%
Lee Seng Huang Interest of controlled corporation 177,965,114 MNote2) 58.33%
PR REAE R 177,965,114 (fix2) 58.33%
Lee Seng Hui Interest of controlled corporation 177,965,114 Note2) 58.33%
FRE R E R 177,965,114 (i) 58.33%
Lee Su Hwei Interest of controlled corporation 177,965,114 MNote2)
FRE iR E R 177,965,114 (H2)

Shipshape Investments Limited  Interest of controlled corporation 177,965,114 Noted) 58.33%
Shipshape Investments Limited S AE R 177,965,114 (i3 58.33%
Sun Hung Kai & Co. Limited Interest of controlled corporation 177,965,114 MNoted) 58.33%
FBERRAF e A 177,965,114 (Hi=3) 58.33%

Sun Hung Kai Structured Person having a security interest
Finance Limited in shares 177,965,114 Noted) 58.33%
BEEEBRERRAF FEROORERROAL 177,965,114 (i) 58.33%
Million Source Worldwide Limited Interest of controlled corporation 43,908,000 MNete 4) 14.39%
BRRKERAA R A 43,908,000 4 14.39%
Starways Global Holding Inc. Beneficial owner 43,908,000 Nete4) 14.39%
E R BIRE AR AR BEnEAA 43,908,000 (i4) 14.39%
Wang Bin Interest of controlled corporation 43,908,000 (Nete 4) 14.39%
T3 R EE 43,908,000 4 14.39%

First Cheer Holdings Limited Person having a security interest
First Cheer Holdings Limited in shares 40,000,000 Nete 8) 13.11%
BEROHREEZNAL 40,000,000 ) 13.11%

Sun International Credit Limited ~ Person having a security interest
KSEREEGRA A in shares 40,000,000 (Nete 5) 13.11%
BEROHREEGZNAL 40,000,000#% ) 13.11%

Sun International Group Limited  Person having a security interest
AGEBREBEGR AR in shares 40,000,000 Mote 5) 13.11%
HEBRMBOREEENAL 40,000,000 6) 13.11%

Chau Cheok Wa Person having a security interest
EleEE in shares 40,000,000 Nete &) 13.11%
HERMNNREERZOAL 40,000,000 6) 13.11%

Cheng Ting Kong Person having a security interest
BT & in shares 40,000,000 Nete 5) 13.11%
BEROHREERNAL 40,000,000 ) 13.11%
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Notes:

1. The percentage of the total number of issued Share is based on the 305,076,383
Shares issued as at 31 March 2019.

2. Lee Seng Huang, Lee Seng Hui and Lee Su Hwei are trustees of Lee and Lee Trust
which controlled approximately 74.95% interest in Allied Group Limited, a company
which held approximately 74.99% interest in Allied Properties (H.K.) Limited.

Allied Properties (H.K.) Limited held 100% interest in AP Jade Limited which in turn
held 100% interest in AP Emerald Limited. AP Emerald Limited held approximately
61.43% interest in Sun Hung Kai & Co. Limited.

Given the shareholding structure discussed above and in note 3 hereinbelow, each of
Lee Seng Huang, Lee Seng Hui and Lee Su Hwei was deemed to be interested in the
177,965,114 Shares.

3. Sun Hung Kai Structured Finance Limited was wholly owned by Shipshape
Investments Limited which was in turn wholly owned by Sun Hung Kai & Co. Limited.
Therefore, through Sun Hung Kai Structured Finance Limited’s having a security
interest in the 177,965,114 Shares, each of Shipshape Investments Limited and Sun
Hung Kai & Co. Limited was deemed to be interested in the 177,965,114 Shares.

4. Million Source Worldwide Limited was wholly owned by Wang Bin, which in turn
controlled approximately 51% interest in Starways Global Holding Inc.

Given the shareholding structure discussed above, Wang Bin was deemed to be
interested in the 43,908,000 Shares.

5. Sun International Credit Limited was wholly owned by Pioneer Frontier Limited which
was in turn wholly owned by Galileo Capital Group (BVI) Limited, a company wholly
owned by Sun International Group Limited. Sun International Group Limited was
owned as to approximately 47.05% by First Cheer Holdings Limited which was in
turn owned as to 50% by Chau Cheok Wa and 50% by Cheng Ting Kong. Therefore,
through Sun International Credit Limited’s having a security interest in the 40,000,000
Shares, each of Pioneer Frontier Limited, Galileo Capital Group (BVI) Limited, Sun
International Group Limited, First Cheer Holdings Limited, Chau Cheok Wa and
Cheng Ting Kong was deemed to be interested in the 40,000,000 Shares.

