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CHINA SKY SECURITIES LIMITED

Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company
Limited take no responsibility for the contents of this prospectus, make no representation as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
prospectus.

A copy of this prospectus, having attached thereto the documents specified in “Documents delivered to the Registrar of Companies and
available for inspection in Hong Kong” in Appendix V to this prospectus, has been registered with the Registrar of Companies in Hong
Kong as required by section 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of
Hong Kong). The Securities and Futures Commission, The Stock Exchange of Hong Kong Limited and the Registrar of Companies in Hong
Kong take no responsibility as to the contents of this prospectus or any other documents referred to above.

The Offer Price is expected to be determined by agreement between the Sole Bookrunner (on behalf of the Underwriters) and our Company
on the Price Determination Date. The Price Determination Date is expected to be on Saturday, 7 July 2018. If, for any reason, the Sole
Bookrunner (on behalf of the Underwriters) and our Company are unable to reach an agreement on the Offer Price on or before Saturday,
7 July 2018, the Share Offer will not become unconditional and will lapse immediately. The Offer Price will not be more than HK$1.10
and is currently expected to be not less than HK$0.90 unless otherwise announced. Investors applying for the Public Offer Shares must
pay, on application, the maximum indicative Offer Price of HK$1.10 for each Offer Share together with brokerage of 1%, SFC transaction
levy of 0.0027% and Stock Exchange trading fee of 0.005%.

The Sole Bookrunner (on behalf of the Underwriters) may, with the consent of our Company, reduce the number of Offer Shares and/or the
indicative Offer Price range below that stated in this prospectus at any time on or prior to the morning of the last day for lodging
applications under the Public Offer. In such a case, announcement of the reduction in the number of Offer Shares and/or the indicative
Offer Price range will be published on our Company’s website at www.bexcellentgroup.com and the website of the Stock Exchange at
www.hkexnews.hk not later than the morning of the day which is the last day for lodging applications under the Public Offer.

The Offer Shares have not been and will not be registered under the U.S. Securities Act and may not be offered, sold, pledged or
transferred, except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities
Act and in accordance with any applicable U.S. state securities laws. The Offer Shares are being offered and sold only outside the U.S. in
offshore transactions in reliance on Regulation S.

Prior to making an investment decision, prospective investors should consider carefully all of the information set out in this prospectus,
including the risk factors set out in the section headed “Risk factors” in this prospectus.

Prospective investors of the Offer Shares should note that the Underwriters are entitled to terminate their obligations under the
Underwriting Agreements by notice in writing to be given by the Sole Bookrunner (on behalf of the Underwriters) upon the occurrence of
any of the events set forth under the paragraph headed “Grounds for termination” in the section headed *“Underwriting” in this
prospectus at any time prior to 8:00 a.m. (Hong Kong time) on the Listing Date. It is important that you carefully read that section before
making any investment.

30 June 2018



EXPECTED TIMETABLE

Our Company will issue an announcement on our Company’s website at
www.bexcellentgroup.com and the website of the Stock Exchange at www.hkexnews.hk if
there is any change in the following expected timetable of the Share Offer.

The Public Offer commences and WHITE and
YELLOW Application Forms available from ...................... 9:00 a.m. on
Saturday, 30 June 2018

Latest time to complete electronic applications under the

HK eIPO White Form service through the designated
website at www.hkeipo.hk™ .. ... 11:30 a.m. on
Friday, 6 July 2018

Application lists open™® ... ... .. 11:45 a.m. on
Friday, 6 July 2018

Latest time to lodge WHITE or YELLOW application forms

and giving electronic application instructions to HKSCC
via CCASS® 12:00 noon on
Friday, 6 July 2018

Latest time to complete payment of HK e[PO White Form
applications by effecting internet banking transfer(s) or PPS
payment transfer(s) .. ... ... 12:00 noon on
Friday, 6 July 2018

Application lists close™ .. ... ... ... . ... 12:00 noon on

Friday, 6 July 2018

Expected Price Determination Date®™ ... .................... Saturday, 7 July 2018
Announcement of:
(i) the Offer Price;
(ii) the indication of the levels of interest in the Placing;
(iii) the level of applications of the Public Offer; and
(iv) the basis of allotment of the Public Offer Shares and
the number of Offer Shares, if any, reallocated between
the Placing and the Public Offer to be published on the website of
our Company at www.bexcellentgroup.com and the website of
the Stock Exchange at www.hkexnews.hk . ...................... on or before
Thursday, 12 July 2018

Results of allocation in the Public Offer (with successful
applicants’ identification document numbers, where
appropriate) to be available through a variety of channels
as described in the section headed “How to apply for
Public Offer Shares — 11. Publication of results”
in this prospectus .. ... ... ... Thursday, 12 July 2018



EXPECTED TIMETABLE

Results of allocation in the Public Offer will be available at
www.tricor.com.hk/ipo/result, with a “search by ID”

function . ... Thursday, 12 July 2018

Despatch of refund cheques and HK eIPO White Form e-Auto
refund payment instructions in respect of wholly
successful (if applicable) and wholly or partially

unsuccessful applications under the Public Offer® « ® | Thursday, 12 July 2018

Despatch/collection of the Share certificates in respect of

wholly or partially successfully applications pursuant to

the Public Offer'®- 7 & ® Thursday, 12 July 2018
Listing Date .. ... .. Friday, 13 July 2018
Notes:

(1)  All times and dates refer to Hong Kong local times and dates, except as otherwise stated. Details of the

)

3)

“

(&)

structure of the Share Offer, including its conditions, are set out in the section headed “Structure and
conditions of the Share Offer” in this prospectus.

If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force in
Hong Kong at any time between 9:00 a.m. and 12:00 noon on Friday, 6 July 2018, the application lists will
not open on that day. Further information is set out in the section headed “How to apply for Public Offer
Shares — 10. Effect of bad weather on the opening of the application lists” in this prospectus. If the
application lists do not open and close on Friday, 6 July 2018, the dates mentioned in this section headed
“Expected timetable” may be affected. An announcement will be made by our Company in such event.

Applicants who apply for Public Offer Shares by giving electronic application instructions to HKSCC via
CCASS should refer to the section headed “How to apply for Public Offer Shares — 6. Applying by giving
electronic application instructions to HKSCC via CCASS” in this prospectus.

You will not be permitted to submit your application through the designated website at www.hkeipo.hk
after 11:30 a.m. on the last day for submitting applications. If you have already submitted your application
and obtained a payment reference number from designated website prior to 11:30 a.m., you will be
permitted to continue the application process (by completing payment of application monies) until 12:00
noon on the last day for submitting applications, when the application lists close.

The Price Determination Date is expected to be on Saturday, 7 July 2018. If, for any reason, the Offer Price

is not agreed on or before Saturday, 7 July 2018, the Share Offer (including the Public Offer) will not
proceed and will lapse.
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EXPECTED TIMETABLE

(6)

N

(&)

€))

e-Auto Refund payment instructions/refund cheques will be issued in respect of wholly or partially
unsuccessful applications pursuant to the Public Offer and also in respect of wholly or partially successful
applications if the final Offer Price is less than the price payable on application. All refunds will be paid by
e-Auto Refund payment instruction or a cheque crossed “Account Payee Only” made out to you, or if you
are joint applicants, to the first named applicant on your Application Form. Part of your Hong Kong
identity card number/passport number or if you are joint applicants, part of the Hong Kong identity card
number/passport number of the first-named applicant, provided by you may be printed on your refund
cheque, if any. Such data would also be transferred to a third party for refund purpose. Your banker may
require verification of your Hong Kong identity card number/passport number before encashment of your
refund cheque. Inaccurate completion of your Hong Kong identity card number/passport number may lead
to delay in encashment of or may invalidate your refund cheque.

Share certificates for the Public Offer Shares will only become valid certificates of title provided that (i)
the Share Offer has become unconditional in all respects; and (ii) the Underwriting Agreements have not
been terminated in accordance with their terms before 8:00 a.m. on the Listing Date, which is expected to
be Friday, 13 July 2018. Investors who trade Shares on the basis of publicly available allocation details
prior to the receipt of Share certificates or prior to the Share certificates becoming valid do so entirely at
their own risk. If the Share Offer does not become unconditional or the Underwriting Agreements are
terminated in accordance with their terms, our Company will make an announcement as soon as possible.

Applicants who have applied on WHITE application forms or through HK eIPO White Form service for
1,000,000 or more Public Offer Shares under the Public Offer and have provided all information required in
your Application Form, you may collect refund cheques and/or share certificates in person from the Hong
Kong Share Registrar, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s Road
East, Hong Kong from 9:00 a.m. to 1:00 p.m. on Thursday, 12 July 2018. Applicants being individuals who
opt for personal collection must not authorise any other person to make collection on their behalf.
Applicants being corporations who opt for personal collection must attend by their authorised
representatives bearing letters of authorisation from their corporation stamped with the corporation’s chop.
Both individuals and representatives of corporations must produce, at the time of collection, identification
and (where applicable) documents acceptable to the Hong Kong Share Registrar, Tricor Investor Services
Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong at the time of collection.
Applicants who have applied on YELLOW application forms for 1,000,000 or more Public Offer Shares
under the Public Offer may collect their refund cheques, if any, in person but may not elect to collect their
Share certificates which will be deposited into CCASS for the credit of their designated CCASS
participants’ stock accounts or CCASS investor participant stock accounts, as appropriate. The procedures
for collection of refund cheques for YELLOW application form applications are the same as those for
WHITE application form applicants.

Uncollected share certificates (if applicable) and refund cheques (if applicable) will be despatched by
ordinary post at the applicants’ own risk to the addresses specified in the relevant applications. Further
information is set out in the paragraph headed “How to apply for Public Offer Shares — 14. Despatch/
Collection of share certificates and refund monies” in this prospectus.

You should read carefully the sections headed ‘“Structure and conditions of the

Share Offer” and “How to apply for Public Offer Shares” in this prospectus for details
relating to the structure of the Share Offer and how to apply for the Public Offer
Shares.
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus. As this is a summary, it does not contain all the information that may be
important to you and is qualified by, and should be read in conjunction with, the full
text of this prospectus. You should read the entire prospectus, including the appendices
hereto, which constitute an integral part of this prospectus, before you decide to invest
in the Offer Shares.

There are risks associated with an investment. Some of the particular risks
associated with an investment in the Offer Shares are set out in the section headed
“Risk factors” in this prospectus. You should read that section carefully before you
decide to invest in the Offer Shares.

BUSINESS OVERVIEW

Our Group is a leading provider of private supplementary secondary school education
services in Hong Kong. We principally engage in the provision of private supplementary
secondary school education services and the operation of private secondary day schools in
Hong Kong.

According to Euromonitor, as of February 2017, we ranked first among providers of
private supplementary secondary school education services in Hong Kong, as measured by
the total number of classroom seating capacity. We also ranked first among private
secondary day school operators in Hong Kong which follow the HKDSE curriculum, as
measured by the number of students enrolled. In addition, we also offer ancillary education
services and products targeted at pre-school, kindergarten, primary and secondary school
students and individuals pursuing further education/other interest learning and/or personal
development.

We provide all of our private supplementary education services from teaching centres
in Hong Kong Island, Kowloon and the New Territories. As at the Latest Practicable Date,
we operated 18 teaching centres, with a total of 128 classrooms, which, in accordance with
EDB guidelines, allows a maximum classroom capacity of 3,873 students to attend class at
any one time. Of our 18 operating teaching centres, two operate as both private
supplementary secondary school education teaching centres and private secondary day
schools, two are dedicated exclusively to our Beacon Childhood business and one is for
ancillary education services. All of our teaching centres have obtained a Certificate of
Registration of a School or a Certificate of Provisional Registration of a School. For the
year ended 31 July 2017, we had (i) 60,391 unique private supplementary secondary school
education student enrollments and 657,936 private supplementary secondary school
education session enrollments; (ii) 484 unique private secondary day school student
enrollments and 3,825 private secondary day school session enrollments; and (iii) 37,292
enrollments/registrations in our private ancillary education services and products. For the
five months ended 31 December 2017, we had (i) 42,471 unique private supplementary
secondary school education student enrollments and 339,197 private supplementary
secondary school education session enrollments; (ii) 358 unique private secondary day
school students enrollments and 1,336 private secondary day school session enrollments; and
(iii) 8,362 enrollments/registrations in our private ancillary education services and products.



SUMMARY

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, our revenue was approximately HK$327.8 million,
HK$376.2 million, HK$376.4 million, HK$170.5 million and HK$195.8 million,
respectively.

Our Education Programmes and Services

We offer a range of education programmes and services in Hong Kong under the
following three categories:

e  Private supplementary secondary school education services;
° Private secondary day school services; and
° Ancillary education services and products.

Set out below is a summary of our revenue for each category of services and products
which we provided during the Track Record Period:

Five months ended

Year ended 31 July 31 December
2015 2016 2017 2016 2017
HK$'000 % HK$'000 % HK$000 % HK$'000 % HK$000 %
(unaudited)

Private supplementary secondary
school education services 286,538 874 335819 89.3 333,040 885 155258 9.1 179,503 91.7
Private secondary day school
services 17,862 5.5 13269 35 13,180 35 5970 3.5 5038 26
Ancillary education services and
products 23417 71 27,137 72 30,176 8.0 9,245 54 11296 5.7
Total 327,817 100.0 376,225 100.0 376,396 100.0 170,473 100.0 195,837 100.0

During the course of a financial year, our revenues and operating results fluctuated as a
result of seasonal variations in our business, principally due to the timing of our private
supplementary secondary school education courses (summer, intensive and regular) which
are offered at different periods of time throughout the financial year. For further details of
our quarterly revenue and seasonal fluctuations, please refer to the paragraph headed
“Business — Seasonality” in this prospectus.

Private supplementary secondary school education services

Our Group provides private supplementary secondary school education services for
students from Secondary 1 to Secondary 6 under our “Beacon College” (ZEIEL£S) brand. We
commenced our private supplementary secondary school education services in August 1989
in Yuen Long and as at the Latest Practicable Date, we provided such services at 15 of our
total 18 operating teaching centres located in Hong Kong Island, Kowloon and the New
Territories.



SUMMARY

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, we had 62,244, 63,898, 60,391, 45,324 and 42,471
unique private supplementary secondary school education students, respectively, enrolling in
at least one of our private supplementary secondary school education sessions. A summary
of the breakdown of private supplementary secondary school education session enrollments
is set out as follows:

Five months ended
Year ended 31 July 31 December
2015 2016 2017 2016 2017

Number of unique student

enrollments 62,244 63,898 60,391 45,324 42,471
Total number of session enrollments 600,002 681,498 657,936 318,913 339,197
Average number of sessions enrolled

per student 9.6 10.7 10.9 7.0 8.0
Total number of sessions held 22,052 20,186 24,753 12,186 13,249
Average number of students per

session 27 34 27 26 26
Average session fees (HK$) (Note) 478 493 506 487 529
Note:

Being total revenue from private supplementary secondary school education services divided by session
enrollments for the year/period.

Revenue from our private supplementary secondary school education services for each
of the three years ended 31 July 2015, 2016 and 2017 and the five months ended 31
December 2016 and 2017 was approximately HKS$286.5 million, HK$335.8 million,
HK$333.0 million, HK$155.3 million and HK$179.5 million, respectively, representing
approximately 87.4%, 89.3%, 88.5%, 91.1% and 91.7% respectively, of our total revenue.

Private secondary day school services

As at the Latest Practicable Date, we operated two private secondary day schools
located in Yuen Long and Mong Kok respectively under our “Beacon Day School” (ZifilH
#) brand. We commenced operation of our first private secondary day school in Yuen Long
in 1990 which was followed by private secondary day school operations in Mong Kok and
Kowloon Bay in 1999 and 2009, respectively. In 2016, we merged our Mong Kok and
Kowloon Bay private secondary day school operations into a single private secondary day
school in Mong Kok in order to improve efficiency and better manage our resources.

During the Track Record Period, we only provided private secondary day school
services in accordance with the HKDSE curriculum to Secondary 4, 5 and 6 level students.
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Revenue from our private secondary day school services for each of the three years
ended 31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017
was approximately HK$17.9 million, HK$13.3 million, HK$13.2 million, HK$6.0 million
and HK$5.0 million, respectively, representing approximately 5.5%, 3.5%, 3.5%, 3.5% and
2.6% of our total revenue, respectively.

Ancillary Education Services and Products

During the Track Record Period, our Group offered various ancillary education services
and products such as (i) interview preparation and supplementary primary school education
services under our “Beacon Childhood” CEIEG#EZE) brand; (ii) an HND in Business
(QCF) registered with the EDB under our “Beacon CAPE” (EMFFHEM#) brand; (iii)
IELTS, general interest and foreign language courses under our “Beacon BExcellent” CEIFE
HME) brand; (iv) mock examination services; (v) VIP self-study services; (vi) online course
scheduling and management services; and (vii) other miscellaneous services.

Set out below is a breakdown of the enrollments/registrations and revenue from
ancillary education services and products offered by our Group during the Track Record
Period:

Year ended 31 July Five months ended 31 December
2015 2016 017 2016 017
Enrollments/ Enrollments/ Enrollments/ Enrollments/ Enrollments/
Registrations Revenue Registrations  Revenue Registrations  Revenue Registrations Revenue Registrations Revenue
HKS000 % HKS'000 % HKS'000 % HKS'000 % HKS'000 %
(unaudited)
Beacon Childhood 14272113 93 2076 4229 156 1867 5562 184 Tl 2049 222 1328 3530 313
Beacon CAPE (Note) 14 613 26 5 630 23 6 22 09 6 131 14 3 66 05
Beacon BExcellent 1894 3319 142 2188 275 101 1931 2164 72 1212 1347 146 7 94 8l
Mock examination services 21243 8,611 368 AL 10343 381 28949 12285 407 6738 1089 118 4683 855 76
VIP self-study services 4804 5475 234 4203 6044 223 4539 6831 226 1718 2820 305 1621 2943 261
Online course scheduling
and management
services NA 283 120 NA 269 99 NA 2368 79 NA 1480 160 NA 1311 121
Other miscellaneous
services NA 4317 NA 4617 NA T4 23 NA 39 33 NA 1617 143
Total 29382 23417 1000 35,723 27,137 100.0 3729230176 100.0 10435 9245 w 8362 11,29 w

Note: Beacon CAPE enrollments are for admission to our HND programme which runs for the academic year.
Our Network

As at the Latest Practicable Date, we provided all our private supplementary education
services through our network of 18 operating teaching centres and among which, two
teaching centres are operated as both private supplementary secondary school education
centres and private secondary day schools, two dedicated exclusively to our Beacon
Childhood business and one teaching centre for ancillary education services. All of our
teaching centres have obtained a Certificate of Registration of a School or a Certificate of
Provisional Registration of a School.
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A summary of the leasing arrangements for our teaching centres is set out below:

Expiration Approximate
Teaching Centre date rental
(Calendar
quarter) (HK$/Sq. ft.)
1. Beacon College/Beacon (Evening) College Q1 2020 30 -35
2. Beacon College (Mong Kok)/Beacon (Evening) College Q32019 20 - 25%
(Mong Kok)
3. Beacon College (Kowloon Bay) N/A* N/A*
4. Beacon College (Tsuen Wan)/Beacon Evening College Q3 2019 35-40
(Tsuen Wan)
5. Beacon College (Tuen Mun)/Beacon Evening College Q3 2019 45-50
(Tuen Mun)
6. Beacon Education Centre (Mong Kok) Q32019 20 - 25
7. Beacon College (Tsuen Wan)/Beacon Evening College Q4 2022 20 -25
(Tsuen Wan)
Beacon College (On Kay) Q4 2020 35-40
. Beacon College (Tai Po) Q2 2019 40 - 45
10. Beacon College (Amoy Plaza) N/A* N/A*
11. Beacon College (Tseung Kwan O)/Beacon Tutorial Q3 2021 30-35
Evening School (Tseung Kwan O)
12. Beacon College (Tsim Sha Tsui) Q32018"" 7 25-130
13. Beacon College (Shatin Belair Garden) Q32019 25-130
14. Beacon Childhood Education Centre (Causeway Bay) Q4 2020 30 - 35
15. Beacon College (North Point) Q2 2020 25-30
16. Beacon College (Causeway Bay) N/A* N/A*
17. Beacon Childhood Education Centre (Prince Edward) Q12019 35-40
18. Ascent Prep Education Centre N/A* N/A*
19. Beacon Plus Learning Centre " # Q3 2021 20-25
Notes:
(1)  The rental charged under variable lease arrangement consists of a fixed amount of base rent and a
variable amount of rent charged based on a fixed percentage of the monthly turnover.
(2)  The rental charged under the lease arrangement is fixed and there are fixed amount of increment for
different rental periods throughout the term of lease.
(3)  Lease renewal was in progress as at the Latest Practicable Date.
(4)  This centre has not yet commenced operation as at the Latest Practicable Date.

Average rental amount of two leases at the premises

Type of lease
arrangement
(fixed or
variable)

fixed
fixed

N/A*
fixed

fixed

fixed

ﬁX e dNote 2
fixed
variable
N/A*
ﬁX e dNnte 2

Note 1

fixed
fixed
fixed
fixed
N/A*
fixed
N/A*
fixed

Due to confidentiality provisions under the relevant tenancy agreements, we are unable to disclose

such particulars.

For further details of the location of our teaching centres please refer to the paragraph

headed “Business — Our network and properties” in this prospectus.
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In addition, as further disclosed in the section headed “Future plans and use of
proceeds” in this prospectus, we intend to open/optimise up to 14 teaching centres
throughout Hong Kong for various education services and products by (i) opening ten new
teaching centres; and (ii) optimising up to four existing teaching centres for utilising our
resources more efficiently. Our Directors estimate that a new private supplementary
secondary school teaching centre of approximately 2,000 sq. ft. will require an investment
cost of approximately HK$1.2 million to establish and will provide approximately HK$5.2
million additional revenue each year. Such teaching centre should reach breakeven and
investment payback within one year and two years, respectively, since the commencement of
operation. Such investments will be funded by the estimated net proceeds from the Share
Offer.

OUR TEACHING TEAM

As at the Latest Practicable Date, we had a teaching team of 515 individuals, which
comprised of 78 tutors, nine day school teachers, 67 full-time and 361 part-time teaching
assistants. Of our 78 tutors, eight also teach at our private secondary day schools. For
further details, please refer to the paragraph headed “Business — Our teaching team” in this
prospectus.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, revenue generated from courses and products (including
mock examinations services and VIP self-study services) provided by our Top Five Tutors
accounted for approximately 64.6%, 64.5%, 61.0%, 60.0% and 53.6% of our total revenue,
respectively. For details of the remuneration payable to our Top Five Tutors, please refer to
the paragraph headed “Business — Our teaching team — Tutors — Our Top Five Tutors” in
this prospectus. For each of the three years ended 31 July 2015, 2016 and 2017 and the five
months ended 31 December 2016 and 2017, revenue generated from courses and products
provided by our Top One Tutor accounted for approximately 40.5%, 36.2%, 31.5%, 31.8%
and 28.7% of our total revenue, respectively. Over the same period, remuneration payable to
our Top One Tutor was approximately HK$35.4 million, HK$34.6 million, HK$43.4 million,
HK$16.2 million and HK$20.0 million, respectively, which accounted for approximately
22.2%, 19.0%, 22.9%, 22.2% and 23.6% of our total staff costs and service fees,
respectively. In June 2016, we entered into a new service agreement with our Top One Tutor
which has extended the term of our Top One Tutor’s engagement with us until August 2021.
For further details, please refer to the paragraph headed “Business — Our teaching team —
Tutors — Our Top One Tutor” in this prospectus.
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The table below sets out the expiry date of the existing service agreements with our
Top Five Tutors:

Expiry date of service agreement
(calendar quarter)

Tutor A Q3 2021
Tutor B Q3 2023
Tutor C Q3 2020
Tutor D Q3 2021
Tutor E Q3 2020
Tutor F Q3 2028
Tutor G Q2 2027

None of the Top Five Tutors left our Group during each of the three years ended 31
July 2015, 2016 and 2017 and the five months ended 31 December 2017.

MARKET AND COMPETITION

According to the Euromonitor Report, the private supplementary education services
industry in Hong Kong is rapidly evolving, highly fragmented and competitive. Competition
is expected to persist and intensify in the near future. At the same time, the industry is also
experiencing consolidation among existing operators as those unable to attract students will
have to close their centres/branches, or enter into a partnership with other larger centres. The
student enrollment of private supplementary secondary school education services is expected
to increase at a CAGR of 5.0% from 2017 to 2021; and its market revenue is expected to
grow at a CAGR of 5.7% from 2017 to 2021. The private secondary day school market in
Hong Kong has experienced a significant decline in total number of private secondary
student enrollments and as a result the number of private secondary schools has decreased.
The decrease in enrollments has been influenced by the change to the NSS Academic
Structure coupled with the slower growth of secondary school attending population and a
decline in birth rate. The enrollments for private secondary day school are expected to
decline at a CAGR of approximately -0.8% from 2017 to 2021 due to the decline in birth
rates in Hong Kong and the secondary school attending population. Correspondingly, the
overall revenue of the private secondary day school market is expected to decrease at a
CAGR of approximately -0.7% from 2017 to 2021.

According to the Euromonitor Report, our Group was (1) the largest provider of private
supplementary secondary school education services in terms of total number of classroom
seating capacity, as of February 2017; and (2) the largest private secondary day school by
number of students enrolled for the academic year 2016/2017.

For further details, please refer to the paragraph headed “Competitive Landscape”
under the section headed “Industry Overview” of this prospectus.
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OUR COMPETITIVE STRENGTHS

Our Directors believe that the key competitive advantages of our Group include, among
other things:

° a leading provider of private supplementary secondary school education services
in Hong Kong;

e a leading provider of private secondary day school services which follows the
HKDSE curriculum;

° our platform and infrastructure;
° broad range of ancillary education services and products;
° experienced and dedicated management team; and
e  brand strength.
OUR FUTURE PLANS AND STRATEGIES

Our Group intends to capitalise on our competitive advantages set out above by
pursuing the following core strategies:

e  further expansion and optimisation of our network of teaching centres and
offering of education services;

e  further expansion of our Beacon Childhood network and products offering;
° enhancement of our brand strength through continued marketing efforts; and

° enhancement and mobilisation of IT infrastructure and upgrade of teaching
facilities and equipment.

SUMMARY OF FINANCIAL INFORMATION

Prospective investors should read the summary of financial information set out below
in conjunction with our Group’s consolidated financial information set out in the section
headed “Accountant’s report” in Appendix I to this prospectus.

The table below provides a summary of the results of operations for our Group
prepared on a consistent basis for each of the three years ended 31 July 2015, 2016 and
2017 and the five months ended 31 December 2016 and 2017 and a summary of the
financial positions of our Group as at 31 July 2015, 2016 and 2017 and as at 31 December
2017. The information has been extracted from the section headed “Accountant’s report” in
Appendix I to this prospectus and has been prepared on the basis described in the paragraph
headed “Notes to the historical financial information” in the section headed “Accountant’s
report” in Appendix I to this prospectus.
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Highlights of consolidated statements of comprehensive income
Consolidated statements of comprehensive income

Five months ended

Year ended 31 July 31 December
2015 2016 2017 2016 2017
HK$’000 HK$'000 HK$’000 HK$’000 HK$ 000
(unaudited)

Revenue 327,817 376,225 376,396 170,473 195,837

Profit for the year 30,769 30,268 34,051 28,055 32,419
Profit/(loss) attributable to:

— Owners of the Company 30,769 30,546 34,426 28,174 33,106

— Non-controlling interests — (278) (375) (119) (687)

30,769 30,268 34,051 28,055 32,419

As shown in the above table, the audited profits attributable to owners of the Company
for the five months ended 31 December 2017 amounted to approximately HK$33.1 million,
while the unaudited profits attributable to owners of the Company for the five months ended
31 December 2016 amounted to approximately HK$28.2 million. It should be noted that the
above unaudited profits attributable to owners of the Company for the five months ended 31
December 2016 of HK$28.2 million contributed to a significant part of the profits
attributable to owners of the Company for the year ended 31 July 2017, which amounted to
approximately HK$34.4 million. This phenomenon was caused mainly by the seasonal
enrollment patterns of private supplementary secondary school education services and based
on our Group’s historical financial performance for the three years ended 31 July 2015, 2016
and 2017, our Directors expect that these patterns are likely to recur in this financial year as
well as in the future. Further details of seasonality are set out in the paragraph headed
“Business — Seasonality” in this prospectus.
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Highlights of consolidated statements of financial position

Consolidated statements of financial position

As at 31
As at 31 July December
2015 2016 2017 2017

HK$’000  HK$'000  HK$’000  HK$ 000

Non-current assets 27,015 34,216 38,662 43,303
Current assets 97,987 129,539 84,100 115,507
Total assets 125,002 163,755 122,762 158,810
Non-current liabilities 1,323 3,654 2,902 3,340
Current liabilities 50,210 55,890 51,923 74,182
Total liabilities 51,533 59,544 54,825 77,522
Net current assets 47,777 73,649 32,177 41,325
Total equity 73,469 104,211 67,937 81,288

The non-current assets primarily composed of property, plant and equipment, and
non-current portion of prepayments. The continual increase of non-current assets was mainly
due to the inclusion of additional leasehold improvement of teaching centres. An amount of
approximately HK$40.9 million due from shareholders was recorded as current assets as at
both of 31 July 2015 and 31 July 2016. Such entire amount of HK$40.9 million was offset
by way of dividend declared during the year ended 31 July 2017, and this mainly led to the
drop of current asset balance as at 31 July 2017 as compared to that as at 31 July 2016. The
increase of current assets as at 31 December 2017 as compared to that of 31 July 2017 was
largely contributed by the increase in prepayments of service fees and other receivables due
from a cash collection company. The amount of current liabilities was relatively stable as at
31 July 2015, 2016 and 2017. The increase of current liabilities from approximately
HK$51.9 million as at 31 July 2017 to approximately HK$74.2 million as at 31 December
2017 was mainly as a result of additional receipt of tuition fee which was recorded as
receipts in advance, and increase of other payables.

The table below provides a summary of the cash flows of our Group for each of the

three years ended 31 July 2015, 2016 and 2017 and the five months ended 31 December
2016 and 2017.
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Highlights of consolidated statements of cash flows

Five months ended

For the year ended 31 July 31 December
2015 2016 2017 2016 2017
HK$’000 HK$’000 HK$'000 HK$'000 HKS$ 000
(unaudited)
Net cash generated from
operating activities 32,018 53,867 29,034 28,782 41,423
Net cash generated/(used in) from
investing activities 23,816 (10,549) (8,782) (3,784) (8,224)
Net cash used in financing
activities (45,237) (9,860)  (34,211) (9,086)  (24,430)
Net increase/(decrease) in cash
and cash equivalents 10,597 33,458 (13,959) 15,912 8,769
Cash and cash equivalents at the
beginning of the year/period 22,901 33,490 66,949 66,949 52,990
Exchange (losses)/gains on cash
and cash equivalents (8) 1 — (1) 1
Cash and cash equivalents at the
end of the year/period 33,490 66,949 52,990 82,860 61,760

Key financial ratios

The following table sets forth the key financial ratios of our Group during the Track
Record Period:

As at 31

Notes As at 31 July December

2015 2016 2017 2017

Current ratio 1 1.95 2.32 1.62 1.56
Gearing ratio 2&6 N/A N/A N/A N/A
Five

months

ended 31

For the year ended 31 July December

2015 2016 2017 2017

Return on assets ratio 3&7 24.6% 18.7% 28.0% N/A
Return on equity ratio 4 &7 41.9% 29.2% 51.7% N/A
Interest coverage ratio 5&6 N/A N/A N/A N/A
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Notes:

1. Current ratio is calculated by dividing current assets by current liabilities as at the respective year/
period end date.

