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Financial Highlights
Br 1% 2

As at As at
August 31, August 31, Percentage
2022 2021 Change change
20224 720214
8A31H 8A31H =4 BOLLEY
Number of Schools BR¥AE 3 3 — —
Student enrolment MEEEAH 47,131 46,669 462 1.0%
Year ended Year ended
August 31, August 31, Percentage
2022 2021 Change change
B ZE2022F HE20215F
8H31H 8H31H
LLFE IEFE 28 BOLESH
(RMB’000) (RMB’000) (RMB'000)
(AR®F ) (ARBFT) (AR®FT)
Revenue WA 907,762 881,656 26,106 3.0%
Gross profit EF 482,151 470,513 11,638 2.5%
Profit for the year FRFE 259,784 143,459 116,325 81.1%
Adjusted net profit® 8 G B 4 A 263,838 299,148 (35,310) (11.8%)
Earnings per share (RMB) & & T (ARET) 0.216 0.120 0.096 80.0%
Percentage
point
ERaE
Gross profit ratio EFE 53.1% 53.4% (0.3)
Operating profit ratio Fa= DR 42.3% 25.5% 16.8
Net Profit ratio RS 28.6% 16.3% 12.3
Adjusted Net Profit ratio? #% JJ 2 41 Fl| k@ 29.1% 33.9% (4.8)
Notes: B &% -
(1) Adjusted net profit is a non-HKFRSs financial measure, which is derived from the profit for (1) RARMAULIEEBMERELRMBFES

the year after adjusting compensation fee for the Conversion of Huali College in May 2021,
interest expenses on discount of compensation payable for the Conversion of Huali College,
net exchange gains/(losses) and fair value gains on investment properties.

(2) Adjusted net profit ratio under non-HKFRSs financial measures is calculated on adjusted net (2)
profit under non-HKFRSs financial measures for the year divided by revenue for the respective

year.

%R0 F AR T BEWRAEE - E
BRI E RN AR - B
Wz /(1) R A M 300 2 T
EECUEL RS

FERUBHEEAM BB ATORRRA
FEBENFEBTBMBRELNSBHETET
M SRR AR FARAGE -
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Chairman’s Statement
FRERE

Dear Shareholders,

On behalf of the Board of China Vocational Education Holdings Limited, | am
pleased to present the annual report of the Group for the year ended August 31,
2022.

RESULTS OVERVIEW

For the year ended August 31, 2022, the Group’'s revenue amounted to
approximately RMB907.8 million, representing an increase of approximately 3.0%
from approximately RMB881.7 million for the corresponding period last year.

BUSINESS HIGHLIGHTS

2022 was a challenging year for all economies and industries. Although the
fight against the pandemic was still ongoing and the external environment was
very volatile, the Group achieved encouraging results for the year ended August
31, 2022. The Company is a leading large-scale private higher education and
vocational education group in South China, offering applied science-focused
and practical-oriented programs. The Group operates three schools, namely
Guangzhou Huali College (formerly known as Huali College Guangdong University
of Technology), Guangzhou Huali Science and Technology Vocational College
and Guangdong Province Huali Technician College. We will continue to fulfil our
mission to improve the quality of education and ultimately improve the business
performance of the Group.

In the 2021/2022 school year, our new campus in Xinhui District, Jiangmen City
commenced operation, which can expand our teaching space and improve our
education quality. The campus is located on the west bank of Pearl River Estuary,
which is the core area of the equipment manufacturing belt in the west of the
Pearl River and a key area for Guangdong Province to implement the development
strategy of “One Core, One Belt, One Zone". Going forward, the new campus
will make full use of the flexible mechanism of private schools to establish certain
industry colleges, enrich our school curriculum offerings and help us attract more
potential student groups.

06 China Vocational Education Holdings Limited
2022 Annual Report

BRI

AARRTEBELRBEERERAAESS -
RARIR2AEBHZE202248A31BILEEW
FR o

RENE
HE2022F8 A 31 B UL F - A % M 0 WA
WARITEERT  BEFRBOARY

e —

881.7EH & ILIEMNAI3.0% °

RBEBE
TECCFHRMARKERBNTEMS SR
ERIBN—F - BERRZHRNDAFER
SNEBERIBIEEARE - BEAKERNE 22022
FABNALFERGES ARKENKE - AR
AARERBEELORERPSSHER
BEHAEE RENERANMEASZH RN
EBRREMMNRE AEBREL=MBR
BREEMEIRR (AHERTERRETR
Be)  BMEURMBRBESREREREELR
B2kt - RMEERITREHREEENES -
THRERBARENEHTRSE -

R-TB-— /T - —8BF  RMUIRIMA
THEENFREEHRES  HRET N
BAHEBEBULRSHEE R - ZREM
REIARER  RRAXHERETHOZLE
B TREREERI—Z— % —EIZERE
MEERRE - BEXRK  FTREETSF A
RMEBERBEEORS  2us TEXEZR
EERMOREREBEELEL BN E MR
BEZHBEEERE -



PROSPECTS

We intend to maintain and strengthen our leading position in the private higher
education industry and private vocational education industry in South China.
To achieve this goal, we plan to pursue the following business strategies: (1)
continue to enhance our reputation as a provider of private higher education and
private vocational education; (2) continue to increase student enrolment through
expanding our business operations in our existing schools and further expand our
school network in China and abroad; (3) continue to improve our profitability
by optimizing our pricing and sources of revenue; (4) continue to strengthen
collaboration with corporate employers; (5) continue to attract, incentivize and
retain talented teachers and support their professional development; and (6)
improve our revenue structure through developing vocational education and

training business.

APPRECIATION

On behalf of the Board, | would like to thank all the Shareholders for their
continued trust, support and confidence. | would also like to express my sincere
gratitude to the management and all staff for their professionalism, integrity
and dedication in implementing the Group’s strategies. The Group will continue
to pursue sustainable development strategies and focus on maximizing the
Shareholders’ returns.

Zhang Zhifeng
Chairman

Hong Kong, November 29, 2022
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Management Discussion and Analysis
ERE TR

BUSINESS OVERVIEW

We are a leading large-scale private higher education and vocational education
group in South China, offering applied science-focused and practice-oriented
programs. As at August 31, 2022, we had an aggregate of 47,131 students
enrolled at our three schools, namely Huali College, Huali Vocational College and

Huali Technician College.

Our schools offer private higher education and private vocational education in a
wide range of fields in applied sciences with an aim to prepare our students with
the necessary knowledge base, skill sets and accreditations to secure jobs and
pursue careers in particular professions, trades and industries. As at August 31,
2022, we offered 38 undergraduate programs, 44 junior college programs, and 26

vocational programs.

Our Schools
We operate three schools in Guangdong Province, all of which grant government

accredited degrees or certifications, including:

o Huali College (including Zengcheng campus and Jiangmen campus): an
independently established private general undergraduate college, offering
four- to five-year undergraduate programs(
accredited by the MOE;

granting bachelor degrees

o Huali Vocational College (including Zengcheng campus and Yunfu campus):
a formal higher education institution, offering three-year vocational
programs granting junior college diplomas accredited by the MOE; and

o Huali Technician College (including Zengcheng campus and Yunfu campus):
a private technician school primarily offering three-year, full-time vocational
programs? granting technician diplomas of Huali Technician College

accredited by the Department of Human Resources and Social Security of

Guangdong Province and short-term intensive vocational programs.

(1) Generally, Huali College offers four-year undergraduate programs and a five-year
undergraduate program in architecture.

(2) Generally, Huali Technician College offers three-year vocational programs as well as two-,
four- and five-year programs to students of different education levels pursuing different types
of technician diplomas.
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Management Discussion and Analysis

Student Enrolment
As at August 31, 2022, we had an aggregate of 47,131 students™ enrolled in our

three schools, comprising 17,622 students at Huali College, 18,338 students at

i

I E R W

MEEE AHY
202268 A31H » M =FEREHFA7,131
BERBEY . BIFETER17,622% 2% -

Huali Vocational College and 11,171 students at Huali Technician College.

EVBEEPT18,338 R B A RE T HANEMR
MATIZEE -

As at As at
August 31, August 31, Percentage
2022 2021 Change change

R2022%F 720214
School 2R 8A31H 8A31H 23 BEOLES
Huali College EBRK 17,622 18,307 (685) (3.7%)
— Zengcheng campus — EHRE 17,080 18,307 (1,227) (6.7%)
— Jiangmen campus — IR &R 542 — 542 —
Huali Vocational College EVRBEER 18,338 18,822 (484) (2.6%)
— Zengcheng campus 18 35 12 & 13,380@%) 14,596“® (1,216) (8.3%)
— Yunfu campus — EERE 4,958 4,226 732 17.3%
Huali Technician College EVREMER 11,171 9,540 1,631 17.1%
— Zengcheng campus — EHRE 9,377 7,827 1,550 19.8%
— Yunfu campus — EERE 1,794 1,713 81 4.7%
Total #BEt 47,131 46,669 462 1.0%

Notes: B 5T

Including 633 students of Huali Technician College who also take junior college courses
at Huali Vocational College (the “Continuing Education Program”) and obtain a junior
college diploma awarded by Huali Vocational College, subject to, among other things, passing
the National Higher Education Entrance Exam for Adults. Each student participating in the
Continuing Education Program is required to pay an additional tuition fee of RMB3,000 to
Huali Vocational College. In order to reflect such business practice, the number of students
of Huali Technician College who also participated in the Continuing Education Program was
included in the number of students of Huali Vocational College, and the revenue from the
additional tuition fees paid for the Continuing Education Program was fully included in the
revenue from tuition fees of Huali Vocational College and Huali Technician college.

Including 2,822 students who are social personnel enrolled under the national policy of
enrolment expansion of Higher Vocational Education (the “Enrolment Expansion Program
for Higher Vocational Education”), having passed the exam designed independently by
Huali Vocational College. Each of these students shall pay a tuition fee of RMB8,000 per
academic year to Huali Vocational College, and participate in junior college courses mainly
through on-line platform and obtain a junior college diploma awarded by Huali Vocational
College upon graduation.