Save as disclosed above, as at 31 March 2019, there were no other persons
or entities, other than Directors or chief executives of the Company, had or
were deemed to have interests or short positions in the Shares or underlying
Shares which were recorded in the register required to be kept under
section 336 of SFO, or which were notified to the Company.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s bye-
laws or the law of Bermuda, being the jurisdiction in which the Company
was incorporated, which would oblige the Company to offer new Shares on
a pro rata basis to the existing shareholders.

DIRECTORS’ SERVICE CONTRACTS

Each of the Directors has entered into letters of appointment or service
contracts with the Company for a term of three years commencing from
30 November 2017. As at 31 March 2019, no Director proposed for re-
election at the AGM had a service contract with the Company or any of
its subsidiaries which was not determinable by the Group within one year
without payment of compensation, other than statutory compensation.
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DIRECTORS’ INTERESTS IN TRANSACTIONS, ARRANGEMENTS
OR CONTRACTS

Save as disclosed in the section headed Material Related Party Transactions
in note 34 to the financial statements, no transactions, arrangements or
contracts of significance in relation to the business of the Group to which
the Group was a party, and in which a Director or his connected entity had
a material interest, whether directly or indirectly, subsisted as at 31 March
2019 or at any time during the Reporting Period.

CONTRACTS OF SIGNIFICANCE WITH CONTROLLING
SHAREHOLDERS

Save as disclosed in the section headed Material Related Party Transactions
in note 34 to the financial statements, there was not any contracts
of significance entered into between the Group and any controlling
Shareholders or its subsidiaries during or at the end of the year ended 31
March 2019.

MANAGEMENT CONTRACTS

Save for employment contracts, no other contracts concerning the
management and/or administration of the whole or any substantial part of
the business of the Company were entered into or subsisted during the
Reporting Period.

DONATIONS

The Group did not make any charitable donations during the Reporting
Period (for the year ended 31 March 2018: Nil).

PROPERTY, PLANT AND EQUIPMENT

Movements in property, plant and equipment during the Reporting Period
are shown in note 15 to the consolidated financial statements.

BANK LOANS AND OTHER BORROWINGS

As at 31 March 2019, the Company did not have any bank loans or other
borrowings (as at 31 March 2018: Nil).

RESERVES

As at 31 March 2019, the Company has no reserves available for
distribution, calculated in accordance with the provisions of the Companies
Act 1981 of Bermuda (as amended).

RESULTS AND DIVIDEND

The results of the Group for the Reporting Period are set out in the
Consolidated Statement of Profit or Loss and Other Comprehensive Income
on pages 48 to 49 of this annual report.

The Directors did not recommend the payment of any final dividend for
the Reporting Period (for the year ended 31 March 2018: Nil). No interim
dividend was paid to the Shareholders for the six months ended 30
September 2018 (for the six months ended 30 September 2017: Nil).

Dividend Policy

The Company adopted the Dividend Policy setting out the approach to
recommend the dividend payment. Please refer to the section headed
Dividend Policy under the Corporate Governance Report for details.
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FIVE-YEAR FINANCIAL SUMMARY

The results, assets and liabilities of the Group for the last five financial years
are summarized on page 4.

SUFFICIENCY OF PUBLIC FLOAT

As at the latest practicable date prior to the issue of this annual report
(being 16 July 2019), based on information that is publicly available to the
Company and within the knowledge of the Directors, the Company has
maintained a sufficient public float as required under the Listing Rules.

AUDITOR

Crowe (HK) CPA Limited acted as the auditor of the Company and audited
the Group’s consolidated financial statements for the Reporting Period.

Crowe (HK) CPA Limited shall retire and, being eligible, offer themselves
for re-appointment. A resolution for the re-appointment of Crowe (HK) CPA
Limited as auditor of the Company will be proposed at the AGM.

On behalf of the Board

Alpha Professional Holdings Limited

W

Xiong Jianrui
Chairman and Executive Director
Hong Kong, 28 June 2019

* For identification purpose only
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DIRECTORS

XIONG Jianrui (“Mr. Xiong”)
Chairman and Executive Director (Age: 55)

Mr. Xiong has been the chairman of the Board and an executive Director
since 30 November 2017. He is also the chairman of the Nomination
Committee and a member of the Remuneration Committee. Mr. Xiong
holds a Bachelor’s degree in information engineering from The Xi Bei
Institute of Telecommunications Engineering. Mr. Xiong is a director of
Alpha Professional Development, and a director of each of Alpha Industrial
Holdings Limited (“Alpha Industrial”) and Smart Tone International Limited
(“Smart Tone”) (each a wholly-owned subsidiary of the Company).