2. Gearing ratio is calculated by dividing net debts by equity attributable to the owners of the Company
as at the respective year/period end date.

3. Return on assets ratio is calculated by dividing profit for the year attributable to owners of the
Company by the total assets as at the respective year end date.

4. Return on equity ratio is calculated by dividing profit for the year attributable to owners of the
Company by the equity attributable to the owners of the Company as at the respective year end date.

5. Interest coverage ratio is calculated by dividing profit before interest and tax by the finance cost for
the corresponding year/period.

6. Our Group had no bank borrowings throughout the Track Record Period.

7. The ratios of return on asset and return on equity are not applicable to our Group for the five months
ended 31 December 2017 since the calculation is on a full year basis.

RECENT DEVELOPMENTS
Financial information for the four months ended 30 April 2018

According to the unaudited consolidated financial information of our Group for the
four months ended 30 April 2018, both of the revenue of our Group and the revenue from
private supplementary secondary school education services were relatively the same as
compared to those of the corresponding period of the previous financial year. Although there
was an increase in average session fee in respect of private supplementary secondary school
education services with effect from September 2017 which was expected to increase the
revenue of our Group, our actual revenue was eroded by the setback in the number of
session enrollments for certain course offerings during the four months ended 30 April 2018,
as compared to the corresponding period of the previous financial year.

Save for the Listing expenses and a relatively large increase in service fees attributable
to our tutors, our expenses for the four months ended 30 April 2018 remained relatively
stable. The increase in service fees attributable to our tutors are primarily due to the
increase in the number of session enrollments for courses provided by certain tutors who are
engaged with a comparatively high revenue-sharing proportions.

Teaching centres

Our teaching centre located in Causeway Tower, Causeway Bay was closed in April
2018 because its landlord requested us to early surrender the leased premises. Our Directors
consider that the closure of this teaching centre does not pose material adverse impact on
our Group’s operation and financial position as a whole because classes of the closed centre
can be alternatively offered at our teaching centre in Yee Woo Street, Causeway Bay which
is in the immediate vicinity. On the other hand, certificate of registration of a school in
respect of our teaching centre located in D-Park, Tsuen Wan was granted to us in April
2018. The opening of this new teaching centre marked the implementation of our plan and
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strategy of network expansion of private supplementary secondary school education services.
A Certificate of Provisional Registration of a School was obtained in June 2018 in respect of
Beacon Plus Learning Centre, which is expected to commence operation in mid-July 2018.

Litigations against Tutor G and Our Group

In March 2018, a tutorial services provider filed a Writ of Summons with an
Indorsement of Claim (the “Writ”) with the High Court of the Hong Kong Special
Administrative Region (the “Court”) against (i) Tutor G, as the 1st defendant, for breach of
a previous service contract entered into between Tutor G and that tutorial services provider
and (ii) Beacon College, as the 2nd defendant, for tort of procuring Tutor G in breach of
such previous service contract. In May 2018, the Writ was served on Beacon College
through its solicitors, and Beacon College subsequently through its solicitors filed the
Acknowledgment of Service of the Writ with the Court. After the Court has granted an order
for an extension of time for the Tutorial Services Provider to file and serve the SOC on 30
May 2018, the Tutorial Services Provider sought a further 28-day extension of time on 26
June 2018. On 26 and 27 June 2018, Tutor G and Beacon College (through their respective
solicitors) respectively gave consent to such further 28-day extension of time on an “unless
basis”. Notwithstanding the above communications between the parties (through their
solicitors), our Company cannot preclude the possibility of the Tutorial Service Provider
filing and serving the SOC shortly after 27 June 2018, or it seeking further extension of
time for the filing and serving of the SOC near the expiry of said 28-day extension period.
As advised by our Litigation Legal Counsel, such tutorial services provider has a very slim
chance of success in holding Tutor G and Beacon College liable for the above allegations.
For details, please refer to the paragraph headed “Legal and Regulatory — Litigation” under
the section headed “Business” in this prospectus.

Our Directors confirmed that, since 31 December 2017 and up to the date of this
prospectus, save as disclosed above and as disclosed in the section headed “Summary —
Listing Expenses” of this prospectus, there had been no material adverse change to our
operational, financial or trading position or prospects and no event had occurred that would
materially and adversely affect the financial information in the accountant’s report set out in
Appendix I to this prospectus. For information related to the trend or other factors that may
affect our results of operations, please refer to the section headed “Financial information” in
this prospectus.

OUR CONTROLLING SHAREHOLDERS

For the purpose of the Listing Rules, the Controlling Shareholders of our Company are
Beacon Enterprise, Ms. June Leung, Mr. Tam, Ms. Irene Leung, Mr. Ng, Mr. Li and Mr.
Chan. Immediately after completion of the Share Offer and the Capitalisation Issue, Ms.
June Leung, Mr. Tam, Ms. Irene Leung and Mr. Ng will, pursuant to the Deed of Acting in
Concert, indirectly through Beacon Enterprise, control the exercise of voting rights of 75.0%
of the Shares eligible to vote in a general meeting of our Company. In addition, on the basis
that Mr. Li and Mr. Chan together with our Core Shareholders hold their respective interest
in our Company through a common investment holding company, namely, Beacon
Enterprise, Mr. Li and Mr. Chan together with our Core Shareholders and Beacon Enterprise
are regarded as a group of Controlling Shareholders of our Company. If the Pre-IPO Share
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Options under the Pre-IPO Share Option Scheme are exercised in full, a maximum of 5.0%
of the issued share capital of our Company immediately after the Share Offer and the
Capitalisation Issue will be issued, and Beacon Enterprise’s sharcholding in our Company
will be reduced to approximately 71.4%. For further details, please refer to the section
headed “Relationship with our Controlling Shareholders™ in this prospectus.

Our Core Shareholders have been parties acting in concert (having the meaning as
ascribed thereto in the Takeovers Code) in the course of our business history and will
continue to be parties acting in concert (having the meaning as ascribed thereto in the
Takeovers Code) until such arrangement is terminated in writing by them pursuant to the
Deed of Acting in Concert. For details, please refer to the paragraph headed “History,
development and corporate structure — Shareholding and corporate structure — (2) Acting in
concert confirmation” in this prospectus.

Pre-IPO Share Option Scheme

On 21 June 2018, our Company adopted the Pre-IPO Share Option Scheme pursuant to
which an option to subscribe up to 5.0% of the issued share capital of our Company
immediately after the Share Offer and the Capitalisation Issue (assuming no Shares are to be
issued upon the exercise of any options which may be granted under the Share Option
Schemes) has been granted to a service company of a tutor of our Group. None of the
grantee and its owner under the Pre-IPO Share Option Scheme is a Director, a member of
the senior management of our Group or a connected person of our Company. As at the
Latest Practicable Date, the exercise price for the Pre-IPO Share Options is 50% of the
Offer Price. The exercise of the Pre-IPO Share Options would have a dilutive effect on the
earnings per Share. Please refer to the paragraph headed “Statutory and general information
— D. Pre-IPO Share Option Scheme” in Appendix IV to this prospectus for details.

SHARE OFFER STATISTICS

Based on the Based on the
minimum indicative maximum indicative
Offer Price of Offer Price of

HK$0.90 per Share HK$1.10 per Share

Market capitalisation at Listing (Note 1) HK$450.0 million HK$550.0 million

Unaudited pro forma adjusted net tangible HK$0.35 HK$0.39
assets per Share (Note 2)

Notes:

1. The calculation of our market capitalisation is based on 500,000,000 Shares which will be in issue

immediately following completion of the Capitalisation Issue and the Share Offer, but takes no account of
any Shares which may be allotted and issued pursuant to the exercise of any options that have been or may
be granted under the Share Option Schemes or any Shares which may be allotted and issued or repurchased
by our Company pursuant to the general mandate to issue shares and general mandate to repurchase shares
as described in the section headed “Share capital” in this prospectus.
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2. The unaudited pro forma net tangible assets per Share is calculated after the adjustments referred to in the
section headed “Unaudited pro forma financial information” in Appendix II to this prospectus and on the
basis of a total 500,000,000 Shares were in issue assuming that the Capitalisation Issue and the Share Offer
had been completed on 31 December 2017 but takes no account of any Shares which may be allotted and
issued pursuant to the exercise of any options that may be granted under the Share Option Schemes or any
Shares which may be allotted and issued or repurchased by our Company pursuant to the general mandate
to issue shares and general mandate to repurchase shares as described in the section headed “Share capital”
in this prospectus.

DIVIDENDS

For the year ended 31 July 2016, no dividends were declared by our Group. For the
year ended 31 July 2015, Beacon College declared a dividend of HK$45.0 million out of
distributable profits and such dividend was settled in full. For the year ended 31 July 2017,
a dividend of HK$75.0 million was declared by our Company. Among the dividends
declared, HK$34.1 million was settled in cash while the remaining balance was settled by
offsetting the amounts due from shareholders of Beacon College. During the five months
ended 31 December 2017, our Group had declared a dividend of HKS$20.0 million. This
dividend has been paid.

Following completion of the Share Offer, our Shareholders will be entitled to receive
dividends only when declared by our Board. The payment and amount of dividends declared
by our Board will depend upon (1) our Group’s (a) overall results of operation; (b) financial
position; (c) capital requirements; (d) cash flows; and (e) future prospects; (2) the amount of
distributable reserves of the Company; and (3) other factors which our Board deems
relevant. Any declaration and payment as well as the amount of dividends will be subject to
our constitutional documents and the Companies Law, including the approval of our
Shareholders. Our Group currently has neither formulated any dividend policy nor
determined any target dividend payout rate after Listing.

LISTING EXPENSES

The listing expenses in connection with the Share Offer and the Listing consist
primarily of underwriting commission and professional fees, and, assuming an Offer Price of
HK$1.00 per Share, being the mid-point of the estimated Offer Price range, are estimated to
be HK$39.3 million. During the Track Record Period, we incurred listing expenses of
approximately HK$21.0 million, of which HKS$18.5 million was recognised in the
consolidated statements of comprehensive income and HK$2.5 million was recognised as
prepayments in the consolidated statements of financial position which will be accounted for
as a deduction from equity upon Listing. Subsequent to the Track Record Period, we expect
to further incur listing expenses of approximately HK$18.3 million prior to and upon
completion of the Share Offer, of which (i) approximately HK$7.1 million is expected to be
recognised as expenses in our consolidated statements of comprehensive income during the
remaining seven months of the year ending 31 July 2018; and (ii) approximately HK$11.2
million is expected to be accounted for as a deduction from equity upon Listing which shall
not have impact to our consolidated statements of comprehensive income for the year ending
31 July 2018. The listing expenses are estimates only and subject to adjustment based on
audit and the actual amount incurred or to be incurred. In view of this, prospective
investors should note that the financial results and the net profit of our Group for the
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year ending 31 July 2018 may be adversely affected by the non-recurring expenses in
relation to the Share Offer and the Listing and may not be comparable to the financial
performance of our Group in the past.

NON-COMPLIANCES

On certain occasions, we did not fully comply with the applicable laws and regulations
in respect of certain requirements which can broadly be categorised under the following: (i)
the Predecessor Companies Ordinance and the Companies Ordinance; (ii) the Mandatory
Provident Fund Scheme Ordinance; (iii) the Occupational Safety and Health Ordinance; (iv)
our previous head office lease; and (v) the Inland Revenue Ordinance. For details regarding
the non-compliance incidents and the relevant risks, please refer to the section headed “Risk
factors” and paragraph headed “Business — Legal and regulatory — Non-compliances of our
Group” in this prospectus.

USE OF PROCEEDS FROM THE SHARE OFFER

Based on the Offer Price of HK$1.00 per Offer Share (being the mid-point of the
estimated Offer Price range), the net proceeds received by us from the Share Offer are
expected to be approximately HK$85.7 million after deducting the underwriting fees and
commissions and estimated expenses payable by our Group in relation to the Share Offer.

Our Directors intend to use the net proceeds from the Share Offer for the following
purposes:

e  approximately HK$62.5 million (being approximately 73% of the net proceeds)
will be used for the opening/optimisation of up to 14 teaching centres and partial
financing of acquisition of premise(s) as teaching centre(s);

° approximately HK$15.8 million (being approximately 19% of the net proceeds)
for non-teaching staff recruitment and upgrading of teaching centres facilities and
IT infrastructure (including IT systems, audio-visual systems, student learning and
management portal, mobile application and system security) to enhance the
students’ learning experience and to cope with the growth of our business and the
expansion of our network of teaching centres;

° approximately HK$5.4 million (being approximately 6% of the net proceeds) for
marketing activities in order to further enhance our brand awareness and image in
Hong Kong; and

e the remaining amount of approximately HK$2 million (being approximately 2% of

the net proceeds) will be used for funding working capital and general corporate
purposes.
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RISK FACTORS - HIGHLIGHTS

During the Track Record Period, a significant amount of revenue was generated from
courses and products provided by our Top One Tutor. As such, we rely on the services
of our Top One Tutor. Our operations and profits may be materially and adversely
affected if we cannot retain or maintain a good relationship with our Top One Tutor or
our Top One Tutor fails to deliver high-quality teaching.

We have substantial reliance on our Top Five Tutors, in particular, a significant
proportion of our revenue, profitability and business is generated from courses and
products provided by our Top Five Tutors.

Our Group and teaching team could be subject to negative publicity, which may
materially and adversely affect our brand, reputation and business, etc..

Any event which negatively affects our private supplementary secondary school
education services in Hong Kong could have a material adverse effect on our business
and results of operations.

Our Group may not be able to enforce the restrictive covenants of the employment
contracts and services agreements against our tutors to prevent them from immediately
directly competing with our Group within the restrained period.

Intellectual property infringement claims against our Group could materially and
adversely affect our business and operating results.

If we are not able to obtain or renew the relevant registrations or exemptions or such
registration or exemptions are revoked by the relevant regulatory authorities, our
operation will be suspended and our business, operating and financial results may be
materially and adversely affected.

Our business is subject to the regulation of the Education Ordinance and its subsidiary
legislations, and the differences in our understanding and interpretation of these
legislations from those of the regulatory and judicial authorities may expose us to risk
of certain activities of our Group being considered by the latter as non-compliances,
which may negatively impact on our business, financial conditions, results of
operations and prospects.

A detailed discussion of the risk factors that we may encounter or in connection with

the investment in our Shares is set forth in the section headed “Risk factors” in this
prospectus. Prospective investors should read the section headed “Risk factors” in its
entirety before making any investment decision in our Shares.
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POSSIBLE IMPACT OF THE FUTURE APPLICATION OF HKFRS 16 “LEASES”

During the Track Record Period, our Group was lessee under various lease
arrangements related to our business operation. As at 31 December 2017, our total
non-cancellable operating lease commitments amounted to approximately HK$90.2 million
and were not reflected in our consolidated statements of position. HKFRS 16 “Leases”,
which we expect to apply for the first time for our financial year beginning on 1 August
2019, provides new provisions for the accounting treatment of leases and will in the future
upon adoption of the standard no longer allow lessees to recognise certain leases outside of
the consolidated statement of financial position. Instead, for all leases with a term of more
than 12 months, unless the underlying asset is of low value, a lessee is required to recognise
a right-of-use asset representing its right to use the underlying leased asset and a lease
liability representing its obligation to make lease payments.

Upon the adoption of the new standard, there will be an increase in right-of-use assets
and an increase in lease liabilities in our consolidated statement of financial position, which
will affect our related financial ratios, such as an increase in debt to equity ratio. Further,
interest expenses on the lease liability will be presented separately under finance costs. As a
result, the rental expenses under otherwise identical circumstances will decrease, while
depreciation and interest expense will increase. Further details of the application of HKFRS
16 are set out in Note 2.1 of the Accountant’s Report in Appendix I to this prospectus. You
may also refer to “Risk Factors — In respect of our operating lease commitments, the future
application of HKFRS 16 “Leases” may materially affect the amounts of right-of-use assets,
lease liabilities, rental expenses, depreciation and interest expense to be recognised after the
adoption of this standard” for details.
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Unless the context otherwise requires, the following words and expressions shall have
the following meanings in this prospectus.

“Application Form(s)”

“Articles of Association” or
“Articles”

“associate(s)”

“Beacon College”

“Beacon Enterprise”

“Beacon Group”

“Beacon Holdings”

“Board”

“business day(s)”

“BVI”

WHITE Application Form(s), YELLOW Application
Form(s) and GREEN Application Form(s), or where

the context so requires, any of them, relating to the
Public Offer

the articles of association of our Company were
conditionally adopted on 21 June 2018 to take effect on
the Listing Date, a summary of which is set out in
Appendix III to this prospectus, as amended or
supplemented from time to time

has the meaning ascribed to it under the Listing Rules

Beacon College Limited (ZE¥EFCHBR/AF), a company
incorporated in Hong Kong with limited liability on 13
July 1993 and an indirect wholly-owned subsidiary of
our Company

Beacon Enterprise Limited (EIMEFRAF), a
company incorporated in the BVI with limited liability
on 5 March 2015 and owned as to 60% by Ms. June
Leung, 26% by Mr. Tam, 4% by Ms. Irene Leung, 4%
by Mr. Ng, 3% by Mr. Chan and 3% by Mr. Li. Beacon
Enterprise is a Controlling Shareholder which will hold
75% of the enlarged issued share capital of our
Company immediately after completion of the
Capitalisation Issue and Share Offer

Beacon Group Limited, a company incorporated in the
BVI with limited liability on 6 March 2015 and a
direct wholly-owned subsidiary of our Company

Beacon Holdings Limited (QAZERARAF), a
company incorporated in Hong Kong with limited
liability on 11 May 2001 and an indirect wholly-owned
subsidiary of our Company

the board of Directors
any day (other than a Saturday, Sunday or public
holiday) on which banks in Hong Kong are generally

open for normal banking business to the public

the British Virgin Islands
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“Call Option Deed”

“Capitalisation Issue”

“Cayman Islands Share Registrar”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“close associate(s)”

“Companies Law”

“Company” or “our Company”

the call option deed dated 21 June 2018 and executed
between Ms. June Leung and our Company, pursuant to
which Ms. June Leung granted an option to our
Company in consideration of HK$1.0 to acquire the
shares in Dragonway Bliss Holdings Limited (FE4F#E0%
HBR/AH]), particulars of which are set out in the
sections headed “Connected transactions — Exempt
connected transaction — Call Option Deed” and
“Relationship with our Controlling Shareholders — Call
Option Deed” in this prospectus

the issue of Shares to be made upon capitalisation of
certain sums standing to credit of the share premium
account of our Company as described in the section
headed “Statutory and general information” in
Appendix IV to this prospectus

Conyers Trust Company (Cayman) Limited

the Central Clearing and Settlement System established
and operated by HKSCC

a person admitted to participate in CCASS as a direct
clearing participant or general clearing participant

a person admitted to participate in CCASS as a
custodian participant

a person admitted to participate in CCASS as an
investor participant who may be an individual or joint
individuals or a corporation

a CCASS Clearing Participant, CCASS Custodian
Participant or a CCASS Investor Participant

has the meaning ascribed thereto under the Listing
Rules

the Companies Law Cap. 22 (Law 3 of 1961 as
consolidated and revised) of the Cayman Islands

BExcellent Group Holdings Limited %% 42 M3 A7 R
sw] (formerly known as Beacon Group Holdings
Limited ZPEMEZEKARAR), an exempted company
incorporated in the Cayman Islands with limited
liability on 15 April 2015
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“Companies Ordinance”

“Companies (WUMP) Ordinance”

“connected person(s)”

“Controlling Shareholder(s)”

“Copyright Ordinance”

“core connected person(s)”

“Core Shareholders”

“Deed of Acting in Concert”

“Deed of Indemnity”

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

has the meaning ascribed thereto under the Listing
Rules

has the meaning ascribed thereto under the Listing
Rules and in the case of our Company, refers to
Beacon Enterprise, our Core Shareholders, Mr. Chan
and Mr. Li

the Copyright Ordinance (Chapter 528 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

has the meaning ascribed thereto under the Listing
Rules

Ms. June Leung, Ms. Irene Leung, Mr. Ng and Mr.
Tam, each being a Controlling Shareholder through the
Deed of Acting in Concert, who in aggregate hold 94%
of the issued share capital of Beacon Enterprise

the deed of acting in concert dated 2 October 2015
executed by our Core Shareholders, whereby they
confirmed the existence of their acting in concert
arrangements. For details, please refer to the section
headed “History, development and corporate structure —
Shareholding and corporate structure — (2) Acting in
concert confirmation” in this prospectus

the deed of indemnity dated 21 June 2018 and executed
by our Controlling Shareholders in favour of our
Company (for ourselves and as trustee for each of our
subsidiaries from time to time) in respect of taxation
and other indemnities, particulars of which are set out
in the paragraph headed “F. Other information — 1.
Indemnities” in Appendix IV to this prospectus
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“Deed of Non-competition”

“Director(s)”

“EDB 2

“Education (Exemption) Order”
or “Exemption Order”

“Education Ordinance”

“Education Regulations”

“EO Legal Counsel”

“Euromonitor”

“Euromonitor Report”

“Government”

“Grant Date”

“GREEN Application Form(s)”

the deed of non-competition dated 21 June 2018 and
executed by our Controlling Shareholders in favour of
our Company (for ourselves and as trustee for each of
our subsidiaries from time to time) regarding certain
non-competition undertakings, particulars of which are
set out in the section headed ‘“Relationship with our
Controlling Shareholders — Deed of Non-competition”
in this prospectus

the director(s) of our Company
the Education Bureau of the Government

the Education (Exemption) (Private Schools Offering
Non-Formal Curriculum) Order (Chapter 279F of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

the Education Ordinance (Chapter 279 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

the Education Regulations (Chapter 279A of the Laws
of Hong Kong), as amended, supplemented or
otherwise modified from time to time

Mr. Bernard Mak, barrister-at-law of Hong Kong

Euromonitor International Limited, an industry research
consultant commissioned by us to prepare the
Euromonitor Report, and an Independent Third Party

the industry report prepared by Euromonitor
the government of Hong Kong

the date (which shall be a Business Day) on which the
grant of an option pursuant to the Pre-IPO Share
Option Scheme was made to (and subject to acceptance
by) a participant as determined in accordance with
Pre-IPO Share Option Scheme

the application form(s) to be completed by the HK

el[PO White Form Service Provider designated by our
Company
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LR INT LEINT3 ER]

“Group”, “our Group”, “we”,
“Our”’ Or Lbus7’

“HK$” or “Hong Kong dollars”

“HK eIPO White Form(s)”

“HK eIPO White Form Service
Provider”

“HKFRS”
“HKSCC”

“HKSCC Nominees”

“Hong Kong”

“Hong Kong Legal Advisers”

“Hong Kong Share Registrar”

“Independent Non-executive
Director(s)” or “INED(s)”

“Independent Third Party(ies)”

“Jiangxi Dragonway Bliss”

our Company and our subsidiaries or, where the
context so requires, in respect of the period prior to our
Company becoming the holding company of our
present subsidiaries, such subsidiaries and the business
carried on by them or their predecessors (as the case
may be)

Hong Kong dollars, the lawful currency of Hong Kong

the application(s) for Public Offer Shares to be issued
in the name(s) of the applicant(s) by submitting
application(s) online through the designated website of
the HK eIPO White Form Service Provider at
www.hkeipo.hk

the HK eIPO White Form service provider designated
by our Company, as specified on the designated
website at www.hkeipo.hk

Hong Kong Financial Reporting Standards
Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

the Hong Kong Special Administrative Region of the
PRC

P. C. Woo & Co., being the legal advisers to our
Company as to Hong Kong laws

Tricor Investor Services Limited

the independent non-executive director(s) of our
Company

person(s) or company(ies) which is(are) not connected
person(s) (as defined in the Listing Rules) of our
Company

LV REIF BB E AR /A T (Jiangxi Dragonway  Bliss
Education Limited*), a company established in the
PRC with limited liability on 29 April 2015 and is
indirectly owned as to 70% by Ms. June Leung and
30% by Mr. Yung Chui Shun (an Independent Third
Party). Jiangxi Dragonway Bliss is an associate of Ms.
June Leung
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“Joint Lead Managers”

“Labour and Welfare Bureau”

“Latest Practicable Date’

“Legal Counsel”

“Listing”

“Listing Date”

“Listing Committee”

“Listing Rules”

“Litigation Legal Counsel”

“Main Board”

“MPF”

“MPF Schemes Ordinance”

“Mr. Chan”

“Mr. Li”

Joint lead managers in respect of the Placing,
collectively, VMS and Great Roc Capital Securities
Limited

the Labour and Welfare Bureau of the Government

20 June 2018, being the latest practicable date for the
purpose of ascertaining certain information contained in
this prospectus prior to its publication

Mr. Julian C.P. Yeung, barrister-at-law of Hong Kong
the listing of the Shares on the Main Board

the date, expected to be on or about Friday, 13 July
2018, on which dealings in the Shares first commence
on the Main Board

the Listing Committee of the Stock Exchange

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended or
supplemented from time to time

Mr. Anson Wong SC, Senior Counsel, barrister-at-law
of Hong Kong

the stock market (excluding the option market)
operated by the Stock Exchange which is independent
from and operated in parallel with the GEM of the
Stock Exchange

the Mandatory Provident Fund

the Mandatory Provident Fund Schemes Ordinance
(Chapter 485 of the Laws of Hong Kong), as amended,
supplemented or otherwise modified from time to time

Mr. Chan Tsz Ying, Wister, being an executive Director
and holder of 3% of the issued share capital of Beacon
Enterprise, and one of our Controlling Shareholders

Mr. Li Man Wai, being an executive Director and
holder of 3% of the issued share capital of Beacon
Enterprise. He is the nephew of Ms. June Leung and
Mr. Tam, and one of our Controlling Shareholders
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“MI‘. Ng”

“Mr. Tam”

“Ms. Irene Leung”

“Ms. June Leung”

“Non-local Higher and
Professional Education
(Regulation) Ordinance”

“Occupational Safety and Health
Ordinance”

“Offer Price”

“Offer Shares”

“Placing”

Mr. Ng King Hang, spouse of Ms. Irene Leung and
cousin of Ms. June Leung and one of our Controlling
Shareholders

Mr. Tam Wai Lung, being our chief executive officer,
an executive Director and one of our Controlling
Shareholders. He is the spouse of Ms. June Leung,
brother-in-law of Ms. Irene Leung and uncle of Mr. Li

Ms. Leung Ho Yan, Irene, spouse of Mr. Ng, sister of
Ms. June Leung and sister-in-law of Mr. Tam and one
of our Controlling Shareholders

Ms. Leung Ho Ki, June, being the chairman of our
Board, an executive Director and one of our
Controlling Shareholders. She is the sister of Ms. Irene
Leung, spouse of Mr. Tam, cousin of Mr. Ng and aunt
of Mr. Li

the Non-local Higher and Professional Education
(Regulation) Ordinance (Chapter 493 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

the Occupational Safety and Health Ordinance (Chapter
509 of the Laws of Hong Kong), as amended,
supplemented or otherwise modified from time to time

the final price per Offer Share in Hong Kong dollars
(exclusive of 1% brokerage, 0.0027% SFC transaction
levy and 0.005% Stock Exchange trading fee) at which
the Offer Shares are to be subscribed for and issued,
pursuant to the Share Offer, to be determined as further
described in the section headed “Structure and
conditions of the Share Offer — Price determination of
the Share Offer” in this prospectus

the Public Offer Shares and the Placing Shares

the conditional placing of the Placing Shares by the
Placing Underwriters for and on behalf of our
Company with selected professional, institutional and/
or other investors, details of which are described in the
section headed “Structure and conditions of the Share
Offer” in this prospectus
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“Placing Shares”

“Placing Underwriter(s)”

“Placing Underwriting
Agreement”

“Post-IPO Share Option Scheme”

“PRC” or “China”

“Pre-IPO Share Option(s)”

“Pre-IPO Share Option Scheme”

“Predecessor Companies
Ordinance”

“Price Determination Agreement”

“Price Determination Date”

the 112,500,000 Shares (subject to adjustment) initially
being offered by our Company for subscription at the
Offer Price under the Placing described in the section
headed “Structure and conditions of the Share Offer” in
this prospectus

the underwriter(s) of the Placing Shares

the conditional underwriting agreement relating to the
Placing expected to be entered into by our Company,
our Controlling Shareholders, our executive Directors,
the Sole Sponsor, the Sole Bookrunner, the Joint Lead
Managers, the Co-Managers and the Placing
Underwriters, as further described in the section headed
“Underwriting — Placing” in this prospectus

the share option scheme conditionally approved and
adopted by our Company on 21 June 2018, further
details of which are described in the paragraph headed
“E. Post-IPO Share Option Scheme” in Appendix IV to
this prospectus

the People’s Republic of China which, for the purposes
of this prospectus, excludes Hong Kong, Macau Special
Administrative Region and Taiwan

the option(s) granted pursuant to the Pre-IPO Share
Option Scheme

the share option scheme adopted by our Company on
21 June 2018, further details of which are described in
the paragraph headed “D. Pre-IPO Share Option
Scheme” in Appendix IV to this prospectus

the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong) as in force from time to time before 3
March 2014

the agreement to be reached between our Company and
the Sole Bookrunner (on behalf of the Underwriters) at
or before the Price Determination Date to fix the Offer
Price

the date, expected to be on Saturday, 7 July 2018 (or
such other time and date as may be agreed between our
Company and the Sole Bookrunner (on behalf of the
Underwriters)), on which the Offer Price will be
determined for the purposes of the Share Offer
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“Public Offer”

“Public Offer Shares”

“Public Offer Underwriter”

“Public Offer Underwriting
Agreement”

“Reorganisation”

“Reporting Accountant”

“SFC”

“SFO”

“Share(s)”

“Share Offer”

“Share Option Schemes”

the offer of the Public Offer Shares for subscription by
the public in Hong Kong on and subject to the terms
and conditions stated in this prospectus and in the
related Application Forms, details of which are
described in the section headed “Structure and
conditions of the Share Offer” in this prospectus

the 12,500,000 Shares (subject to adjustment) being
initially offered by our Company for subscription at the
Offer Price under the Public Offer as described in the
section headed “Structure and conditions of the Share
Offer” in this prospectus

the underwriter of the Public Offer Shares whose name
is set out in the section headed “Underwriting — Public
Offer Underwriter” in this prospectus

the conditional underwriting agreement dated 29 June
2018 relating to the Public Offer and entered into by,
among others, our Company, our Controlling
Shareholders, our executive Directors, the Sole
Sponsor, the Sole Bookrunner and the Public Offer
Underwriter as further described in the section headed
“Underwriting — Underwriting arrangements — Public
Offer” in this prospectus

the reorganisation that resulted in our current group
structure as described in the section headed “History,
development and corporate structure — Reorganisation”

in this prospectus

PricewaterhouseCoopers, the reporting accountant to
our Company in respect of the Listing

the Securities and Futures Commission of Hong Kong
the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong), as amended, supplemented or

otherwise modified from time to time

ordinary share(s) of nominal value of HK$0.01 each in
the capital of our Company

the Public Offer and the Placing

together, the Pre-IPO Share Option Scheme and the
Post-TPO Share Option Scheme
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“Shareholder(s)”
“Stock Exchange”

“Subsidiary(ies)”

“Takeovers Code”

“Top Five Tutors”

“Top One Tutor”

“Track Record Period”

“Underwriters”

“Underwriting Agreement(s)”

“U.S.”, “US”, “USA” or “United

States”

“VMS”, “Sole Sponsor”, “Sole
Bookrunner” or “Bookrunner”

“WHITE Application Form(s)”

“YELLOW Application Form(s)”

holder(s) of our Share(s)
The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it in section 2 of the
Companies Ordinance

the Hong Kong Code on Takeovers and Mergers, as
issued by the SFC and as amended from time to time

the tutors who generated the top five highest revenues
for our Group from courses and products (including
mock examinations services and VIP self-study
services) provided during the Track Record Period

the tutor who generated the highest revenue for our
Group from courses and products (including mock
examinations services and VIP self-study services)
provided during the Track Record Period

the three financial years ended 31 July 2015, 2016 and
2017 and the five months ended 31 December 2017

collectively, the Placing Underwriters and the Public
Offer Underwriter

collectively, the Public Offer Underwriting Agreement
and the Placing Underwriting Agreement

the United States of America, its territories and
possessions and all areas subject to its jurisdiction

VMS Securities Limited, a corporation licenced under
the SFO to carry on type 1 (dealing in securities), type
4 (advising on securities), type 6 (advising on
corporate finance) and type 9 (asset management)
regulated activities under the SFO, being the sole
sponsor to the Listing, the Sole Bookrunner, one of the
Joint Lead Managers and an Underwriter and an
Independent Third Party

the application form(s) for use by the public who
require(s) such Public Offer Shares to be issued in the
applicant’s or applicant’s own name(s)

the application form(s) for use by the public who

require(s) such Public Offer Shares to be deposited
directly into CCASS
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“% per cent
“sq. ft.” square foot/feet

In this prospectus, if there is any inconsistency between the Chinese names of the
entities, authorities, organisations, institutions or enterprises established in China or the
awards, certificates given in China and their English translations, the Chinese language
version shall prevail. English translation of company names in Chinese or another language
which are marked with “*” is for identification only.