Including 633 students of Huali Technician College who also participate in the Continuing
Education Program.

Including 1,367 students of Huali Technician College who also participate in the Continuing
Education Program.

Including 1,294 students who participate in the Enrolment Expansion Program for Higher
Vocational Education.

(1
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A3)

5)
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Management Discussion and Analysis
ERE TR

Tuition Fees and Boarding Fees

For the year ended August 31, 2022, the Group's schools recorded revenue
growth, which was in line with the expansion of its business and student
enrolment. Revenue increased from RMB881.7 million for the year ended August
31, 2021 to RMB907.8 million for the year ended August 31, 2022. The Group
typically charges students fees comprising tuition fees and boarding fees. Tuition
fees remained as the Group’s major revenue for the year ended August 31, 2022,
accounting for approximately 92.1% of the total revenue of the Group for the
year ended August 31, 2022.

The table below summarizes the amount of revenue generated from the tuition
fees and boarding fees charged by the Group for the years indicated:

BENTEE
HE2022F8A31HIEFE  REB SR8
BRAKE  BEBREESEASER—
B MABHEZE2021FE8A3TMHBLEFENAR
K881 7E B MINEHZE2022%8A31H
IFFENARKOISEEIL - NEB—KM
BLURNEERTEESER - H122022F
8ANALEE Z2BNAREEFZWA -
I AREEE 202268831 B IEFEMNEARA
#792.1% -

TERBAATFEAEERDNNEERLFTE
BELAMBASE

As at As at
August 31, August 31, Percentage
2022 2021 Change change
7120225 R20214
8H31H 8H31H & BOLED
(RMB’000) (RMB’000) (RMB'000)
(ARBTR) (ARETFR) (ARETT)
Tuition fees 2%
Huali College V-1 482,689 462,431 20,258 4.4%
Huali Vocational College B EER 236,685 248,177 (11,492) (4.6%)
Huali Technician College 7 R AD 2B 117,096 102,716 14,380 14.0%
836,470 813,324 23,146 2.8%
Boarding fees FEE
Huali College VA= 17 28,568 29,128 (560) (1.9%)
Huali Vocational College EVBESR 25,610 26,589 (979) (3.7%)
Huali Technician College 7 PR 2R 17,114 12,615 4,499 35.7%
71,292 68,332 2,960 4.3%
Total Revenue A 907,762 881,656 26,106 3.0%

The increase in the total revenue of the Group for the year ended August 31,
2022 was mainly due to the increase in student enrolment and average tuition
fees.
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The following table sets forth the information relating to student enrolment and
average tuition fees per student for the financial years for each of our schools,

respectively:

Student Enrolment

Management Discussion and Analysis
BIRE Ao

TERABFIEMEEREYRF R A5 HE
BEABMEBRBETHEENER

Average Tuition Fees per student®

MEEEAH BEELEFHEED
Academic Year®" Year Ended August 31
B2F0 BZ8A3MALLEE
2021/2022 2020/2021 2022 2021
2022 20214
(RMB) (RMB)
School 2R (AR#®x) (AR¥TT)
Huali College EVBRKR 17,622 18,307 27,391 25,260
— Zengcheng campus — R E 17,080 18,307 — —
— Jiangmen campus — IPFIRE 542 — — —
Huali Vocational College EVBEZR 18,338 18,822 12,907 13,185
— Zengcheng campus — B R R 13,380 14,596 — —
— Yunfu campus — EERE 4,958 4,226 — —
Huali Technician College EVRMER 11,171 9,540 10,482 10,767
— Zengcheng campus — I [ 9,377 7,827 — —
— Yunfu campus —EERE 1,794 1,713 = —
Total st 47,131 46,669 17,748 17,428
Notes: i
(1) Except as specified otherwise in this announcement, we present our business operating data (1) BAREFSHERAEIN B2V EFHE
as at August 31 for each of the academic year. SABTHMERL & 8Kk -
) Average tuition fees equal to the revenue from tuition fees for the relevant financial year (2) 28 SR AM B EE 2B WARAERE

divided by the student enrolment for the corresponding academic year.

BENRESEAR -
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Management Discussion and Analysis

EEE ®

DT

The following table sets out the tuition fee rates of our schools for the 2020/2021
and 2021/2022 academic years:

SEL R

T X # 5112020/2021 }2.2021/2022 2 £ 3 11 £
RE)BEKFE -

Tuition fee rates"
in academic year

BEFBHKFEO
2021/2022 2020/2021
(RMB) (RMB)
School B R (AR% ) (AR T)
Huali College EIERK
Four- to five-year undergraduate program®@ = fFHARRE® 28,800-32,800  28,800-32,800
International program BRER A2 36,800 36,800
Bilingual program EIERE 31,800 31,800
Huali Vocational College EIYBEER
Three-year junior college program = FHRERE 9,880-19,880 9,880-17,880
— Zengcheng campus — I [ 16,880-19,880  15,880-17,880
— Yunfu campus — EERE 9,880-12,880 9,880
International program BRER IR 25,880-30,880 25,880-30,880
Bilingual program ®ERE 12,880 17,880
Huali Technician College EVHMER
Three-year vocational program® = F IR EREY 6,800-15,100 6,300-12,300
— Zengcheng campus — IR & 9,800-15,100 8,800-12,300
— Yunfu campus — EERE 6,800-8,100 6,300-7,500

Notes:

B 2

Tuition fee rates shown above for all of our schools are applicable to students admitted in
the relevant academic year only.

Generally, Huali College offers four-year undergraduate programs, and a five-year
undergraduate program in architecture.

Generally, Huali Technician College offers three-year vocational programs, as well as two-,
four- and five-year programs to students of different education levels pursuing different types
of technician diplomas of Huali Technician College. In addition, we offer students at Huali
Technician College a dual-diploma program, in which students are permitted to take junior
college courses at Huali Vocational College and obtain a junior college diploma awarded
by Huali Vocational College, subject to, among other things, passing the National Higher
Education Entrance Exam for adults.

During the year ended August 31, 2022, our boarding fee rates ranged from

RMB600 to RMB14,000 per academic year depending on the location, room size

and number of students housed in each room. Especially, we offered some studio

apartments since the academic year 2020/2021, for which the boarding fee rates
range from RMB4,700 to RMB14,000 per academic year.
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Management Discussion and Analysis

School Utilization Rate BRERR

School utilization rate is calculated by dividing the number of boarding student
enrolment in a particular academic year by the school capacity in the same
academic year. The school capacity of each campus is calculated by the number

of beds available in student dormitories. The following table sets out the school

BEIEER

A

5w K o AT

EREBIBFEEFNTEELEABGBMA
FA—BFENERATTMABFE - EREHE
RABRHABRBEBEABRLEAE -
T 5% # %5112020/2021 }22021/2022 2 F H 12

utilization rate of our schools for the 2020/2021 and 2021/2022 academic years: RHER(ERX
Academic year
BF

2021/2022 2020/2021
Zengcheng campus IR E
School capacity BRAUBTMHAE 28,971 30,079
School utilization rate BRERX 80.9% 92.7%
Yunfu campus EIRE
School capacity BRAOAMAE 8,635 8,000
School utilization rate BRERAE 68.2% 65.3%
Jiangmen campus IR E
School capacity BRAIAMAH 2,340 —
School utilization rate B A E 23.2% —

Awards and Recognitions Received During the Reporting

Period

The Company and the three schools received numerous awards and recognitions
during the Reporting Period in recognition of the quality of education we provide

and the outstanding

BEHEESHREARRAT

REHBA  ARBAR=ZERESTREZ
BRERRA  REAMNEHOBERERK

achievements of our operations. The following table sets PIEE L M AE PR RE » T R8P 3 M1 1S 79 &F

Awarded Entity
BRER

forth some of the awards and recognitions we have received: D EEIE KRR -
Award/Recognition Awarding Organization(s)
#1E R AR
September, 2021 University Students Love Anchor Guangzhou Zengcheng District Live
Volunteer Service Team E-commerce Association
(REBEE L EHEEFERSK) (BN EEREEGS)
20214F9 A ABET LT HEEBRBEK BMmEREERERDS
October, 2021 Investment and Financing Mode Shanghai People’s Radio
Innovation Practice Award (LBARERESE)
(ERERA A EEKXNR
20214F10 4 IR RN PN FBAREREE
October, 2021 Guangdong University (Undergraduate Guangdong University New Media Union
Group) Influence of New Media in (P& 3R 1=y A5 T 4 B e )

2021410 A

2021 “Third Prize” QO21EEERS
B (AR FEETEN =%
#21])
NMFEERBR(ARRRE)NE ERSRNERESR
SR BN =%

Huali Vocational College

EVRXSM
The Company

PN/NE]
Huali College

t
<t
1B
5

FEBEAFERER A 13

2022 FE | L



Management Discussion and Analysis

EEE ®

DT

Award/Recognition
®1E R

Awarding Organization(s)

Awarded Entity

ERER

(5 1

October, 2021

20214104

November, 2021

202111 A

December, 2021

2021412 A4

December, 2021

202112 A

December, 2021

2021412 A
December, 2021

202112 A

December, 2021

202112 A

14

Guangdong University (Undergraduate
Group) Influence of New Media in
2021 “Second Prize” (20214 & & &
SR (AR AR RETEN =
F#)

2021 FEER SR (KRB 4 ) 3 1%
BR8N =5

“A Century of Greater Bay Area”

Skills + New Media Innovation
Competition — “ Outstanding
Organization Award”
((BEFNOFER IR+ ERAE
ARE — [BEFABE])

(BEFONLEER IR +HEREE
RE—[EFABE]

Guangdong Private University Party’s
History Knowledge Contest “Second
Prize of Undergraduate Group”

(BRERWSNELMHHEI AR
M%)

BRARPSRESLMHZEEARAE
— %]

