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SUPPLEMENTAL ANNOUNCEMENT TO DISCLOSEABLE
TRANSACTION INVOLVING ISSUE OF SHARES UNDER
SPECIFIC MANDATE

Reference is made to the announcement of the Company dated 15 February 2023 (the
“Announcement”) relating to the Acquisition. Terms used herein shall have the same

meanings as defined in the Announcement unless otherwise stated.

The Board would like to provide the following additional information relating to the

Acquisition:
1. PRELIMINARY VALUATION OF THE TARGET
Valuation methodology

For the valuation analysis, the market-based approach was adopted in arriving at the
market value of the equity interest of the Target. Under the market-based approach, the
price-to-pre-tax earnings (“P/E”) ratio from the comparable companies were adopted

for valuation analysis for the Target.



Major assumptions of the preliminary valuation

The major assumptions adopted for the preliminary valuation are:

. The financial position of the Target will have no material difference with the
management account for the year ended 31 December 2022 provided by its

management;

. The information provided, and the representations made by the Target’s
management with regard to the Target’s financial and business affairs are accurate

and reliable;

. The Target will continue to operate as a going concern and has sufficient liquidity

and capability to achieve the financial projection;

. The Target has obtained all necessary permits, business certificates, licenses and

legal approvals to operate the business;

. Upon expiry of the current permits/ business certificates/ licenses/ legal
approvals, the Target is able to renew all such documents to operate the business

with de minimis expenses;

. There will be sufficient supply of technical staff in the industry in which the
Target operate or intend to operate, and the Target will retain competent
management, key personnel and technical staff to support their ongoing operations
and developments;

. There will be no major changes in the current taxation laws in the localities in
which the Target operate or intend to operate and that the rates of tax payable shall
remain unchanged and that all applicable laws and regulations will be complied

with;

. There will be no major changes in the political, legal, economic or market
conditions in the localities in which the Target operate or intend to operate, which

would adversely affect the revenues attributable to and profitability of the Target;



. There will be no material changes in the relevant interest rates and exchange rates
that would impact the Target’s business; and

o There are no undisclosed actual or contingent assets or liabilities, no unusual
obligations or substantial commitments, other than in the ordinary course of
business and as reflected in the financials, nor any litigation pending or
threatened, which would have a material impact on the equity value of the Target

as of the date of valuation.

Selection of the comparable companies

The listed companies with business scopes and operations similar to those of the Target
were selected as comparable companies with reference to the following selection

criteria:
. The companies are principally engaged in financial printing mainly in Hong Kong;
. The companies are profit-making in the latest 12-month period extracted from

Bloomberg database; and
. The financial information of the companies is available to the public.
The independent valuer has identified a total of four companies in the financial printing
industry which satisfied the above selection criteria. These listed comparable
companies represented an exhaustive list of comparable companies, details of which are

set out as follows:

Latest twelve

months P/E
Company Name Stock Code multiple
REF Holdings Limited 1631.hk 12.76
Wonderful Sky Financial Group
Holdings Limited 1260.hk 5.27
A.Plus Group Holdings Limited 1841.hk 8.23
HM International Holdings Limited 8416.hk 4.32
Median 6.75
Average 7.64

The median of the P/E ratio of the comparable companies of 6.75x was adopted as the

valuation multiple.



Valuation conclusion

The Valuer assessed the market value of entire equity interests of the Target based on (i)
the net profit before tax of the Target of approximately HK$21.7 million for the year
ended 31 December 2022; (ii) multiplied by the median P/E multiple of 6.75; and (ii1) a
marketability discount of 15.80% with reference to the result of the restricted stock
study published in “Stout Restricted Stock Study Companion Guide 2021 by Stout
Risius Ross, LLC. The market value of 7.43% equity interests of the Target Group
derived therefrom was approximately HK$9,190,000 as at 31 December 2022.