Any websites referred to in this prospectus or any information appearing on such
websites do not form part of this prospectus.
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GLOSSARY OF TECHNICAL TERMS

This glossary contains certain definitions and other terms used in this prospectus in
connection with our Group and our business. The terminology and their meanings may not
correspond to standard industry meanings or usage of those terms.

“academic year(s)”

“CAGR”

“CEF”

bl

“certificate(s) of accommodation’
or “Certificate(s) of
Accommodation”

“certificate(s) of provisional
registration of a school” or
“Certificate(s) of Provisional
Registration of a School”

“certificate(s) of registration of a
school” or “Certificate(s) of

Registration of a School”

“consumer expenditure”

“Extended Non-means Tested
Loan Scheme”

“fees certificate(s)” or “Fees
Certificate(s)”

“GDP”

the academic school year in Hong Kong which
typically commences in September and concludes in
June of the following year

the compound annual growth rate

Continuing Education Fund, a fund established by the
Government which subsidises adults with learning
aspirations to pursue continuing education and training
courses

certificate(s) of accommodation issued by the EDB
specifying, inter alia, the maximum number of pupils
permitted in a classroom of a certain school

certificate(s) of provisional registration of a school
issued by the EDB certifying the provisional
registration of school under section 15 of the Education
Ordinance

certificate(s) of registration of a school issued by the
EDB certifying the registration of school under Section
13 of the Education Ordinance

all goods and services purchased by private consumers
(i.e. the household sector). This excludes government
expenditure and expenditure by private companies and
by all other profit-making organisations

a government scheme providing financial assistance in
the form of loan(s) to eligible students to settle tuition
fees of specific post-secondary/continuing and
professional education courses provided in Hong Kong

fees certificate(s) issued by the EDB containing, inter
alia, the name of school, name of supervisor/
chairperson, address of school, course name(s), tuition

fees per instalment and number of instalments

gross domestic product
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GLOSSARY OF TECHNICAL TERMS

“HKALE” or “HK A-level(s)”

“HKCAAVQ”

“HKCEE”

“HKDSE”

“HKDSE Examinations”

“HKEAA”

“HND”

“intensive course(s)”

“International Baccalaureate” or
‘6IB 2

“International English Language
Testing System” or “IELTS”

“IT”

“lesson(s)”

Hong Kong Advanced Level Examination administered
by the HKEAA and the related final examination was
administered for school candidates and private
candidates in 2012 and 2013 respectively

Hong Kong Council for Accreditation of Academic and
Vocational Qualifications Hong Kong
Qualifications Framework

under the

Hong Kong Certificate of Education Examination
administered by the HKEAA and the related final
examination was administered for school candidates
and private candidates in 2010 and 2011 respectively

Hong Kong Diploma of Secondary Education

examinations administered by the HKEAA in each
subject offered under the HKDSE curriculum

the Hong Kong Examinations and Assessment
Authority, an independent, self-financing statutory body
which administers public examinations in Hong Kong

education

Higher National Diploma, a

qualification of the United Kingdom

higher

courses which are normally organised several months
before school assessments or the HKDSE Examinations
are held, and they are designed to help students review
the key areas of a subject. The courses focus on
specific topics of each subject, and provide insight on
examination techniques and topics as well as providing
additional preparation materials. Intensive courses
typically comprise three to four individual lessons, or
an individual lesson each running for approximately 75
to 90 minutes

a set of international qualifications intended to qualify
successful candidates for higher education

an international standardised test of English language
proficiency

information technology

a lesson typically runs for approximately 60 to 75
minutes
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“maximum classroom capacity”

“NSS Academic Structure” or
“334 System”

“permitted teacher”

“per capita GDP”

“Primary (1, 2, 3,4, 5 or 6)” or
“P (1,2, 3,4,5 or 6)”

“private secondary schools”

“PSNFC(s)”

“QF”

“QCF”

“registered teacher”

the maximum number of students permitted in our
classrooms  pursuant to  the  certificates  of
accommodation issued to our schools, and for school(s)
in which the application for the certificate(s) of
accommodation is/are being made, the maximum
number of students in our classrooms that we have
applied for

the new Hong Kong academic structure, consisting of
three years of junior secondary education (S1 to S3),
three years of senior secondary education (S4 to S6)
and four years of tertiary education, implemented by
the EDB in September 2009

a person, not being a registered teacher, who is
permitted to be employed as a teacher in a school in
accordance with a permit to teach issued under section
50(1) of the Education Ordinance or predecessor
ordinances, which have since been repealed

GDP divided by population

the respective primary 1 to 6 (as the case may be)
school levels under the 334 System

private schools include private local day and evening
secondary schools which are not administered or
funded by the Government. Such schools provide
secondary courses according to the guidelines of the
local curriculum by the EDB. Private independent
scheme schools and international schools are excluded

private school(s) offering non-formal curriculum under
the Education (Exemption) Order

Qualifications Framework, a qualification structure set
up by the Government

Qualification and Credit Framework, the national credit
transfer system for education qualification in England,
Northern Ireland and Wales, which recognises
qualifications and units by awarding credits

a person who is registered to teach under section 45(1)

of the Education Ordinance or predecessor ordinances,
which have since been repealed
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“regular course(s)”

“Secondary (1, 2, 3, 4, 5 or 6)”
or “S (1,2, 3,4,5 or 6)”

“secondary day school education”

“session(s)”

“session enrollment(s)”

“summer course(s)”

“unique student(s)”

“VIP self-study service(s)”

courses which are offered from September to June. In
general, regular course consists of four individual
lessons, each running for approximately 60 to 75
minutes

the respective secondary 1 to 6 (as the case may be)
school levels under the 334 System

secondary school education under the formal secondary
school curriculum set forth by the EDB

for supplementary secondary school education services,
a session represents an independent course which
consists of a number of lessons each running for no
longer than a month; for day school services, a session
represents a monthly duration of a course which runs in
the academic year

a student may enroll in a number of our sessions
resulting in a number of enrollments. As such, the
number of enrollment(s) may not correspond to the
number of student(s)

courses which are designed to prepare students for the
forthcoming academic year and are typically offered
from mid-July until August and occasionally ended in
September. In general, a summer course typically
comprises three to six individual lessons, each running
for approximately 60 to 75 minutes

students who paid for at least one session
“video-induced-pedagogy” self study services, which
enable students to view pre-recorded lessons on an

individual basis on computer terminals at selected
teaching centres
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RISK FACTORS

Investing in the Shares involves certain risks. Before deciding to invest in the
Shares, you should carefully consider all of the information in this prospectus, including,
but not limited to, the following risk factors and your own investment objectives. Our
business, financial condition or results of operations could be materially and adversely
affected by the occurrence of any of the risks and uncertainties described below. The
trading price of the Shares may decline significantly due to any of these risks and
uncertainties and you may lose all or part of your investment.

RISKS RELATING TO OUR BUSINESS

During the Track Record Period, a significant amount of revenue was generated from
courses and products provided by our Top One Tutor. As such, we rely on the services
of our Top One Tutor. Our operations and profits may be materially and adversely
affected if we cannot retain or maintain a good relationship with our Top One Tutor or
our Top One Tutor fails to deliver high-quality teaching

During the Track Record Period, a significant amount of our revenue was generated
from courses and products provided by our Top One Tutor. For each of the three years ended
31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017, a
significant amount of our revenue was generated from courses and products provided by our
Top One Tutor, which accounted for approximately 40.5%, 36.2%, 31.5%, 31.8% and 28.7%
of our total revenue, respectively. As such, we rely on the services of our Top One Tutor
and if, for any reason, we lose the services of our Top One Tutor, our business, operation
and profitability may be materially and adversely affected.

Any negative behaviour or damage to the reputation of our Top One Tutor would have
material adverse impact on the reputation and brand of our Group. Further, any material
disagreement with our Top One Tutor may materially and adversely affect the working
relationship with us and in turn our reputation, business and revenue may be materially and
adversely affected.

In addition, as at the Latest Practicable Date, 104 of our 428 teaching assistants were
working under the team of our Top One Tutor to provide support and assistance to our Top
One Tutor in respect of course development, preparation of course materials and lesson
handouts, marking of homework and mock examinations, etc. Moreover, seven of our tutors
are members of our Top One Tutor’s team. If our Top One Tutor ceases to be engaged by
us, some of these teaching team members may leave our Group, with or without any
solicitation or enticement by our Top One Tutor. The operation, business and profit of our
Group may be materially and adversely affected if the number of teaching team members
who leave us as a result of the cessation of the engagement of our Top One Tutor is
significant and if we are unable to engage suitable replacements in a timely and cost
effective manner.
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We have substantial reliance on our Top Five Tutors, in particular, a significant
proportion of our revenue, profitability and business is generated from courses and
products provided by our Top Five Tutors

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, revenue generated from courses and products provided
by our Top Five Tutors accounted for approximately 64.6%, 64.5%, 61.0%, 60.0% and
53.6%, respectively, of our total revenue. Our continued success is therefore reliant to a
large extent on our ability to engage, develop and retain suitable and qualified tutors, in
particular, our Top Five Tutors. Our business depends on the continuing performance of all
our tutors, in particular our Top Five Tutors, and if we lose any one of their services, our
business and profitability may be materially and adversely affected. The engagements with
our tutors are typically for a duration of around five to ten years and typically include
clauses such as revenue sharing, termination and restrictive covenants. In the event of
termination, or if any of our tutors (in particular our Top Five Tutors) do not renew their
agreements with us upon expiry of their agreements, we may not be able to identify and
recruit suitable replacements in a timely and cost effective manner, which may materially
and adversely affect our business, results of operations, revenue and profits. Further, the
renewed terms made by our Group with any tutor are likely to contain changes, including
without limitation to those relating to revenue sharing arrangement with such tutor. Such
changes may not always be favorable to us, especially in the short term.

Furthermore, there is no guarantee that our Top Five Tutors will not join a competitor
or establish their own education business which may compete with our Group in their
respective subjects. The loss of any Top Five Tutor who may compete with us by joining a
competitor or establishing their own private supplementary education business may lead to a
loss of students and reduction in enrollments, which may materially and adversely affect our
revenue and profits.

Our Group and teaching team could be subject to negative publicity, which may
materially and adversely affect our brand, reputation, business, results of operations,
financial condition and prospects

Due to our extensive out-of-home advertising campaigns in Hong Kong, our Group and
our tutors may have a relatively high profile. As such, the conduct and actions of our Group
and in particular our teaching team may attract greater attention from the media and we may
from time to time receive negative publicity. During the Track Record Period, there was
certain negative media coverage on certain of our tutors. The content of such media reports
were not authorised by our Group, and may contain inaccurate, incomplete or false
information about our tutors or us. For instance, one of our tutors was publicly solicited in
media advertisements by a competitor of our Group to join their schools. We cannot assure
that we will not be the subject to further negative media coverage, whether expressly or
impliedly directed against us and our teaching team in the future. Such negative publicity
could have material adverse effect on our brand and reputation. As a result, our business,
results of operations, financial condition and prospects may be materially and adversely
affected.
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We depend on our private supplementary secondary school education services in Hong
Kong which have been an important source of our revenue during the Track Record
Period. Any event which negatively affects such services in Hong Kong could have a
material adverse effect on our business and results of operations

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, we derived approximately 87.4%, 89.3%, 88.5%, 91.1%
and 91.7%, respectively, of our total revenue from our private supplementary secondary
school education services in Hong Kong. We expect such services to continue to be a
significant and important source of our revenue in the near future. Revenue generated from
new services and products may not, in the near future, increase to a level that would
significantly reduce the importance of private supplementary secondary school education
services to our business. If we experience any event which may negatively affect our private
supplementary secondary school education services or if there is any significant change to
the format of the secondary school curriculum, such as the implementation of the NSS
Academic Structure in 2009, our overall business and results of operations could be
materially and adversely affected.

Our Group may not be able to enforce the restrictive covenants of the employment
contracts and services agreements against our tutors to prevent them from immediately
directly competing with our Group within the restrained period

If any dispute arises between any of the tutors and our Group, we may not necessarily
be able to enforce the employment contracts or service agreements which are subject to
restrictive covenants that are governed by Hong Kong law against the tutors and the
enforceability of restrictive covenants may only be determined by the courts on a
case-by-case basis. It is thus difficult to predict the outcome of the proceedings or gauge the
level of legal protection that such awards or proceedings may provide. If our Group cannot
enforce the restrictive covenants of the employment contracts and services agreements with
our tutors, tutors who leave our Group upon or before the expiry of their engagements may
join a competitor or form a competing company immediately after leaving our Group, which
may disrupt our business and materially and adversely affect our financial condition, results
of operations and profits.

Intellectual property infringement claims against our Group could materially and
adversely affect our business and operating results

Each tutor is responsible for the development and preparation of course materials and
lesson handouts used by them in our private supplementary secondary school education
services. We prohibit our tutors from engaging in any copyright, trademark or other
intellectual property infringing activities. From time to time, our course materials and lesson
handouts may contain content with reference or extracted from third party sources.
Moreover, such course materials and lesson handouts may contain third party content which
has been reproduced under licence. There is no assurance that our tutors will follow our
established policies and guidance, which are established by us to give guidance to our tutors
on the use of any third party content and licenced works in the course materials and lesson
handouts, this may infringe third party intellectual property rights or licences. Our course
publication censorship committee, which was established to review our usage of course
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materials and third party copyrights, may not be able to ensure that the course materials or
lesson handouts developed or used by us do not or will not infringe valid copyrights or
other intellectual property rights held by third parties or be in breach of existing licences.

During the Track Record Period and up to the Latest Practicable Date, we received
three claims against us from copyright owners in respect of intellectual property right
infringements and they were settled without further action or legal proceedings taken or
initiated against us. From time to time, course materials and lesson handouts prepared by
our tutors may contain extracts of past examinations papers and third party publications. The
usage of such past examination papers and/or third party publications is subject to the terms
of licence with the HKEAA and copyrights of other third party publications. However,
during the Track Record Period and up to the Latest Practicable Date, there were instances
in which the usage of past examination papers may not have been in compliance with the
terms of the licence which led to a claim by the HKEAA. There were also two disputes with
media companies which publish newspapers and magazines in relation to infringement of
copyrights which had already been settled. For further details in relation to our intellectual
property infringement claims, please refer to the paragraph headed “Business — Intellectual
property — Intellectual property claims against our Group” in this prospectus.

Legal proceedings involving intellectual property rights can be expensive and time
consuming, and their outcome is uncertain. Successful infringement claims brought by third
parties against us could expose us to substantial cost and liability, require us to obtain
licences (which we may not be able to obtain on commercially reasonable terms or at all),
pay on-going royalties or subjecting us to injunctions prohibiting the use of such content,
which could materially and adversely harm our business and operating results. Furthermore,
any intellectual property infringement claims against us, or any publication containing such
events could materially and adversely affect the image and reputation of our Group.

Our operation is subject to certain regulatory requirements and exemptions, in
particular, registration with the EDB. If we are not able to obtain or renew the relevant
registrations or exemptions or such registration or exemptions are revoked by the
relevant regulatory authorities, our operation will have to be suspended and our
business, operating and financial results may be materially and adversely affected

Private supplementary secondary school education services

All of our teaching centres have obtained a Certificate of Registration of a School or a
Certificate of Provisional Registration of a School. For details of our teaching centres,
please refer to the section headed “Business — Our network and properties” in this
prospectus. Our teaching centres which offer private supplementary secondary school
education services are categorised as exempted schools (or PSNFCs) under the Exemption
Order and are able to enjoy exemption from certain provisions under the Education
Ordinance and the Education Regulations. For details of the exemptions, please refer to the
section headed “Regulatory overview — Education (Exemption) (Private Schools Offering
Non-Formal Curriculum) Order (Chapter 279F of the Laws of Hong Kong) (“the Exemption
Order”)” in this prospectus. There is no assurance that we can obtain the abovementioned
certificates and/or exemptions in the future or that the certificates and/or exemptions will not
be revoked by the relevant regulatory authorities. If we are not able to obtain the
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abovementioned certificates and/or exemptions or our existing certificates and/or exemptions
are revoked, our operations in those teaching centres will have to be suspended and our
business, operating and financial results may be materially and adversely affected.

Private secondary day school services

As at the Latest Practicable Date, we operated private secondary day schools in two of
our 18 operating teaching centres. We have registered all our private secondary day schools
with the EDB and obtained the Certificate of Registration of a School for each school. We
have also obtained the relevant certificates of accommodation and fees certificates for all
our private secondary day schools. We have duly registered with the EDB and obtained the
relevant certifications and licensing required. However, there is no assurance that such
certificates will not be revoked by the relevant regulatory authorities. If we are not able to
obtain the abovementioned certificates or if the certificate(s) is revoked by the relevant
regulatory authorities, our operation will have to be suspended and our business, and
operating and financial results may be materially and adversely affected.

Our business is subject to the regulation of the Education Ordinance and its subsidiary
legislations, and the differences in our understanding and interpretation of these
legislations from those of the regulatory and judicial authorities may expose us to risk
of certain activities of our Group being considered by the latter as non-compliances,
which may negatively impact on our business, financial conditions, results of operations
and prospects

Our business is subject to and regulated by various laws and regulations currently
enforced in Hong Kong, in particular, the Education Ordinance and its subsidiary legislations
(the “Education Legislations”), and the way of interpretation of the Education Legislations
will directly affect the operation of our business. We operate our business based on our
understanding and interpretation of the Education Legislations. However, such interpretation
involves uncertainties due to, for example, differences in the interpretation of provisions in
the Education Legislations or lack of rulings from judicial authorities in the past. We cannot
assure you that our understanding and interpretation will not differ from those of the
regulatory authorities, including the EDB. If the regulatory authorities or the court interpret
the Education Legislations in a way different from ours, our business and operations may be
considered to be in breach of the Education Legislations. As a result, we may not be able to
obtain, renew or maintain the necessary approvals, licences or permits to provide education
services and/or maintain our operation, which may materially and adversely affect our
business, financial conditions, results of operations and prospects.

We rely on our teaching team, in particular our tutors, to develop and provide courses,
and if we are not able to develop, engage and retain quality teaching talents, we may
not be able to maintain the quality of teaching and as a result our brand, operating
results and profitability could be materially and adversely affected

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, we had a teaching team of 391, 374, 401, 418 and 495
individuals respectively, which was comprised of tutors, day school teachers and teaching
assistants. We rely on our teaching team in particular our tutors to develop courses, deliver
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classes and to prepare course materials and lesson handouts and certain other products and
services such as mock examinations for the provision of private supplementary education
services to our students. As such, our Directors believe that the ability of our teaching team
to provide support to our students in their academic endeavours remains critical to the trust
and faith in which students place in our brand and that our tutors’ reputation, their teaching
style and the quality of teaching materials are critical to student enrollments. Our brand,
reputation, business and success depend upon the performance of our teaching team.

Our business depends on our Beacon brand and our reputation as a leading provider of
private supplementary secondary school education services. If we are not able to
maintain the brand strength and reputation, our brand value, business and operating
results could be materially and adversely affected

We believe that our Beacon brand is instrumental to the success of our business. We
rely on the strength of our brand to enhance our reputation as a leading provider of private
supplementary secondary school education services and as a trustworthy education services
provider to provide reliable support for our students in their academic endeavours. If the
value of our brand or image and reputation as a leading provider of private supplementary
secondary school education services is diminished, we may fail to continue to attract
students and our business, financial condition and results of operations could be materially
and adversely affected. Furthermore, we cannot guarantee that our advertising and marketing
efforts to strengthen our brand awareness will be successful in further promoting our brand
in order to remain competitive. If we are unable to further enhance our brand recognition
and increase awareness of our education services, our business and results of operations
could be materially and adversely affected.

Moreover, we market our business and brand in part through the advertising and
promotion of our tutors. As representatives of our Group, our tutors play an important role
in the development of our brand. If we are not able to preserve and promote the positive
image of our tutors or if the behaviour, actions or integrity of our tutors, whether in a
personal or professional capacity, conflict with our own standards, image and expectations,
such behaviour or actions would have a negative impact on our Group and brand. In the
event that any of our tutors receive negative allegation or attention due to their own actions
or behaviour, whether related to our business or otherwise, such negative publicity could
materially and adversely affect our reputation, brand, business and operating results.

If any key members of our teaching team, in particular our tutors, cease to be engaged
by our Group in the future and we fail to engage other suitable candidates to replace them
in a timely manner, our operations, profitability and prospects may be negatively impacted.
There can be no assurance that we are able to retain any key members of our teaching team
in the future. In the event that we lose the services of any key members of our teaching
team, our business prospects, financial condition and results of operations may be materially
and adversely affected.
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Our Group and teaching team could be subject to claims, regulatory, investigations and
litigations in respect of actions, conduct or services and products that we deliver, which
may materially and adversely affect our brand, reputation, business, results of
operations, financial condition and prospects

We rely on our teaching team and in particular our tutors to provide courses, services
and products in accordance with the terms of their engagements. Any actions on the part of
our tutors and other staff, or any failure by us to properly manage our teaching team,
teaching activities, teaching centres and products and services may result in undesirable or
unexpected outcomes, which may ultimately impact our brand. In particular, as our tutors are
providing courses in our teaching centres under our Group’s brands, and some of our tutors
and all of our day school teachers and teaching assistants are also our employees, we may
be subject to claims or negligence, in respect of our products or services or conduct and
behaviour of our tutors and other staff. As such, our Group, our tutors and other staff may
be subject to complaints, claims and legal actions. In addition, given the nature of teaching
and subjective views on satisfaction with services and products provided, we may be
susceptible to complaints, claims and legal actions.

During the Track Record Period, some of our students lodged complaints with the
Hong Kong Consumer Council. Claims, complaints, regulatory or professional investigations,
and legal actions may be brought against relevant tutors or staff and may also seek to
include our Group as a defendant. Any legal actions brought against us, our tutors or other
staff may have material adverse effects on our brand, reputation, business and results of
operations, due to the resources involved in dealing with these legal actions and any
possible judgments made against us. A settlement or successful claim against us could also
result in significant legal costs, damages, compensation and reputational damage and may
materially and adversely affect our business, results of operations, financial condition and
prospects. Any claims, complaints, or legal proceedings against our Group, any of our tutors
or our staff, regardless of merit, could affect our brand image and reputation. Any failure to
maintain and enhance or any damage to our brand image or reputation could materially and
adversely affect the level of market recognition of, and trust in our services and products,
and in turn our business, results of operations and financial condition.

Our plan to expand and optimise our network of teaching centres incurs additional
costs and expenses and if we cannot secure future financing and generate sufficient
revenue, our business, results of operations and growth prospects may be adversely
affected

We plan to expand and optimise our network of teaching centres by opening and/or
optimising up to 14 teaching centres throughout Hong Kong within three years upon the
Listing. For details of our expansion plan of teaching centres, please refer to the section
headed “Business — Our future plans and strategies” in this prospectus. Our plans require
significant working capital and capital expenditure. We believe that our current cash,
anticipated cash flow from operations and the estimated net proceeds from the Share Offer
will be sufficient to meet our anticipated needs for working capital and capital expenditure.
However, we may need additional cash resources to finance our continued growth or other
future developments thereafter. The amount and timing of such additional financing needs
will vary depending a number of factors including the timing of investments in teaching
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centres and the amount of cash flow from our operations. We cannot assure that future
financing will be available in amounts or on terms acceptable to us, if at all. In the event
that financing is not available or is not available to us on acceptable terms, our business,
results of operations and growth prospects may be adversely affected.

In addition, substantial expenses will be incurred before the opening of the new
teaching centres such as renovation and equipment costs. For the operation of new teaching
centres, there will also be an increase in expenses such as rental, staff costs, tutor service
fees or depreciation charges. We cannot assure that there will be enough demand for the new
teaching centres to generate sufficient revenue to cover the costs in establishing and
operating the new teaching centres. If such establishment and operating costs cannot be
covered by our revenue, our operating results may be adversely and materially affected.

If we are not able to continue to attract students to enroll in our courses, our revenue
may decline and we may not be able to maintain our profitability

Our revenue is primarily generated from tuition fees we receive from students who
have enrolled in our courses. Our ability to continue to maintain and attract students to
enroll in our courses is critical to the continued success and growth of our business. This in
turn depends on several factors, including, amongst others, our ability to develop new
courses and enhance existing courses to respond to changes in market needs, the education
system and curriculum, expansion of our geographic coverage in Hong Kong, maintaining
and improving the teaching quality of our teaching team, effective marketing of our services
to a broader base of prospective students and our response to market competition.
Inefficiency or failure to maintain or achieve the aforesaid could materially and adversely
affect our revenue and profitability.

For compliance with the Education Regulations, our courses for private supplementary
secondary school education services are offered on session basis, and a session is an
independent course which comprises a number of individual lessons, and running for no
longer than a month. Though sessions of the same subject may have some form of
continuity, it is possible that students may enroll in one or a few sessions of the same
subject, without enrolling the remaining sessions of such subject. Accordingly, our
enrollment statistics and the related financial performance during a particular month (or
period) may not always be a good indicator of the enrollments and the related financial
performance for the coming months (or periods).

Adjustment of the tuition fee is subject to approval from the EDB in relation to our
private secondary day school services

Under the Education Ordinance, private schools which offer educational courses such
as tutorial, commercial, language and computer courses which are courses other than
nursery, kindergarten, primary, secondary or post secondary education are categorised as
PSNFCs. PSNFCs are exempted from certain regulations in the Education Regulations under
the Education Ordinance, such as the requirements relating to approval for change in
inclusive tuition fees on all courses. As such, all of our teaching centres, which are
classified as PSNFCs, are exempt from acquiring such prior approval. However, certain of
our teaching centres are not classified as PSNFCs and are therefore not exempted under the
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Exemption Order. From time to time, we may seek to adjust our tuition fees, which may, in
certain circumstances require us to make applications to the EDB for approval of any such
changes. There can be no assurance that the EDB will grant approval to our future
applications to adjust our tuition fees in a timely manner or at all. If the EDB refuses to
approve our applications, or otherwise limit our ability to adjust tuition fees on our courses
in a timely manner, our business, financial condition and results of operations may be
materially and adversely affected.

Our investment in and design of advertising and marketing campaigns may not lead to
higher course or student enrollments nor increase our revenue

We continuously launch various advertising and marketing campaigns to further
increase public awareness of our business and enhance our brand recognition. We advertise
on public transit vehicles in Hong Kong, on outdoor billboards, newspapers and magazines,
as well as on our own and third party websites. Additionally, from time to time, we organise
campaigns and promotional events jointly with other companies in order to promote our
Group. For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, our advertising and promotion expenses amounted to
approximately HK$18.0 million, HK$15.9 million, HK$16.5 million, HK$10.1 million and
HK$8.6 million, respectively. Nonetheless, despite our efforts and the costs incurred in our
advertising and marketing campaigns, such efforts and costs may not necessarily lead to
higher course or student enrollments which in turn may not lead to an increase in our
revenue.

We operate 18 teaching centres, all of which are leased from Independent Third
Parties. We may not be able to renew leases or licences or control rent increases at our
existing teaching centres or to obtain leases at desired locations for new teaching
centres at comparable rents

All of our 18 operating teaching centres from which we operate are presently located
on leased or licenced premises under operating lease contracts. The supply of premises
which are suitable for providing private supplementary education and day school services is
limited. We compete for quality sites in a highly competitive market for such premises. As a
result, our operations and financial results may be affected, to a certain extent, by the
availability and our ability to manage the cost of such leases. For each of the three years
ended 31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017,
our operating lease payments, which includes lease payments for our teaching centres,
amounted to approximately HK$49.7 million, HK$57.0 million, HK$52.5 million, HK$21.9
million and HK$22.5 million, respectively, representing approximately 15.2%, 15.1%,
13.9%, 12.8% and 11.5%, respectively, of our total revenue.

In recent years, property prices and the levels of our rents have increased and we
expect them to continue to do so. At the end of each lease or licence term, we will need to
negotiate with the landlords the terms and conditions of the operating lease contracts or
licences for the proposed renewal. We cannot assure that we will be able to renew such
leases or licences with the same or similar terms or at all. If we were not able to renew such
leases or licences, we may therefore be required to relocate or shut down the operations of
the relevant centres. We cannot assure that such centres can be relocated to alternative sites
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in a timely and cost effective manner, and that such alternative sites will be available at a
comparable location or can be leased on comparable terms. Relocations of any part of our
teaching centres may also cause disruptions to our business and requires significant
expenditure. In addition, in any relocation exercise of a teaching centre, it is possible that
there is a time lag between the closing of the old teaching centre and the opening of the
new teaching centre, and even if there are potential demands for courses offered by our
tutors, we may not capture such potential demands during the relocation period when there
is a transitory reduction in classroom seating capacity. If we are not able to enter into new
leases or licences with the same or similar terms as compared to the previous leases, this
may lead to material adverse effects on our business, operation and financial results.

Our Group had certain historical compliance irregularities which may lead to
enforcement actions being taken

Some of our Group’s subsidiaries incorporated in Hong Kong previously have, on
certain occasions, been involved in a number of non-compliance matters. These include,
among others, non-compliance under certain statutory requirements in the Predecessor
Companies Ordinance and Companies Ordinance with respect to matters such as failing to
lay financial statements in general meetings and failing to hold annual general meetings in
required time manners. For details, please refer to the paragraph headed “Business —
Non-compliances of our Group” in this prospectus. There is no assurance that the relevant
authorities would not take any enforcement action against the relevant Hong Kong
subsidiaries in our Group and their respective directors in relation to the non-compliance. In
the event that such enforcement action is taken, the reputation and results of operation of
our Group may be materially and adversely affected.