Guangdong Private University Party’s
History Knowledge Contest
“Qutstanding Organization Award”
(BERERPSNELTNAGEIES
B
gl

(2020-2021) Advanced Armed Forces
((2020-2021) 5t i B % &6 BX)

(2020-2021)5% 4 B % & B

Guangdong Private University Party’s

SHBHREEAA

History Knowledge Contest
“Qutstanding Organization Award”
(BERERHSRELAHRZEIES
HaE])
BRERPESRELHNHGREESE
g |

Guangdong Private University Party’s
History Knowledge Contest “Third
Prize of Specialty Group”

(BERERPRRE L M5 TR
M=%18])
ERERMSREL MBHEERHE
=ER]

China Vocational Education Holdings Limited

2022 Annual Report

Guangdong University New Media Union

(BRBRAMER

Bt B2)
J& R = AR S R e AR
Human Resource and Social Security

Department of Guangdong Province

(BRE AN BRI Z REZE)

EREANEBERMIESRER

Guangdong Private Education

Association (ERE RFHBE HE)

BERERPRBEBE

Guangdong Private Education
Association

(BERERPIHBEHS)
BRERBHEHE
Guangdong National Security Education
Society (BER A B H B 2 %)
BEREBEHHEZE

Guangdong Private Education

Association (BERE RBHE HE)

BERERBRBEHE

Guangdong Private Education

Association (ERE RBHAE D)

ERERVBEBE

Huali Vocational College

%

Huali Technician College

LB 2 B b

?}

2 37 B A 2B

Huali College

4
<t
1B
=

Huali College

E=

Huali Vocational College

.

\

?‘}

ETRESR

Huali Vocational College

Huali Vocational College
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Management Discussion and Analysis

BEE WMk

Awarding Organization(s)

Awarded Entity
ERER

il

December, 2021

20214124

December, 2021

2021512 1

December, 2021

2021512 4

December, 2021

2021412 A

Guangdong Private University Students
Choir Competition “Excellent Works
Award” (ERERMESRAZER
LLEMESIERE])

BRERPESRAEBESELEIES
fEmm 2% |

Guangdong Vocational Skills Contest
Advertising Design Competition
“Qutstanding Organization Award”
(BEREBERERERERIHRE
[EHE#E]

BREBERERERES
75 4 4 2

5th Guangdong “Academy Award”
Youth Teachers and Students Art
Design Competition in 2021 —
“Third Prize (Group Section)” of the
Vocational High School Group
QOIFEREEREBREIFF
B AERFT BT AR —PRAIEE=
F#)

2021 FEHEERE L2 |5 Fh
ERFEMAE — FRANERE=
L

5th Guangdong “Academy Award”
Youth Teachers and Students Art

R PEE

Design Competition in 2021 —
“Qutstanding Organization Award”
QOIFEREEREBREIFTF
B AERETEMAE—[BFEME])
221 FEREERE 20525 F/
ERFTEMAE — [BFABE]

Guangdong Private Education

Association (ER A RPHBE H L)

BERERMBEBE

Advertising Design Competition
Committee of Guangdong Vocational
Skills Contest
(BEREBERBEAEE
ERBEEZE)

EREBERERER S RTBERE
HEHEEE

Awarded jointly by the Trade Union

HRFTRER

Committee on Industries of
Guangdong (BERETLXT &% 5
and the Creative and Design Industry
Research Association of Guangdong

(BERAEBBRAEXERE

ERETXTeZReLERAAER
FHEXME A RE

Awarded jointly by the Trade Union
Committee on Industries of
Guangdong (ERETXTEZE®)
and the Creative and Design Industry
Research Association of Guangdong
(BEREBIBRAEETE

BR4E I%IAiéééﬁiFﬁé Bl E &
STEEXMREHARRER

Huali Vocational College

Huali Technician College

=RV LTS

Huali Technician College

I 37 B Bl 2B

Huali Technician College

;

=RV el 1E=-10
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EEE ®

DT

Award/Recognition
#®1E R

Awarding Organization(s)

(5 1

Awarded Entity
ERER

December, 2021

20214F12 1

December, 2021

202112 A

December, 2021

2021512 4

December, 2021

Selected Chinese Communist Party
Course and Top Lecturer Election
in New Economic Organization
and New Social Organization of
"Selected
Chinese Communist Party Course”
(R RMmHARE R ERR SRR
RIET 58 — [HEmER])
i%ﬂilﬁﬁﬁ%ﬂﬁ%ﬁun%%&éhﬁuﬁﬁﬂi
FEER — [EmER]
Advanced Unit of Vocational Capacity

Zengcheng District —

Construction in Guangdong Province
in 2021 QO21FEEREM ¥
R FEEN)

21 FEEREBERNERAESE
v

School-enterprise Cooperation of
Jiangsu Jingdong Information
Technology Co., Ltd. in 2021
“Distinguished Contribution Award”

RQUINFEIHAREAFZMERA

AREAERERIEME R ])
2 FEIHRREMBMER A A

R & ER R = 48 B 42
“Inspection and Maintenance of New

Energy Vehicle” ([¥T8EIR /R E 8

A B4 12 1) was selected as the

key major of technical schools in

Guangdong Province (ER & TR

RE R HX) in 2022

The Organization Department of the
CPC Guangzhou Zengcheng District
Committee

(Fh 5B M 7 25990 1 2= 48 485 F)

o N T 0 B 5 4

Guangdong Vocational Capacity
Construction Association

(BEREBEENERHS)

BREBERNERDE

Jiangsu Jingdong Information
Technology Co., Ltd.
(IHFRREARM AR D A)

TEHRRAREMBMAERA A

Vocational Education and Management
Office of the Human Resources
and Social Security Department of

Guangdong Province (B&RE A& R

MiteREERIHE EIER)

Huali Technician College

2 37 AN 2B

Huali Technician College

237 B 2B

Huali Technician College

v 3Tl

Huali Technician College

2021512 A [FTEERTERB B AES B2 52022 BEREANERILE 237 B A 2B
FERRER IR EHEE REBERIHEEHRE

June, 2022 Logistics Management 1+X Certificate Beijing Zhong Wu Lian Logistics Huali Vocational College
System Pilot “Excellent Pilot Procurement Training Center
College” in 2021 Q021 FEW R E (db X W Bk ) 7R R BB 45 Bl R D)
Bi+x B E G EAMESA MR
1)

202246 A 22 FEMREERI+XESHERAM AL RTYEYRREBEI PO TR E B
[BEARRER
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Management Discussion and Analysis

OUTLOOK

We believe that China’s private higher and vocational education industry will show
a trend of steady growth, with unlimited potential and opportunities. Especially,
strongly favorable policies have been announced for vocational education.

In October 2021, the Central Committee of the Communist Party of China
and the General Office of the State Council issued the Opinions on Promoting
the High-Quality Development of Modern Vocational Education ( B8 7 # ) I}
REBEEHNESEELXENE L)) (the “Guidelines”). The Guidelines state that
vocational education is an important part of the national education system and
human resource development of the PRC and that it shoulders the important
responsibility of cultivating diverse talents, passing on technical skills, and
promoting employment and entrepreneurship. In the new journey of building
a socialist modernized country in an all-round way, vocational education has a
bright future and great prospects. The Guidelines also set a goal that by 2025,
vocational education shall have more distinctive types, a modern vocational
education system shall have been basically completed, and the construction of
a skill-based society shall advance in an all-round way. The school operation
landscape shall become more optimized, and the environment for school operation
shall be greatly improved. With the size of vocational undergraduate education
enrolment accounting for not less than 10% of the size of higher vocational
education enrolment, the appeal and training quality of vocational education shall

have improved significantly.

The Vocational Education Law of the People’s Republic of China ( { # # A R &£ 1
Bl B 2= # 5 %) ) (the “Vocational Education Law”), newly revised and effective
from May 1, 2022, states that vocational education is a type of education that
has the same importance as general education, an important part of the national
education system and human resource development, and an important way to
cultivate diversified talents, inherit technical skills and promote employment and
entrepreneurship. At the same time, it encourages the development of various
levels and forms of vocational education, promotes the deep participation of
enterprises in vocational education, and encourages enterprises to provide high-
quality vocational education.

The private higher and vocational education business carried out by the Group is
in line with the direction of encouragement and support of national policies, with
a strong potential for development in the future.

B RS I
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Management Discussion and Analysis
ERE TR

Business Development Strategies
In order to continue to strengthen the Group’s position as a leading private higher
education and vocational education group, the Group plans to implement the

following business strategies:

Endogenous growth

In order to further promote its endogenous growth, the Group will continue to
conduct demand-driven construction of its existing schools and new campuses,
improve and acquire school facilities and equipment, improve the quality of

education and expand student enrolment scale.

Zengcheng campus of Huali College: In April 2022, the Group began to build
three more dormitory buildings with a total gross floor area of approximately
36,000 sg. m. to meet the development needs of the school in the coming years.
These dormitory buildings are expected to be put into use in the first half of 2023

and further increase the capacity of Huali College by over 5,000 students.

Jiangmen Yamen campus of Huali Technician College: The new campus of Huali
Technician College in Jiangmen is under construction according to the original
construction progress. The total planned area of the campus is approximately
253,300 sg. m. (approximately 380 Mu), which is expected to accommodate over
20,000 students. The new campus is expected to be put into use in September
2023.

Optimizing the pricing

The Group will continue to improve the quality of education and gradually
optimize the pricing of tuition fees and boarding fees to reflect the changes in
market demand, its increasing operating costs and the adjustment of its curriculum
offerings. The Group believes that its leading position, established reputation and
high-quality teaching services will allow it to further increase tuition fees and
boarding fees, while continuing to maintain the market competitiveness of the
Group's colleges and schools.

Expanding the vocational education and training business
Leveraging on the Group’s strategic advantages in education’s operational history,
brand reputation, quality of education services, students’ employment and
resources of college-enterprise cooperation, the Group is actively expanding the
vocational education and training business, including adult continuing education
qualification improvement, vocational skill level certificate examination training and
vocational skill level certification, which is expected to become a new revenue
growth point for the Group. The Group expects that the revenue of this business
segment will achieve a considerable growth in the future.