Directors’ assessment of the consideration in view of the preliminary valuation

The Board has discussed with the independent valuer and reviewed the valuation
methodology, major assumptions of the valuation as well as the valuation report
prepared by the independent valuer, the Board considers the valuation is a reasonable
estimate of the market value of the equity interest in the Target. The consideration of
HK$9 million is determined after arm’s length negotiation of which is less than the

preliminary valuation and represented a discount of approximately 2.1% thereof.

INFORMATION ON THE TARGET

The ultimate beneficial owner of the remaining 92.57% equity interests of the Target is
Mr. Tsang Kwong Chiu Kevin who, to the best of the Directors’ knowledge, information
and belief, and after making all reasonable enquiries, is a third party independent of the

Company and its connected persons.

REASONS FOR THE ACQUISITION

As disclosed in the Announcement and the Company’s annual report for the year ended
31 March 2022, the Group has continually recorded losses for the last four financial
years and for the nine months ended 31 December 2022 and had therefore resolved to
seek out suitable investment opportunities, not limited to tutoring businesses, to
maintain the competitiveness of the Group and create value for all stakeholders. As part
of this initiative, the Company entered into the Agreement in respect of the Acquisition
on 15 February 2022.



As set out in the Announcement, the Target is principally engaged in the provision of
financial printing services in Hong Kong while the Group is principally engaged in,
among others, providing education related tutoring services. Despite the Target and the
Company are principally engaged in different businesses, the Company was impressed
by the historical financial performance of the Target and has a positive outlook for the
financial printing industry in Hong Kong. The Target recorded a year-on-year growth in
net profit of approximately 128.9% and 39.5% for each of the years ended 31 December
2021 and 2022, respectively. In view of the continued growth in profitability of the
Target, coupled with the promising outlook of the financial printing industry in Hong
Kong, as elaborated in the Announcement in the section headed “Reasons for the
Acquisition”, the Company considers the Acquisition represents an attractive

investment opportunity for the Group to enter into the financial printing industry.

As set out in the Announcement, the consideration for the Acquisition was determined
with reference to (i) the preliminary valuation of the Target as at 31 December 2022
prepared by an independent valuer; (ii) the historical financial performance of the
Target; and (ii1) the future prospects of the Target. The consideration for the Acquisition
of HK$9 million represents a discount of approximately 2.1% to the valuation of 7.43%
equity interests of the Target of HK$9,190,000 as set out in the draft valuation report. In
light of the above, the Company is of the view that the consideration of the Acquisition

is fair and reasonable.

The cash and cash equivalents of the Group was approximately HK$5.5 million as at 30
September 2022, respectively. Having considered the cash position of the Company, the
Directors are of the view that the allotment and issue of the Consideration Shares to
settle the major portion of the consideration in the amount of HK$7 million will allow
the Group to reserve its remaining cash for working capital purposes and to avoid
creating additional pressure on the Group’s cash flow and liquidity. As such, the
Company considers the allotment and issue of the Consideration Shares is in the

interests of the Company and the Shareholders as a whole.



In view of the above, including the positive outlook of the Target and the financial
printing industry, the equity valuation of the Target, and the cash position of the Group,
the Company considers the terms of the Acquisition, including the allotment and issue
of the Consideration Shares is, on balance, fair and reasonable and in the interests of the

Company and the Shareholders as a whole.

By Order of the Board of
Goldway Education Group Limited
Tao Wah Wai Calvin

Executive Director

Hong Kong, 22 February 2023

As at the date of this announcement, the executive Directors are Mr. Tao Wah Wai Calvin and
Mr. Leung Wai Tai, and the independent non-executive Directors are Mr. Yu Lap Pan, Mr. Hu
Chao and Mr. Wong Chi Man.

This announcement, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that, to the best of their knowledge and belief, the information
contained in this announcement is accurate and complete in all material respects and not
misleading or deceptive and there are no other matters the omission of which would make any

statement herein or this announcement misleading.

This announcement will remain on the “Latest Listed Company Information” page of the
website of the Exchange at www.hkexnews.hk for at least seven days from the day of its
publication. This announcement will also be published on the Company’s website at

www.goldwayedugp.com.

*  For identification purpose only




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


