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1. Managing Director's Statement

On behalf of the Board, I am pleased to present to you the first Annual Report of SHKL Group
Limited (the “Company”) for the financial year from 29 October 2014 (date of incorporation)
to  31  March  2016  (the  “Financial  Year  Under  Review”),  and  the  directors'  review  of
operations  for  that  period.  The  2016  Annual  Report  incorporates  the  audited  financial
statements  for  the  Financial  Year  Under  Review  (the  “Financial  Statements”)  for  the
Company,  its  subsidiary  and  its  controlled  entity  (the  “Group”).  A  copy  of  this  audited
financial statements is attached to this Annual Report as Appendix A.

The Financial Year Under Review had seen a significant milestone in the development of the
Company, the more significant ones being:

(a) the  Company  was  admitted  to  the  official  list  of  and  its  shares  quoted  on  the
National Stock Exchange of Australia (“NSX”); 

(b) the Group’s  rage of  large touch screen PCs and related  software products  being
successfully rolled out; and

(c) the  Company  investing  into  the  financial  and  corporate  services  sector  with  its
acquisition of a substantial stake in NSX Limited, the holding company of NSX.

The Group’s range of large touch screen PCs and related software were successfully rolled
out early in the Financial Year Under Review with the initial batch of commercial production
being  sold  to  the  market.  However  during  this  period,  the  Group’s  appointed  exclusive
wholesaler did not perform as expected. Therefore, the Group is looking to not only appoint
other wholesalers but to market these products directly to end-users. With the change of
this  marketing  approach,  the  board  hopes  to  be  able  to  report  an  improvement  in  the
performance of this business segment in the next annual report.

I  am also pleased to report  that during the Financial  Year Under Review, an opportunity
arose for the Company to take a minority but significant stake in NSX Limited, the holding
company of NSX. As of the date of this annual report, the Company has invested a total sum
of US$6,212,500 to acquire a 16.419% stake in NSX Limited. The Company intends to hold
this stake in NSX Limited as a long-term investment and, to value-add to this investment, the
Company will:

(i) introduce more Chinese companies to list on NSX; and

(ii) work with the management of NSX Limited to develop and implement an effective
marketing initiatives to make NSX more widely known amongst potential issuers and
investors in China.

2. Principal Activities of the Group

The principal activity of the Company is that of an investment holding company while the
principal activity of its controlled entity is designing, developing and producing large touch
screen  PCs  and  its  associated  software  for  educational  institutions  and  as  smart  office
automation conference systems.

3. Subsidiaries

As of 31 March 2016, the end of the Financial Year Under Review, the Company's subsidiaries
(including its controlled entity) are:



Name of subsidiary
Country of
incorporation

Interest 
held Principal activities

KSTV (Hong Kong) Limited Hong Kong 100% Investment holding

Controlled by KSTV (Hong Kong) Limited

Shanghai Kunlun Cultural 
Media Co., Limited

China 100% Designing, developing and 
producing large touch screen 
PCs and its associated software 
for educational institutions and 
as smart office automation 
conference systems

4. Directors' Interests in Securities

As at 31 March 2016 (the end of the Financial Year Under Review) and 4 August 2016 (the
latest practicable date before the 2016 Annual Report is issued), the interests of directors
and officers of the Company in equity securities (shares and CDIs) of the Company are as
follows:

Directly Held Deemed Interests

Date of
appointment

31.03.2016
and

04.08.2016
Date of

appointment

31.03.2016
and

04.08.2016

Zhang Yeping Nil 116,660 Nil Nil

Zhou Xinghang Nil 22,934,998 Nil Nil

Shen Weiguo Nil 22,934,998 Nil Nil

Zhu Min Nil 10,080,000 Nil Nil

Zhang Sunyan Nil Nil Nil Nil

Wu Jiping Nil 279,000 Nil Nil

Qiao Xinmin Nil 333,330 Nil Nil

Save as disclosed above, no director or officer of the Company has a vested right to receive
any distribution made on the securities or is entitled to exercise or direct the exercise of the
voting rights attaching to the securities.

As of the end of the Financial Year Under Review:

(a) the Company and its subsidiaries does not have on issue any debt security; and

(b) the Company has not granted any right to subscribe for any equity or debt security of
the Company to any person, including a director or officer of the Company.

5. Forecast

The Company has not published any forecast in relation to the Financial Year Under Review.



6. Directors' Service Contract

During the Financial Year Under Review, the is no service contract in force with any director
of the Company.