18 China Vocational Education Holdings Limited
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Management Discussion and Analysis

FUTURE PLANS FOR MATERIAL INVESTMENTS OR
CAPITAL ASSETS

Save as disclosed in this announcement, the Company does not have other future
plans for material investments or capital assets.

RECENT DEVELOPMENTS OF REGULATORY
FRAMEWORK

Classification Registration

Our business is regulated by, among others, the Law for Promoting Private
Education of the PRC (R EAREFMBERBA B REIE) ).
2016, the Decision on Amending the Law for Promoting Private Education of the
PRC (Order of the President of the PRC No. 55) (BB R (hEARALMNE R
MEHEREE) ORE)(PEARXNMEAEFESSE 5558 ) (the “Amendment”)

was promulgated. The Amendment came into force on September 1, 2017. The

On November 7,

Amendment establishes a new classification system for private schools by whether
they are established and operated for profit-making purposes, and the sponsors of
private schools may at their own discretion choose to establish non-profit or for-

profit private schools.

According to the Implementing Measures on Classification Registration of Private
Schools (C R 2R H 85 52 & i 48 Bl ) ) (December 30, 2016), if an existing
private school chooses to register as a non-profit private school, it shall amend
its articles of association in accordance with the relevant laws, continue its school
operation and complete new registration formalities. If an existing private school
chooses to register as a for-profit private school, it shall make financial settlement
of books of account, clarify the ownership of the schools’ land, buildings and
accumulations with the consent of the relevant departments of the people’s
government at or below the provincial level, pay relevant taxes and fees, obtain
new school operation licenses, apply for re-registration and continue the school

operations.

The Amendment is silent on the specific measures regarding how existing
schools can choose to become for-profit private schools, which, according to the
Amendment, shall be regulated by the corresponding laws and regulations to be
promulgated by the local government authorities. The Guangdong government
has promulgated implementation regulations under the Amendment, including
the Implementation Opinions of the Government of Guangdong Province on
Encouraging the Operation of Education by Social Forces and Promoting the
Healthy Development of Private Education ((EREARBFAR BT E HE
ERBERERNBERRERMHEHLE R ) ) promulgated by the Government
of Guangdong Province on April 24, 2018, the Implementation Measures for the
Supervision and Administration of For-Profit Private Schools ( € B 7 & FI| 1 & i 2
WEEBREEEMIE) ), which were issued jointly by the Department of Education
of Guangdong Province, Department of Human Resources and Social Security of
Guangdong Province and Department of Market Supervision and Administration
of Guangdong Province and came into effect on December 30, 2018, and the

B RS I

BEAREHNENREENRRER
-l

BRAXEFEBES  ARTLBEBEKX
108 R EREE R -
EEERANIHRE
DEERT

ROMEHE (R E) (FEARKNAR

MABREEZIRE - (BRER<PEARK
AMERBRE REZSHRE)(PEARKLM
Bl EE<$5550) ([BER])R2016F11 A7
HEHBIR2017F9R81HEM - EERET
i*ﬁmiﬁz‘rﬂ&“*ﬁﬁurﬁ CHRERBREF
MRS REEMNDE RNSRERETH
TTIR IR FE & A ol & 7 1 R 24T o

BE(RFERDBELEHRAA (2016512
A308) BEARBKEREEELAEENMN
EHERN  BRERESCKERSE  #E
ME  BITIHNELFE RERPERE
BERAEFNERNERE  EEETHE
BE REBUATARBITAEBEPIFAERE
BBEOERRELH RE  PERREHE
WEBWHMBEETE  HIENOPHETA
FoBEHEBEL  BERS -

BERWARFTAEREERMOMERZK LS
MUERREBREEMAEEK  REBER -
BRI R 2R Z 5 R AT 0PI A8 4 7 AR B8
FRRERBRE BERRFBCREBEBERSE
HETEREY  PEERERMNR2018F
AR24A BEHCERE AR BT BN S8
CHERPLRERERNYUERRERNE
BER) BERELEER ERAANERM
HERERE EREMESEBEEERHAE

FEBEREERERA A 19
2022 FE | L



Management Discussion and Analysis
ERE TR

Implementation Measures on Classification Registration of Private Schools ( € B8 7 R
B R 5 HEE R E P L)) which were issued jointly by the Department of
Education of Guangdong Province, Department of Human Resources and Social
Security of Guangdong Province, Department of Civil Affairs of Guangdong
Province, Guangdong Provincial Committee of the Communist Party of China
Organization Committee Office and Department of Market Supervision and
Administration of Guangdong Province and came into effect on December 30,

2018.

The above local regulations provide a framework procedure for the classification
and registration of existing private schools in relevant provinces as for-profit
private schools or non-profit private schools, but do not further specify the
process of classification and registration, for example, (i) when should we notify
the relevant authorities regarding our decision for our schools to be for-profit or
non-profit schools; (ii) the preferential tax treatments that may be enjoyed by a
for profit school or a non-profit school, respectively; (iii) whether respective public
funding can be obtained by a for-profit school and a non-profit school; and (iv)
respective costs for a for-profit and a non-profit school to obtain land use rights.

Under the existing regulatory environment and based on the current interpretation
of the Amendment and the relevant implementing regulations, we intend to
register our three schools as for-profit private schools subject to the further
detailed local rules and regulations regarding the conversion of existing schools
as and when promulgated and brought into effect by relevant local government
authorities.

There are uncertainties regarding the interpretation and application of the
Amendment with respect to various aspects of the operations of private schools,
such as the respective preferential tax treatment which may be enjoyed by for-
profit private schools and non-profit private schools. Accordingly, as of the date of
this announcement, we were not able to fully evaluate or quantify the potential
impact that the implementation of the Amendment may have on our business
operations.

The Implementation Rules
On April 7, 2021, the State Council issued the Implementation Rules for the Law
for Promoting Private Education of the PRC ( (FEAREFMBRFHUBERELE N
& 5] ) ) (the “Implementation Rules”) and the Implementation Rules have been
effective from September 1, 2021.

Based on our current understanding and interpretation of the Implementation
Rules, there would not be any substantive implications for the legal framework
of any of our PRC operation. We intend to register our three schools as for-
profit private schools in light of the Amendment and the relevant implementing
regulations in effect.
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Management Discussion and Analysis

Pursuant to the Implementation Rules, public schools shall not sponsor or
participate in sponsoring for-profit private schools while public schools of
vocational education could absorb the capital, technology, management and other
elements of enterprises to sponsor or participate in sponsoring for-profit private
schools of vocational education.

In addition, the Implementation Rules will not have any impact on our expansion
strategy through acquisition.

FINANCIAL REVIEW

Revenue

The Group's revenue mainly represents income derived from tuition fees and
boarding fees for the education services provided in the normal course at its PRC
operating schools. For the year ended August 31, 2022, the Group’s revenue was
approximately RMB907.8 million, representing an increase of approximately 3.0%
year-on-year from approximately RMB881.7 million for the corresponding period of
last year, which was attributable to the increases in both student enrolment and
average tuition fees during the Reporting Period.

Cost of Sales

Cost of sales consists primarily of staff costs, depreciation and amortisation, joint
tuition support fees, school consumables, property management and maintenance
fees, utilities expenses and others. For the year ended August 31, 2022, the
Group’s cost of sales amounted to approximately RMB425.6 million, increased by
approximately 3.5% year-on-year from approximately RMB411.1 million for the
year ended August 31, 2021.

Gross Profit and Gross Profit Margin

For the year ended August 31, 2022, the Group recorded a gross profit of
approximately RMB482.2 million, representing an increase of approximately 2.5%
year-on-year from approximately RMB470.5 million for the year ended August 31,
2021. For the year ended August 31, 2022, the Group achieved a gross profit
margin of 53.1% down by 0.3 percentage points year-on-year as compared with
the corresponding period of last year. The growth in gross profit was mainly
attributable to the increasing average tuition fees and student enrolment, while
partially offset by the increase in cost of sales for the year ended August 31,
2022.

Selling Expenses

Selling expenses, primarily consisting of marketing staff costs, promotion expenses
and other expenses, decreased by approximately 23.8% from approximately
RMB26.1 million for the year ended August 31, 2021 to approximately RMB19.9
million for the year ended August 31, 2022, which was due to a decrease in
promotion expenses resulting from the change in marketing strategies for the
2021/2022 academic year.
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Management Discussion and Analysis
ERE TR

Administrative Expenses

Administrative expenses primarily consist of administrative staff costs, traveling and
entertainment expenses, depreciation of property, plant and equipment relating
to office buildings, office expenses, utilities expenses, auditors’ remuneration and
other miscellaneous expenses. Administrative expenses increased by approximately
11.6%, from RMB103.2 million for the year ended August 31, 2021 to
approximately RMB115.2 million for the year ended August 31, 2022.

Other Income

Other income primarily consists of rental income, government subsidies, training
service income, bookselling income and others. For the year ended August 31,
2022, the Group recorded other income of approximately RMB35.9 million,
representing an increase of approximately 2.3% year-on-year from approximately
RMB35.1 million for the year ended August 31, 2021.

Other Gains/(Losses) — Net

Other gains/(losses) — net primarily consist of compensation fee for the
Conversion of Huali College, net exchange gains/(losses), losses on disposals of
property, plant and equipment, fair value gains on investment properties and
others. For the year ended August 31, 2022, the Group’s other gains amounted
to approximately RMB1.1 million, representing an increase of approximately
RMB153.0 million year-on-year compared with approximately RMB151.9 million
losses for the year ended August 31, 2021. It was mainly attributable to the
compensation fee for the Conversion of Huali College for the corresponding
period of last year.