Our business is subject to seasonal fluctuations which may cause our operating results
and cash flow positions to fluctuate from quarter to quarter of each financial year and
during the Track Record Period, we experienced net operating cash outflow during the
slack season (usually from April to July each year)

Due to the nature of our business, in particular, the structure of the academic year
which typically runs from September to June, we have experienced, and expect to continue
to experience, seasonal fluctuations in our revenue and results of operations. We typically
generate higher revenue during the first three quarters of each financial year due to higher
enrollments in our summer and regular courses and the timing of our intensive courses. Our
summer courses, which typically run from mid-July until August, are followed by the
commencement of our regular courses which typically run from September to June. As such,
we have a significant number of course enrollments during the first three quarters of each
financial year. Moreover, we offer intensive courses in preparation for the HKDSE
Examinations which are typically held during the second and third quarters of each financial
year (i.e. November to April). Most of our Secondary 6 students cease to enroll in courses
once their HKDSE Examinations commence. In addition, as the academic year draws to a
close in or around June, when students focus principally on revision and examination
preparation, the number of regular courses offered and the number of course enrollments
declines during the fourth quarter of each financial year. For further details of our seasonal
fluctuations please refer to the section headed “Business — Seasonality” in this prospectus.
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Our expenses, however, vary significantly and do not necessarily correspond with
changes in our course enrollments and revenue. Certain expenses incurred by and cash
outflows of our Group on a regular basis are fixed in nature, including operating lease
charges, staff costs (excluding those for tutors and teaching assistants) and other general and
administrative expenses (excluding printing costs). As these expenses are generally fixed
while our course enrollments (hence revenue) are subject to seasonal fluctuation, this could
result in net cash outflow exposure during the slack season from April to July. For the
period from April to July in 2015, 2016 and 2017, we recorded a net cash outflow of
approximately HK$14.9 million, HK$26.8 million and HK$42.7 million respectively. Our
operating cash inflows and outflows during a financial year are exposed to significant
volatility. If we do not maintain sufficient working capital to accommodate the budgeted
cash outflow for such period or where there are any significant financial needs which may
arise from unforeseeable events which may aggravate our cash outflow position, our Group’s
business operations and financial performance will be materially disrupted. We expect
quarterly fluctuations in our revenue, operating cash flows and results of operations to
continue.

Our success depends on the continuing efforts of our executive Directors, senior
management and other key personnel and our business may be materially and
adversely affected if we lose any of their services

We attribute our success to the leadership and contribution of our senior management
team in particular, our executive Directors who have over 20 years of experience in
education industry. If one or more of our executive Directors, senior management or other
key personnel are unable or unwilling to continue services with our Group, we may not be
able to replace them easily, in a timely manner, or at all and our business may be disrupted
and our financial condition and results of operations may be materially and adversely
affected. We may not be able to retain the services of our executive Directors, senior
management or key personnel, or attract and retain high-quality executive Directors or senior
executives or key personnel in the future. In addition, if any member of our senior
management team or any of our other key personnel joins a competitor or forms a
competing company, we may lose teaching staff, students and key staff members. All of
these may have material adverse effect on our business, operation and financial results.

We may lose our competitive advantage and our reputation, brand and operations may
suffer if we fail to protect our intellectual property rights or prevent the loss or
misappropriation of our intellectual property rights

We rely on our trademarks and trade name to develop and enhance our brand
recognition. Our Directors believe that our Beacon brand is synonymous with quality and
consistency and has been established by building trust among students, parents, teachers and
the relevant authorities with whom we interact. Unauthorised use of our trademarks and
trade names by third parties may damage our reputation and brand. From time to time, our
trademarks and trade names have been used by third parties, with our consent, for or as part
of other branded programmes, services and products. The measures we take to protect our
trademarks, trade names, copyrights and other intellectual property rights may not be
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adequate to prevent unauthorised use by third parties. If we are unable to adequately protect
our trademarks, copyrights and other intellectual property rights, our brand may be harmed,
and our business may suffer material adverse effect.

Unauthorised disclosure of student and employee information and other sensitive data,
whether through breach of our network security or otherwise, could expose us to costly
litigation or could adversely impact our reputation

Maintaining our network security and internal controls over access rights is of critical
importance because proprietary and confidential student and employee information, such as
names, addresses, and other personal information, is primarily stored in our computer
database located in our headquarters and in cloud servers. Our information technology
system and computer networks may be vulnerable to unauthorised access, hacking, computer
viruses and other security problems. A user who circumvents security measures could
misappropriate proprietary information or cause interruptions to or malfunctions in our
operations. Any leakage or misappropriation of information from our system could have a
material and adverse effect on our reputation and business operations. Moreover, if our
security measures are breached as a result of actions by third parties, employee error,
malfeasance or otherwise, third parties may receive or be able to access student records,
which could subject us to liabilities, interrupt our business and adversely impact our
reputation. In general, the personal data and information of our students is manually entered
into our computer systems by our staff at the registration counters. We run the risk that our
employees or third parties could misappropriate or illegally disclose confidential information
in our possession. As a result, we may be required to expend significant resources to
alleviate problems caused by these breaches. Furthermore, any leakage of personal data and
information could materially and adversely damage our business, operations and reputation
and could result in legal actions being taken against our Group.

Failure to effectively implement our future business strategies could materially and
adversely affect our business, operations and profitability

Our business strategies include expanding our private supplementary secondary school
education services, our “Beacon Childhood” brand and offering, our network of teaching
centres and developing new products and services in a cost-effective and timely manner. The
expansion of our education programmes and services may not succeed due to various factors
including, amongst others, competition, our failure to effectively market such programmes
and services and failure to maintain the quality of our programmes and services. Moreover,
we may not be able to (i) identify suitable sites to expand our network of teaching centres;
(ii) negotiate acceptable rental terms for new teaching centres; (iii) maintain an efficient and
cost effective operation (including adequate management and financial resources); (iv)
develop, engage and retain qualified employees and teaching personnel; (v) develop
additional education programmes and services in a timely manner; and (vi) attract students
and increase course enrollments. As a result of the foregoing, we may not be able to
effectively implement our future business strategies and our business, operations and
profitability could be materially and adversely affected. In addition, at the initial stage of
implementing any expansion plan, we will incur set-up and promotion costs as well as fixed
operational costs (such as rentals and staff remunerations). It will also take time for us and
our staff to adjust and finalise our strategy and action programmes to generate and satisfy
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the demands of our expected customers. Revenue generated from such expansion plan may
not always be in the amounts and timing as we originally plan. It could accordingly result in
negative impact on our operational and financial performance.

We plan to expand our operations and business in different geographic locations in
Hong Kong. This expansion may result in the recruitment of additional tutors and other
teaching personnel. If we are unable to attract, engage and retain such personnel, our
business and operations could be materially and adversely affected. Our planned expansion
will also place significant demand on maintaining the consistency of our teaching quality to
ensure that our brand does not suffer as a result of any decrease, whether actual or
perceived, in our teaching quality.

To further manage and support our growth, we may need to improve our existing
operational, administrative and technological systems and our financial and management
controls. As such, we cannot assure that we will be able to effectively and efficiently
manage the growth of our operations and integrate any new teaching centres, courses and
other teaching facilities into our operations. Any failure to effectively and efficiently manage
our expansion could materially and adversely affect our ability to capitalise on new business
opportunities, which in turn may have a material adverse impact on our financial condition,
results of operations and reputation.

Our learning platforms rely on technology for lesson delivery through audio-visual
systems, pre-recorded videos and viewing lessons on screens and our business may be
harmed if we fail to keep up-to-date with technology

We rely on modern technology to deliver our classes through media including
audio-visual systems, pre-recorded videos and viewing lessons on screens. In the event that
the technology in respect of our business and class delivery modes rapidly change, there is
no assurance that we will be able to replace our existing system and update it in a timely
manner. If our competitors adopt new software and technologies in their delivery of
education services, we cannot guarantee that our systems will be as advanced or as
competitive. This may result in a negative impact on our business and revenue. Further, our
method of teaching requires the attendance of students at our teaching centres. If the general
mode of learning shifts towards a technology-based distance learning or self-study approach
in future, or a disruptive technology or platform that delivers private supplementary
education services in an alternative and popular manner is introduced or popularised, there is
no assurance that our Group will be able to maintain student enrollments in the face of such
developments.

Our historical dividend payments should not be taken as an indication of our future
dividend policy

For the year ended 31 July 2016, no dividends were declared by our Group. For the
year ended 31 July 2015, Beacon College declared a dividend of HK$45.0 million out of
distributable profits and such dividend was settled in full. For the year ended 31 July 2017,
a dividend of HKS$75.0 million was declared by the Company. Among the dividends
declared, HK$34.1 million was settled in cash while the remaining was settled by offsetting
the amounts due from shareholders of Beacon College. During the five months ended 31
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December 2017, our Group had declared a dividend of HK$20.0 million. This dividend has
been paid. The amount of dividends we may declare and pay will be subject to, among other
things, the discretion of our Board, and will depend upon our future operations and earnings,
capital requirements and surplus, general financial condition and any other factors which our
Directors may consider relevant. Accordingly, the amounts of dividends that we have
declared and paid in the past do not indicate the dividends that we may pay in the future.

Our historical financial and operating results may not be indicative of future
performance, and we may not be able to achieve and sustain the historical level of
revenue and profitability

Our historical results may not be indicative of our future performance. Our financial
and operating results may not meet the expectations of public market analysts or investors,
which could cause the future price of the Shares to decline. Our revenue, expenses and
operating results may vary from period to period in response to a variety of factors beyond
our control. Investors should not rely on our historical results to predict the future
performance of our Shares.

Any exercise of options granted or to be granted under the Share Option Schemes will
have a dilutive effect on your shareholding and may result in our issuance of Shares at
prices lower than their trading price

We adopted the Pre-IPO Share Option Scheme on 21 June 2018 and conditionally
adopted the Post-IPO Share Option Scheme on 21 June 2018. The maximum number of
Shares that may be subscribed for pursuant to the options granted to a service company of a
tutor of our Group under the Pre-IPO Share Option Scheme is 5.0% of the issued share
capital of our Company immediately after the Share Offer and the Capitalisation Issue
(assuming no further Shares are to be issued upon the exercise of any options which may be
granted under the Pre-IPO Share Option Scheme and the Post-IPO Share Option Scheme).
Please refer to the paragraphs headed “D. Pre-IPO Share Option Scheme and E. Post-IPO
Share Option Scheme” in Appendix IV to this prospectus for details.

We account for all share-based compensation as compensation costs using a fair-value
based method, under which the fair value of the options granted on the date of the grant will
be charged as an expense on our consolidated statement of comprehensive income over the
vesting period. With respect to the Pre-IPO Share Option Scheme, the fair value of options
granted is estimated to be approximately HK$2.4 million, HK$2.4 million and HK$3.3
million, for the portions to be vested one, two and three years after the Grant date,
respectively. The amount of share-based compensation that is charged to our consolidated
statement of comprehensive income for the year ended 31 July 2017 is approximately
HK$2.2 million. This valuation was conducted based on the Black Scholes Model with
assumptions on various parameters, such as the expected dividend yield and share price
volatility. Due to the limitations of the Black Scholes Model, the result of valuation can
vary significantly with changes in the assumptions used and therefore the actual value of an
option may differ significantly from its estimated fair value. As the grant of these options
will become effective on the Listing Date and the options will vest in three portions with
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one, two and three years after the Grant date. The cost of options granted or to be granted
under the Pre-IPO Share Option Scheme and the Post-IPO Share Option Scheme will
therefore reduce our profit for the vesting periods after the Listing.

In addition, if any grantees exercise their options under the Pre-IPO Share Option
Scheme or the Post-IPO Share Option Scheme, additional Shares will be issued at a price
which may be lower than the trading price or fair market value of our Shares at that time.
Therefore, your shareholding in our Company is subject to dilution upon exercise of such
options.

We may face regulatory or legal actions or claims of other natures that could interfere
with our operations and business

In the ordinary course of business, we may be named as a party in regulatory or legal
actions, claims and disputes in connection with our business activities. These actions may
include employment-related claims and contractual disputes or claims for personal injury or
property damage or actions by regulatory or tax authorities. While we believe we generally
have a satisfactory relationship with our employees, we may nevertheless be subject to the
risk of labour disputes and adverse employee relationships. These potential disputes and
adverse relationships could result in work stoppage or other events that could disrupt our
business operations, which could have a material adverse effect on our business, financial
condition or results of operations.

In respect of our operating lease commitments, the future application of HKFRS 16
“Leases” may materially affect the amounts of right-of-use assets, lease liabilities,
rental expense, depreciation and interest expense to be recognised after the adoption of
this standard.

During the Track Record Period, our Group was lessee under various lease
arrangements related to our business operation. Our current accounting policy for such leases
is set out in Note 2.20 of the Accountant’s Report in Appendix I to this prospectus. As at 31
December 2017, our total non-cancellable operating lease commitments amounted to
approximately HK$90.2 million.

During the Track Record Period, our future operating lease commitments were not
reflected in our consolidated statements of financial position. HKFRS 16 “Leases”, which
we expect to apply for the first time for our financial year beginning on 1 August 2019,
provides new provisions for the accounting treatment of leases and will in the future upon
adoption of the standard no longer allow lessees to recognise certain leases outside of the
consolidated statement of financial position. Instead, for all leases with a term of more than
12 months, unless the underlying asset is of low value, a lessee is required to recognise a
right-of-use asset representing its right to use the underlying leased asset and a lease
liability representing its obligation to make lease payments. There are certain recognition
exemptions under HKFRS 16 that a lessee may elect in respect of short-term leases (leases
that, at the commencement date of the respective leases, have a lease term of 12 months or
less) and leases for which the underlying asset is of low value. The new standard will
therefore result in an increase in right-of-use assets and an increase in lease liabilities in our
consolidated statement of financial position after the adoption of new standard. This will
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affect our related financial ratios, such as an increase in debt to equity ratio. We do not have
any existing debt covenants that are directly affected by change in our lease liability
position. In our consolidated statement of comprehensive income after the adoption of the
new standard, the financial impact of leases will be recognised in the future as depreciation
of the right-of-use assets and will no longer be recorded as rental expenses. Interest
expenses on the lease liability will be presented separately under finance costs. As a result,
the rental expense under otherwise identical circumstances will decrease, while depreciation
and interest expense will increase. The combination of a straight-line depreciation of the
right-of-use asset and the effective interest rate method applied to the lease liability will
result in a higher total charge to statement of comprehensive income in the initial year of
the lease, and decreasing expenses during the latter part of the lease term. Further details of
the application of HKFRS 16 are set out in Note 2.1 of the Accountant’s Report in Appendix
I to this prospectus.

RISKS RELATED TO OUR INDUSTRY

Our business is subject to extensive and strict regulatory regime, inspection and
supervision by the EDB, which may interfere with the way we conduct our business and
may negatively impact our business and results of operations

The education industry in Hong Kong is subject to extensive government regulations.
Moreover, the EDB is empowered to issue and implement regulations governing various
aspects of the education industry. As such, we face the risk of intervention by the EDB
which could have an adverse impact on our business activities if we are deemed to have
been non-compliances with applicable laws and regulations. Extensive regulations and any
possible related delays in seeking the appropriate approvals or licences can also significantly
delay the implementation of our business expansion plans or establishment of new teaching
centres, which could materially and adversely affect our market competitiveness, profitability
and prospects. If we fail to obtain or maintain any of these approvals or licences and/or to
comply with their terms and conditions, we may be subject to various penalties.

New legislation or changes in the relevant laws and regulations or in their
interpretation or enforcement may make it difficult for us to comply with regulatory
requirements and in particular how we conduct our business and education programmes. In
addition, changes in the rules and regulations could result in limitations on our operation
which includes our course delivery modes, the business lines we may conduct, modifications
to our business practices or additional costs. If we cannot comply with such regulatory
requirements, we may not be able to obtain or maintain the necessary approvals, licences or
permits, which may materially and adversely affect our business, financial condition and
results of operations.
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We face significant competition in each education service we offer and each
geographical location in which we operate, and if we fail to maintain our
competitiveness, we may lose market share and our profitability could be adversely
affected

The private supplementary education services market in Hong Kong is rapidly
evolving, highly fragmented and competitive. Competition is expected to persist and
intensify in the near future. We face intense competition in each education service we offer
and each district in Hong Kong in which we operate. As a result of such intense
competition, our student and/or course enrollments may decrease. In addition, we face
competition from many different smaller sized organisations that focus on some of the
segments of markets in which we plan to expand such as private supplementary pre-school,
kindergarten, primary school and post-secondary school education services, which may be
able to respond more promptly to changes in student preferences in these markets. We may
need to remain competitive in tuition fees or expend more resources on marketing, facilities
upgrade and/or learning support in response to competition in order to retain or attract
students or pursue new market opportunities. As a result, our revenue and profitability may
decrease. We cannot assure that we will be able to compete successfully against current or
future competitors. If we are unable to maintain our competitiveness or otherwise respond to
market competition effectively, we may lose our market share and our profitability could be
adversely affected.

Protection of intellectual property rights may not prevent third parties and/or our
competitors from using our course materials, which could weaken our competitiveness
and adversely affect our business and operating results

Our success depends upon, among other things, the protection of copyrights of our
course materials and other intellectual property rights that distinguish our education services
from those of our competitors. Our students may disseminate our course materials and lesson
handouts through the Internet or other media without our consent. If we fail to prevent the
infringement of intellectual property rights, the rights could be diminished and our
competitive position could suffer, which could adversely affect our business and operating
results.

Any changes to academic curriculum or structure of secondary schools in Hong Kong
could materially and adversely affect our business, financial condition and results of
operation

Following the implementation of the NSS Academic Structure, the EDB might make
further changes to the academic curriculum or structure of secondary schools in Hong Kong.
For each of the three years ended 31 July 2015, 2016 and 2017 and the five months ended
31 December 2016 and 2017, we derived approximately 87.4%, 89.3%, 88.5%, 91.1% and
91.7%, respectively, of our revenue from our private supplementary secondary school
education services in Hong Kong. As such, any changes to the academic curriculum or
structure of secondary schools in Hong Kong could materially and adversely affect our
private supplementary secondary school education services, as well as our private secondary
day school services in Hong Kong. If the EDB were to make changes to the academic
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curriculum or structure of secondary schools which would reduce the demand for private
secondary school education services, our business, financial condition and results of
operation may be materially and adversely affected.

Accidents or injuries suffered by our students, our employees or other people at our
teaching centres and offices may adversely affect our reputation and subject us to
liability

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2017 we operated 18, 18, 19 and 18 teaching centres, respectively for
the provision of our private supplementary secondary school education services; private
secondary day school services; and ancillary education services and products. Although we
maintain property all risks and public liability insurance coverage in respect of any legal
liability which may occur as a result of personal injury, fire or other accidents at any of our
teaching centres, we could be held liable in the event of personal injuries, fire or other
accidents suffered by students, employees or other people that occur at our teaching centres.
A successful liability claim against us due to injuries suffered by our students, employees or
other people at our teaching centres could adversely affect our reputation and subject us to
liability, thereby impacting our financial results. Even if unsuccessful, such claim would
likely cause unfavorable publicity, require substantial cost and divert the time and attention
of our management.

Our business may be materially and adversely affected by the declining birth rate

According to the Euromonitor Report, Hong Kong’s annual birth rates had been on the
decline for more than 31 years, reaching a low of 7.0 births per 1,000 people in 2003,
before a rebound in recent years to reach 13.5 births per 1,000 people in 2011, and dropped
to 8.2 per 1,000 people in 2015. Decline in birth rate may reduce the secondary school
enrollment. If we are unable to mitigate the negative impact which may result from a
smaller secondary school going population, for example, a possible decrease in demand for
private supplementary secondary school education services, our Group’s operating and
financial performance may be materially and adversely affected.

Our business is affected by changes in the total numbers of secondary school students
in Hong Kong

According to the Euromonitor Report, during the academic year 2010/2011, there were
approximately 486,800 secondary school students in Hong Kong whereas during the
academic year 2016/2017, the number of students dropped by approximately 26.7% to
approximately 356,600. The general decline was likely contributed by demographic changes
such as Hong Kong’s ageing population. The decrease in number of secondary school
students may reduce the total number of students seeking private supplementary secondary
school education services in Hong Kong. Any decrease in the total secondary school
population could have adverse effects on the private supplementary secondary school
education sector and our Group’s operating and financial performance.
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RISKS RELATING TO THE MACROECONOMIC ENVIRONMENT AND HEALTH
EPIDEMICS

Our business is affected by changes in the economic, political and social conditions in
Hong Kong

As we generate income from our business and operations exclusively in Hong Kong,
the economic, political and social conditions in Hong Kong, together with the business
environment and its development, will have an impact on our business. In addition, Hong
Kong’s economy and business environment is open to influences from conditions and
developments of the world economy as well as the economic and business of other
territories relevant to Hong Kong, such as the PRC.

We primarily generate our revenue from tuition fees paid by students enrolling in our
courses. The number of course enrollments may depend on the level of disposable income
and consumption behaviour of our students or their households. Uncertainty or adverse
changes in the economy could lead to a significant decline in disposable income, which, in
turn, could result in a decline in our course enrollments. Any decrease in our course
enrollments could have a material adverse impact on our operating results and financial
condition. Uncertainty and adverse changes in the economy could also increase costs
associated with developing our education programmes and services which could have a
material adverse impact on our financial condition and operating results.

We face risks related to health epidemics and other outbreaks. Any future outbreak of
any communicable diseases in Hong Kong could severely disrupt our business and
operations

Any outbreak of communicable disease in Hong Kong could have a material and
adverse effect on the overall business sentiment and economic environment in Hong Kong,
which in turn may have a material and adverse impact on domestic consumption in, and
possibly the overall GDP growth of, Hong Kong. Any contraction or slowdown in the
growth of domestic consumption and possible slowdown in the GDP growth of Hong Kong
could adversely affect our prospects, future growth and overall financial condition. In
addition, if any of our students, teaching team members or our employees are affected by
any communicable disease outbreaks, we may be required to temporarily shut down the
affected teaching centres or offices to prevent the spread of the disease. This could adversely
affect and/or disrupt our business operations and the relevant facilities and impact our
results of operations and financial condition.
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RISKS RELATING TO THE SHARE OFFER
There has been no prior public market for Shares in our Company

Prior to the Share Offer, there has been no public market for any of the Shares. The
Offer Price may not be indicative of the price at which the Shares will be traded on the
Stock Exchange following completion of the Share Offer. In addition, there can be no
guarantee that an active trading market for the Shares will develop or, if it does develop,
that it will be sustained following completion of the Share Offer or that the market price of
the Shares will not fall below the Offer Price.

The trading volume and market price of Shares in our Company may be volatile

The trading price of the Shares can also be subject to significant volatility in response
to, among other things, the following factors:

e investors’ perception of our Group and our future business plan;

e  variation in the operating results of our Group;

° changes to our Group’s senior management;

° the depth and liquidity of the market for the Shares; and

e  general economic and other factors in our Group’s principal market.

Our Company’s share price may be affected if additional Shares are issued and/or sold
by our Controlling Shareholder(s)

The disposals of a substantial number of the Shares in the public market after the
Share Offer, or the possibility for such disposals, could adversely affect the market price of
the Shares. Except as otherwise described in the section headed “Underwriting -
Undertakings by our Controlling Shareholders” in this prospectus, there are no restrictions
imposed on our Controlling Shareholders to dispose of their shareholdings. Any major
disposal of Shares by our Controlling Shareholder(s), may cause downward pressure on the
market price of the Shares. In addition, these disposals may make it more difficult for our
Group to issue new Shares in the future at a time and price our Directors deem appropriate,
thereby limiting our Group’s ability to raise capital.

Purchasers of Shares will experience immediate dilution and may experience further
dilution if we issue additional Shares in the future

Our Directors will constantly seek opportunities to pursue further growth and
development of our business. As such growth and costs in relation thereto cannot be
predicted at this juncture, the proceeds raised from the Share Offer may not be sufficient to
cover them. As a result, secondary issue(s) of securities after the Share Offer may be
necessary in the future as a means to obtain the required capital for capturing such growth
opportunities.
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Shares issued to existing and/or new Shareholders (including any Shares to be granted
under the Share Option Schemes) after the Share Offer may be priced at a discount to the
then prevailing market price of the Shares traded on the Stock Exchange. Under such
circumstances, existing Shareholders’ equity interests may be diluted. In the event of any
failure to utilise the new equity to generate a commensurate increase in the earnings, the
earnings per Share of our Company will be diluted, which may result in a decline in the
Share price.

We may require debt financing, which may not be available on favourable terms or at
all

We may require additional funding due to changes in business conditions, the
expansion of our business or potential investments or acquisitions that we may pursue to
grow our business. To meet our capital needs we may issue debt securities to obtain
additional credit facilities. The issuance of debt securities would increase debt service
obligations and could contain restrictive covenants regarding dividends, future fund-raising
exercises and other operational and financial matters. Financing may not be available in the
amounts or terms favourable to us, if at all. Any failure by us to raise additional funds on
terms favourable to us, or at all, could limit our ability to expand our business operations
and could affect our overall business prospects.

If any of the events stated above occurs, our Group’s growth and profitability of its
business may be adversely affected.

RISKS RELATING TO THIS PROSPECTUS

There is a possibility that forward-looking statements contained in this prospectus may
not materialise

Included in this prospectus are various forward-looking statements which can be
identified by the use of forward-looking terminology such as “aim”, “anticipate”, “believe”,
“could”, “estimate”, “expect”, “going forward”, “intend”, “may”, “ought to”, “plan”,
“potential”, “predict”, “project”, “seek”, “should”, “will”, “would”, or in each case, their
negative or other variations, or comparable terminology, or by discussions of strategy, plans,
objectives, goals, future events or intentions. Such forward-looking statements involve
known and unknown risks, uncertainties and other factors which may cause our Group’s
actual results, performance or achievements or industry results to be materially different
from any future results, performance or achievements expressed or implied by such
forward-looking statements. Such forward-looking statements are based on assumptions
regarding our Group’s present and expected future business strategies and the environment
in which our Group will operate in the future. Important factors that could cause our
Group’s actual results, performance or achievements to differ materially from those in the
forward-looking statements include, among others, the loss of our Group’s key personnel
and changes relating to Hong Kong and global economic and business conditions.
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Certain facts and other statistics contained in this prospectus are derived from various
official government and third party sources and may not be reliable

Certain facts and others statistics contained in this prospectus relating to Hong Kong,
the Hong Kong education market and the private supplementary education business have
been derived from various official government publications and third party sources. We
believe that the sources of this information are appropriate sources for such information and
have taken reasonable care in extracting and reproducing such information. We have no
reason to believe that such information is false or misleading or that any fact has been
omitted that would render such information false or misleading. The information has not
been independently verified by us, the Sole Sponsor, the Underwriters or any other party
involved in the Share Offer and no representation is given as to its accuracy.

Reliance on any information contained in press articles or other media regarding our
Group and the Share Offer

From time to time, there are press articles and other publications on our Group and/or
our operation and/or our tutors or other teaching staff. For example, there were press articles
in various newspapers in March 2018 which reported a lawsuit against our Group and one of
our tutors. We cannot preclude publications of such nature being made, which may relate to
the same matter or other matters. Our Directors wish to emphasise to prospective investors
that they do not accept any responsibility for the accuracy or completeness of the
information contained in any press articles or other media and such information was not
sourced from and/or authorised by our Group. Our Group makes no representation as to
appropriateness, accuracy, completeness or reliability of any information contained in any
press articles or other media. To the extent that any of such information is inconsistent with,
or conflicts with, the information contained in this prospectus or any announcement
published by our Company, our Group disclaims all responsibility of all such information
contained in any press articles or other media and all liability associated therein.
Accordingly, prospective investors should not rely on any of the information in any press
articles or other media. Adverse media speculation, claims and other public statements as
mentioned above or of other nature in relation to our Group, our business and operations
and our tutors, etc. may adversely affect the value of the Offer Shares or distract
management from their day-to-day management responsibilities.
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This prospectus contains statements that are, or may be deemed to be, “forward-looking
statements”. They appear in a number of places throughout this prospectus and include, but
are not limited to, statements regarding our Group’s intentions, beliefs or current
expectations concerning, among other things, our Group’s business, business strategies,
operating efficiencies, competitive positions, growth opportunities for existing operations,
plans and objectives of management, financial position, liquidity, prospects and other
matters.

These forward-looking statements may be identified by the use of forward-looking
terminology, including the terms “aim”, ‘“anticipate”, “believe”, “could”, “estimate”,
“expect”, “going forward”, “intend”, “may”, “ought to”, “plan”, “potential”, “predict”,
“project”, “seek”, “should”, “will”, “would”, or in each case, their negative or other
variations, or comparable terminology, or by discussions of strategy, plans, objectives, goals,
future events or intentions. These forward-looking statements, including, among others, those
relating to our future business prospects, capital expenditures, cash flows, working capital,
liquidity and capital resources involve a number of risks, uncertainties and other factors,
some of which are beyond our control, that may cause our actual results, performance or
achievements or industry results, to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements. These
forward-looking statements are based on numerous assumptions regarding our present and
future business strategies and the environment in which we will operate in the future.
Important factors that could cause our actual performance to differ materially from those in
the forward-looking statements include, among others, the following:

e  our business prospects;
° future development, trends and conditions of our industry;

° the competitive markets for our services and the actions and development of our
competitors;

° financial condition and performance;

e  general political and economic conditions;

e  expansion or consolidation or other trends in our industry;

° our ability to successfully implement our business plan and strategies;

° our ability to obtain or extend the terms of the licences necessary for the
operation of our business;

° developments in, or changes to, laws, regulations, governmental policies, taxation
or accounting standards or practices affecting our operations;

° our success in accurately identifying future risks to our business and managing
the risks of the aforementioned factors;
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° other factors discussed in sections headed “Risk factors”, “Business” and
“Financial information™;

° our ability to engage and retain our teaching and non-teaching staff; and
° the actions and developments of our competitors.

Forward-looking statements may and often do differ materially from actual results. We
caution you not to place undue reliance on these forward-looking statements, which reflect
our management’s view only as of the date of this prospectus and are subject to risks
relating to future events and other risks, uncertainties and assumptions relating to our
Group’s business. We undertake no obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise. In light of
these risks, uncertainties and assumptions, the forward-looking events discussed in this
prospectus might not occur. All forward-looking statements contained in this prospectus are
qualified by reference to the cautionary statements set out in this section.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which our Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Companies Ordinance, the
Companies (WUMP) Ordinance, the Securities and Futures (Stock Market Listing) Rules
(Chapter 571V of the Laws of Hong Kong) and the Listing Rules for the purpose of giving
information to the public with regard to our Group. Our Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief, the information
contained in this prospectus 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 prospectus misleading.

UNDERWRITING

This prospectus is published solely in connection with the Public Offer which forms
part of the Share Offer. For applicants under the Public Offer, this prospectus and the
Application Forms set out the terms and conditions of the Public Offer. The Share Offer
comprises the Public Offer of 12,500,000 Shares initially offered and the Placing of
112,500,000 Shares initially offered (subject, in each case, to reallocation on the basis under
the section headed “Structure and conditions of the Share Offer” in this prospectus).

The Listing is sponsored by the Sole Sponsor. The Public Offer will be fully
underwritten by the Public Offer Underwriter under the terms of the Public Offer
Underwriting Agreement and is subject to the agreement to the Offer Price being entered
into between our Company and the Sole Bookrunner (on behalf of the Underwriters). The
Placing will be fully underwritten by the Placing Underwriters under the terms of the
Placing Underwriting Agreement. For further information about the Underwriters and the
underwriting arrangements, please refer to the section headed “Underwriting” in this
prospectus.

DETERMINATION OF THE OFFER PRICE

The Offer Shares are being offered at the Offer Price which will be determined by the
Sole Bookrunner (on behalf of the Underwriters) and our Company on Saturday, 7 July
2018.

If, for any reason, our Company and the Sole Bookrunner (on behalf of the
Underwriters) are unable to reach an agreement on the Offer Price on or before Saturday, 7
July 2018, the Share Offer will not proceed and will lapse.