Mr. Xiong has over 20 years of experience in telecommunication technology
and business management. He is currently a partner in Express Team
Holdings Inc., and a non-executive director of Grown Up Group. Mr. Xiong
was an executive director of China Uptown Group Company Limited
(formerly known as Techwayson Holdings Limited and The Quaypoint
Corporation Limited, shares of which are listed on the Main Board of the
Stock Exchange, stock code: 2330) from May 2003 to November 2005 and
from December 2008 to June 2012, a non-executive director of Great World
Company Holdings Ltd. (formerly known as T S Telecom Technologies
Limited, shares of which are listed on GEM of the Stock Exchange, stock
code: 8003) from October 2007 to December 2007, and a non-executive
director of Anxin-China from June 2017 to December 2018.

For the Reporting Period, Mr. Xiong was entitled to receive a fee of
HK$1,300,000 for being the chairman of the Board and an executive
Director.

Y1 Peijian (“Mr. Yi”)
Executive Director and Chief Executive Officer (Age: 48)

Mr. Yi has been an executive director and the chief executive officer of the
Company since 30 November 2017. He is also a member of each of the
Remuneration Committee and the Nomination Committee. Mr. Yi holds a
Doctor of Philosophy degree in statistics from The Xiamen University. Mr. Vi
is a director of Alpha Professional Development, Alpha Industrial and Smart
Tone.

Mr. Yi is currently a director of Qianhai Hongtai Fund Management Co.,
Ltd.* (RT/EL=ESEE AR A A]), the vice-chairman and a director of
Shenzhen Warranty, a director of Chengdu Zhifutong New Information
Technology Services Company Limited* ( 5 #0328 #1 & s B M AR IS B
72 7]), a director of Shenzhen Nanshan Liangwan Fund Management
Company Limited* CFYIIEILMERE S EEBRARF]), a director of TFKT
True Holdings, a director of True Yoga Holdings Ltd., and a director of
Sanjohn Investment Management (Cayman) Co., Ltd. Mr. Yi was the
president of Shenzhen Warranty from January 2010 to October 2018, and a
director of Shenzhen Huakong Seg Co., Ltd. CRYIZEZLFIR B M AR A F)
(shares of which are listed on the Shenzhen Stock Exchange, stock code:
000068) (“Shenzhen Huakong”) from March 2014 to September 2015.
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Biogaphicai Info
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For the Reporting Period, Mr. Yi was entitled to receive a fee of
HK$1,300,000 for being an executive Director and the chief executive officer
of the Company.

CUI Songhe (“Mr. Cui”)
Independent Non-executive Director (Age: 48)

Mr. Cui has been an independent non-executive Director since 30
November 2017. He is also the chairman of the Remuneration Committee,
and a member of each of the Audit Committee and the Nomination
Committee. Mr. Cui holds a Bachelor’s degree in law from The Xiamen
University, and a Master’s degree in economic law from The China
University of Political Science and Law. He became a PRC lawyer in 1994,
a certified public accountant in 2003 and a certified tax agent in 2010.

Mr. Cui is currently the chief accountant and general manager of Beijing
Derun Certified Public Accountants (general partnership), and a deputy
secretary general in Beijing Zhongguancun Hi-tech Enterprise Association.
Mr. Cui was a deputy general manager in Daging Jianshida Real Estate
Development Co., Ltd. from December 1996 to July 2002, and a director,
vice president and chief financial officer of Jingbeifang Science and
Technology Co., Ltd. from April 2004 to September 2008.

For the Reporting Period, Mr. Cui was entitled to receive a fee of
HK$180,000 for being an independent non-executive Director.

KHOO Wun Fat William (“Mr. Khoo”)
Independent Non-executive Director (Age: 38)

Mr. Khoo has been an independent non-executive director since 30
November 2017. He is also a member of each of the Audit Committee, the
Remuneration Committee and the Nomination Committee. Mr. Khoo holds a
Bachelor of Science degree in Pure Chemistry from The Chinese University
of Hong Kong, and a Bachelor of Laws degree and a Postgraduate
Certificate in Laws in 2007 from The City University of Hong Kong. He
became a solicitor of Hong Kong in 2009.

Mr. Khoo is a partner of Khoo & Co., Solicitors, a firm specializing
in corporate finance and aviation practice. Mr. Khoo is currently an
independent non-executive director of Zhejiang New Century, and an
independent non-executive director of Fameglow Holdings Limited (shares
of which are listed on GEM of the Stock Exchange, stock code: 8603). In
addition, Mr. Khoo is the vice-chairman of the Standing Committee of the
Convocation of The City University of Hong Kong, and a director of the
Alumni Association of the Raimondi College Hong Kong.