Finance Expenses — Net

The Group's finance expenses — net include any costs incurred by interest
expenses on bank and other borrowings (after deducting amounts capitalised
in the cost of property, plant and equipment), interest expenses on discount of
compensation payable for the Conversion of Huali College and interest income
generated from bank deposits. For the year ended August 31, 2022, the Group
recorded finance expenses of approximately RMB111.1 million, representing an
increase of approximately 75.0% year-on-year as compared with approximately
RMB63.5 million for the year ended August 31, 2021, which was mainly
attributable to the increase in bank and other borrowings raised during the
year ended August 31, 2022. For the year ended August 31, 2022, the Group
recorded finance income of approximately RMB6.1 million, representing a decrease
of approximately 30.7% year-on-year as compared with approximately RMB8.7
million for the year ended August 31, 2021.

Profit Before Taxation

For the year ended August 31, 2022, the Group recorded a profit before taxation
of approximately RMB278.9 million, representing an increase of approximately
64.4% year-on-year from approximately RMB169.6 million for the year ended
August 31, 2021.
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Management Discussion and Analysis

Taxation

For the year ended August 31, 2022, the Group recorded approximately RMB19.2
million in taxation, representing a decrease of approximately 26.8% year-on-year
from approximately RMB26.2 million for the year ended August 31, 2021. As of
August 31, 2022, the Group did not have any taxation related disputes with any
authorities, or any other unresolved taxation issues.

Adjusted Net Profit

Adjusted net profit under non-HKFRSs financial measures is defined as profit
for the year attributable to owners of the Company excluding non-recurring
compensation fee for the Conversion of Huali College in May 2021, interest
expenses on discount of compensation payable for the Conversion of Huali
College, net exchange gains/(losses) and fair value gains on investment properties.
As such items are non-recurring in nature and not related to the performance of
the Group’s operation, the Directors consider that the presentation of the Group’s
adjusted net profit under non-HKFRSs financial measures by eliminating the impact
of certain non-recurring items can reflect the operational performance better
during the respective years. Furthermore, the Group’s management also uses
the non-HKFRSs financial measures to assess the Group’s operating performance
and formulate business plans. The Group believes that the non-HKFRSs financial
measures provide useful information to the investors about its core business
operations, which they can use to evaluate the Group’s operating results and
understand its consolidated results of operations in the same manner as the
management.
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Management Discussion and Analysis
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The following table sets forth a reconciliation of the Group’s adjusted net profit

under non-HKFRSs financial measures for the years indicated to that prepared in

accordance with HKFRSs financial measures:

TR AL E N PTR FE A IEE B IR
EEAMBAETEZTHNEBBANERE
BB MEERBEALN 2 HE

A

Year ended August 31,
BZESH3MALEE

2022 2021
2022%F 20214F
RMB’000 RMB’'000
AR¥T R ARETT
Reconciliation of net profit to adjusted MFEQSTHBEAR 2 H R
net profit
Net profit for the year FELF 259,784 143,459
— Compensation fee for the Conversion of —EVEREREEED
Huali College®™ — 150,849
— Interest expenses on discount of compensation — J& {< 4 37 £ f7 ## 3R 7 (8 X IE K
payable for the Conversion of Huali College® B AR A B @ 4,736 1,159
— Net exchange (gains)/losses® —EH () BIEFEEY (482) 18,242
— Fair value gains on investment properties® — BEWE I FERGEY (200) (14,561)
Adjusted net profit under non-HKFRSs FEBUBBREEANMBAESET
financial measures By 45 38 2 4 R 263,838 299,148

Notes:

24

Compensation fee for the Conversion of Huali College mainly represents a one-off
compensation fee to Guangdong University of Technology incurred during the year ended
August 31, 2021. The Group did not expect to incur compensation fees in the future years.

The compensation fee for the Conversion of Huali College has been agreed to be
paid in three installments and in an aggregate amount of RMB160,000,000, of which
RMB53,340,000, RMB53,330,000 and RMB53,330,000 shall be paid by October 31, 2021,
October 31, 2022 and October 31, 2023 respectively. The compensation fee was therefore
recognized at the fair value of RMB150,849,000 by discounting the future cash flows using
the effective interest rate. Upon the payment of such one-off compensation fee, no such
discount impact would accrue.

Net exchange (gains)/losses represent foreign exchange (gains)/losses resulting from the
settlement of foreign currency transactions and from the translation at year-end exchange
rates of monetary assets and liabilities denominated in foreign currencies.

Fair value gains on investment properties represent the increase of market value of the
investment properties held for the year end August 31, 2022 compared to that of previous
year. It's non-recurring in nature and not related to the performance of the Group’s
operation.
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Management Discussion and Analysis

Property, Plant and Equipment

As at August 31, 2022, the Group’s property, plant and equipment amounted
to approximately RMB4,152.6 million, representing an increase of approximately
12.0% year-on-year from approximately RMB3,708.9 million recorded as at August
31, 2021. Such increase was a result of the establishment of new campus in
Jiangmen, Guangdong Province, including the construction of Jiangmen campus
of Huali College and the construction of Jiangmen campus of Huali Technician
College.

Capital Expenditures

For the year ended August 31, 2022, the Group recorded approximately
RMB605.4 million in capital expenditures, representing a decrease of approximately
47.3% from approximately RMB1,148.5 million for the year ended August 31,
2021, which was mainly due to the payment for the land purchase of Jiangmen
campus of Huali College during the corresponding period of last year, and the
decrease in the expenditure for constructing new campus buildings for the year

ended August 31, 2022 as compared with the corresponding period of last year.

Bank Balances and Cash

As at August 31, 2022, the Group had bank balances and cash of approximately
RMB805.3 million, representing a decrease of approximately 9.8% from
approximately RMB893.0 million as at August 31, 2021.

Liquidity, Financial Resources and Debt Ratio
As at August 31, 2022, the Group had liquid funds (representing bank balances
and cash and financial assets at amortized cost) of approximately RMB805.3
million (August 31, 2021: RMB899.4 million) and borrowings of approximately
RMB2,449.4 million (August 31, 2021: RMB2,320.4 million).

The Group's debt ratio as at August 31, 2022, represented by borrowings as a
percentage of total assets, was 36.7% (August 31, 2021: 36.7%).

Foreign Exchange Risk Management

For the Group’s operation in the PRC, the major revenue and expenses are
denominated in RMB, while there are certain monetary assets and monetary
liabilities that are denominated in Hong Kong dollars and United States dollars,
which would expose the Group to foreign exchange risk. The Group currently
does not have a foreign currency hedging policy. However, the management
of the Company monitors foreign exchange exposure and will consider hedging
significant foreign currency exposure when the need arises.

BIEE R wm Ko AT

ME- -BERRE

20226 8A31H  REBEMNWE - BE K
HHEOARBL1526E BT - BH20214F8
A31BHB5HH AR 70898 B LMY
12.0% ° :ZIE TR ERERE I PIE R
& BREEVERIMRE IRME M
BEEIIPIREIRE -

EXRMX

HZE202248A31HIEFE  AEEBBEAR
AXHOARKE05.48 8T BEHE2021F8
A3TBLFEHARE14858 8T NEH
473% X ERBARNEAFRBEASZNETS
BIPIR R IBE T3k - U REE202248 A
NALFEFREREIRE X HREFR
B FTEL

RITEHREES

202268 A31H » AEBEMRITEHR KA S
HARBEBS3IEE L - WN2021F8A31H
A ANRME8I3.08 BT FIE£9.8% ©

hBEE MEERREKL=E
MN2022F8A31TH  AEENRBER (A
ROTEHRERBHRESRRAAEN SR
BEE)HARKS05.38 &t (4202148 A31
H: AR¥SVAFTET)  URBRHAR
#2449 4F BT (R20214F8HA31H « AR
2,320488&7T) °

REER2022F8A31THMERK L R (LAE R
HBEEEMADLLERR) A36.7% (7202148
HA318 :36.7%) °

SNE LR E IR
RAEERFENEBME - T2RA R
XUAREHE TEETEREEREY
BERBTRELAE  SAKEAZINE
B o A5 BRI SN EOP IR - AT
FAREBEERIIERR YHEERE
i s h B RSNE R o

FEBEREERERA A 25
2022 FE | L



Management Discussion and Analysis
ERE TR

Material Acquisitions and Disposals
The Group did not have any material acquisitions or disposals for the year ended
August 31, 2022.

Charge on the Group’s Assets

As at August 31, 2022, the Group pledged the charging right of the service fees
from Huali Technician College, Huali Vocational College and Huali College, owned
by a group entity according to the contractual arrangements and the equity
interest of certain group entities as securities for the banking facilities granted to
the Group.

Save as disclosed above, there was no other material charge on the Group’s assets
as at August 31, 2022.

Contingent Liabilities
As at August 31, 2022, the Group had no significant contingent liabilities.
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Directors and Senior Management

As at the date of this report, our Board consists of seven Directors, including four
executive Directors and three independent non-executive Directors.

EXECUTIVE DIRECTORS

Mr. ZHANG Zhifeng (3R & &), aged 56, is the founder of the Group. He was
first appointed as the first Director on May 24, 2016, was redesignated as the
chairman of the Board and an executive Director on December 18, 2017 and was
appointed as chief executive officer on November 19, 2021. Mr. Zhang was also
appointed as the chairman of the Nomination Committee on August 16, 2019. He
is primarily responsible for the overall management and strategic development of
the Group.

In addition to his contribution to the Group, Mr. Zhang was a member of the 8th
and 9th Zengcheng City Committee of the Chinese People’s Political Consultative
Conference (FEIARBUAMEERIGHME/VE - ENLEZE®) and a spedial
committee member of the 11th Guangdong Provincial Committee of the Chinese
People’s Political Consultative Conference (FRIARBUAHRSHFE +—EERE L
& € ). Mr. Zhang was awarded “Special Contribution Award for Private Education
of the 70th Anniversary of the Founding of the People’s Republic of China” ( & &
70 EF RWHE R EBLER) by the Institute of Educational Chinese Academy of
Management Science (R BB BRI 2 Xt E B2 FTHT ) and China Academy
of Management Science Advisory Department (# Bl BRI 2 LA 7030 ) in April
2019.