RESTRICTIONS ON OFFERS AND SALES OF SHARES

No action has been taken to permit a public offering of the Offer Shares or the general
distribution of this prospectus and/or the related Application Forms in any jurisdiction other
than Hong Kong. Accordingly, this prospectus may not be used for the purpose of, and does
not constitute, an offer or invitation, nor is it calculated to invite or solicit offers in any
jurisdiction or in any circumstances in which such offer or invitation is not authorised or to
any person to whom it is unlawful to make an unauthorised offer or invitation.
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The distribution of this prospectus and the offering of the Offer Shares in other
jurisdictions are subject to restrictions and may not be made except as permitted under the
securities laws of such jurisdiction pursuant to registration with or an authorisation by the
relevant securities regulatory authorities or an exemption therefrom. In particular, the Offer
Shares have not been offered and sold, and will not be offered or sold, directly or indirectly
in the PRC or the U.S., except in compliance with the relevant laws and regulations of each
of such jurisdictions.

The Offer Shares are offered to the public in Hong Kong for subscription solely on the
basis of the information contained and representations made in this prospectus and the
related Application Forms. No person is authorised in connection with the Share Offer to
give any information, or to make any representation not contained in this prospectus, and
any information or representation not contained herein must not be relied upon as having
been authorised by us, the Sole Sponsor, Sole Bookrunner, the Underwriters, and any of
their respective directors, agents or advisers or any other person involved in the Share Offer.

Each person acquiring the Offer Shares will be required to confirm, and is deemed by
his/her/its acquisition of the Offer Shares to confirm, that he/she/it is aware of the
restrictions on offers and sales of the Offer Shares described in this prospectus and that he/
she/it is not acquiring, and has not been offered any Offer Shares in circumstances that
contravene any such restrictions.

Prospective applicants for Offer Shares should consult their financial advisers and take
legal advice, as appropriate, to inform themselves of, and to observe, all applicable laws and
regulations of any relevant jurisdiction. Prospective applicants for the Offer Shares should
inform themselves as to the relevant legal requirements of applying for the Offer Shares and
any applicable exchange control regulations and applicable taxes in the countries of their
respective citizenship, residence or domicile.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee for the granting of listing of, and permission
to deal in, the Shares in issue and to be issued pursuant to the Share Offer and upon the
exercise of options granted under the Share Option Schemes.

Dealings in the Shares on the Stock Exchange are expected to commence at 9:00 a.m.
on Friday, 13 July 2018. Except for our pending application to the Stock Exchange for the
listing of, and permission to deal in, the Shares, no part of our Company’s share or loan
capital is listed on or dealt in on any other stock exchange and no such listing or permission
to deal is being or proposed to be sought on any other stock exchange in the near future.

Under Section 44B(1) of the Companies (WUMP) Ordinance, any allotment made in
respect of any application will be invalid if the listing of, and permission to deal in, the
Offer Shares on the Stock Exchange is refused before the expiration of three weeks from the
date of the closing of the application lists, or such longer period (not exceeding six weeks)
as may, within the said three weeks, be notified to our Company by the Stock Exchange.
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SHARE REGISTRARS AND STAMP DUTY

Our Company’s principal register of members will be maintained in the Cayman
Islands by the Cayman Islands Share Registrar and a branch register of members will be
maintained by the Hong Kong Share Registrar, in Hong Kong. Only Shares registered on the
Company’s branch register of members maintained in Hong Kong may be traded on the
Stock Exchange. Dealings in the Shares registered on the Company’s Hong Kong branch
register of members will be subject to Hong Kong stamp duty.

PROFESSIONAL TAX ADVICE RECOMMENDED

You should consult your professional advisers if you are in any doubt as to the taxation
implications of subscribing, purchasing, holding, disposing or dealing in the Shares. We
emphasise that none of our Company, the Sole Sponsor, Sole Bookrunner, the Underwriters,
any of their respective directors, agents or advisers or any other party involved in the Share
Offer accepts responsibility for any tax effects on, or liabilities of, any person resulting from
the subscription, purchase, holding, disposal of, or dealing in, the Shares or exercising any
rights attached to them.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of listing of, and permission to deal in, the Shares on the Stock
Exchange and compliance with the stock admission requirements of HKSCC, the Shares will
be accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS
with effect from the Listing Date or any other date as determined by HKSCC.

Settlement of transactions between participants of the Stock Exchange is required to
take place in CCASS on the second business day after any trading day.

All activities under CCASS are subject to the General Rules of CCASS and CCASS
Operational Procedures in effect from time to time. All necessary arrangements have been
made for the Shares to be admitted into CCASS.

If you are unsure about the details of CCASS settlement arrangements and how such
arrangements will affect their rights, interests and liabilities, investors should seek the
advice of their stockbroker or other professional advisers for details of those settlement
arrangements and how such arrangements will affect their rights and interests.

PROCEDURE FOR APPLICATION FOR THE PUBLIC OFFER SHARES

The procedure for applying for the Public Offer Shares is set out under the section
headed “How to apply for Public Offer Shares” in this prospectus and on the relevant
Application Forms.
STRUCTURE OF THE SHARE OFFER

Details of the structure of the Share Offer, including its conditions, are set out under

the section headed “Structure and conditions of the Share Offer” in this prospectus.
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LANGUAGE

If there is any inconsistency between this prospectus and the Chinese translation of this
prospectus, this prospectus shall prevail. Translated English names of Chinese laws and
regulations, government authorities, institutions, natural persons or other entities included in
this prospectus and for which no official English translation exists are unofficial translations
for your reference only.

ROUNDING

Certain amounts and percentage figures included in this prospectus have been subject
to rounding adjustments, or have been rounded to one, two or three decimal points. Any
discrepancies in this prospectus and the Application Forms between totals and sums of
individual amounts listed in any table are due to rounding.

COMMENCEMENT OF DEALINGS IN THE SHARES

Dealings in the Shares on the Stock Exchange are expected to commence on or about
Friday, 13 July 2018. Shares will be traded in board lots of 4,000 Shares each.

The stock code for the Shares is 1775.

Our Company will not issue any temporary documents of title.
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DIRECTORS AND PARTIES INVOLVED IN THE SHARE OFFER

DIRECTORS
Name
Executive Directors

Ms. Leung Ho Ki, June
()

Mr. Tam Wai Lung
(R EEHE)

Mr. Chan Tsz Ying, Wister
(BT 8Y)

Mr. Li Man Wai
(Z=304%)

Non-executive Director

Dr. Shen Xu Hui (4:/BHEH)

Address

46A Block 8, One Silversea
18 Hoi Fai Road

Tai Kok Tsui

Kowloon

Hong Kong

46A Block 8, One Silversea
18 Hoi Fai Road

Tai Kok Tsui

Kowloon

Hong Kong

Flat H, 40/F, Block 1
Grand Yoho

9 Long Yat Road
Yuen Long

New Territories
Hong Kong

Flat A, 33/F, Block 2
Discovery Park

398 Castle Peak Road
Tsuen Wan

New Territories

Hong Kong

Flat GH29A, 1/F, Block 29
Forest Hill

31 Lo Fai Road

Tai Po

New Territories

Hong Kong

— 62 —

Nationality

Chinese

Chinese

Chinese

Chinese
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DIRECTORS AND PARTIES INVOLVED IN THE SHARE OFFER

Name Address Nationality

Independent Non-executive Directors

Mr. Kwan Chi Hong Flat E, 1st Floor Chinese
(BAZSRR) The Notting Hill

1 Tung Shan Terrace
Stubbs Road
Hong Kong

Mr. Li Kai Sing Unit A, 2/F, Tower 11 Chinese
(ZERUK) Deerhill Bay Tower
4699 Tai Po Road
Tai Po
New Territories
Hong Kong

Professor Wong Roderick Flat A, 7/F., Village Gardens Canadian
Sue Cheun (%) 19 Fa Po Street
Kowloon Tong
Kowloon
Hong Kong

Further information of the above Directors is disclosed in the section headed “Directors
and senior management” in this prospectus.

PARTIES INVOLVED IN THE SHARE OFFER

Sole Sponsor VMS Securities Limited
49/F, One Exchange Square
8 Connaught Place
Central
Hong Kong

Sole Bookrunner VMS Securities Limited
49/F, One Exchange Square
8 Connaught Place
Central
Hong Kong

Joint Lead Managers (in respect  VMS Securities Limited
of the Placing only) 49/F, One Exchange Square
8 Connaught Place
Central
Hong Kong
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DIRECTORS AND PARTIES INVOLVED IN THE SHARE OFFER

Co-Managers (in respect of the
Placing Only)

Legal Advisers to our Company

Great Roc Capital Securities Limited
Suite 1601-1603 16/F

West Tower Shun Tak Centre
168-200 Connaught Road Central
Central

Hong Kong

Fortune (HK) Securities Limited
Units 4301-8 & 13

43/F, Cosco Tower

183 Queen’s Road Central
Hong Kong

China Sky Securities Limited
Room 1106

11/F, Cosco Tower

183 Queen’s Road Central
Hong Kong

Halcyon Securities Limited
11/F, 8 Wyndham Street
Central

Hong Kong

First Capital Securities Limited
Unit 4512

45/F, The Center

99 Queen’s Road Central
Central

Hong Kong

As to Hong Kong laws:

P. C. Woo & Co.

12/F, Prince’s Building
10 Chater Road
Central

Hong Kong
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As to Hong Kong laws in respect of certain provisions
of the FEducation Ordinance and its subsidiary
legislations:

Bernard Mak

Barrister-at-law in Hong Kong
Parkside Chambers

3101 Two Pacific Place

88 Queensway

Hong Kong

As to Hong Kong laws in respect of certain litigation
matters:

Anson Wong SC

Senior Counsel
Barrister-at-law in Hong Kong
Des Voeux Chambers

38/F, Gloucester Tower

The Landmark

Central

Hong Kong

As to Hong Kong laws in respect of certain provisions
of the Predecessor Companies Ordinance, the
Companies  Ordinance and the MPF  Schemes
Ordinance

Julian C.P. Yeung
Barrister-at-law in Hong Kong
Sir Oswald Cheung’s Chambers
10/F, New Henry House

10 Ice House Street

Central

Hong Kong

As to Cayman Islands laws:

Conyers Dill & Pearman
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KYI1-1111
Cayman Islands
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DIRECTORS AND PARTIES INVOLVED IN THE SHARE OFFER

Legal Advisers to the Sole As to Hong Kong laws:
Sponsor, Sole Bookrunner,
Joint Lead Managers and the  Chiu & Partners
Underwriters 40th Floor
Jardine House
1 Connaught Place

Hong Kong
Auditor and Reporting PricewaterhouseCoopers
Accountant Certified Public Accountants
22/F, Prince’s Building
Central
Hong Kong
Independent Industry Euromonitor International Limited
Consultant 60-61 Britton Street
London
ECIM 5UX

United Kingdom

Independent Internal Control Corporate Risk Advisory Services Limited
Consultant Suite F, 14th Floor
Neich Tower
128 Gloucester Road
Wanchai
Hong Kong

Receiving Banker DBS Bank (Hong Kong) Limited
11/F, The Center
99 Queen’s Road Central
Central
Hong Kong
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CORPORATE INFORMATION

Registered Office

Head Office and Principal Place
of Business in Hong Kong

Company’s Website

Company Secretary

Authorised Representatives

Audit Committee

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands

Units 01-03 & 05-06, 12/F
CDW Building

388 Castle Peak Road
Tsuen Wan

New Territories

Hong Kong

www.bexcellentgroup.com
(information contained in this website does not form
part of this prospectus)

Mr. Choi Shing Wai, CPA
Units 01-03 & 05-06, 12/F
CDW Building

388 Castle Peak Road
Tsuen Wan

New Territories

Hong Kong

Ms. Leung Ho Ki, June
46A Block 8, One Silversea
18 Hoi Fai Road

Tai Kok Tsui

Kowloon

Hong Kong

Mr. Choi Shing Wai, CPA
Units 01-03 & 05-06, 12/F
CDW Building

388 Castle Peak Road
Tsuen Wan

New Territories

Hong Kong

Mr. Li Kai Sing (Chairman)

Mr. Kwan Chi Hong
Professor Wong Roderick Sue Cheun
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CORPORATE INFORMATION

Remuneration Committee

Nomination Committee

Cayman Islands Principal Share
Registrar and Transfer Office

Branch Share Registrar and
Transfer Office in Hong Kong

Compliance Adviser

Principal Banker

Mr. Kwan Chi Hong (Chairman)
Professor Wong Roderick Sue Cheun
Mr. Li Kai Sing

Mr. Tam Wai Lung

Mr. Li Man Wai

Ms. Leung Ho Ki, June (Chairman)
Professor Wong Roderick Sue Cheun
Mr. Kwan Chi Hong

Mr. Li Kai Sing

Mr. Tam Wai Lung

Conyers Trust Company (Cayman) Limited
Cricket Square

Hutchins Drive

PO Box 2681

Grand Cayman KYI1-1111

Cayman Islands

Tricor Investor Services Limited
Level 22, Hopewell Centre

183 Queen’s Road East

Hong Kong

VMS Securities Limited
49/F, One Exchange Square
8 Connaught Place

Central

Hong Kong

The Hongkong and

Shanghai Banking Corporation Limited
1 Queen’s Road Central

Hong Kong

— 68 —



INDUSTRY OVERVIEW

The information that appears in this “Industry Overview” section has been prepared
by Euromonitor and reflects estimates of market conditions based on publicly available
sources and trade opinion surveys, and is prepared primarily as a market research tool.
References to Euromonitor should not be considered as the opinion of Euromonitor as to
the value of any security or the advisability of investing in our Group. Our Directors
believe that the sources of information contained in this “Industry Overview” section are
appropriate sources for such information and have taken reasonable care in reproducing
such information. Our Directors have no reason to believe that such information is false
or misleading or that any material fact has been omitted that would render such
information false or misleading. The information prepared by Euromonitor and set out in
this “Industry Overview” section has not been independently verified by our Group, the
Sole Sponsor, the Sole Bookrunner, the Underwriters, any of our or their respective
directors, officers, employees, advisers and agents nor any other party involved in the
Share Offer (other than Euromonitor) and no representation is given as to its accuracy
and the information should not be relied upon in making, or refraining from making, any
investment decision.

REPORT CONDUCTED BY EUROMONITOR

We commissioned Euromonitor, an independent market research and consulting
company, to conduct an analysis of, and to report on the market for private supplementary
education services and private secondary day schools in Hong Kong for the period from
2012 to 2021. Euromonitor is a global research organisation established in 1972, providing
strategic research on consumer and industrial markets. The information and analysis
contained in the Euromonitor Report was assessed independently by Euromonitor, which is
not connected to our Group in any way. Euromonitor charged us a total fee of US$98,525
for the preparation and the use of the Euromonitor Report, which our Directors consider to
reflect market rates.

The following assumptions are used in the Euromonitor Report: (i) Hong Kong’s
economy is expected to maintain steady growth over the forecast period; (ii) Hong Kong’s
social, economic and political environment is expected to remain stable during the forecast
period; (iii) key market drivers such as school-age population growth rates, increase in per
capita disposable income, continued emphasis on education, and resources committed to the
educational budget are expected to boost the development of the Hong Kong education
market; and (iv) key drivers including Hong Kong’s rising disposable income, increased
spending on education among families and the expansion of groups consuming higher
education are likely to drive the future growth of Hong Kong’s education market.

Based on the review and analysis of the above basis and assumptions, nothing has
come to the attention of our Directors and the Sole Sponsor to indicate that such information
is misleading. As at the Latest Practicable Date, our Directors confirm that to the best of
their knowledge and information and taking reasonable care, there is no adverse change in
the market information since the date of the Euromonitor Report, which may qualify,
contradict or have an impact on the information in this section.
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OVERVIEW OF THE EDUCATION SYSTEM IN HONG KONG
Education structure

The Education Bureau is the governing authority in charge of the overall planning of
education policies, as well as the coordination and management of various kinds and
different levels of education in Hong Kong. It outlines the administrative policies for
schools during each school year.

The government funds 12 years of free public education which include six years of
primary education and six years of secondary education. After which there are several
flexible pathways to post-secondary education. These include publicly funded programmes,
self-financing local programmes, performing arts programmes, continuous learning
programmes and academic research. Students are required to apply for admission to
institutions with their HKDSE exam results.

Decline in student enrollment is attributed to declining birth rate

A slight decline in student enrollment was experienced during the historical period (i.e.
2012 — 2016). The general decline was likely contributed by demographic changes with
Hong Kong faced with an ageing population, which was brought about by declining birth
rate. It is increasingly common for young couples to place greater focus on their career
advancement and financial stability. Another reason for the low birth rate also include the
high cost of living in Hong Kong. In 2016-2017, the secondary student enrollment continued
to fall by -4.1% to 356,600. Nonetheless, the enrollment figures may improve in 2018/19
due to the improvement of birth rates from 2004 to 2011. The improving birth rates have
witnessed the increase in the kindergarten student enrollment which has experienced an year
on year increment from 150,500 in 2010-2011 to 185,800 in 2016-2017.

Student Enrollment by Level of Education, Historical (2010-2018)
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Sources: School Education Statistics Section, Education Bureau, Further and Higher Education Branch,
Education Bureau, University Grants Committee
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High levels of consumer expenditure on education

Investments in education have continued to keep pace despite the slower growth in the
economy in 2016, reflecting strong demand for educational services. Educational services are
highly regarded in Hong Kong as they are seen to promote social mobility, with parents
viewing educational opportunity as the road to success for their children. Consumer
expenditure on education during the historical period increased at a CAGR of approximately
6.9%, from approximately HK$34,517.0 million in 2012 to HK$48,204.0 million in 2017.
This rate was higher than the growth rate in GDP for the same period, reflecting the
education industry’s strong position relative to the wider Hong Kong market.

Consumer Expenditure on Education, Historical (2012-2017)
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Source: Euromonitor Passport data — Economies and Consumers 2018

INDUSTRY OVERVIEW OF PRE-PRIMARY EDUCATION IN HONG KONG

Kindergartens provide core part of pre-primary education (nursery, lower and upper
classes) for children from three to six years old. All kindergartens in Hong Kong are
privately run, owned either by charitable organisations or private enterprises. While most
kindergartens have half-day classes, there is a growing demand for whole-day classes to
cater to the childcare needs of the dual-earning families in Hong Kong. The curriculum
usually covers four key aspects namely Physical Development, Cognitive and Language
Development, Affective and Social Development and Aesthetic Development with the
objective to cultivate learning at a young age.

With an intense emphasis on education, it is common for parents to enroll children in
kindergartens as well as supplementary pre-primary classes to give them a head start in the
learning journey. Supplementary pre-primary classes include interview admission training,
music, language, and other interest courses that help children learn, discover and expand
their skills.

The cost of sending children to kindergarten is on the rise. In 2015/16 school year
alone, the Education Bureau reported an average tuition fee increase of 8.3%. Salary
adjustments, improving teacher-to-pupil ratio, improving school facilities, school credentials
are some contributors to the fee hike. While the pre-primary education is not free, families
with needs are able to apply for fee assistance under the Kindergarten and Child Care Centre
Fee Remission Scheme to help defray the kindergarten expenses.
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According to the official website of EDB, there are 1,014 kindergartens in Hong Kong
in 2016/17. This represents a 6% growth from 2012/13. The increase in the number of
kindergartens has also helped accommodate the increase in the student enrollment which has
grown by 11.7% from 2012/13 to 2016/17.

The demand for kindergarten education and related pre-primary education
supplementary courses is expected to stay strong in the forecast period as the learning
journey of a child will only intensify and start earlier than before. Apart from the local
community, the large expatriate community as well as mainland Chinese parents are likely to
continue fuelling the demand for pre-primary education in Hong Kong.

INDUSTRY OVERVIEW OF PRIVATE SECONDARY DAY SCHOOLS IN HONG
KONG

The role of private secondary day school operators is to be able to provide students
who, for various reasons, have left school after completing only primary or junior secondary
school education, or were unsuccessful in secondary school studies at a young age, or
students who wish to retake their HKDSE examinations, with a range of choices to pursue
further education. Additionally, private operators are more flexible and responsive in
meeting the diversified needs of students to ensure that a second learning opportunity can be
provided to these students.

Market overview

Enrollment rates for private secondary day school students decreased at a CAGR of
-9.0% from 5,600 students to 3,848 students between 2012 and 2016. Apart from the slower
growth of the private secondary day school attending population and declining birth rates,
the implementation of the new academic structure resulted in fluctuations in enrollment rates
for private secondary day schools. HKCEE was administered to its last cohort of repeat
private candidates in 2011, accounting for a significant decrease in enrollments for private
secondary day schools from 2012. The decline repeated for private secondary day schools
from 2014 when HKALE was administered to its last cohort of repeat private candidates in
2013.

As there are likely to be more alternatives to HKDSE qualification available, demand
for private secondary day schools is likely to be constrained in the forecast period. The
market for private secondary day schools is estimated to shrink with lower student
enrollment of 3,650 and reduced number of schools to 54 outlets by 2021. Market revenue is
estimated to decrease at a CAGR of -0.7% in the forecast period to reach HK$107.9 million
in 2021.
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Student Enrollment, Outlet Count and Revenue for Private Secondary Day Schools,
Historical (2012-2016) and Forecast (2017F-2021F)

CAGR CAGR
2012 2013 2014 2015 2016 2017F  2018F  2019F  2020F  2021F 2012-16 2017-21

Private Secondary Day

Schools

Student enrollment

(°000s) 5.6 54 45 47 38 38 37 37 37 37 90%  -08%
Number of outlets 73 71 69 06 04 62 60 58 56 5400 32%  -34%
Revenue (HKS mn) 1551 1524 1296 1369 1130 1108 1097 1088 1081 1079  -76% -0.7%

Source: Euromonitor estimates after desk research and trade interviews with a sample of private secondary
day school operators in Hong Kong

Market trends
Key driver: Recognition of HKDSE qualifications in the workplace

Many employers in Hong Kong include qualifications such as HKDSE as a requirement
for staff recruitment. Various other qualifications from continuing education programmes
such as the Diploma Yi Jin (DYJ), formerly known as Yi Jin Diploma', might not be
appreciated by employers and might still be insufficient for admission to local or overseas
tertiary institutions. This drives demand for the provision of education in parallel with
secondary-level educational curricula so that students can have a second opportunity to
obtain the HKDSE qualification.

Given the importance of the HKDSE qualification, private secondary day schools
provide additional opportunities for those who have attained education below secondary
levels or students who want to retake these examinations. With the implementation of the
new academic structure in 2010, public schools no longer admitted Secondary 5 students
who failed to obtain Secondary 6 places after the 2010 HKCEE. As much as public schools
were encouraged to make use of the approved 5% repeater quota computed on a whole
school basis during the transition phase, there was still insufficient space for repeat
candidates to remain in mainstream schools. Private secondary day and evening schools
hence stepped in to cater to the remaining demand, offering classes to prepare Secondary 5
repeaters for re-taking the 2011 HKCEE as private candidates. Even though change was
temporary, private secondary day schools still maintain relevance in being able to provide
alternative options for students.

The Diploma Yi Jin was introduced in academic year 2012/2013 as a replacement of the former Project Yi
Jin. It aims at providing an alternate pathway for Secondary 6 school leavers as well as adult learners to
obtain a formal qualification for the purposes of further study and employment. This diploma serves as a
bridge between secondary and tertiary education and provides a route for those who had completed
secondary education in Hong Kong with unsatisfactory results and those mature students who are 21 or
older to obtain a formal qualification for both employment and continuing education purposes.
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Key constraint 1: Low secondary school enrollment

Enrollment for private secondary day and evening schools is affected by the total
number of secondary school students in Hong Kong. The low birth rate in Hong Kong has
led to a persistently lower secondary school enrollment rate, and therefore a lower number
of candidates for the HKDSE Examinations. Since the HKDSE Examinations are graded on
a bell curve, this leads to a lower number of annual candidate failures, and in turn a lower
number of students who have failed and are willing to retake the HKDSE. This naturally
impacts the demand for private secondary day schools’ services and curriculum tailored
towards students who wish to retake the HKDSE examination.

Key constraint 2: Hong Kong educational reforms

The Hong Kong government’s educational reforms have impacted the number of
students who have failed and are willing to retake the HKDSE Examinations. While the
percentage of students failing each year is roughly constant, as the HKDSE Examinations
are graded on a bell curve, not all students who fail the HKDSE Examinations will want to
retake the exam. This is in part due to the increase in alternative pathways for students who
have failed the HKDSE Examinations. For example, these students now have a choice to
either retake the HKDSE Examinations, take the Diploma Yi Jin, join the Youth
Pre-employment Training Programme or enroll in the Youth Work Experience and Training
Scheme.

Alternatively, students and parents can also seek for alternative qualifications and
pathways for academic advancement. Instead of sitting for HKDSE Examinations, students
may enroll in the International Baccalaureate Diploma programme. Students enrolling in
these programmes would further reduce the pool of students who enroll for the HKDSE
Examinations, and therefore, reduces the number of students who retake the HKDSE
Examinations. As a result, these constraints are expected to keep the growth in the private
secondary day and evening schools sector relatively stagnant in the forecast period.

Competitive Landscape

As of February 2017, there were approximately 64 private secondary day schools
(inclusive of their branches), excluding the private independent scheme schools and
international schools. The major players include (in alphabetical order) Assembly of God
Morrison College, Beacon College, Betterment College, Maria College, Modern Day School,
Oasis College, Queen’s College Old Boys Association, St Gloria College, Times College,
and Tsung Tsin Middle School. Most of them have one centre in Hong Kong and they
offered day or/and evening private classes of various secondary subjects.

Based on private secondary day school enrollment rates alone, the market share of the
top 10 schools constitutes approximately 37.4%, while other players share a fragmented
62.6% market share. There was no significant new entrant in the last three years
(2014-2017).
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Top 10 Private Secondary Day School Operators Based on Student Enrollment (as of
February 2017)

Private Secondary Number of

Day School Number of Background Students Market

Operators Centres (Sessions/Region)  Enrolled V"’ Share

Beacon College 2 467 12.1%

Player A 1 AM, Kowloon 288 7.5%

Player B 1 AM & PM, Kowloon 242 6.3%

Player C 2 AM & PM, Hong Kong 136 3.5%
Island, Kowloon

Player D | AM, PM & Evening, Hong 130 3.4%
Kong Island

Player E 1 AM & PM & Evening 60 1.6%
Kowloon

Player F 1 AM, Kowloon 44 1.1%

Player G 1 AM & PM, Kowloon 28 0.7%

Player H 1 AM & PM & Evening, 23 0.6%
Kowloon

Player 1 1AM & PM, Hong Kong Island 20 0.6%

Note: Student enrollment is based on the number of students enrolled in secondary day courses for the
academic year starting from mid-Aug 2016 to mid-Aug 2017.

Source: Euromonitor estimates after desk research and trade interviews with a sample of private secondary
day school operators in Hong Kong

ok The market ranking data reported above was determined via a fieldwork programme consisting of
desk research and trade interviews. While audited data was available for some of the institutions,
they typically do not break the enrollment numbers which were covered in this study. For these
institutions as well as those that are included in the market rankings but are not publicly listed, we
have estimated the enrollment numbers based on estimates provided by various trade sources (i.e. not
just the schools themselves) and seeking a consensus on these estimates as much as possible.

Importance of reputation

Reputation is a key differentiator among private secondary day schools. Reputation is
augmented by a long history, a consistent track record and aggressive marketing. The first
two factors would not be attainable for new entrants, while the third point may require
substantial financial resources to achieve. With bigger players in this sector able to
aggressively attract prospective students, new entrants will find it even harder to break into
the industry.

Scarcity of resources is key constraint

Barriers to entry for private secondary day schools are relatively high with the
challenge for potential applicants to obtain a school location of suitable size in land-scarce
Hong Kong. This creates a bottleneck for the expansion of more private secondary day
schools. Applicants also need to identity a suitable pool of qualified teaching staff to cater
to the different levels of education and obtain a ‘Certificate of Registration of a School’
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from the Education Bureau in Hong Kong. Beyond the problems of high school operating
costs from land acquisitions, entrants must also compete with more reputable and financially
endowed incumbents to attract qualified teaching professionals, a basic requirement for any
educational institution.

INDUSTRY OVERVIEW OF PRIVATE SUPPLEMENTARY SECONDARY
EDUCATION CENTRES IN HONG KONG

Private supplementary secondary school education services play a role which is
supplemental to regular schools. They supplement what students have learnt in public,
regular day schools, helping them revise their daytime lessons and deepen their
understanding of underlying concepts or theories through drills and exercises.

Market Overview

Enrollment for private supplementary secondary school education services experienced
a decline at a CAGR of -5.8% from 204,223 students in 2012 to 161,101 students in 2016.
This was due to the declining birth rates that attributed to the overall decline in the number
of secondary school attending students in the historical period (2012 — 2016).

However, the Census and Statistics Department of Hong Kong reported an
improvement in birth rates from 2004 to 2011 which is likely to abate the expected
decreasing trend for secondary school student enrollment in the forecast period in the light
of the potential growth in secondary student population. The student enrollment is expected
to increase at a CAGR of 5.0% to reach 194,622 students in 2021.

Demand for private supplementary secondary school education services will remain
resilient as the result-oriented culture continues to prevail. Coupled with the competition for
limited university places and parental anxiety, more students are expected to reach out to
private supplementary secondary school education services to help improve their school
grades. The number of private supplementary secondary school education centre outlets is
likely to increase in the forecast period to cater to the strong demand. Market revenue is
expected to grow at a CAGR of 5.7% in the forecast period to reach HK$1.3 billion in
2021.

Student Enrollment, Outlet Count and Revenue for Private Supplementary Secondary
School Education Centres, Historical (2012-2016) and Forecast (2017F-2021F)

Private Supplementary
Secondary School CAGR CAGR
Education Centres 2012 2013 2014 2015 2016 2017F  2018F  2019F  2020F  2021F 2012-16 2017-21

Student enrollment

(°000s) 2042 1842 1803 1708 1611 1603 1627 1692 1802 1946  -58%  5.0%
Number of outlets 841 875 906 938 972 982 991 1000 1010 1018  37%  0.9%
Revenue (HK$ mn) 10308 9854 10245 10227 10111 10313 106023 L1101 11878 12887  -05%  5.7%

Source: Euromonitor estimates after desk research and trade interviews with a sample of private
supplementary secondary school education operators in Hong Kong
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Market trends
Key driver 1: Examination-oriented school culture

The cut-throat competition for examination, and by extension, career success has
spawned the development and growth of these private supplementary secondary school
education services. While the initial audience for private supplementary secondary school
education services targeted academically weaker students, it has since evolved to cater to
students whose academic performance is already good yet who want to maintain their
competitive edge. The obsession to obtain good examination performances is in part driven
by the limited number of degree places in Hong Kong every year. Parents and students are
willing to spend on private supplementary secondary school education services as they are
taught the techniques and strategies which are not available in regular school settings, since
public school teachers arguably do not have the comparable resources to do so. Additionally,
the shift from two to one public examinations due to the implementation of the NSS System
in 2009/10 has further accelerated the explosion of students engaging in private
supplementary secondary school education services as they experience much more pressure
with only one chance in succeeding at their secondary school education. Since the HKDSE
Examinations are graded on a bell curve, parents and students also face societal and peer
pressure to engage private tutors, lest they feel they are not able to keep up with their peers.

Key driver 2: Emergence of one-child families

The average household size in Hong Kong remains low at 2.8 in 2016. It is common
for families to have one child only. The rise of one-child families has enabled parents to
focus more on their single child, as opposed to dividing their investments and resources
amongst additional children. Given the prevailing culture and emphasis on examination
success in Hong Kong, parents are more willing to spend on their only child’s education, for
example by enrolling them in private supplementary education classes.

A possible reason for the rise of one-child families is the rising cost of living in Hong
Kong. This has also led to an increasing number of families with two working parents.
Therefore, many working parents also turn to private supplementary education centres to
provide a safe place for their children to study after school. Their rising disposable incomes
(due to having two providers in the family) also increases their willingness to invest in
additional private supplementary education classes for their children.