For the Reporting Period, Mr. Khoo was entitled to receive a fee of
HK$180,000 for being an independent non-executive Director.
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LIN Tao (“Mr. Lin”)
Independent Non-executive Director (Age: 47)

Mr. Lin has been an independent non-executive director since 30 November
2017. He is also the chairman of the Audit Committee, and a member of
each of the Remuneration Committee and the Nomination Committee. Mr.
Lin holds a Doctor of Philosophy degree in management (accountancy) from
The Xiamen University.

Mr. Lin is currently an independent director of Shenzhen Huakong, and
an independent director of Green Seal Holding Limited (shares of which
are listed on the Taiwan Stock Exchange, stock code: 1262). Mr. Lin was
an independent director of Kweichow Moutai Co., Ltd. (shares of which
are listed on the Shanghai Stock Exchange, stock code: 600519) from
May 2010 to September 2016, an independent director of Fujian Torch
Electron Technology Co., Ltd. (shares of which are listed on the Shanghai
Stock Exchange, stock code: 603678) from June 2010 to December 2016,
an independent non-executive director of Portico International Holdings
Limited (shares of which were listed on the Main Board of the Stock
Exchange, stock code: 589) from July 2013 to November 2017, and an
independent director of Guirenniao from June 2014 to December 2018. In
addition, Mr. Lin has been a professor of corporate finance and principle
of accountancy of School of Management, The Xiamen University since
September 1999. He was also the associate director (from August 2004 to
May 2008) and the director (from May 2008 to March 2013) of The Center
of Executive Master of Business Administration of The Xiamen University,
and the associate dean of School of Management (from March 2013 to
November 2015) of The Xiamen University.

For the Reporting Period, Mr. Lin was entitled to receive a fee of
HK$180,000 for being an independent non-executive Director.

SENIOR MANAGEMENT

KUNG Wai Chiu Marco (“Mr. Kung”)

FCPA (Practising), ACIS and ACS

Chief Financial Officer and Company Secretary (Age: 45)

Mr. Kung had been the chief financial officer of the Company from April 2017
to January 2019, and has been the Company Secretary since 30 November
2017. Mr. Kung holds a Bachelor’s degree in business administration
from The Hong Kong Lingnan University, and a Master’s degree in
business administration from The University of Wollonggong, Australia,
and a Master’s degree in corporate governance from The Hong Kong
Polytechnic University. Mr. Kung is a member of The Hong Kong Institute
of Certified Public Accountants and The Taxation Institute of Hong Kong,
and a chartered secretary of both The Institute of Chartered Secretaries
and Administrators and The Hong Kong Institute of Chartered Secretaries.
He has also registered as a Certified Public Accountant (Practising) and a
Certified Tax Adviser in Hong Kong since 2007 and 2010, respectively.
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Mr. Kung was a financial controller and company secretary of Sanai Health
Industry Group Company Limited (formerly known as Wuyi International
Pharmaceutical Company Limited, shares of which are listed on the Main
Board of the Stock Exchange, stock code: 1889) from August 2006 to June
2016, and a company secretary of Hailan Holdings Limited (shares of which
are listed on the Main Board of the Stock Exchange, stock code: 2278) from
September 2018 to March 2019.

MOK Yu Ting Leo (“Mr. Mok”)
CPA and FCCA
Chief Financial Officer (Age: 42)

Mr. Mok has been the chief financial officer of the Company since 1 April
2019. Mr. Mok holds a Bachelor Degree of Business Administration in
Accounting from The Hong Kong University of Science and Technology, and
a Master Degree in Corporate Finance from The Hong Kong Polytechnic
University, and a Master of Laws Degree in Chinese Business Law from
The Chinese University of Hong Kong. Mr. Mok has been a member of the
Association of Chartered Certified Accountants since December 2004, and
a member of the Hong Kong Institute of Certified Public Accountants since
January 2006, and was then admitted as a fellow member in December
2009.