Mr. Zhang's dedication to education has been well recognized. The following sets
out the awards received by him:
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Date Awards Awarding authority
H #1g TEREE
July 2005 “2005 Outstanding Persons of Education Jointly presented by Chinese Academy of

2005%F7 A

September 2005

200549 A

Innovation in China” (“2005% B £ H 2 &
BT A"

20052 B4 H# A &% A%

“Qutstanding Contribution Award” presented
by Innovation and Development of Private
Education in China and Educational, Scientific
and Cultural Award of Anna Chan Chennault
Campaign (FEIRMR#ABAIFTEER - REE
BRXBRYEH FHREBE")

TERMAE I EER  REBHPICER
R HRERE]

Management Science (B & 32 &} £ fff 58
Fz), China Society for Futures Studies (4 E
K RAFFEE) and School of Education, Peking
University (3t R K 2 B £[7)

PREEREHRER  PRERKRHFARE RIER
RERE LA BE

Jointly presented by Office for Educational,
Scientific and Cultural Award of Anna Chan
Chennault (B & 182 Bl X 4 X =) and
China Adult Education Association (4 B A
HEHE)
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Directors and Senior Management

EEZkeREEE

SEL R

Date Awards Awarding authority
HH ® 18 TR
April 2019 “Special Contribution Award for Private Jointly presented by Institute of Educational

Education of the 70th Anniversary of the
Founding of the People’s Republic of China”
(EEI70/B F R B ¥k 5 /L 59

2019543 [ 22 B 7018 F R P 25 45 7 & Bl 42

September 2020 “Qutstanding Persons for 40 Years of Private
Education of Guangdong” (BRR##%E M+
BERBERAY)

20204973 [EREPHENTBEFRETHAY]

Chinese Academy of Management Science (FF
B 5 1 R 2 8 7 B 20 B BHE2 7T FA) and China
Academy of Management Science Advisory
Department (F Bl & 22 %} 22 ff 5% B 76 38 30)

BB E 2R B B 2R TR EE R
HE2 8 9% Bt = R 2B B & AR %

Guangdong Province Private Education

Association (ERAERBHREH )

ERERMRBEHE

Mr. Zhang is the father of Mr. Zhang Yude, an executive Director.

Mr. YE Yaming (¥ % 83), aged 63, was appointed as an executive Director and
chief executive officer of the Company on December 18, 2017, and resigned as
chief executive officer of the Company with effect from November 19, 2021. Mr.
Ye was also appointed as a member of the Remuneration Committee on August
16, 2019. He is primarily responsible for the overall operation and management of
the Group.

Mr. Ye's dedication to education has been well recognized. The following sets out
the awards received by him:
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Date Awards Awarding authority
HE 218 R
September 1994 “Qutstanding Educator of Vocational Training in  Guangdong Provincial Labor Department (R &
Guangdong Province” (BR A B EHFIEF “5 B EE) (currently known as the Department
2 RiM) of Human Resources and Social Security of
Guangdong Province (BER & A JEIRME &R
f% E2))
199449 A [ & 2R & Bt 3 15 51 B 55 A0 | BRESHE(RBEREANERMLSRE
EE)
March 1998 Advanced Worker of the Labor System in the Qingyuan Labor Bureau (j8 & M % ) (currently

City (@M BB RAREETIESR)

known as Qingyuan Municipal Human

v

Resources and Social Security Bureau (jB#& ™M A

HE R ERER)

19984 3 A EMBBRFEETIEE BEMEBHREARFEMANERNESRE
=)
September 2004 “Guangzhou Outstanding Educator” (BN /1 (& Jointly presented by Guangzhou Education
FHEMEHE LIEH)) Bureau (E M™% & /3) and Guangzhou
Education Foundation (B A H £ )
200449 A (BN ESHE(HEIEE)] BMNTHEREENTHEES GBS ER
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Directors and Senior Management

Mr. ZHANG Yude (3R # ), aged 31, was appointed as a non-executive Director
of the Company on December 18, 2017 and re-designated from a non-executive
Director to an executive Director and appointed as the chief operating officer of
the Company on November 19, 2021. He is primarily responsible for the overall
operation of the Group.

Mr. Zhang has been the assistant to the chairman of Huali Investment since
December 2015. Prior to joining the Group, Mr. Zhang served as a financial
analyst at Mandarin Investment Group in California from May 2014 to December
2015.

Mr. Zhang Yude is the son of Mr. Zhang Zhifeng, the chairman of the Board and
an executive Director.

Mr. ZOU Kang (3 B), aged 55, was appointed as an executive Director of
the Company on November 19, 2021. He is primarily responsible for vocational
training business of the Group and daily operation and management of Huali
Technician College.

Mr. Zou has intensive experience in both management and research for technical
education and professional training. He has been the President and the Secretary
of Party Committee of Guangdong Province Huali Technician College ( R & #E 3L
K B2 Bt ) since September 2018. Prior to joining the Group, Mr. Zou successively
served as the faculty member, the deputy director of Academic & Student Affairs
Department, the director of President’s Office, the President Assistant, the Deputy
President, the President, and the Secretary of Party General Branch of Jiangmen
Technician College (VTP AIE6T ) (previously known as JTFIT @ & TE2R),
from December 1992 to August 2018. He was awarded the Provincial Prominent
Teacher of Technician Colleges of Guangdong in 1995, the Prominent President
of Jiangmen City in 2002, and the Prominent President of Guangdong Technician
Colleges in 2011.

Mr. Zou obtained a Bachelor of Science degree in Mathematics from the Jiangxi
Normal University (JT 75 Al 3 K £8) in the PRC in July 1988 and obtained the
Training Course Certificate of Graduate Students from the South China Normal
University (% 5 AT # KX £) in the PRC in May 1996. He obtained the Senior
Lecturer Professional Title in Mathematics in 1999 and was selected as the
national supervisor of technician colleges by the Ministry of Human Resources and
Social Security of the PRC in 2009.
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Directors and Senior Management

EEZkeREEE

INDEPENDENT NON-EXECUTIVE DIRECTORS

Ms. CHIU Lai Kuen Susanna (i B 18), M.H., J.P., aged 62, was appointed as
an independent non-executive Director and the chairman of the Audit Committee
on July 17, 2020. She is primarily responsible for supervising the compliance and
corporate governance matters of the Group and providing independent opinions

and advice to the Board.

Ms. Chiu has been serving as an independent non-executive director of Nanyang
Commercial Bank since May 2018; an independent non-executive director of
Kato (Hong Kong) Holdings Limited, a company listed on the Main Board of
the Stock Exchange (stock code: 2189), since May 2019; an independent non-
executive director of Huijing Holdings Company Limited, a company listed on
the Main Board of the Stock Exchange (stock code: 9968), since December
2019; and an independent director of Songz Automobile Air Conditioning Co.
Ltd. (LB mMA2MREZREZFARM AR A A ), a company listed on the Shenzhen
Stock Exchange (stock code: 002454), since May 2020; an independent non-
executive director of China Oilfield Services Limited, a company both listed on the
Shanghai Stock Exchange (stock code: 601808) and the Main Board of the Stock
Exchange (stock code: 2883), since June 2021. From 2006 to 2019, she served as
a senior vice president, a director (Eastern and Central China) and a consultant
in various member companies of the Fung Group, which is principally engaged
in trading, distribution, logistics and retailing businesses. She was previously the
chief operating officer and the senior vice president of business development
and corporate affairs of DVN Holdings Company Limited (currently known as
Frontier Services Group Limited), a company listed on the Main Board of the Stock
Exchange (stock code: 500).

Ms. Chiu is currently a member of The Chinese People’s Political Consultative
Conference of Shanghai, the council treasurer of the Education University of Hong
Kong, and a member of the Women’s Commission. Ms. Chiu was awarded the
Medal of Honor by the Hong Kong Government in 2013 for her achievement and
dedication in public services, especially in relation to the accounting profession.
She was also awarded the “Outstanding Business Women Award” by Hong Kong
Commercial Daily in 2017.

Ms. Chiu graduated with Class One Honours in Economics from the University of
Sheffield in the United Kingdom in 1982 and obtained an Executive Master of
Business Administration degree from the Chinese University of Hong Kong in Hong
Kong in 1997.
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Directors and Senior Management

Mr. YANG Ying (# %), aged 64, was appointed as an independent non-
executive Director, the chairman of the Remuneration Committee and a member
of the Audit Committee and the Nomination Committee on August 16, 2019. He
is primarily responsible for supervising the compliance and corporate governance
matters of the Group and providing independent opinions and advice to the
Board.

Mr. Yang is a professor of the School of Economics and the dean of Investment
Economics Department at Jinan University (2 KX ). Mr. Yang joined Jinan
University in April 1988, at which he was successively a teaching assistant, lecturer
and associate professor at the School of Economics before his current position.
Prior to joining Jinan University, Mr. Yang was a teaching assistant in finance at
Guangdong Institute for Nationalities ( EHR RIEZE 4L K ) from September 1987
to April 1988.

Apart from his teaching career, Mr. Yang has played an active role in civic
engagements. He was a member of the Standing Committee of the 11th and
12th People’s Congress of Guangdong Province (5 +—ERE+—EEERE AKX
# Z @) and is the vice president of Council of the 1st Think Tank Association for
the Promotion of Economic and Scientific Development of Guangdong Province

(FEEREEENBEREEREGHEES).

The following table also sets out Mr. Yang's key publications:
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AR F 5 k] HiRABERBRMmE)
2002 “New Theory of Hong Kong Economy” (F 4  Jinan University Publishing House (2 & A 2 [ b
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2016 “Preliminary Study on the Basic Ideas about China Development (1 B 2 &)
Construction of the GPRD Free Trade Area”
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Directors and Senior Management

EEZkeREEE

Mr. DING Yi (T %), aged 59, was appointed as an independent non-executive
Director and a member of the Audit Committee, the Remuneration Committee
and the Nomination Committee on August 16, 2019. He is primarily responsible
for supervising the compliance and corporate governance matters of the Group
and providing independent opinions and advice to the Board.