Key driver 3: Successful track record of private education centres

Private education centres and tutors who have proven track records of helping students
improve their examination grades are key drivers of demand. Private education centres and
tutors who provide the best learning tools and resources (e.g. comprehensive notes
summarising key knowledge points, shortcuts for solving exam problem sets), and who are
able to provide accurate predictions of future examination trends (e.g. branded ‘star tutors’)
are able to command higher prices in the market. The repositioning of private education
centres as a possible source of insider information regarding examination questions, as
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opposed to the more traditional purpose of improving the innate test-taking abilities of the
student, has led to a heightened interest and demand for education services, particularly from
students who did not previously require the services of private centres.

Compared to regular public secondary schools’ rigid curricula, insufficient academic
guidance and tight study schedules, private education centres cater more effectively to each
student’s individual learning needs and preferences. They offer a different learning
environment where students may have more leeway to ask questions, debate or even interact
with their classmates. It is also common for supplementary education centres to provide
tailor-made notes highlighting relevant skills and tips needed in the examinations.

Key constraint 1: Availability of substitutes for private education services

The emergence of alternative options for students seeking to improve their academic
performance has limited the growth in the private secondary education market. For example,
there is a rising trend of one-on-one tuition, which enables tutors to tailor their classes to
each individual student. Students and parents seem to value the flexibility that one-on-one
tuition brings, as some students may only want teachers to teach them specific topics
scattered in varying chapters and years. Large-scale education centres are unable to offer
this flexibility due to the sheer size of each class. A second example of a substitute to
private education centres is the advent of online learning in the past 10 years, which has
allowed students to look for information and solutions from online sources such as YouTube.
Certain YouTube channels such as Khan Academy provide educational videos on a wide
variety of secondary school subjects for students looking to supplement or refresh their
learnings from class.

Key constraint 2: Low secondary school enrollment rates

Similar to private secondary day and evening schools, the growth in private education
services depends on the total number of secondary school students in Hong Kong. The low
birth rate in Hong Kong has led to a decrease in the number of secondary school students.
This has impacted the overall potential market demand for secondary education services as
well.

Competitive Landscape

The private supplementary secondary school education market in Hong Kong is rapidly
evolving, highly fragmented and competitive, with competition expected to persist and
intensify in the near future. As of February 2017, there was a total classroom seating
capacity of approximately 17,493 students in Hong Kong. Of this total, the top 10 private
supplementary secondary school education centres captured an approximately 63.5% share.
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Beacon College was the market leader with an approximately 20.3% of the total market
share in terms of size of classroom seating capacity. Beacon College was also the market
leader in terms of number of teaching centres, courses and tutors as of February 2017. At
the same time, the industry is also experiencing consolidation among existing operators as
those unable to attract enough prospective students will have to close their centres or
branches, or enter into a partnership with other bigger centres.

Top 10 Private Supplementary Secondary School Education Centres Based on
Classroom Seating Capacity (as of February 2017)

Private

Supplementary

Secondary Number Size of

School of Number Classroom

Education Teaching of Number Seating Market

Centres Centres Courses™”  of Tutors  Capacity share
(%)

Beacon College 14 64 46 3,551 20.3

Player J 12 25 43 2,395 13.7

Player K 11 45 41 1,761 10.1

Player L 8 15 11 774 4.4

Player M 12 9 29 745 4.3

Player N 13 38 20 706 4.0

Player O 9 35 29 473 2.7

Player P 5 13 7 300 1.7

Player Q 4 7 7 272 1.6

Player R 4 7 12 135 0.8

Source: Euromonitor estimates after desk research and trade interviews with a sample of private
supplementary secondary school education centre operators in Hong Kong

Note: Number of courses is based on the number of course titles offered by a school which included
Intensive, Summer, English, One Day, Intensive and Mock Exam courses

ok The market ranking data reported above has been determined via a fieldwork programme consisting
of desk research and trade interviews. While audited data was available for some of the institutions,
they typically do not break the enrollment numbers which were covered in this study. For these
institutions as well as those that are included in the market rankings but are not publicly listed,
Euromonitor have estimated the enrollment numbers based on estimates provided by various trade
sources (i.e. not just the schools themselves) and seeking a consensus on these estimates as much as
possible.

Engagement of quality tutors

The reputation of private supplementary secondary school education operators is built
upon the experience and qualifications of the tutors, which in part is affected by the
exam-oriented teaching strategies employed by these individual tutors. The bigger operators
are able to help market and advertise their tutors and present compelling numbers to support
their assertions to help students excel on the standardised tests. In order to maintain
consistency in teaching pedagogy, senior tutors of the same operator form alliances with
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newly engaged tutors with similar qualifications to provide more courses. Recordings by
senior tutors would be done and shared with these newly engaged tutors so that they gain
experience over time and benefit from the resources of the senior tutors.

Aggressive marketing campaigns

The success of most private supplementary secondary school education centres is due
to the massive and outstanding advertising campaigns conducted by private supplementary
secondary school education centres. Operators with bigger financial capacity are able to help
market and advertise their tutors and present compelling numbers to support their claims to
help students excel on the standardised tests. Some advertisements emphasize on the
professional background of certain tutors or use the concept of getting top grades in public
examinations as well as tips on exam questions to attract students. Further, as some of these
private supplementary secondary school education centre operators also run private
secondary day schools with government accreditation, schools often encourage students to
attend tutorials as well, offering scholarships or bursaries.

Practical, exam-oriented content and materials

Exam-oriented teaching strategies are often marketed as the selling point for most
private supplementary secondary school education centres. Tutorial notes are entirely edited
by the course tutors themselves and are distributed exclusively to students who enroll in
their private supplementary education classes. A huge part of the notes consists of discussion
on past examination papers or sample examination questions, and this is deemed by many
students to be more useful in the context of acing an examination than standard textbook
materials in regular day schools. For instance, for notes regarding hot topics for composition
and essays, apart from model compositions written by the course tutors themselves, a great
deal of supplemental explanation of sentences, phrases and vocabulary in the passages is
also found. These often cannot be found in standard textbooks used by regular day schools
and teachers often do not have time to cover those tips.
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Regulations relating to school registration

In Hong Kong, every school should observe the Education Ordinance (Chapter 279 of
the Laws of Hong Kong) and the subsidiary regulations.

According to the Education Ordinance, a “school” means an institution, organisation or
establishment which provides for 20 or more persons during any one day or eight or more
persons at any one time, any nursery, kindergarten, primary, secondary or post-secondary
education or any other educational course by any means, including correspondence delivered
by hand or through the postal services.

The Education Ordinance provides that an application for registration of a school shall
be made to the Permanent Secretary for Education (the “Permanent Secretary”) in the
specified form and accompanied by the documents specified in such form. If the school is to
be operated in or in any part of any premises which are not designed and constructed for the
purposes of a school, additional documents should be provided to obtain clearance from
various government departments, including the Planning Department, the Lands Department,
the Fire Services Department, the Buildings Department and the Housing Department.

A “Certificate of Provisional Registration of A School” will be issued to a school for a
period not exceeding 12 months, as the Permanent Secretary thinks fit, before an application
for registration is determined. The Permanent Secretary may extend the period of provisional
registration of a school for a further period not exceeding 12 months at a time, as he thinks
fit. A “Certificate of Registration of A School” will only be issued to a school which has
met the requirements or recommendations issued by the Education Bureau and other relevant
government departments.

Any person who is an owner or a teacher in a school which is not registered or
provisionally registered or any person who manages or takes part in the management of a
school which is not registered or provisionally registered shall be guilty of an offence and
shall be liable on conviction to a fine of HK$250,000 and to imprisonment for two years.
The Permanent Secretary may by order in writing close any premises of a school which is
not registered or provisionally registered.

No school shall operate in any premises other than the premises specified in the
“Certificate of Provisional Registration of A School” or “Certificate of Registration of A
School”. The Permanent Secretary and any inspector of schools may enter and inspect any
premises which the Permanent Secretary has reason to suspect are being used for the
purposes of a school which is not registered or provisionally registered. The Permanent
Secretary may, if a school is operating in any premises which is not specified in the
certificate of registration or provisional registration of the school, by order in writing close
such premises.
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Management of schools without an incorporated management committee

Every school without an incorporated management committee shall be managed by its
management committee, which consists of managers of the school. Managers of a school
have to be registered with the EDB. The management committee is responsible for ensuring
that (i) the school is managed satisfactorily; (ii) the education of the pupils is promoted in a
proper manner; and (iii) the Education Ordinance is complied with. The supervisor of a
school who is also a manager of the school is responsible for communicating with the

Permanent Secretary or any public officer concerning the management of the school on
behalf of the school.

Teachers

In Hong Kong, no person shall teach in a school unless he is a registered teacher or a
permitted teacher. An application for registration of a teacher shall be made to the
Permanent Secretary in the specified form and accompanied by the documents specified in
such forms. The Permanent Secretary shall issue to the applicant a certificate of registration
in the specified form. Within one month after the registration or provisional registration of a
school, the management committee shall recommend for approval by the Permanent
Secretary a teacher of the school to be the principal. The principal of a school shall, subject
to the directions of the management committee, be responsible for the teaching and
discipline of the school and for such purposes shall have authority over the teachers and
pupils of the school. The management authority of a school may apply to the Permanent
Secretary to employ a person as a permitted teacher if the management authority is of the
opinion that no suitable registered teacher is available for employment as a teacher in a
school. Qualifications required of a permitted teacher vary with the type of educational
courses. The appointment of any teacher who is to be employed in the school to occupy a
teacher post in the establishment of staff provided for in the code of aid for primary schools,
code of aid for secondary schools or code of aid for special schools or for a term for not
less than 6 months shall be approved by the majority of the managers of the school.

Fees and collections

Upon registering a school with the EDB, the Permanent Secretary shall cause the name
and address of the school, the name of the supervisor of the school and the particulars of the
inclusive fees to be printed on the fees certificate to the management authority. No
management authority, manager or teacher shall charge or accept payment of any money or
any school fees other than the inclusive fees as printed on the fees certificate. No change in
the inclusive fee shall be made without the approval of the Permanent Secretary. The
inclusive fees shall be calculated on an equal monthly basis and collected on or after the
first school day of each month of the period during which the educational course is
conducted. A management authority may require the firstly monthly instalment to be paid
not earlier than one month before the commencement of the educational course. The fees
certificate shall be kept conspicuously exhibited at a prominent position in the school. Any
person who is guilty of an offence under these regulations shall be liable on conviction to a
fine of HK$50,000 and to imprisonment for one year.
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Accommodation certificate

In any school providing primary, secondary or post-secondary or any other educational
course, not more than 45 students shall be taught at one time by one teacher, except in
special cases with permission from the Permanent Secretary. In respect of a school without
an incorporated management committee, the supervisor and principal of the school who is
guilty of the offence shall be liable on conviction to a fine of HKS$50,000 and to
imprisonment for one year.

The accommodation certificate specifying the maximum number of student permitted
shall be prominently displayed in that room. In respect of a school without an incorporated
management committee, the supervisor and principal of the school who is guilty of the
offence shall be liable on conviction to a fine of HK$250,000 and to imprisonment of one
year.

Education (Exemption) (Private Schools Offering Non-Formal Curriculum) Order
(Chapter 279F of the Laws of Hong Kong) (the “Exemption Order”)

Private schools which offer educational courses such as tutorial, commercial, language
and computer courses are categorised as private schools offering non-formal curriculum
(“PSNFCs”). All PSNFCs are required to register under the Education Ordinance.

The Exemption Order, which came into operation on 1 July 2004, grants exemptions
from certain provisions of the Education Ordinance and the Education Regulations to
PSNFCs which (i) provide any educational course other than nursery, kindergarten, primary,
secondary or post-secondary education; and (ii) are not funded wholly or partly by any
subsidy from the Hong Kong government.

PSNFCs are exempted schools under the Exemption Order, and are exempted from
certain requirements of the provisions of the Education Ordinance and the Education
Regulations relating to five different categories, namely; fees, employment of teachers,
teachers’ qualifications, principals and holidays, subject to compliance with specified
conditions.

Fees

PSNFCs and their owners, managers, supervisor, principal and teachers are exempted
from the requirements of the provisions relating to, among other things, method of payment
of inclusive fees, approval for change in inclusive fees and prohibition of payment of school
fees other than inclusive fees subject to compliance with the following conditions:

(a) The inclusive fees for an educational course shall be calculated on an equal
monthly basis. Other than the first instalment, each instalment of the fees shall be
collected on or after the first school day of each month of the period during
which the educational course is conducted.
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(b)

(c)

(d)

The inclusive fees for each of the courses offered, including the fees for each
instalment and number of instalments, shall be displayed at a prominent place in
the exempted school premises.

On payment of the school fees, a pupil shall be given a formal receipt, stamped
with the chop of the exempted school, signed by the supervisor of the school and

containing information on:

(i) the school name as specified in the certificate of registration or provisional
registration of the school;

(i1) the pupil’s name;
(ii1) the course name;

(iv) the course venue in the school premises as specified in the certificate of
registration or provisional registration of the school;

(v) the date and amount of school fees collected; and
(vi) the month covered by the school fees paid.
Before enrolling for a course, a pupil shall be given a leaflet containing the

course particulars, school fees, information on the principal and teachers of the
exempted school, and refund policies and procedures.

Employment of teachers

PSNFCs and their managers, supervisor and principal are exempted from the
requirements of the provisions relating to, among other things, application to employ

permitted teachers and grounds for refusal to issue permit to teach subject to compliance
with the following conditions:

(a)

(b)

A teacher who teaches in an exempted school shall possess the minimum

qualifications for a permitted teacher, that is, one or two certificates of HKCEE

with an aggregate of 5 separate subjects at Grade E or a higher grade, including

(i) English Language (Syllabus B), or of a standard which in the opinion of the
Permanent Secretary is equivalent to Grade E or a higher grade in that
Certificate; or

(i1) Chinese Language.

A teacher who teaches secondary 4 or 5 level in an exempted school shall possess

(i) a higher diploma issued by a specified institution or an associate degree of a
specified institution; or
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(c)

(d)

)

(®

(2)

(i1) a qualification which in the opinion of the Permanent Secretary is equivalent
to a higher diploma or an associate degree.

A teacher who teaches secondary 6 or 7 level or post-secondary courses in an
exempted school shall possess

(i) an approved degree of a specified institution; or

(i1) a qualification which in the opinion of the Permanent Secretary is equivalent
to an approved degree.

The subjects that a teacher shall be required to teach shall only be the ones in
which the teacher obtains qualifications or has passed the public examinations.

A supervisor of an exempted school shall

(i) within one month after any teacher commences to teach in the school, report
to the Permanent Secretary in writing of the name, identity card number,
qualifications and date of first appointment of the teacher;

(i1) include in the report a statement in writing certifying that the information on
the teacher is correct; and

(ii1) take reasonable steps to ensure that the qualifications the teacher claims to
have obtained are genuine.

A person specified in paragraph (g) may not teach in an exempted school unless
the person

(i) is a registered teacher whose registration has not been cancelled under
section 47 of the Education Ordinance; or

(i1)) has a permit to teach which has not been cancelled under section 52 of the
Education Ordinance.

The person referred to in paragraph (f) is one who

(i) has been convicted, whether in Hong Kong or elsewhere, of an offence
against the persons or involving violence or maltreatment of children;

(i) has been convicted of an offence under Part XII of the Crimes Ordinance
(Cap 200 of the Laws of Hong Kong) (which deals with sexual offences) or
under the Prevention of Child Pornography Ordinance (Cap 579 of the Laws
of Hong Kong); or

(iii) without prejudice to paragraphs (i) and (ii), has been convicted, whether in

Hong Kong or elsewhere, of any offence and received a custodial sentence, a
probation order, a community service order or a fine exceeding HK$10,000.
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The above exemptions do not apply to a person who is required

(a)

(b)

©

in the course of teaching, to carry out or supervise practical experiments or
demonstrations in a science laboratory;

in the course of teaching, to carry out or supervise practical activities in a school
workshop; or

to teach physical education.

Teachers’ qualifications

Teachers of PSNFCs are exempted from the requirements of the provisions relating to,
among other things, applications for permits to teach, subject to compliance with the
following conditions:

(@)

(b)

(c)

(d)

A teacher who teaches in an exempted school shall possess the minimum

qualifications for a permitted teacher, that is, one or two certificates of HKCEE

with an aggregate of 5 separate subjects at Grade E or a higher grade, including

(i) English Language (Syllabus B), or of a standard which in the opinion of the
Permanent Secretary is equivalent to Grade E or a higher grade in that
Certificate; or

(i1)) Chinese Language.

A teacher who teaches secondary 4 or 5 level in an exempted school shall possess

(i) a higher diploma issued by a specified institution or an associate degree of a
specified institution; or

(i1) a qualification which in the opinion of the Permanent Secretary is equivalent
to a higher diploma or an associate degree.

A teacher who teaches secondary 6 or 7 level or post-secondary courses in an
exempted school shall possess

(i) an approved degree of a specified institution; or

(i1) a qualification which in the opinion of the Permanent Secretary is equivalent
to an approved degree.

The subjects that a teacher is required to teach shall only be the ones in which the
teacher obtains qualifications or has passed the public examinations.
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(e) A person specified in paragraph (f) may not teach in an exempted school unless
the person

(1) is a registered teacher whose registration has not been cancelled under
section 47 of the Education Ordinance; or

(i) has a permit to teach which has not been cancelled under section 52 of the
Education Ordinance.

(f) The person referred to in paragraph (e) is one who

(i) has been convicted, whether in Hong Kong or elsewhere, of an offence
against the persons or involving violence or maltreatment of children;

(i1)) has been convicted of an offence under Part XII of the Crimes Ordinance
(Cap 200 of the Laws of Hong Kong) (which deals with sexual offences) or
under the Prevention of Child Pornography Ordinance (Cap 579 of the Laws
of Hong Kong); or

(ii1) without prejudice to paragraphs (i) and (ii), has been convicted, whether in
Hong Kong or elsewhere, of any offence and received a custodial sentence, a
probation order, a community service order or a fine exceeding HK$10,000.

The above exemptions do not apply in relation to a teacher who is required

(a) in the course of teaching, to carry out or supervise practical experiments or
demonstrations in a science laboratory;

(b) in the course of teaching, to carry out or supervise practical activities in a school
workshop; or

(c) to teach physical education.

Principals

The managers, supervisor, principal and teachers of PSNFCs are exempted from the

requirements of the provisions relating to, among other things, grounds for refusal to
approve principals and tenure of office of principals subject to compliance with the
following conditions:

The supervisor of an exempted school shall:
(a) appoint a teacher to be the principal of the school;

(b) within one month after the appointment of the principal, inform the Permanent
Secretary in writing of the following particulars concerning the principal:

(i) name;
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(i1) identity card number;

(iii) qualifications;

(iv) date of birth;

(v) effective date of appointment to be a principal; and

(vi) any other information required by the Permanent Secretary under regulation
94 of the Education Regulations.

(c) if there is any change to the particulars under paragraph (b), within one month of
becoming aware of the change, inform the Permanent Secretary in writing of the
change.

Holidays and hours of instruction

An exempted school and its managers, supervisor and principal are exempted from the
requirements of the provisions relating to notice of school holidays, restriction on holidays,
the power of permanent secretary to forbid the granting of a holiday or to grant a holiday,
list of holidays to be posted and hours of instruction.

Exempted schools under the Exemption Order are still required to comply with the
provisions of the Education Ordinance and the Education Regulations other than those
exempt provisions stipulated in the Exemption Order.

If an exempted school fails to comply with any conditions of a particular category
specified in the Exemption Order, it is not entitled to the exemption granted under the
category concerned. The school is then obliged to comply with those exempt provisions of
that particular category. Appropriate action such as prosecution action, or cancellation of
manager registration or school registration will be considered if the school fails to do so.

Regulations from the Fire Services Department

The Fire Services Certificate (FSC) issued by the Fire Services Department is one of
the pre-requisites for the registration of any premises which is not designed and constructed
for the purposes a school. The FSC is the proof of compliance with fire safety requirements.
The Fire Services Department will consider whether the premises are suitable for the
operation of a school. Application for a FSC for the purpose of registration of a
non-designed school together with three sets of proposed layout plans are required to be
submitted to the Fire Services Department or the Education Bureau. For the issue of a Fire
Service Certificate, the applicant is required to obtain (i) a Certificate of Compliance and/or
a Certificate of Fire Service Installations and Equipment issued by a registered fire service
installation contractor; (ii) a test report or catalogue of the emergency lighting unit with
valid Certificate of Fire Service Installations and Equipment if self-contained battery type
emergency lighting unit is to be installed and (iii) the invoice from the manufacturer/supplier
of the polyurethane foam filled furniture items meeting the relevant flammability standards
and a copy of the test certificate issued by a testing laboratory accredited to conduct tests
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according to specified standards if polyurethane foam filled furniture is used. If all fire
safety requirements have been complied with and the layout of the premises conform with
the approved plan, the Fire Services Certificate will be issued to the applicant.

Our Directors confirm that our Group has complied with the regulations from the Fire
Services Departments for all our teaching centres which have obtained Certificates of
Registration as a School or Certificates of Provisional Registration as a School in all
material respects during the Track Record Period.

Syllabus

There are no laws or regulations governing details of each educational course offered
by providers of tutoring services in Hong Kong. The Curriculum Development Council
(“CDC”) is an advisory body giving recommendations to the Hong Kong government on all
matters relating to curriculum development for schools. The CDC has developed a series of
curriculum guides for each of the key learning areas for students in Hong Kong. The
curriculum guides aim to present curriculum frameworks which specify the curriculum aims,
learning targets and objectives and provide suggestions regarding curriculum planning,
learning and teaching strategies, assessment and resources. Schools are encouraged to adopt
the recommendations in the curriculum guides and to achieve the learning goals of the
school curriculum, taking into consideration their contexts, needs and strengths. The
supervisor of every school shall submit the syllabus of instruction of each class to the
Permanent Secretary when required, and the Permanent Secretary may give directions in
writing as to the instruction which shall be or shall not be included in any syllabus.

Non-local Higher and Professional Education (Regulation) Ordinance (Chapter 493 of
the Laws of Hong Kong)

The Non-local Higher and Professional Education (Regulation) Ordinance came into
force in June 1997 along with its subsidiary legislations which are the Non-local Higher and
Professional Education (Regulation) Rules and the Non-local Higher and Professional
Education (Appeal Board) Rules. It was enacted to provide for the regulation of courses of
higher and professional education which are conducted by non-local institutions or
professional bodies and lead to the award of non-local qualifications in Hong Kong, in
particular, in relation to the standard, advertisements, payment and refund arrangements of
such courses.

Subject to certain exceptions, all courses conducted in Hong Kong that lead to the
award of non-local higher academic qualifications (which are sub-degree, degree,
postgraduate or other post-secondary qualifications) or professional qualifications must apply
for registration under this legislation.
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Registration

Approval of the registration of a course will be given by the Registrar of the Non-local
Courses Registry (the “Registrar”) if it meets the criteria stipulated in the Non-local Higher
and Professional Education (Regulation) Ordinance. The criteria includes:

(@)

(b)

©

for a course leading to the award of non-local higher academic qualification by a
non-local institution -

()

(i1)

(ii)

the institution must be a recognised non-local institution;

effective measures must be in place to ensure that the standard of the course
offered are maintained at a level comparable to a course leading to the same
qualification conducted in its home country; and

this comparability in standard must be recognised by the institution, the
academic community and the relevant accreditation authority (if any) of the
home country;

for a course leading to the award of non-local professional qualification by a
non-local professional body -

@)

(i1)

the professional body must self recognise the course for the purpose of
awarding the qualification or for the purpose of preparing students for the
sitting of the relevant professional examinations; and

the professional body must also be generally recognised in its home country
as an authoritative and representative professional body in the relevant
profession;

satisfactory arrangements for payment and refund of the fee charged for the
course.

After receiving an application for registration, the Registry will normally seek the
independent expert opinion of the HKCAAVQ as to whether a course can meet the
registration criteria.

Premises

In order to ensure that courses are held in safe premises, operators of registered
courses are required to inform the Registrar of particulars of the premises. Nevertheless,
registered or provisionally registered schools are exempted from this requirement of prior
approval from the Registrar.

As at the Latest Practicable Date, our Hong Kong Legal Advisers are of the view that,
each of the schools operated by our Company has obtained all relevant certificates and
approvals from the EDB in respect of the operation of the schools in Hong Kong under the
Education Ordinance.
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Copyright Ordinance

The Copyright Ordinance currently in force in Hong Kong has come into effect since
27 June 1997. It provides comprehensive protection for recognised categories of literary,
dramatic, musical and artistic works, as well as for films, television broadcasts and cable
diffusion, and works made available to the public on the Internet.

It is not necessary to register a copyright nor are there other formalities required to
obtain copyright protection for a work in Hong Kong. There is no official registry in Hong
Kong for registration of copyright works. Works of authors from any place in the world, or
works first published anywhere in the world, also qualify for copyright protection in Hong
Kong.

Ownership of copyright

Pursuant to the Copyright Ordinance, the author of a work is the first owner of any
copyright in it except for employee work and commissioned work. For employee work, the
employer is the first owner of any copyright in it unless an agreement has been made to the
contrary. For commissioned work, the ownership of copyright in it depends on the agreement
between the author and the commissioner.

The owner of the copyright in a work has the exclusive right to, among other things,
reproduce the work, issue copies of the work to the public and make available copies of the
work to the public through the Internet.

Our business

As further described in the Business section in this prospectus, we provide courses
through our live or video modes of instruction which allow us to provide courses to a large
number of students. From time to time, in our live courses, the lesson conducted by our
tutor in one classroom may be broadcast simultaneously in other classrooms within a
teaching centre, which may be in adjacent classrooms separated by an immovable
transparent wall. In each of such other classrooms, a teaching assistant will be present to
provide support to students. Under video classes, courses are delivered through pre-recorded
videos of live lessons previously provided by our tutors with support from our teaching
team. To the best of their knowledge, information and beliefs, our Directors confirm that:

(i)  the provision of courses through pre-recorded and live videos;
(i) the classroom arrangement of live courses, in particular, where students may
attend classes in classrooms which may be partitioned by immovable transparent

walls;

(iii) the placement of teaching assistants in classrooms; and
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(iv) the provision of support by our teaching assistants to our tutors with the
preparation and writing of course materials and lesson handouts, in-class support,
supervision and administration and preparation of and writing of mock
examinations and marking of mock examinations;

are not in breach of the Education Ordinance and its subsidiary legislation and:

(v) our tutors, being persons who are qualified to teach, are responsible for teaching
and that our teaching assistants who provide in-class support are responsible for
providing support which is incidental to the tutors’ paramount function of
imparting or conveying knowledge to students.

Our EO Legal Counsel has confirmed that the aforementioned matters in respect of our
business and operation, including the arrangements of our tutors and teaching assistants, are
not in breach of the Education Ordinance and its subsidiary legislation.

In addition to the provision of private supplementary secondary school education
services and the operation of private secondary day schools in Hong Kong as mentioned
above, our Group also carries out the following activities/arrangements:

e  providing mock examination services;

e  hosting oral practice sessions and mock examination debriefing sessions outside
school premises; and

e  offering bursaries to our students on tuition fees.

Our Directors confirm that, based on the respective legal opinions issued by our legal
counsel, our Group’s operations in the above respects are neither subject to the Education
Ordinance and its subsidiary legislations (in case of the provision of mock examination
services, and the hosting of oral practice sessions and mock examination debriefing sessions)
nor in breach of the Education Ordinance and its subsidiary legislations (in case of the
offering of bursaries to our students on tuition fees). Moreover, the provision of mock
examination services is not subject to other applicable legal and regulatory requirements in
Hong Kong.
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OVERVIEW

Our Company was incorporated in the Cayman Islands on 15 April 2015. Through the
Reorganisation, our Company has become the holding company of our Group. The principal
business of our Group, being the provision of private supplementary secondary school
education services and operation of private secondary day schools in Hong Kong, is mainly
carried out through our subsidiaries.

Over the course of our business history, our shareholding structure has changed. Prior
to the Reorganisation, (i) Ms. June Leung, Mr. Tam, Mr. Ng, Ms. Irene Leung and Mr. Chan
owned a subsidiary, Beacon College, in managing the business of our Group; (ii) Mr. Tam
and Mr. Ng held the equity interests in most of our operating subsidiaries; and (iii) certain
nominees, including Mr. Li, Mr. Wong Kwok Ho, Michael Gianni, Mr. Li Sui Leung and Mr.
Tam Wei Lun, held the shareholdings of other subsidiaries for the ultimate benefit of our
Core Shareholders and Mr. Chan. Details of the shareholding structure of our Group
companies are set out in the paragraph headed “Shareholding and corporate structure — (1)
Our subsidiaries” in this section. Notwithstanding the scattered shareholding structure of our
Group companies, each of Ms. June Leung, Mr. Tam, Mr. Ng and Ms. Irene Leung, being
our Core Shareholders, has, in exercising and implementing the management and operation
of our Group companies, been acting in concert with each other in the control of our Group.
Details of these arrangements are set out in the paragraph headed “Shareholding and
corporate structure — (2) Acting in concert confirmation” in this section.

Immediately following the Capitalisation Issue and the Share Offer (without taking into
account any Shares which may be allotted and issued upon the exercise of any options
which may be granted under the Share Option Schemes), the Core Shareholders will
together, through their holding of 94% equity interest in Beacon Enterprise, control
approximately 75% of the voting rights in our Company. In addition, on the basis that Mr.
Li and Mr. Chan together with our Core Shareholders hold their respective interest in our
Company through a common investment holding company, namely, Beacon Enterprise, Mr.
Li and Mr. Chan together with our Core Shareholders and Beacon Enterprise are regarded as
a group of Controlling Shareholders of our Company. And hence, each of Ms. June Leung,
Mr. Tam, Mr. Ng, Ms. Irene Leung, Mr. Li, Mr. Chan and Beacon Enterprise will be our
Controlling Shareholders.

BUSINESS DEVELOPMENT
History and Origin

The history of our Group dates back to 1989 when Ms. June Leung and Mr. Ng,
established June & Richard Languages & Commercial School in Yuen Long offering private
supplementary education services to secondary school students by using start-up funds they
obtained from family members.

In 1990, Ms. June Leung and Mr. Ng established the day school in Yuen Long, and
were joined by Mr. Chan who was the school’s principal. Together they developed the
business of private supplementary secondary school education services and the private
secondary day school services under the Beacon brand.
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Business Milestones

The following table sets forth a summary of the key development milestones of the

business of our Group:

Year

1989

1990

1992 — 1993

1998

2000
2001

2004
2009
2011

2014

2015

2016

2017

Milestone Event

June & Richard Languages & Commercial School founded in
Yuen Long

Registered as a private secondary day school offering daytime
classes

Second teaching centre opened in Yuen Long

Name changed to “Beacon College”

First teaching centre in Kowloon opened — Beacon College
(Mong Kok)

Form 6 private secondary day school classes offered

First teaching centre in Hong Kong Island opened — Beacon
College (Wan Chai)

Tenth concurrent teaching centre opened

Teaching centre in Kowloon Bay opened

Beacon CAPE established

Genius Childhood Education Centre established

BExcellent established

Diploma of Business Communication accredited by HKCAAVQ
as QF Level 3 on Qualification Register

Genius Childhood renamed as “Beacon Childhood Education
Centre”

Underwent rebranding

Diploma of Business Communication approved by Labour and
Welfare Bureau as a CEF reimbursable course

2015 Hong Kong Top Service Brand awarded by Hong Kong
Brand Development Council and The Chinese Manufacturers’
Association of Hong Kong

Certificate of IELTS Exam Preparation course accredited by
HKCAAVQ as QF Level 2 on Qualification Register

Certificate of IELTS Exam Preparation course approved by
Labour and Welfare Bureau as a CEF reimbursable course
2014-2016 Social Capital Builder awarded by Labour and
Welfare Bureau and Community Investment and Inclusion Fund
Committee

Our largest teaching centre in Hong Kong Island opened in
Causeway Bay
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SHAREHOLDING AND CORPORATE STRUCTURE

Our Subsidiaries

1)

As at the Latest Practicable Date, our Group comprises our Company and 31
subsidiaries which are established in Hong Kong and the BVI. We had adopted a relatively
complex Group structure as we believed it was more flexible in terms of the management of
operations to set up a company for each teaching centre. In view of the diversification of
our business and advancement in our accounting function, we intend to streamline our
corporate structure by consolidating similar businesses and teaching centres in the same

region under the same subsidiary.
Reorganisation and as at the Latest Practicable Date.