7. Material Or Significant Contracts With Director Or Controlling Shareholder

As disclosed in the Company’s prospectus dated 17 June 2015, KSTV (Hong Kong) Limited, a
wholly-owned subsidiary of the Company, entered into a number significant and material
contracts  with  Zhou  Xinghang  and  Shen  Weiguo  in  relation  to  the  Group’s  ownership
structure. These contracts are collectively described in the prospectus as the “VIE Contracts”,
and are:

(a) Sale and Purchase Agreement dated 24 November 2014;

(b) Call Option Agreement dated 12 September 2014;

(c) Share Pledge Agreement dated 12 September 2014; and

(d) Exclusive Consulting and Service Agreement dated 12 September 2014.

Further  details  of  the  VIE  Contracts  are  set  out  on  pages  31  to  34  of  the  Company’s
prospectus dated 17 June 2015.

Save  as  disclosed above and in  the Financial  Statements,  there  is  no contract  subsisting
during or at the end of the Financial Year Under Review:

(i) in which a director of the issuer is or was materially interested, either directly or
indirectly; or

(ii) between the Company, or one of its subsidiaries, and a controlling shareholder or
any of its subsidiaries; or

(iii) for the provision of services to the Group by a controlling shareholder or any of its
subsidiaries;

8. Discloseable Arrangements with Directors and Shareholders

As  disclosed  in  the  Company’s  prospectus  dated  17  June  2015,  each  of  Zhu  Min,  Zhou
Xinghang  and  Shen  Weiguo  is  entitled  to  wages,  salaries  and/or  bonuses  amounting  to
RMB120,000. In view that the Group has not yet become profitable, each of them has agreed
to waive their respective entitlement. 

Save as disclosed above, during and at the end of the Financial Year Under Review, there has
been no arrangement under which:

(a) a director has waived or agreed to waive any emoluments; or

(b) a shareholder has waived or agreed to waive any dividends.



10. Directors' Review of Operations

Directors' review of operations is incorporated in the Managing Director's statement set out
in paragraph 1.

11. Statement of Main Corporate Governance Practices

Given the size  of  the Company,  the board has not  formally  adopt corporate  governance
procedures. However, in performing its duties and functions, the board closely follows the
informal  principles  and  guidelines  set  out  in  this  Note  11.  As  the  Company’s  activities
develop in size, nature and scope, the implementation of additional corporate governance
structures will be given further consideration. 

The primary responsibility of the board is to represent and advance shareholders’ interests
and to protect the interests of all stakeholders. To fulfil this role the board is responsible for
the  overall  corporate  governance  of  the  Company,  including  its  strategic  direction,
establishing goals for management and monitoring the achievement of these goals. 

The responsibilities of the Board include: 

(a) protection and enhancement of shareholder value; 

(b) formulation,  review and approval  of  the objectives and strategic  direction of  the
Company; 

(c) approving  all  significant  business  transactions,  including acquisitions,  divestments
and capital expenditure; 

(d) monitoring the financial performance of the Company by reviewing and approving
budgets and results; 

(e) ensuring  that  adequate  internal  control  systems  and  procedures  exist  and  that
compliance with these systems and procedures is maintained; 

(f) identification of significant business risks and ensuring that such risks are adequately
managed; 

(g) reviewing the performance and remuneration of executive directors and key staff;
and

(h) establishment and maintenance of appropriate ethical standards.

As of the end of the Financial Year Under Review, the board comprise of four independent
non-executive directors, namely Zhang Yeping, Zhang Sunyan, Wu Jiping and Qiao Xinmin,
and three executive directors,  namely Zhu Min, Zhou Xinghang and Shen Weiguo.  Zhang
Yeping acts as the chair of the board.

Zhu Min, Zhang Sunyan and Qiao Xinmin retires at the forthcoming annual general meeting
and will  not be seeking re-election.  On behalf  of  the board,  I  would like to  thank these
retiring directors for their past services to the Company and wish them the very best for their
future endeavours.



At present, the board does not have a fixed number of meetings it will hold per annum. The
board meets as frequently as may be required to deal with matters arising.

12. List of Top-10 Shareholders

As of 4 August 2016 (the latest practical date before the 2016 Annual Report is issued), the
ten (10) largest holders of CDIs issued by the Company (including non-listed CDIs which are
subject to escrow arrangements and CDIs held by the Company) are:

S/No. Name of CDI-holder Number of CDIs held %

1. Zhou Xinghang 22,934,998 20.85

Shen Weiguo 22,934,998 20.85

3. Zhu Min 10,080,000 9.16

4. Shanghai Jugu Shares Investment Fund Co., Limited 10,000,000 9.09

5. Wang Zhiqun 4,400,000 4.00

6. Yin Zhengguo 4,000,000 3.64

7. Quiya Pan 2,200,000 2.00

8. Shen Rongyu 2,162,411 1.97

9. Chen Ying 2,000,000 1.82

10. Chen Kebing 1,800,000 1.64

82,512,407 75.02

Held by other CDI-holders 27,487,593 24.98

110000000 1000.00

On behalf of the board of directors

Shen Weiguo
Managing Director
Shanghai, China
9 August 2016


































