Mr. Ding has been a teacher at South China Normal University ( 2= £ A &5 K £ )
since July 2001 and has been serving as a professor at the School of Music of
the university since September 2006. Previously, Mr. Ding was a solo artist of
Guangdong Song & Dance Ensemble ( & 2 3% £ Bl Bt ) from September 1989 to
September 2001.

Mr. Ding has been a standing committee member of the 11th Guangdong
Provincial Committee of the Chinese People’s Political Consultative Conference ( &
BEARBGGHAEAEZEFE T —EEBREZEE) since January 2013.

SENIOR MANAGEMENT

Mr. Jiao Jianpeng (£ & l§), aged 38, was appointed as a vice president of the
Company on August 4, 2022. He is mainly responsible for the adult academic
education business, civil servant training business and postgraduate entrance

examination training business of the Group.

Mr. Jiao joined the Group in 2008. Since July 2008, Mr. Jiao successively served
as the secretary of the chairman’s office and a deputy director of the procurement
management centre of Huali Investment. From July 2008 to October 2017, Mr.
Jiao served as a full-time teacher in the Department of Mechanical and Electrical
Engineering of Guangzhou Huali College. Prior to joining the Group, Mr. Jiao
worked as an assistant engineer in Guangdong Light Industry Machinery Co., Ltd.
from August 2007 to July 2008.

Mr. Jiao received his bachelor’s degree in Mechanical Design, Manufacturing and
Automation from Guangdong University of Technology in June 2007.
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Directors and Senior Management

Mr. Lin Zhixiang (# & #), aged 36, was appointed as a vice president of
the Company on August 4, 2022. He is mainly responsible for the investment
and financing and investor relations, development of academic qualification
improvement business, and vocational energy-saving training business of the
Group.

Mr. Lin has been the assistant to the chairman of Huali Investment since March
2021. From July 2020 to February 2021, Mr. Lin served as a deputy general
manager of Huali Property, mainly responsible for financing.

Prior to joining the Group, Mr. Lin served as a sales manager of Mitsui & Co.
(Guangdong) Ltd from July 2009 to June 2012, mainly responsible for domestic
and foreign trade of non-ferrous metals. From July 2012 to November 2014, Mr.
Lin served as an account manager of Guangzhou Zengcheng Sub-branch of China
Merchants Bank, responsible for corporate business marketing. From December
2014 to August 2016, Mr. Lin served as the head of the business department of
Guangzhou Zengcheng Sub-branch of China Merchants Bank, mainly responsible
for the corporate business of such sub-branch. Subsequently from August 2016
to June 2020, he served as the assistant to the president of the Guangzhou
Zengcheng Sub-branch of Industrial Bank, mainly responsible for assisting the
president in managing the corporate financial team, developing external customers,
and providing financial services.

Mr. Lin obtained his bachelor’s degree in International Economics and Trade from
Guangdong University of Foreign Studies ( EEER4NEINE AEZ ) in June 2009.
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Directors and Senior Management

EEZkeREEE

Ms. Liang Huizhen (R £ &), aged 47, was appointed as a vice president of
the Company on August 4, 2022. She is mainly responsible for the financial
management of the Group.

Prior to joining the Group, Ms. Liang worked as an accountant of Shenzhen
Zhongwei Industrial Co., Ltd. and then worked as an accountant of Guangzhou
Hengchi Industrial Co., Ltd. from 2000 to 2001.

Ms. Liang joined the Group in 2001. From August 2001 to September 2005,
Ms. Liang served as an accountant of the financial management centre of Huali
Investment. From October 2005 to May 2006, she served as the director of
the audit department of the financial management centre of Huali Investment.
From June 2006 to October 2009, Ms. Liang served as the office director of the
financial management centre of Huali Investment. From November 2009 to August
2013, Ms. Liang served as a deputy director of the financial management centre
of Huali Investment. From September 2013 to July 2022, Ms. Liang served as the
director of the financial management centre of Huali Investment, responsible for
organizing financial management.

Ms. Liang has been a teacher of the accounting and financial management majors
of Guangzhou Huali College and Guangzhou Huali Science and Technology
Vocational College since 2007.

In June 2009, Ms. Liang passed and completed the undergraduate course in
accounting jointly organized by Beijing Technology and Business University and
China Central Radio and Television University, and graduated with a bachelor’s

degree in Management.

34 China Vocational Education Holdings Limited
2022 Annual Report

SEL R

REBELXTLT 475  N2022F8HAREZR (T
ARmERE RIBZAEAEENNKE
# e

MAKREBRA 2L+ QETRYTHAE
XBFR QBT - £%M2000F £2001#
FEMNT=HEEERARNEE -

R T HR2001F INAKREE - 5200158 A
F2005F9A  RLTEAEUREHBE
B Est o B2005910 A £2006458 -
BETEIRENHERROEZIBES -
720066 A £2009F 108 + B LEFE
VIREFHEERFB L AEEM - 52009
FIAZE2013F8A  RUTHEAEIIREH
BEREFRLEEFE - R2013F9F £202247
A RUTHEFEIREVBERERLEL
EREBMEERIE-

H2007F 8 RZLREETEMELSZE &
METHMEBRESENEFTERX UHKER
BEME R -

247+ 72009F 6 AMBIWER TIRIEKA
EEbPREREERADH NS EBARE
2 UIHZREERDNESERSE L84 -



Directors and Senior Management

Ms. Lei Yingran (& % ), aged 29, joined the Group in 2015. Ms. Lei was
appointed as a joint company secretary of the Company on May 17, 2021.
Ms. Lei has been a deputy director of the office of the Board since December
2019. From March 2016 to November 2019, Ms. Lei served as the administrative
secretary of Huali Investment responsible for the listing matters of the Company
such as legal due diligence, verification of prospectus and administrative archive
keeping. From August 2015 to February 2016, Ms. Lei served as an English

teacher in Huali Vocational College.

Ms. Lei obtained her bachelor’s degree in English from Guangdong University of
Foreign Studies ( BEERIMNEINERER ) in July 2015.
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Directors’ Report
EERHRE

The Board is pleased to present its report together with the audited consolidated
financial statements of the Company and its subsidiaries for the year ended
August 31, 2022.

PRINCIPAL ACTIVITIES

The Group is principally engaged in the operation of private higher and vocational
education institutions. Analysis of the principal activities of the Group during the
Reporting Period is set out in note 5 to the consolidated financial statements.

SUBSIDIARIES

Details of the principal subsidiaries of the Company as at August 31, 2022 are set
out in note 25 to the consolidated financial statements.

RESULTS AND BUSINESS REVIEW

The results of the Group for the year ended August 31, 2022 are set out in the
consolidated statement of comprehensive income on pages 146 to 147.

A fair review of the business of the Group during the year and its likely
future development and outlook, important events affecting the Company that
have occurred since the end of the financial year, an analysis of the Group’s
performance during the year using financial key performance indicators,
discussions on the Group’s environmental policies and performance, details
regarding the Group’s compliance with the relevant laws and regulations that
have a significant impact on the Group, and the Group's key relationships
with stakeholders as required under Schedule 5 of the Companies Ordinance
(Chapter 622 of the Laws of Hong Kong) are set out in “Chairman’s Statement”,
“Management Discussion and Analysis”, “Environmental, Social and Governance
Report” and “Corporate Governance Report” of this annual report and all such
discussions constitute part of this report.
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PRINCIPAL RISKS AND UNCERTAINTIES

Save as disclosed in the section headed “Risks associated with the Structured
Contracts and the actions taken to mitigate the risks” in this Directors’ Report, the
following list is a summary of certain principal risks and uncertainties faced by the

Group:

o Our business depends on our ability to maintain or raise the tuition fee
rates and boarding fee rates we charge at our schools;

o Our business and results of operations depend on the number of students

we may admit, which in turn is subject to the admission quotas approved
by relevant education authorities and limited by the capacity of our school
facilities;

o We are exposed to concentration risks as all of our schools are located in
Guangdong Province.

DIVIDEND POLICY

The Board has adopted a dividend policy (the “Dividend Policy”) in compliance
with code provision F.1.1 of the Corporate Governance Code and Corporate
Governance Report (the "CG Code”) with effect from December 23, 2019.

According to the Dividend Policy, (i) no less than 30% of the distributable net
profit attributable to the shareholders of the Company may be distributed to
the Shareholders and (ii) dividends may be distributed twice a year after the
announcement of the interim results and the full year results, respectively.

Any amount of dividends we pay will be at the discretion of our Directors and will
depend on inter alia, general business conditions and other internal or external
factors that may have an impact on the business or financial performance and
position of the Company; the Group’s actual and expected financial performance;
the Group’s expected capital requirements and future expansion plans; statutory
and regulatory restrictions; contractual restrictions on the payment of dividends by
the Company to the Shareholders or by the subsidiaries of the Company to the
Company; taxation considerations; Shareholders’ interests; and other factors that

the Board deems relevant.

Any declaration and payment as well as the amount of dividends will be subject
to our constitutional documents and the relevant laws. Even if the Board decides
to recommend and declare dividends, the form, frequency and amount of the
dividends will be subject to the factors as disclosed above and such other factors

affecting the Group.

The Dividend Policy will continue to be reviewed from time to time and there is
no assurance that dividends will be recommended or declared in any particular
amount for any given period.
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DIVIDEND

The Board has resolved not to declare any final dividend for the year ended
August 31, 2022 (year ended August 31, 2021: HK$0.0502 (equivalent
to RMB0.0409) per Share, amounting to HK$60,240,000 (equivalent to
RMB49,108,000)).

ANNUAL GENERAL MEETING

The AGM will be held on January 13, 2023. Notice convening the forthcoming
AGM will be published and dispatched to the Shareholders in due course.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Tuesday, January
10, 2023 to Friday, January 13, 2023 both days inclusive, during which period no
transfer of Shares will be registered. The record date for the entitlement to attend
and vote at the AGM is Friday, January 13, 2023. In order to be eligible to attend
and vote at the forthcoming AGM, all transfer documents accompanied by the
relevant share certificates must be lodged with the Company’s Hong Kong share
registrar, Computershare Hong Kong Investor Services Limited at Shops 1712—
1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
for registration not later than 4:30 p.m. on Monday, January 9, 2023.