Issued shares

prior to the
Reorganisation (or, in
respect of companies
incorporated subsequent
to the commencement of
the Reorganisation,
issued shares when the

Date and place of companies were

Name incorporation incorporated)
(I) Intermediate holding companies

Beacon Group 6 March 2015 in the BVI 1 share
Beacon Holdings 11 May 2001 in Hong 2 shares

Kong
(IT) Operating subsidiaries

Our Group consists of 31

Shareholdings prior to the
Reorganisation (or, in
respect of companies
incorporated subsequent
to the commencement of
the Reorganisation,
shareholdings when the
companies were
incorporated)

100% by Beacon Enterprise

50% by Mr. Tam; 50% by
Mr. Ng

subsidiaries after

the

Principal business
activities

Investment holdings

Investment holdings

(i) Subsidiaries engaging in the provision of private supplementary secondary school education services, operation of private secondary day schools

and other education services

Advance Bestway Limited 11 February 2014 in Hong 10,000 shares
Kong

Ascent Prep International 7 February 2017 in Hong 4,200,000 shares
Education Limited Kong
(Note 1)

Beacon Childhood 21 April 2011 in Hong 1 share
Education Centre Kong
Company Limited (#315
HEFPOHRAT)

Beacon Continuing and 18 September 2000 in 2,000 shares
Professional Education Hong Kong
Limited (EHEFFUERLE
EHRERAR)

Beacon Learning and 19 June 2002 in Hong 2,000 shares
Development Centre Kong
Limited (/5553 E
LAERAT) (previously
known as JR (SS)
Limited)

Easy Sky Limited (X% # 9 March 2001 in Hong 2 shares
) Kong
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100% by Mr. Li as nominee
on behalf of Beacon
College

51% by Beacon Holdings;
49% by Edutopia Limited

100% by Beacon Holdings

99.95% by Beacon
Holdings; 0.05% by Charm
Gain Limited on trust for
Beacon Holdings

99.95% by Beacon
Holdings; 0.05% by Charm
Gain Limited on trust for
Beacon Holdings

50% by Beacon Holdings;
50% by Mr. Li as nominee
on behalf of Beacon
College

General business, operation
under our sub-brand
“Beacon BExcellent (£
BelE)”

Operation of a teaching
centre for preparation of
admission tests of overseas
institutions located in
Causeway Bay

Operation of childhood
education centres in Prince
Edward and Causeway Bay

Operation under our
sub-brand “Beacon CAPE
(EREAER)”

Operation of ancillary
education services

Operation of teaching
centres in Kowloon Bay
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Name

Glocal Education Services
Limited (RIHEREHR
2AH]) (previously known
as Glocal Training Centre
Limited (A0 R
Aiil)) (Note 1)

JR (CB) Limited

JR (MK) Limited

JR (ST) Limited

JR (TM) Limited

BeConfident Alliance
Limited
(REERAETE
HIAR) (previously
known as JR (TW)
Limited)

JR (YL) Limited

Top News Limited (KA
A)

(ii) Subsidiaries providing administrative, management and ancillary services to our Group

Beacon College

Glocal Development Group
Limited
(BRI R A )
(previously known as
Professional Smart
Limited)

New Creation Advertising
Agency Limited (3% %
AR

Date and place of
incorporation

2 June 2015 in Hong Kong

27 September 2002 in
Hong Kong

31 July 2002 in Hong Kong

29 May 2002 in Hong
Kong

19 June 2002 in Hong
Kong

10 May 2002 in Hong
Kong

19 June 2002 in Hong
Kong

11 March 2004 in Hong
Kong

13 July 1993 in Hong Kong

28 February 2014 in Hong
Kong

17 November 2005 in Hong
Kong

Issued shares

prior to the
Reorganisation (or, in
respect of companies
incorporated subsequent
to the commencement of
the Reorganisation,
issued shares when the
companies were
incorporated)

1,000 shares

10,000 shares

2 shares

2,000 shares

2,000 shares

2 shares

2,000 shares

2 shares

30,000 shares

10,000 shares

10,000 shares
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Shareholdings prior to the
Reorganisation (or, in
respect of companies
incorporated subsequent
to the commencement of
the Reorganisation,
shareholdings when the
companies were
incorporated)

100% by Glocal
Development Group
Limited

99.99% by Beacon
Holdings; 0.01% by Charm
Gain Limited on trust for
Beacon Holdings

50% by Beacon Holdings;
50% by Charm Gain
Limited on trust for Beacon
Holdings

99.95% by Beacon
Holdings; 0.05% by Charm
Gain Limited on trust for
Beacon Holdings

99.95% by Beacon
Holdings; 0.05% by Charm
Gain Limited on trust for
Beacon Holdings

50% by Beacon Holdings;
50% by Charm Gain
Limited on trust for Beacon
Holdings

99.95% by Beacon
Holdings; 0.05% by Charm
Gain Limited on trust for
Beacon Holdings

100% by Beacon Holdings

37.5% each by Ms. June
Leung and Mr. Ng; 8.33%
each by Mr. Tam, Ms. Irene
Leung and Mr. Chan

100% by Mr. Li as nominee
on behalf of Beacon
College

100% by Mr. Li Sui Leung
on trust for Beacon
Holdings

Principal business
activities

Engaged in the operation of
overseas study consultancy
services

Operation of teaching
centres located in
Causeway Bay and North
Point

Operation of teaching
centres located in Mong
Kok and Tsim Sha Tsui

Operation of a teaching
centre located in Shatin

Operation of teaching
centres located in Tuen
Mun, Tsuen Wan and
Tseung Kwan O
Provision of all-rounded
development education
services to children

Operation of a teaching
centre located in Yuen
Long

Operation of a teaching
centre located in Tai Po

Provision of school
business management
services

Engaged in research and
development of education
and assessment materials

Advertising agency of our
Group and other external
parties
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Name

(I) Other Subsidiaries

Beacon Education Limited
(EALEHRAA)
(previously known as
Well Young Investment
Limited (#BHEARAH)
)

Beacon Group Development
Limited (M EE%EAR
AH) (previously known
as Wellfit Star
Investment Limited ({32
RERRAH))

BEE-2-BEE Limited
(Note 1)

Bexcellent Education
Centre Limited

Gift Dragon Limited
(BEARAT)

Gift Land Inc Limited
(BEHRAR)

Glocal Research and
Development Company
Limited (0 KB EAH
AT
(Note 1)

JR (TKO) Limited

Profit Reward Limited
(BiEARAR)

Rich Hero Limited (4
RAH)

Supreme Master
Corporation Limited

Universe Top Limited
(REARAT)

Date and place of
incorporation

30 July 1997 in Hong Kong

5 July 2011 in Hong Kong

10 May 2017 in Hong
Kong

23 July 2014 in Hong Kong

3 June 2013 in Hong Kong

8 May 2013 in Hong Kong

2 June 2015 in Hong Kong

29 May 2002 in Hong

Kong

9 April 2013 in Hong Kong

21 July 2004 in Hong Kong

23 November 2012 in Hong
Kong

20 March 2013 in Hong
Kong

Issued shares

prior to the
Reorganisation (or, in
respect of companies
incorporated subsequent
to the commencement of
the Reorganisation,
issued shares when the
companies were
incorporated)

2 shares

10,000 shares

1,000 shares

1 share

1 share

1 share

1,000 shares

2,000 shares

1 share

2 shares

1 share

1 share
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Shareholdings prior to the
Reorganisation (or, in
respect of companies
incorporated subsequent
to the commencement of
the Reorganisation,
shareholdings when the
companies were
incorporated)

50% each by Mr. Li and
Mr. Wong Kwok Ho,
Michael Gianni both as
nominees on behalf of
Beacon College

100% by Mr. Li as nominee
on behalf of Beacon
College

70% by Beacon Holdings;
30% by Graceful Hands
Learning Center Limited
(EFARYEARAR)

100% by Mr. Li as nominee
on behalf of Beacon
College

100% by Mr. Li as nominee
on behalf of Beacon
College

100% by Mr. Li as nominee
on behalf of Beacon
College

100% by Glocal
Development Group
Limited

99.95% by Beacon
Holdings; 0.05% by Charm
Gain Limited on trust for
Beacon Holdings

100% by Mr. Li as nominee
on behalf of Beacon
College

100% by Beacon Holdings

100% by Mr. Tam Wei Lun
on trust for Mr. Fung Shui
Wing, who in turn held the
beneficial interest in the
share as a nominee on
behalf of Beacon College
100% by Mr. Li as nominee
on behalf of Beacon
College

Principal business
activities

Idle, entity to be used for
future operations

Idle, entity to be used for
future operations

Idle, entity to be used for
future operations

Idle, entity to be used for
future operations

Idle, entity to be used for
future operations

Idle, entity to be used for
future operations

Idle, entity to be used for
future operations

Idle, entity to be used for
future operations

Idle, entity to be used for
future operations

Idle, entity to be used for
future operations
Idle, entity to be used for
future operations

Idle, entity to be used for
future operations
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Note:

1. Subsidiaries incorporated after commencement of the Reorganisation.

Prior to the incorporation of our Company and the completion of the Reorganisation,
our business was carried out by certain operating subsidiaries listed in the above paragraph
headed “(II) Operating subsidiaries — (i) Subsidiaries engaging in the provision of private
supplementary secondary school education services, operation of private secondary day
schools and other education services”, which were collectively managed by Beacon College
under certain school management agreements. Our Directors considered that it was in the
interest of our Group to centralise all administration and management functions within a
subsidiary, namely Beacon College. As such Beacon College provides the relevant operating
subsidiaries with certain services™°'®, for the consideration of payment of a fee which is
determined based on a percentage of the gross income of the operating subsidiary, to the
effect that Beacon College has power to manage and control the operating subsidiaries. To
the best knowledge of our Directors, the terms of the school management agreements and
such intra-group arrangement on management and administration do not violate any relevant
laws or regulations of Hong Kong.

Note: Such services include, among others, the selection of school location, decoration and utilities,
licensing arrangement and legal compliances, providing teaching staff and relevant manpower,
providing teaching materials, administration of student enrollment, providing marketing and
promotional services and all other supports and services necessary for the management and
operation of relevant teaching centres.

(2) Acting in Concert Confirmation

Over the course of our business history, our Core Shareholders were either legal
owners of the shares in our Subsidiaries, or beneficiaries who shared the operating results of
our Subsidiaries by holding the beneficial interests in the shares in our Subsidiaries. Each of
our Core Shareholders has, in exercising and implementing the management and operation of
our Subsidiaries, been acting in concert with each other in respect of the Shares and shares
in each of our Subsidiaries.

Our Core Shareholders have confirmed that the acting in concert arrangements with
respect to the shares of each Relevant Subsidiary (as defined below) had become effective
upon any Core Shareholder(s) becoming interested in the Relevant Shares (as defined
below).

On 2 October 2015, in preparation for the Listing, our Core Shareholders executed the
Deed of Acting in Concert, whereby they confirmed: (i) the existence of their acting in
concert arrangements in the past, as well as their intention to continue to act in the above
manner upon the Listing; and (ii) to consolidate their control of our Group until the Deed of
Acting in Concert is terminated by any of our Core Shareholders (but shall continue as
between the other Core Shareholders) where any of our Core Shareholders at the time when
he/she disposes of all Shares held by him/her or his/her interests (direct or indirect) in the
Shares and/or in the shares of the Relevant Subsidiaries (the “Relevant Shares”) as at the
date of the Deed of Acting in Concert or when the Shares cease to be listed on the Main
Board of the Stock Exchange. The Deed of Acting in Concert covers our Company and a
total of 29 subsidiaries (the “Relevant Subsidiaries” and each a “Relevant Subsidiary”),
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including Advance Bestway Limited; Beacon Childhood Education Centre Company Limited
(RSB H H.OARA T ; Beacon College; Beacon Continuing and Professional Education
Limited (BEMFFEEE NHELFTAMAF); Beacon Group; Beacon Holdings; Bexcellent
Education Centre Limited; Easy Sky Limited (8 RAFR/Aw]); Gift Dragon Limited (f8HEA R
/vAl); Gift Land Inc Limited (f8EHFR/AA); JR (CB) Limited; JR (MK) Limited; Beacon
Learning and Development Centre Limited CEIELR BLEEfE LA RAF); JR (ST) Limited;
JR (TKO) Limited; JR (TM) Limited; BeConfident Alliance Limited (&% BT & AR
A); JR (YL) Limited; New Creation Advertising Agency Limited CHr&EEHHRAR); Glocal
Development Group Limited (3Ri# &GN AR ; Profit Reward Limited (BI#EARAH);
Rich Hero Limited (F#EHBRAF); Supreme Master Corporation Limited; Top News Limited
(FARA AT ; Universe Top Limited GR#AF/AH]); Beacon Education Limited CHMEE R
FR/7); Glocal Research and Development Company Limited (RIHFT KB EARAT);
Glocal Education Services Limited (BRBEHFMH AR and Beacon Group Development
Limited (25845 5 RARAH).

The Deed of Acting in Concert contains the following salient terms:

Each of our Core Shareholders confirms and undertakes to each other that, since the
date when any of our Core Shareholders had an interest (direct or indirect) in the Relevant
Shares and upon the Listing:

(i) they have actively cooperated, consulted and communicated with each other, and
have adopted a consensus building approach to reach unanimous decisions and
have been able to exercise joint control regarding any shareholders’ resolution to
be passed by the Relevant Subsidiaries prior to putting forward such resolution to
be passed at any shareholders’ meeting of the Relevant Subsidiaries;

(i) they have acted in concert as one party in casting votes (by themselves and/or
through companies controlled by them and/or their trustees) and exercised joint
control regarding the corporate matters relating to the financials and operations of
the Relevant Subsidiaries at the shareholder level of each of the Relevant
Subsidiaries;

(iii) they will continue to actively cooperate, consult and communicate with each
other, and adopt a consensus building approach to reach unanimous decisions and
exercise joint control regarding any shareholders’ resolution prior to putting
forward such resolution to be passed at any shareholders’ meeting of our
Company and the Relevant Subsidiaries; and

(iv) they will continue to act in concert as one party in casting votes (by themselves
and/or through companies controlled by them and/or their trustees) and to exercise
joint control regarding the corporate matters relating to the financials and
operations of our Company and the Relevant Subsidiaries at the shareholder level
of our Company and each of the Relevant Subsidiaries.
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Hence, pursuant to the Deed of Acting in Concert, Ms. June Leung, Ms. Irene Leung,
Mr. Ng and Mr. Tam will together be entitled to exercise and control approximately 75% of
the voting rights in our Company through their 94% equity interest in Beacon Enterprise
upon the completion of the Capitalisation Issue and the Share Offer (without taking into
account any Shares which may be allotted and issued upon the exercise of any options
which may be granted under the Share Option Schemes).

(3) The Excluded Companies

According to our Directors, nine companies, namely Beacon Kids Club Limited,
Beacon Sports Association Limited, Business Linkage Limited, JR (WC) Limited, JR (MOS)
Limited, Joinway Consultant Limited, Smart Keen Limited, Charm Gain Limited and Nice
China Limited, were set up to operate or open new business or teaching centre(s) which
were subsequently closed prior to the Track Record Period. During the Track Record Period
and prior to the Reorganisation, these nine companies did not conduct any business activity
and hence, were disposed to streamline the corporate structure of our Group. Details of the
disposals of such excluded companies are set out in the paragraph headed “Reorganisation —
(5) Disposal of excluded companies” in this section.
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Notes:

(1)

€5

3)

“

&)

(6)

(7

(3)

©)

REORGA

JR (YL) Limited, JR (TM) Limited, JR (TKO) Limited, JR (ST) Limited, Beacon Learning and
Development Centre Limited, Beacon Continuing and Professional Education Limited, JR (MOS)
Limited and Joinway Consultant Limited were held as to 99.95% by Beacon Holdings and 0.05% by
Charm Gain Limited on trust for Beacon Holdings.

Supreme Master Corporation Limited was held as to 100% by Mr. Tam Wei Lun on trust for Mr.
Fung Shui Wing, who in turn was a nominee on behalf of Beacon College. Mr. Tam Wei Lun is the
nephew of Mr. Tam and Ms. June Leung, Mr. Fung Shui Wing is an employee of our Group and an
Independent Third Party.

New Creation Advertising Agency Limited was held as to 100% by Mr. Li Sui Leung on trust for
Beacon Holdings. Mr. Li Sui Leung is the nephew of Mr. Tam and Ms. June Leung.

Charm Gain Limited was held as to 50% by Beacon Holdings and 50% by JR (YL) Limited on trust
for Beacon Holdings.

JR (CB) Limited was held as to 99.99% by Beacon Holdings and 0.01% by Charm Gain Limited on
trust for Beacon Holdings.

BeConfident Alliance Limited, JR (MK) Limited and JR (WC) Limited were held as to 50% by
Beacon Holdings and 50% by Charm Gain Limited on trust for Beacon Holdings.

Mr. Li and Mr. Wong Kwok Ho, Michael Gianni were nominees of Beacon College, and they are
employees of our Group. Mr. Wong Kwok Ho, Michael Gianni is an Independent Third Party. Mr. Li
is the nephew of Mr. Tam and Ms. June Leung.

Mr. Tam, Ms. June Leung, Mr. Ng and Ms. Irene Leung are family members and/or relatives and are
parties acting in concert with each other pursuant to the Deed of Acting in Concert dated 2 October
2015. Details of their relationship is further set out in the sections headed ‘“Definitions” and
“Directors and senior management” in this prospectus.

Smart Keen Limited was held as to 99.9% by Beacon Holdings and 0.1% by JR Beacon Limited on
trust for Beacon Holdings.

NISATION

The Reorganisation, the purpose of which is to consolidate our subsidiaries into our
Company in preparation for the Listing, involved the following steps:

1)

BVI

Incorporation of the holding company of our Company

Beacon Enterprise was incorporated with limited liability on 5 March 2015 in the
to act as the holding company of our Company upon completion of the

Reorganisation. Upon incorporation, Beacon Enterprise was authorised to issue 50,000

ordin

ary shares of a single class each with a par value of US$0.10. On the same date,

1,125, 1,125, 250, 250 and 250 shares of Beacon Enterprise were allotted and issued,
credited as fully paid at par, to Ms. June Leung, Mr. Ng, Mr. Tam, Ms. Irene Leung

and

Mr. Chan respectively, such that their respective shareholdings in Beacon

Enterprise were 37.5%, 37.5%, 8.33%, 8.33% and 8.33%.
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(2) Incorporation of the intermediate holding company

Beacon Group was incorporated with limited liability on 6 March 2015 in the
BVI. Upon incorporation, Beacon Group was authorised to issue 50,000 ordinary shares
of a single class each with a par value of US$1. On the same date, 1 share in Beacon
Group was allotted and issued, credited as fully-paid at par, to Beacon Enterprise.

(3) Incorporation of our Company

On 15 April 2015, our Company was incorporated with limited liability in the
Cayman Islands with an authorised share capital of HK$380,000 divided into 3,800,000
ordinary shares of HK$0.10 each. On the same date, 1 share was allotted and issued,
nil paid, to our initial subscriber, and was subsequently transferred to Beacon
Enterprise at par.

(4) Acquisition of the subsidiaries by Beacon Group

The equity interest in each of the following 11 companies, namely Beacon
College, Supreme Master Corporation Limited, Beacon Education Limited, Advance
Bestway Limited, Bexcellent Education Centre Limited, Gift Dragon Limited, Gift
Land Inc Limited, Glocal Development Group Limited, Profit Reward Limited,
Universe Top Limited and Beacon Group Development Limited, was acquired by
Beacon Group from their then shareholders.

Details of the shareholding information of the abovementioned subsidiaries prior
to the Reorganisation are set out in the paragraph headed “Shareholding and corporate
structure — (1) Our subsidiaries” in this section.

(i) Beacon College

On 23 April 2015, the entire equity interest in Beacon College was
transferred by Ms. June Leung, Mr. Ng, Mr. Tam, Ms. Irene Leung and Mr. Chan
to Beacon Group which was nominated by Beacon Enterprise for receipt of
Beacon College’s shares. In consideration of this transfer, Beacon Enterprise
allotted and issued 1,125, 1,125, 250, 250 and 250 shares to Ms. June Leung, Mr.
Ng, Mr. Tam, Ms. Irene Leung and Mr. Chan respectively, pro-rata to their
respective interests in Beacon College, on the same date. Following the allotment,
Beacon Enterprise was held as to 2,250, 2,250, 500, 500 and 500 shares by Ms.
June Leung, Mr. Ng, Mr. Tam, Ms. Irene Leung and Mr. Chan respectively,
representing 37.5%, 37.5%, 8.33%, 8.33% and 8.33% of the issued share capital
in Beacon Enterprise respectively.

(ii) Supreme Master Corporation Limited
On 23 April 2015, the entire equity interest in Supreme Master Corporation
Limited was transferred to Beacon Group by Mr. Tam Wei Lun who held the

share in Supreme Master Corporation Limited by way of trust for Mr. Fung Shui
Wing who in turn held the beneficial interest in Supreme Master Corporation
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Limited as a nominee on behalf of Beacon College. The consideration for this
transfer was HK$1, which was determined based on the then nominal value of the
share capital of Supreme Master Corporation Limited, and was fully settled on the
same date by cash.

(iii) Beacon Education Limited

On 23 April 2015, the entire equity interest in Beacon Education Limited
was transferred to Beacon Group by Mr. Li and Mr. Wong Kwok Ho, Michael
Gianni (who both held the shares as nominees on behalf of Beacon College). The
total consideration for this transfer was HK$2, which was determined based on
the then nominal value of the share capital of Beacon Education Limited, and was
fully settled on the same date by cash.

(iv) Advance Bestway Limited

On 23 April 2015, the entire equity interest in Advance Bestway Limited
was transferred to Beacon Group by Mr. Li (who held the shares as a nominee on
behalf of Beacon College). The consideration for this transfer was HK$10,000,
which was determined based on the then nominal value of the share capital of
Advance Bestway Limited, and was fully settled on the same date by cash.

(v) Bexcellent Education Centre Limited

On 23 April 2015, the entire equity interest in Bexcellent Education Centre
Limited was transferred to Beacon Group by Mr. Li (who held the share as a
nominee on behalf of Beacon College). The consideration for this transfer was
HKS$1, which was determined based on the then nominal value of the share capital
of Bexcellent Education Centre Limited, and was fully settled on the same date by
cash.

(vi) Gift Dragon Limited

On 23 April 2015, the entire equity interest in Gift Dragon Limited was
transferred to Beacon Group by Mr. Li (who held the share as a nominee on
behalf of Beacon College). The consideration for this transfer was HK$1, which
was determined based on the then nominal value of the share capital of Gift
Dragon Limited, and was fully settled on the same date by cash.

(vii) Gift Land Inc Limited

On 23 April 2015, the entire equity interest in Gift Land Inc Limited was
transferred to Beacon Group by Mr. Li (who held the share as a nominee on
behalf of Beacon College). The consideration for this transfer was HK$1, which
was determined based on the then nominal value of the share capital of Gift Land
Inc Limited, and was fully settled on the same date by cash.
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(viii) Glocal Development Group Limited

On 23 April 2015, the entire equity interest in Glocal Development Group
Limited was transferred to Beacon Group by Mr. Li (who held the shares as a
nominee on behalf of Beacon College). The consideration for this transfer was
HK$10,000, which was determined based on the then nominal value of the share
capital of Glocal Development Group Limited, and was fully settled on the same
date by cash.

(ix) Profit Reward Limited

On 23 April 2015, the entire equity interest in Profit Reward Limited was
transferred to Beacon Group by Mr. Li (who held the share as a nominee on
behalf of Beacon College). The consideration for this transfer was HK$1, which
was determined based on the then nominal value of the share capital of Profit
Reward Limited, and was fully settled on the same date by cash.

(x) Universe Top Limited

On 23 April 2015, the entire equity interest in Universe Top Limited was
transferred to Beacon Group by Mr. Li (who held the share as a nominee on
behalf of Beacon College). The consideration for this transfer was HK$1, which
was determined based on the then nominal value of the share capital of Universe
Top Limited, and was fully settled on the same date by cash.

(xi) Beacon Group Development Limited

On 23 April 2015, the entire equity interest in Beacon Group Development
Limited was transferred to Beacon Group by Mr. Li (who held the shares as a
nominee on behalf of Beacon College). The consideration for this transfer was
HK$10,000, which was determined based on the then nominal value of the share
capital of Beacon Group Development Limited, and was fully settled on the same
date by cash.

Upon completion of the Reorganisation, the abovementioned companies became
indirect wholly-owned subsidiaries of our Company save for Glocal Development
Group Limited which became an indirect non-wholly-owned subsidiary pursuant to a
subsequent disposal of 30% interest in it held by Beacon Group as set out in the
paragraph headed “Reorganisation — (12) Disposal of 30% of the entire equity interest
in Glocal Development Group Limited” in this section.

(5) Disposal of Excluded Companies

The equity interest in each of the following nine companies, namely Beacon Kids
Club Limited, Beacon Sports Association Limited, Business Linkage Limited, JR (WC)
Limited, JR (MOS) Limited, Joinway Consultant Limited, Smart Keen Limited, Charm
Gain Limited and Nice China Limited, was disposed of by Beacon Holdings, Charm
Gain Limited, JR Beacon Limited and Easy Sky Limited (as appropriate).
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Please refer to the paragraph headed “Shareholding and corporate structure — (3)
The excluded companies” in this section for the reasons of disposal of the excluded
companies.

Details of the shareholding information of the abovementioned excluded
companies prior to the Reorganisation are set out in the corporate structure chart
headed “Pre-Reorganisation corporate structure of our Group” in this section.

(i) Beacon Kids Club Limited

On 23 April 2015, the entire equity interest in Beacon Kids Club Limited
was transferred to Mr. Li (acting as a nominee on behalf of our Core Shareholders
and Mr. Chan) by Beacon Holdings. The consideration for this transfer was HK$1,
which was determined based on the then nominal value of the share capital of
Beacon Kids Club Limited, and was fully settled on the same date by cash. On 30
December 2016, Beacon Kids Club Limited was dissolved by way of
deregistration pursuant to section 751 of the Companies Ordinance.

(ii) Beacon Sports Association Limited

On 23 April 2015, the entire equity interest in Beacon Sports Association
Limited was transferred to Mr. Li (acting as a nominee on behalf of our Core
Shareholders and Mr. Chan) by Beacon Holdings. The consideration for this
transfer was HK$10,000, which was determined based on the then nominal value
of the share capital of Beacon Sports Association Limited, and was fully settled
on the same date by cash. On 13 April 2017, Beacon Sports Association Limited
was dissolved by way of deregistration pursuant to section 751 of the Companies
Ordinance.

(iii) Business Linkage Limited

On 23 April 2015, the entire equity interest in Business Linkage Limited was
transferred to Mr. Li (acting as a nominee on behalf of our Core Shareholders and
Mr. Chan) by Beacon Holdings and Charm Gain Limited. The total consideration
for this transfer was HK$10,000, which was determined based on the then
nominal value of the share capital of Business Linkage Limited, and was fully
settled on the same date by cash. On 29 April 2016, Business Linkage Limited
was dissolved by way of deregistration pursuant to section 751 of the Companies
Ordinance.

(iv) JR (WC) Limited

On 23 April 2015, the entire equity interest in JR (WC) Limited was
transferred to Mr. Li (acting as a nominee on behalf of our Core Shareholders and
Mr. Chan) by Beacon Holdings and Charm Gain Limited (which held the share on
trust for Beacon Holdings). The total consideration for this transfer was HK$2,
which was determined based on the then nominal value of the share capital of JR
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(WC) Limited, and was fully settled on the same date by cash. On 17 February
2017, JR (WC) Limited was dissolved by way of deregistration pursuant to
section 751 of the Companies Ordinance.

(v) JR (MOS) Limited

On 23 April 2015, the entire equity interest in JR (MOS) Limited was
transferred to Mr. Li (acting as a nominee on behalf of our Core Shareholders and
Mr. Chan) by Beacon Holdings and Charm Gain Limited (which held the share on
trust for Beacon Holdings). The total consideration for this transfer was
HK$2,000, which was determined based on the then nominal value of the share
capital of JR (MOS) Limited, and was fully settled on the same date by cash. On
30 December 2016, JR (MOS) Limited was dissolved by way of deregistration
pursuant to section 751 of the Companies Ordinance.

(vi) Joinway Consultant Limited

On 23 April 2015, the entire equity interest in Joinway Consultant Limited
was transferred to Mr. Li (acting as a nominee on behalf of our Core Shareholders
and Mr. Chan) by Beacon Holdings and Charm Gain Limited (which held the
share on trust for Beacon Holdings). The total consideration for this transfer was
HK$2,000, which was determined based on the then nominal value of the share
capital of Joinway Consultant Limited, and was fully settled on the same date by
cash. On 30 December 2016, Joinway Consultant Limited was dissolved by way
of deregistration pursuant to section 751 of the Companies Ordinance.

(vii) Smart Keen Limited

On 23 April 2015, the entire equity interest in Smart Keen Limited was
transferred to Mr. Li (acting as a nominee on behalf of our Core Shareholders and
Mr. Chan) by Beacon Holdings and JR Beacon Limited (which held the share on
trust for Beacon Holdings). The total consideration for this transfer was
HK$1,000, which was determined based on the then nominal value of the share
capital of Smart Keen Limited, and was fully settled on the same date by cash.

(viii) Charm Gain Limited

On 23 April 2015, the entire equity interest in Charm Gain Limited was
transferred to Mr. Li (acting as a nominee on behalf of our Core Shareholders and
Mr. Chan) by Beacon Holdings and JR (YL) Limited (which held the share on
trust for Beacon Holdings). The total consideration for this transfer was HK$2,
which was determined based on the then nominal value of the share capital of
Charm Gain Limited, and was fully settled on the same date by cash. On 6
January 2017, Charm Gain Limited was dissolved by way of deregistration
pursuant to section 751 of the Companies Ordinance.
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(ix) Nice China Limited

On 23 April 2015, 1% of the equity interest in Nice China Limited was
transferred to Star Force Limited (acting as a nominee on behalf of our Core
Shareholders and Mr. Chan) by Easy Sky Limited. The consideration for this
transfer was HK$100, which was determined based on the then nominal value of
the share capital of Nice China Limited, and was fully settled on the same date by
cash.

Upon completion of the said disposals, the abovementioned nine companies are no
longer members of our Group.

(6) Acquisition of 50% of the equity interest in Easy Sky Limited by Beacon
Holdings

On 23 April 2015, immediately after the disposal of Nice China Limited as
mentioned in the paragraph headed “Reorganisation — (5) Disposal of Excluded
Companies — (ix) Nice China Limited” in this section, 50% of the equity interest in
Easy Sky Limited was transferred to Beacon Holdings by Mr. Li (who held the share as
a nominee on behalf of Beacon College). The consideration for this transfer was HK$1,
which was determined based on the then nominal value of the share capital of Easy
Sky Limited, and was fully settled on the same date by cash.

Details of the shareholding information of Easy Sky Limited prior to the
Reorganisation is set out in the paragraph headed “Shareholding and corporate structure
— (1) Our subsidiaries” in this section.