Prior to joining the Company, Mr. Mok was the financial controller and the
company secretary of Sino-Life Group Limited (shares of which are listed
on GEM of the Stock Exchange, stock code: 8296) from March 2008 to
January 2018, and the chief financial officer and the company secretary of
Fullwealth Construction Holdings Company Limited (shares of which are
listed on the Main Board of the Stock Exchange, stock code: 1034) from
January 2018 to March 2019.
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INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
ALPHA PROFESSIONAL HOLDINGS LIMITED

(FORMERLY KNOWN AS Z-OBEE HOLDINGS LIMITED)
(Incorporated in Bermuda with limited liability)

DISCLAIMER OF OPINION

We were engaged to audit the consolidated financial statements of Alpha
Professional Holdings Limited (formerly known as Z-Obee Holdings Limited)
(the “Company”), and its subsidiaries (the “Group”) set out on pages 47 to
164, which comprise the consolidated statement of financial position as at
31 March 2019, and the consolidated statement of profit or loss and other
comprehensive income, the consolidated statement of changes in equity
and the consolidated statement of cash flows for the year then ended, and
notes to the consolidated financial statements, including a summary of
significant accounting policies.

We do not express an opinion on the consolidated financial statements
of the Group. Because of the significance of the matters described in the
“Basis for disclaimer of opinion” section of our report, we have not been able
to obtain sufficient appropriate audit evidence to provide a basis for an audit
opinion on these consolidated financial statements. In all other respects,
in our opinion the consolidated financial statements have been properly
prepared in compliance with the disclosure requirements of the Hong Kong
Companies Ordinance.

BASIS FOR DISCLAIMER OF OPINION

Comparative information

Our audit opinion dated 22 June 2018 on the Group’s consolidated financial
statements for the year ended 31 March 2018 was disclaimed, given the
loss of some books and records and serious doubts over the reliability
of the Group’s accounting and other records before the restructuring
of the Group, the directors of the Company believed that, it was almost
impossible, and not practicable, to ascertain the correct revenue and profit
or loss and the resultant assets and liabilities for the past years as included
in the consolidated financial statements of the Group. Also, due to the
loss of some books and records before the restructuring of the Group, the
directors of the Company believed that it was almost impossible, and not
practicable, to verify the financial information as reported in the consolidated
financial statements of the Group for the past years.

Consequently, given these circumstances, we were unable to satisfy
ourselves that the internal controls and documentations provided by the
management for the purpose of our audit were effective and accurate in all
material respects. We were therefore unable to carry out satisfactory audit
procedures to obtain reasonable assurance regarding the completeness,
accuracy, existence, valuation, classification, disclosure and presentation of
the transactions and the assets and liabilities of the Group and the Company
as at 1 April 2017 and for the year ended 31 March 2018.
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Upon completion of the scheme of arrangement during the year ended 31
March 2018, the Company recognised a loss on assets transferred and
debts discharged under the Scheme of Arrangement and relevant expenses
of approximately HK$198,661,000 for the year ended 31 March 2018. As
mentioned above, due to the loss of some books and records before the
restructuring of the Group, we were unable to satisfy ourselves that the
amount of assets transferred and debts discharged under the Scheme of
Arrangement and relevant expenses were complete and accurate. As a
result, we were unable to carry out satisfactory audit procedures to obtain
reasonable assurance regarding the completeness, accuracy and valuation
in respect of the loss on assets transferred and debts discharged under the
Scheme of Arrangement and relevant expenses during the year ended 31
March 2018.

Any adjustments found to be necessary in respect thereof had we been
able to obtain sufficient appropriate audit evidence would have had a
consequential effect on the net assets of the Group and the Company as
at 1 April 2017 and of the Group’s loss and cash flows for the year ended
31 March 2018, and the related disclosures thereof in the consolidated
financial statements.

Non-compliance with IFRSs and omission of disclosures

As explained in note 2.2, the consolidated financial statements of the Group
have been prepared by the directors of the Company based on incomplete
books and records and the directors of the Company believe that it is
almost impossible and not practical to ascertain the correct amounts.
Consequently, the directors of the Company were unable to represent that
the consolidated financial statements comply with International Financial
Reporting Standards (“IFRSs”), or that the disclosure requirements of the
Hong Kong Companies Ordinance and the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited have been
complied with. Given these circumstances, which are fully described in note
2.2, there were no practicable audit procedures that we could perform to
quantify the extent of adjustments and disclosures that might be necessary
in respect of the Group’s consolidated financial statements for the year
ended 31 March 2018.

Acquisition of Great Empire International Group Limited and its
subsidiaries

On 29 January 2019, the Group had acquired the entire equity interests in
Great Empire International Group Limited and its subsidiaries (the “Great
Empire Group”), whose principal activity is engaged in the provision of
biotechnology and biological gene technology technical services (the
“Biological Business”). The details of the acquisition are set out in note
33 to the consolidated financial statements. Revenue generated from the
Biological Business during the year ended 31 March 2019 amounted to
approximately HK$13,904,000 (the “Revenue of Biological Business”).
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