SHARE CAPITAL

Details of changes in the share capital of the Company during the year ended
August 31, 2022 are set out in note 23 to the consolidated financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment of the Group during the
year ended August 31, 2022 are set out in note 15 to the consolidated financial

statements.

DISTRIBUTABLE RESERVES OF THE COMPANY

Details of movements in the reserves of the Company during the year ended
August 31, 2022 are set out in note 34 to the consolidated financial statements.
As at August 31, 2022, the Company’s reserve available for distribution to equity
holders amounted to approximately RMB602.4 million.
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DIRECTORS

The Directors during the year ended August 31, 2022 and up to the date of this
report are:

Executive Directors

Mr. Zhang Zhifeng (Chairman of the Board)

Mr. Ye Yaming

Mr. Zhang Yude (re-designated from a non-executive Director to an executive
Director on November 19, 2021)

Mr. Zou Kang (appointed on November 19, 2021)

Mr. Ma Zhixiong (appointed on January 20, 2021 and resigned on November 19,
2021)

Independent non-executive Directors
Ms. Chiu Lai Kuen Susanna, M.H., J.P.

Mr. Yang Ying

Mr. Ding Yi

Biographical details of the Directors and senior management of the Company are
set out in “Directors and Senior Management” of this annual report.

Pursuant to Article 16.19 of the Articles of Association, Mr. Zhang Zhifeng, Mr.
Ye Yaming and Ms. Chiu Lai Kuen Susanna, M.H., J.P. shall retire by rotation and,
being eligible, have offered themselves for re-election at the forthcoming AGM.

The Company has received from each of the independent non-executive Directors
an annual written confirmation of independence pursuant to Rule 3.13 of the
Listing Rules. The Company considers all the independent non-executive Directors

are independent.

DIRECTORS’ SERVICE CONTRACTS

Each of the Executive Directors has entered into a service contract with the
Company for a period of three years commencing from November 19, 2021 or
August 16, 2022. The term of each of the service contracts shall end when the
service contract is terminated in accordance with the terms and conditions of the
service contract or by either party giving to the other party not less than three

months’ prior notice in writing.

Each of independent non-executive Directors has entered into an appointment
letter with the Company for an initial period of three years commencing from July
17, 2020 or August 16, 2022 which may be terminated in accordance with the
terms and conditions of the appointment letter or by either party serving on the
other party a prior written notice of not less than three months.

None of the Directors has entered into a service contract which is not
determinable by the Group within one year without payment of compensation

(other than statutory compensation).
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CHANGE IN INFORMATION OF DIRECTORS

Mr. Zou Kang was appointed as an executive Director with effect from November
19, 2021.

Mr. Zhang Yude was re-designated from a non-executive Director to an executive
Director on November 19, 2021.

Save as disclosed in this annual report, there was no change in the information
which is required to be disclosed and has been disclosed by the Directors pursuant
to paragraphs (a) to (e) and (g) of rule 13.51(2) of the Listing Rules.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES

As at August 31, 2022, the interests and short positions of the Directors and chief
executive of the Company in the Shares, underlying Shares and debentures of the
Company or its associated corporations (within the meaning of Part XV of the
SFO) which were required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests or short
positions which they were taken or deemed to have under such provisions of
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the SFO), or which were recorded in the register required to be kept pursuant to SRBEECERIAE) AR IRIEFE
section 352 of the SFO or as otherwise notified to the Company and the Stock %‘%&Hﬁg\ |,,<1§|J93352 ,,\1%Tm’jpaﬁmz%
Exchange pursuant to the Model Code were as follows: KB RBRBRETAHENG AR F
ﬁx%Z%m& BT
Approximate
percentage of
Number of shareholding
Name of Director or chief executive Capacity/Nature of interest shares held in the Company®
ESRFETHABESE B REEMEE FrEERB & B8 HAEABRER
BA B O
Mr. Zhang Zhifeng® Settlor of trust 900,000,000(L) 75.0%
RS EFEZEFEA
Mr. Zhang Yude® Beneficiary of trust 900,000,000(L) 75.0%
SRR 1R S A0 BEEZ@m A

(L) — Long position

Notes:
(1) As at August 31, 2022, the total number of issued Shares was 1,200,000,000 Shares.
(2) The sole shareholder of Huali Education is Trust Co. The entire equity interest in Trust Co

is held on trust by UBS Nominees Limited for UBS Trustees (B.V.l.) Limited. UBS Trustees
(B.V.1.) Limited is the trustee of HL-Diamond Trust. HL-Diamond Trust is a discretionary trust
established by Mr. Zhang Zhifeng as the settlor and with Mr. Zhang Zhifeng and his spouse
and children as the beneficiaries. Therefore, each of Mr. Zhang Zhifeng and his spouse
and children, Trust Co and UBS Trustees (B.V.l.) Limited is deemed to be interested in the
900,000,000 Shares held by Huali Education.

(3) Mr. Zhang Yude (the son of Mr. Zhang Zhifeng) is one of the beneficiaries of HL-Diamond

Trust.
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Save as disclosed above, as at August 31, 2022, none of the Directors or the
chief executive of the Company had or was deemed to have any interest or
short position in the Shares, underlying Shares or debentures of the Company
or its associated corporations (within the meaning of Part XV of the SFO) that
was required to be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and short positions
which they were taken or deemed to have under such provisions of the SFO), or
required to be 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.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed in this report, at no time during the Reporting Period was
the Company or any of its subsidiaries a party to any arrangement that would
enable the Directors to acquire benefits by means of acquisition of shares in,
or debentures of, the Company or any other body corporate, and none of the
Directors or any of their spouses or children under the age of 18 were granted
any right to subscribe for the equity or debt securities of the Company or any
other body corporate or had exercised any such right.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND
SHORT POSITIONS IN SHARES AND UNDERLYING
SHARES

As at August 31, 2022, to the best knowledge of the Directors, the following
persons (other than the Directors or chief executive of the Company) had interests
or short positions in the Shares or underlying Shares which fall to be disclosed to
the Company and the Stock Exchange under the provisions of Divisions 2 and 3
of Part XV of the SFO or as recorded in the register required to be kept by the
Company pursuant to Section 336 of the SFO:

FTERRRARORMEBERGZ
BERAXE

20226 8A31H - BEFHAM - U TAL
(WIHFEESHARAETETHRAB)RRMS
HEARG T B IREE S LA E GG EXVED
FE2RE3ID MG AR AR B &R T
BN AR AIRIBE S KR KHIZ£336
BEETFNEZMANEZIAE ¢

Approximate
percentage
Number of of shareholding
Name of shareholder Capacity/Nature of interest shares held in the Company®
RREZ®E B EENEE FERGHE hA DR RAEMN
A E DO
UBS Trustees (B.V.l.) Limited® Trustee 900,000,000(L) 75.0%
UBS Trustees (B.V.l.) Limited® 2t A
UBS Nominees Limited? Interest in controlled corporation 900,000,000(L) 75.0%
UBS Nominees Limited® REEE R
Trust Co®@ Interest in controlled corporation 900,000,000(L) 75.0%
Trust Co® TEE
Huali Education® Beneﬁoal owner 900,000,000(L) 75.0%
EUHFD ERBEA A
51job.Inc Beneficial owner 68,331,000(L) 5.7%
51job.Inc EmBEAA

(L) — Long position
Notes:

(1) As at August 31, 2022, the total number of issued Shares was 1,200,000,000 Shares.

(2) The sole shareholder of Huali Education is Trust Co. The entire equity interest in Trust Co
is held on trust by UBS Nominees Limited for UBS Trustees (B.V.l.) Limited. UBS Trustees
(B.V.1.) Limited is the trustee of HL-Diamond Trust. HL-Diamond Trust is a discretionary trust
established by Mr. Zhang Zhifeng as the settlor and with Mr. Zhang Zhifeng and his spouse
and children as the beneficiaries. Therefore, each of Mr. Zhang Zhifeng and his spouse
and children, Trust Co and UBS Trustees (B.V.l.) Limited is deemed to be interested in the
900,000,000 Shares held by Huali Education.

Save as disclosed above, as at August 31, 2022, the Directors were not aware of
any interests or short positions owned by any persons (other than the Directors
or chief executive of the Company) in the Shares or underlying Shares which fall
to be disclosed to the Company and the Stock Exchange under the provisions of
Divisions 2 and 3 of Part XV of the SFO or as recorded in the register required to
be kept by the Company pursuant to Section 336 of the SFO.
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RESTRICTED SHARE AWARD SCHEME

On July 21, 2021, the Company adopted the Restricted Share Award Scheme
(the “Scheme”) in which any employee (whether full time or part time) of any
member of the Group, in each case, in the sole and absolute discretion of the
Board, who have contributed or will contribute to the growth and development of

the Group (the “Eligible Participant”), will be entitled to participate.

Purposes and Objectives

The purposes and objectives of the Scheme are (i) to recognise the contributions
by certain Eligible Participants and to provide them with incentives in order to
retain them for the continual operation and development of the Group; (ii) to
attract suitable personnel for further development of the Group; and (iii) to
provide certain Eligible Participants with a direct economic interest in attaining a
long-term relationship with the Group.

Duration

Subject to any early termination as may be determined by the Board pursuant
to the Scheme rules, the Scheme shall be valid and effective for 10 years
commencing from the date of the first grant of any award.

Scheme Limit

The Board shall not make any further award of awarded Shares which will result
in the number of Shares awarded by the Board under the Scheme exceeding 2%
of the issued share capital of the Company from time to time.

The maximum number of Shares which may be awarded to an Eligible Participant
under the Scheme shall not exceed 1% of the issued share capital of the

Company f