Upon completion of the Reorganisation, Easy Sky Limited became an indirect
wholly-owned subsidiary of our Company.

(7) Reversion of shares of Subsidiaries held on trust to Beacon Holdings

The equity interest in each of the following ten companies, namely Beacon
Continuing and Professional Education Limited, JR (CB) Limited, JR (MK) Limited,
Beacon Learning and Development Centre Limited, JR (ST) Limited, JR (TKO)
Limited, JR (TM) Limited, BeConfident Alliance Limited, JR (YL) Limited and New
Creation Advertising Agency Limited, which was originally held by Charm Gain
Limited or Mr. Li Sui Leung both on trust for Beacon Holdings (as appropriate) was
reverted back to Beacon Holdings.

Details of the shareholding information of the abovementioned subsidiaries prior

to the Reorganisation are set out in the paragraph headed “Shareholding and corporate
structure — (1) Our subsidiaries” in this section.
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(i) Beacon Continuing and Professional Education Limited

On 23 April 2015, 0.05% of the entire equity interest in Beacon Continuing
and Professional Education Limited held by Charm Gain Limited on trust for
Beacon Holdings was reverted back to Beacon Holdings at nil consideration.

(ii) JR (CB) Limited

On 23 April 2015, 0.01% of the entire equity interest in JR (CB) Limited
held by Charm Gain Limited on trust for Beacon Holdings was reverted back to
Beacon Holdings at nil consideration.

(iii) JR (MK) Limited

On 23 April 2015, 50% of the entire equity interest in JR (MK) Limited held
by Charm Gain Limited on trust for Beacon Holdings was reverted back to
Beacon Holdings at nil consideration.

(iv) Beacon Learning and Development Centre Limited

On 23 April 2015, 0.05% of the entire equity interest in Beacon Learning
and Development Centre Limited held by Charm Gain Limited on trust for
Beacon Holdings was reverted back to Beacon Holdings at nil consideration.

(v) JR (ST) Limited

On 23 April 2015, 0.05% of the entire equity interest in JR (ST) Limited
held by Charm Gain Limited on trust for Beacon Holdings was reverted back to
Beacon Holdings at nil consideration.

(vi) JR (TKO) Limited

On 23 April 2015, 0.05% of the entire equity interest in JR (TKO) Limited
held by Charm Gain Limited on trust for Beacon Holdings was reverted back to
Beacon Holdings at nil consideration.

(vii) JR (TM) Limited

On 23 April 2015, 0.05% of the entire equity interest in JR (TM) Limited
held by Charm Gain Limited on trust for Beacon Holdings was reverted back to
Beacon Holdings at nil consideration.
(viii) BeConfident Alliance Limited

On 23 April 2015, 50% of the entire equity interest in BeConfident Alliance

Limited held by Charm Gain Limited on trust for Beacon Holdings was reverted
back to Beacon Holdings at nil consideration.
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(ix) JR (YL) Limited

On 23 April 2015, 0.05% of the entire equity interest in JR (YL) Limited
held by Charm Gain Limited on trust for Beacon Holdings was reverted back to
Beacon Holdings at nil consideration.

(x) New Creation Advertising Agency Limited

On 23 April 2015, the entire equity interest in New Creation Advertising
Agency Limited held by Mr. Li Sui Leung on trust for Beacon Holdings was
reverted back to Beacon Holdings at nil consideration.

Upon completion of the Reorganisation, the abovementioned ten companies
became indirect wholly-owned subsidiaries of our Company.

(8) Acquisition of Beacon Holdings by Beacon Group

On 23 April 2015, the entire equity interest in Beacon Holdings was transferred to
Beacon Group by Mr. Ng and Mr. Tam. The total consideration for this transfer was
HKS$2, which was determined based on the then nominal value of the share capital of
Beacon Holdings, and was fully settled on the same date by cash, paid to Mr. Ng and
Mr. Tam pro-rata to their respective interests in Beacon Holdings.

In addition to the ten companies mentioned in the paragraph headed
“Reorganisation — (7) Reversion of shares of subsidiaries held on trust to Beacon
Holdings” in this section, the entire equity interests of Easy Sky Limited, Rich Hero
Limited, Top News Limited and Beacon Childhood Education Centre Company Limited
were also wholly-owned by Beacon Holdings. Upon completion of the Reorganisation,
the abovementioned 14 companies became indirect wholly-owned subsidiaries of our
Company.

Details of the shareholding information of the abovementioned subsidiaries prior
to our Reorganisation are set out in the paragraph headed “Shareholding and corporate
structure — (1) Our subsidiaries” in this section.

(9) Share swap

After the above acquisitions, disposals and reversions of trust arrangements, the
entire equity interest in Beacon Group was transferred to our Company by Beacon
Enterprise pursuant to a share swap agreement on 29 April 2015. The consideration for
this transfer was to credit the one nil paid share of our Company held by Beacon
Enterprise since the date of incorporation of our Company i.e. 15 April 2015 as fully
paid at par (the “Share Swap”). Upon completion of the Share Swap, our Company
became the holding company of our Group companies and a wholly-owned subsidiary
of Beacon Enterprise.
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(10) Transfers of shares in Beacon Enterprise

On 30 April 2015, various transfers of shares in Beacon Enterprise took place,
such that Mr. Li would become a Shareholder and the respective shareholding in
Beacon Enterprise of Ms. June Leung, Mr. Tam, Ms. Irene Leung, Mr. Ng, Mr. Chan
and Mr. Li would be 60%, 26%, 4%, 4%, 3% and 3%, the details of which are set out
as follows:

)

(i1)

(iii)

(iv)

v)

1,060 shares in Beacon Enterprise held by Mr. Ng were acquired by Mr. Tam
at a consideration of HK$53,883,333, which was determined at fair value
based on independent valuation and was fully settled on 10 June 2015 by
cash;

950 shares in Beacon Enterprise held by Mr. Ng were acquired by Ms. June
Leung at a consideration of HK$48,291,667, which was determined at fair
value based on independent valuation and was fully settled on 7 July 2015
by cash;

260 shares in Beacon Enterprise held by Ms. Irene Leung were acquired by
Ms. June Leung at a consideration of HK$13,216,667, which was determined
at fair value based on independent valuation and was fully settled on 8 July
2015 by cash;

140 shares in Beacon Enterprise held by Mr. Chan were acquired by Ms.
June Leung at a consideration of HK$7,116,667, which was determined at
fair value based on independent valuation and was fully settled on 15 July
2015 by cash; and

180 shares in Beacon Enterprise held by Mr. Chan were acquired by Mr. Li
at a consideration of HK$9,150,000, which was determined at fair value
based on independent valuation and was fully settled on 20 July 2015 by
cash.

Subsequent to the abovementioned transfers, the shareholding of Beacon
Enterprise was as follows:

Number of  Percentage of

Shareholder shares held shareholding
Ms. June Leung 3,600 60%
Mr. Tam 1,560 26%
Ms. Irene Leung 240 4%
Mr. Ng 240 4%
Mr. Chan 180 3%
Mr. Li 180 3%
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Our Directors confirm that the disposal by Mr. Ng of his shareholding in our
Group was driven by a number of reasons including, the desire to redistribute
ownership in our Group to family members, together with personal retirement plans,
and the desire to retire and step away from the business entirely. As such, Mr. Ng sold
his shares in Beacon Enterprise to Mr. Tam and Ms. June Leung, who would be leading
our Group in its next phase as a listed entity.

Our Directors confirm that although he is a co-founder of our Group, prior to the
Track Record Period, Mr. Ng’s role within our Group was principally focused on
providing English language and IELTS tutorial courses. Given no revenue contribution
by Mr. Ng during the Track Record Period, our Directors believe that there will be no
material adverse impact on our Group’s financial performance as a result of Mr. Ng’s
departure.

Mr. Ng retired from the business and operations of our Group in July 2014, in
order to pursue other interests. However, up until July 2015, Mr. Ng remained a
director of three of our subsidiary companies. Due to the preparation of the Listing, all
normalising corporate matters, including Mr. Ng’s resignation as director from such
subsidiary companies, were conducted as part of the Reorganisation. The three
companies in which Mr. Ng was a director until July 2015 were JR (TM) Limited, JR
(YL) Limited and Beacon Holdings. Both JR (TM) Limited and JR (YL) Limited are
considered as operating companies which run teaching centres in Tuen Mun and Yuen
Long, respectively, whilst Beacon Holdings is an investment company with no
significant business activities. In order to ensure that such companies were adequately
administered until July 2015, Mr. Ng remained as a director of such subsidiaries,
however, save for the preparation of our Group for Listing, our Directors confirm that
no material business, operational or corporate actions which required any material input
from the directors of such companies were undertaken during the period between July
2014 and July 2015 when Mr. Ng resigned from all such directorships. Since his
resignation from such directorships, our Directors confirm that Mr. Ng has not been
involved in the operations, administration and management of our Group, with the
main responsibility for such matters being led by our management team.

As a co-founder and due to his long-term relationship with our Group, Mr. Ng
may, from time to time, lend his support to us in a marketing capacity. As a
well-recognised former tutor, our Directors believe that Mr. Ng’s reputation and
experience in the industry is a useful marketing tool and resource for promoting our
Group and brand. As such, from time to time since his retirement, Mr. Ng has appeared
as a teaching alumni at certain marketing and social functions. Save as disclosed
above, and save for Mr. Ng’s shareholding in our Company and as a Core Shareholder,
our Directors have confirmed that, as at the Latest Practicable Date, Mr. Ng has no role
with our Group.
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(11) Incorporation of 2 subsidiaries of our Company

On 2 June 2015, Glocal Research and Development Company Limited and Glocal
Education Services Limited were incorporated with limited liability in Hong Kong. On
the same date, 1,000 shares of each of the 2 abovementioned subsidiaries were allotted
and issued, credited as fully-paid, to Glocal Development Group Limited for a
subscription amount of HK$1,000 respectively.

Details of the shareholding information of the abovementioned companies upon
their incorporation are set out in the paragraph headed “Shareholding and corporate
structure — (1) Our subsidiaries” in this section.

(12) Disposal of 30% of the equity interest in Glocal Development Group Limited

On 10 July 2015, 30% of the equity interest in Glocal Development Group
Limited held by Beacon Group was acquired by Dr. Shen Xu Hui, who was an
Independent Third Party at the material time (other than being a substantial shareholder
of this subsidiary) and our non-executive Director (with effect from 18 September
2017), so that Dr. Shen Xu Hui would provide advice concerning connections, expertise
and know-how in relation to the education industry pertaining to public examinations
and their requisite standards to our Group. The consideration for this transfer, being
HK$3,000, was determined based on the then nominal value of the share capital of
Glocal Development Group Limited, and was fully settled on the same date by cash.
Upon completion of the abovementioned disposal, Glocal Development Group Limited,
Glocal Research and Development Company Limited and Glocal Education Services
Limited became indirect non-wholly-owned subsidiaries of our Company.

Glocal Development Group Limited together with its subsidiaries principally
engage in the research and development of education and assessment materials, and the
provision of overseas study consultancy services at tertiary level.

(13) Incorporation of a subsidiary of our Company

On 7 February 2017, Ascent Prep International Education Limited was
incorporated with limited liability in Hong Kong. On the same date, 510 shares and
490 shares were allotted and issued, credited as fully-paid, to Beacon Holdings and
Edutopia Limited for a subscription amount of HK$510 and HK$490 respectively.
Ascent Prep International Education Limited offers programmes to prepare students for
admission tests of overseas institutions.

Edutopia Limited is wholly-owned by Britannia Study Link (Asia) Limited which
principally engages in the provision of overseas educational consultancy services for
studying in the United Kingdom to primary and secondary school students. Britannia
Study Link (Asia) Limited is owned as to approximately 70.3% by Mr. Chan Sze Ming
Samuel, 8.0% by Mr. Cheung Chi Ho Howard, 7.0% by Mr. Lui Hong Peace, 4.8% by
Eternity Rich Investment Limited, 4.0% by Mr. Mak Hon Wai Ronald, 2.4% by Beacon
Holdings, 1.0% by Mr. Tam Jeffrey Chun Ip, 1.0% by Ms. Yeung Sum Yee, 1.0% by
Ms. Chan Pik Ah, 0.5% by Mr. Cheung Ka Shing. Edutopia Limited and its ultimate
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beneficial owners (save for Ms. June Leung, Mr. Tam, Ms. Irene Leung, Mr. Ng, Mr.
Chan and Mr. Li who are interested in the shares of Edutopia Limited through Beacon
Holdings) are Independent Third Parties.

Details of the shareholding information of Ascent Prep International Education
Limited upon its incorporation are set out in the paragraph headed “Shareholding and
corporate structure — (1) Our subsidiaries” in this section.

(14) Incorporation of a subsidiary of our Company

On 10 May 2017, BEE-2-BEE Limited was incorporated with limited liability in
Hong Kong. On the same day, 700 shares and 300 shares were allotted and issued,
credited as fully-paid, to Beacon Holdings and Graceful Hands Learning Center
Limited for a subscription amount of HK$700 and HK$300 respectively.

Graceful Hands Learning Center Limited principally engages in the provision of
English linguistic education to children aged one to 12 through neuro-linguistic
programming and entertaining learning courses in Hong Kong, Malaysia and Taiwan.
Graceful Hands Learning Center Limited and its ultimate beneficial owners, namely
Kwok Tsui Ping Heide and Cheng Kam Wah, are Independent Third Parties.

BEE-2-BEE Limited is currently idle and our Directors intend that such
collaboration will lay a foundation for future business networking and franchising in
the education industry.

Details of the shareholding information of BEE-2-BEE Limited upon its
incorporation are set out in the paragraph headed “Shareholding and corporate
structure — (1) Our subsidiaries™ in this section.

(15) Allotment of shares in Ascent Prep International Education Limited

On 31 July 2017, 2,141,490 shares and 2,057,510 shares in Ascent Prep
International Education Limited were allotted and issued, credited as fully-paid, to
Beacon Holdings and Edutopia Limited in proportion to their respective shareholding
for a subscription amount of HK$2,141,490 and HK$2,057,510 respectively. After the
allotment, the respective shareholding of Beacon Holdings and Edutopia Limited in
Ascent Prep International Education Limited remains 51% and 49%.
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Notes:

(1)  Glocal Development Group Limited is an indirect non-wholly-owned subsidiary of our Company with
30% of its equity interest held directly by Dr. Shen Xu Hui, who is the non-executive Director.

(2)  Glocal Research and Development Company Limited is an indirect non-wholly-owned subsidiary of
our Company with 30% of its equity interest held indirectly by Dr. Shen Xu Hui, who is the
non-executive Director.

(3)  Glocal Education Services Limited is an indirect non-wholly-owned subsidiary of our Company with
30% of its equity interest held indirectly by Dr. Shen Xu Hui, who is the non-executive Director.

(4)  Ascent Prep International Education Limited is an indirect non-wholly-owned subsidiary of our
Company (51%) with the remaining 49% of its equity interest held directly by Edutopia Limited.
Edutopia Limited is wholly-owned by Britannia Study Link (Asia) Limited which is owned as to
approximately 70.3% by Mr. Chan Sze Ming Samuel, 8.0% by Mr. Cheung Chi Ho Howard, 7.0% by
Mr. Lui Hong Peace, 4.8% by Eternity Rich Investment Limited, 4.0% by Mr. Mak Hon Wai Ronald,
2.4% by Beacon Holdings, 1.0% by Mr. Tam Jeffrey Chun Ip, 1.0% by Ms. Yeung Sum Yee, 1.0% by
Ms. Chan Pik Ah, 0.5% by Mr. Cheung Ka Shing. Edutopia Limited and its ultimate beneficial
owners (save for Ms. June Leung, Mr. Tam, Ms. Irene Leung, Mr. Ng, Mr. Chan and Mr. Li who are
interested in the shares of Edutopia Limited through Beacon Holdings) are Independent Third Parties.

(5) BEE-2-BEE Limited is an indirect non-wholly-owned subsidiary of our Company (70%) with the
remaining 30% of its equity interest held directly by Graceful Hands Learning Center Limited.
Graceful Hands Learning Center Limited and its ultimate beneficial owners, namely Kwok Tsui Ping
Heide and Cheng Kam Wah, are Independent Third Parties.

Subdivision of shares of our Company

On 2 October 2015, every issued and unissued share of par value of HK$0.10 in the
share capital of our Company was subdivided into 10 Shares of HK$0.01 each. Upon
completion of the subdivision of the shares, our Company had an authorised share capital of
HK$380,000 divided into 38,000,000 Shares of HK$0.01 each and the 1 share of HK$0.10
each in the issued share capital of our Company held by Beacon Enterprise became 10
Shares of HK$0.01 each.

Capitalisation Issue

On 21 June 2018, our then sole Shareholder, namely, Beacon Enterprise resolved that,
conditional upon the share premium account of our Company being credited as a result of
the Share Offer, our Directors were authorised to allot and issue on the Listing Date a total
of 374,999,990 Shares, credited as fully-paid, at par to Beacon Enterprise by way of
capitalisation for the sum of HK$3,749,999.90 standing to the credit of the share premium
account of our Company, and such Shares to be allotted and issued pursuant to the
Capitalisation Issue shall rank pari passu in all respects with the existing issued Shares.

Details of the resolution of our then sole Shareholder dated 21 June 2018 are set out in
the section headed “Statutory and general information” in Appendix IV to this prospectus.

As at the Latest Practicable Date, with the exception of the Capitalisation Issue which
will take place on the Listing Date, all steps of our Reorganisation have been properly and
legally completed and settled and no approval is required from the relevant regulatory
authorities.
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Notes:

(1)

(2)

3)

)

&)

Glocal Development Group Limited is an indirect non-wholly-owned subsidiary of our Company with
30% of its equity interest held directly by Dr. Shen Xu Hui, who is the non-executive Director.

Glocal Research and Development Company Limited is an indirect non-wholly-owned subsidiary of
our Company with 30% of its equity interest held indirectly by Dr. Shen Xu Hui, who is the
non-executive Director.

Glocal Education Services Limited is an indirect non-wholly-owned subsidiary of our Company with
30% of its equity interest held indirectly by Dr. Shen Xu Hui, who is the non-executive Director.

Ascent Prep International Education Limited is an indirect non-wholly-owned subsidiary of our
Company (51%) with the remaining 49% of its equity interest held directly by Edutopia Limited.
Edutopia Limited is wholly-owned by Britannia Study Link (Asia) Limited which is owned as to
approximately 70.3% by Mr. Chan Sze Ming Samuel, 8.0% by Mr. Cheung Chi Ho Howard, 7.0% by
Mr. Lui Hong Peace, 4.8% by Eternity Rich Investment Limited, 4.0% by Mak Hon Wai Ronald,
2.4% by Beacon Holdings, 1.0% by Mr. Tam Jeffrey Chun Ip, 1.0% by Ms. Yeung Sum Yee, 1.0% by
Ms. Chan Pik Ah, 0.5% by Mr. Cheung Ka Shing. Edutopia Limited and its ultimate beneficial
owners (save for Ms. June Leung, Mr. Tam, Ms. Irene Leung, Mr. Ng, Mr. Chan and Mr. Li who are
interested in the shares of Edutopia Limited through Beacon Holdings) are Independent Third Parties.

BEE-2-BEE Limited is an indirect non-wholly-owned subsidiary of our Company (70%) with the
remaining 30% of its equity interest held directly by Graceful Hands Learning Center Limited.
Graceful Hands Learning Center Limited and its ultimate beneficial owners, namely Kwok Tsui Ping
Heide and Cheng Kam Wabh, are Independent Third Parties.
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OVERVIEW

Our Group is a leading provider of private supplementary secondary school education
services in Hong Kong. We principally engage in the provision of private supplementary
secondary school education services and the operation of private secondary day schools in
Hong Kong. According to Euromonitor, as of February 2017, we ranked first among
providers of private supplementary secondary school education services in Hong Kong, as
measured by the total number of teaching centres, courses, tutors and size of classroom
seating capacity. We also ranked first among private secondary day school operators in Hong
Kong which follow the HKDSE curriculum, as measured by the number of students enrolled
as of February 2017. In addition, we also offer ancillary education services and products
targeted at pre-school, kindergarten, primary and secondary school students and individuals
pursuing further education/other interest learning and/or personal development.

We provide all of our private supplementary education services from teaching centres
in Hong Kong Island, Kowloon and the New Territories. As at the Latest Practicable Date,
we operated 18 teaching centres, with a total of 128 classrooms, which, in accordance with
EDB guidelines, allows a maximum classroom capacity of 3,873 students to attend class at
any one time. Of our 18 operating teaching centres, two operate as both private
supplementary secondary school education teaching centres and private secondary day
schools, two are dedicated exclusively to our Beacon Childhood business and one is for
ancillary education services. All of our teaching centres have obtained a Certificate of
Registration of a School or a Certificate of Provisional Registration of a School. For the
year ended 31 July 2017, we had (i) 60,391 unique private supplementary secondary school
education student enrollments and 657,936 private supplementary secondary school
education session enrollments; (ii) 484 unique private secondary day school student
enrollments and 3,825 private secondary day school session enrollments; and (iii) 37,292
enrollments/registrations in our private ancillary education services and products. For the
five months ended 31 December 2017, we had (i) 42,471 unique private supplementary
secondary school education student enrollments and 339,197 private supplementary
secondary school education session enrollments; (ii) 358 unique private secondary day
school students enrollments and 1,336 private secondary day school session enrollments; and
(iii) 8,362 enrollments/registrations in our private ancillary education services and products.

We provide our private supplementary secondary school education services under our
“Beacon College” (2i¥1E£45) brand and operate our private secondary day schools under our
“Beacon Day School” (¥ H#%) brand. Our ancillary education services and products are
offered under our “Beacon Childhood” CHEIHFEZF), “Beacon CAPE” (EIFIFAMER),
“Beacon BExcellent” CHIFGH:[ME) and “Beacon Living” CHIEZEIE) brands. As part of our
ancillary education services and products, we offer, amongst other things, interview
preparation, supplementary primary school education services, IELTS courses, foreign
language courses, an HND in Business (QCF) registered with the EDB and other general
interest courses. In addition, for secondary school students, we offer mock examination
services and VIP self-study services. In collaboration with an independent specialist overseas
education advisory services provider, we have been offering seminars and advisory services
to students seeking to pursue tertiary education overseas since 2016. Moreover, in
conjunction with another overseas education adviser, we have launched programmes to
prepare students for admission tests of overseas institutions since November 2017.
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As at the Latest Practicable Date, we had a teaching team of 515 individuals, which
comprised 78 tutors, nine day school teachers, 67 full-time and 361 part-time teaching
assistants. Of our 78 tutors, eight also teach at our private secondary day schools. Among
these 515 members of the teaching team, 463 are under the employment of our Group and
the remaining 52 members are tutors who are engaged under service agreements. The
majority of our teaching team focused principally on our private supplementary secondary
school education services.

Our Directors believe that the success of our business is built on the platform and
infrastructure which we have developed that delivers scalable private supplementary
educational support to meet the demand from students in Hong Kong. Our platform and
infrastructure enable us not only to offer students in Hong Kong a wide choice of private
supplementary educational support in their academic endeavours but also to provide
opportunities for our teaching team to develop within the education industry. For the year
ended 31 July 2017, we had 60,391 unique private supplementary secondary school
education student enrollments and 657,936 private supplementary secondary school
education session enrollments. For the five months ended 31 December 2017, we had (i)
42,471 unique private supplementary secondary school education student enrollments and
339,197 private supplementary secondary school education session enrollments; (ii) 358
unique private secondary day school student enrollments and 1,336 private secondary day
school session enrollments; and (iii) 8,362 enrollments/registrations in our private ancillary
education services and products. Our Directors believe that our well established platform and
infrastructure enable us to efficiently and effectively utilise the network of our teaching
team to deploy our teaching resources to students in a large scale.

Through our teaching team and non-teaching team in course management and
marketing related departments, we are able to provide quality and efficient learning support
such as lesson delivery and support, course planning and development, course material
development and publication, course management, scheduling and logistics, to our students.
We also put effort in advertising, marketing and media promotion to promote our tutors and
our brand. Moreover, leveraging off our experience in the private supplementary education
business and our network of teaching centres, our Directors believe that we have strong
foundation to develop and nurture our teaching team in order to maintain high teaching
standards.

We generate revenue mainly from tuition fees received from enrollments in our
courses, related products and services. For each of the three years ended 31 July 2015, 2016
and 2017 and the five months ended 31 December 2016 and 2017, we generated total
revenue of approximately HK$327.8 million, HK$376.2 million, HK$376.4 million,
HK$170.5 million and HK$195.8 million, respectively, of which, approximately 87.4%,
89.3%, 88.5%, 91.1% and 91.7%, respectively, was attributable to the provision of private
supplementary secondary school education services.
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OUR COMPETITIVE STRENGTHS

Our Directors believe that the following competitive strengths enable our Group to
remain competitive in the private supplementary education industry in Hong Kong:

A Leading Provider of Private Supplementary Secondary School Education Services in
Hong Kong

According to Euromonitor, as of February 2017, we ranked first among providers of
private supplementary secondary school education services in Hong Kong, as measured by
the number of teaching centres, courses, tutors and size of classroom seating capacity.
As at the Latest Practicable Date, we operated 18 teaching centres in Hong Kong, with a
total of 128 classrooms, which, in accordance with EDB guidelines, allows a maximum
seating capacity of 3,873 students to attend class at any one time.

During the Track Record Period, we offered private supplementary secondary school
education services covering various subjects to Secondary 1 to Secondary 3 students and all
core and certain elective academic subjects to Secondary 4 to Secondary 6 students in
preparation for the HKDSE Examinations. For the year ended 31 July 2017, we had 60,391
unique private supplementary secondary school education student enrollments and 657,936
private supplementary secondary school education session enrollments. The average number
of private supplementary secondary school education session enrollments for the year ended
31 July 2017 was approximately 10.9 sessions per student. For the five months ended 31
December 2017, we had 42,471 unique private supplementary secondary school education
student enrollments and 339,197 private supplementary secondary school education session
enrollments. The average number of private supplementary secondary school education
session enrollments for the five months ended 31 December 2017 was approximately 8.0
sessions per student. During the Track Record Period, our private supplementary secondary
school education session enrollments increased from 600,002 for the year ended 31 July
2015 to 657,936 for the year ended 31 July 2017, representing a CAGR of approximately
4.72%. Moreover, our private supplementary secondary school education session enrollments
increased from 318,913 for the five months ended 31 December 2016 to 339,197 for the five
months ended 31 December 2017, representing a growth of approximately 6.4% for the
corresponding period.

A Leading Provider of Private Secondary Day School Services which follows the
HKDSE Curriculum

As at the Latest Practicable Date, we operated private secondary day schools, which
offered Secondary 4, 5 and 6 levels education only, in two of our 18 operating teaching
centres. Our private secondary day schools, which are located in Yuen Long and Mong Kok,
are permitted to accommodate a maximum of 522 and 583 students, respectively, at any one
time. According to Euromonitor, we ranked first among providers of private secondary day
school services which follow the HKDSE curriculum, in terms of number of students
enrolled as of February 2017. Our private secondary day schools are registered private
schools under the Education Ordinance and cover the full school curriculum under the
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HKDSE. As at the Latest Practicable Date, 342 students were enrolled at our private
secondary day schools (including those S6 students who were graduated in May 2018).
Since 1990, over 30,000 students have attended our private secondary day schools.

Our Platform and Infrastructure

Our Directors believe that the success of our business is built upon the platform and
infrastructure we have developed that provides scalable private supplementary education
support for our students in their academic endeavours as well as opportunities for our
teaching team to develop within the education industry.

Our Group is committed to developing teaching talents and to nurturing such talents
through our platform. We have integrated a bottom-up approach throughout our teaching
team which aimed at identifying and nurturing potential tutors from our pool of teaching
assistants and day school teachers. Our teaching team, with assistance from non-teaching
team, is mainly responsible for lesson delivery and support, course planning and
development, course material development and publication, course management, scheduling
and logistics as well as advertising, marketing and media promotion in order to offer our
students quality learning experience and promote our brand. Our Directors believe such
environment enables individuals within our teaching team, in particular, any teaching talents
and individuals whom we believe to possess the potential to become tutors themselves, to
develop their teaching career within our Group. We have successfully groomed a number of
successful tutors from our teaching team. Our Directors believe that our strong ability to
develop and nurture teaching team has contributed to the success of our Group.

The ability of our Group to leverage our network of teaching centres and course
delivery capabilities has enabled us to scale our operations. In order to enable our teaching
team to reach the largest possible number of students, we provide courses through two main
modes of instruction, live and video, which allow us to provide courses on an enlarged
scale. Through our pre-recorded video courses, which deliver video recordings of live
courses provided by our tutors, we are able to offer the same courses at various times or
simultaneously across our network of teaching centres. Instruction through video courses
increases our ability to reach students across our network of teaching centres, which would
otherwise be unachievable using only live instruction. As at 31 December 2017, we had 74
tutors and for the five months ended 31 December 2017, we had 42,471 unique private
supplementary secondary school education student enrollments. Under the Education
Regulations, the number of students allowed to attend a class is limited to a maximum of
45. As such, through the mix of live and video instruction, we are able to provide a broad
range of courses to the largest number of students possible and at the same time, comply
strictly with all rules or regulations under the Education Regulations in respect of classroom
size. Details of our course delivery modes are provided in the section headed “Our principal
business activities — Our education programmes and services — Course delivery modes”
below.
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Broad Range of Ancillary Education Services and Products

We also offer ancillary education services and products targeted at pre-school,
kindergarten, primary and secondary school students and individuals pursuing further
education/other interest learning and/or personal development. Our Directors believe that we
are able to leverage our brand, expertise and infrastructure to provide education services
beyond our core target of secondary school students.

Our Group’s mission is to support education for all. We are committed to supporting
education at all school levels and to support personal advancement and development through
education. As such we have broadened our programmes to provide further education and
personal development services across the educational spectrum from pre-school to higher
level learning.

Since early 2010s, we have further expanded our private supplementary education
services to include the provision of private supplementary education services to pre-school
and kindergarten children under our “Beacon Childhood” brands. Under our “Beacon CAPE”
brand, we offer an HND in Business (QCF) registered with the EDB. Under our “Beacon
BExcellent” brand, we mainly provide IELTS courses as well as, from time to time, other
interest courses such as photography. For each of the three years ended 31 July 2015, 2016
and 2017 and the five months ended 31 December 2016 and 2017, we had an aggregate of
3,335, 4,249, 3,804, 1,979 and 2,058 session enrollments, respectively, on our Beacon
Childhood, Beacon CAPE and Beacon BExcellent programmes.

With the aim of further enhancing our students’ performance and learning experience,
we also provide additional products and services to our secondary school students, such as
mock examination services and VIP self-study services. We provide mock examination
services for Secondary 5 and 6 students to help them prepare for their examinations,
amongst others, the HKDSE Examinations. Students may enroll to sit the practice
examinations under simulated examination conditions on all core subjects and certain
elective subjects. Such mock examination services are typically held in the months leading
up to the HKDSE Examinations at public venues or in our teaching centres depending on the
number of student enrollments. Our tutors prepare and mark the mock examinations, with
the support from our teaching team and provide feedback to students. For each of the three
years ended 31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and
2017, we had 21,243, 27,211, 28,949, 6,738 and 4,683 enrollments in our mock examination
services, respectively.

We enable our students to revisit courses or further reinforce their performance and
learning by registering for our VIP self-study services which allow students to view
pre-recorded course videos on an individual basis at a computer terminal at selected teaching
centres. Students can register for VIP self-study services in order to view courses they may
have missed during the year and/or if they wish to review a course or lesson again which
they had previously attended. As at the Latest Practicable Date, VIP self-study services were
offered at 11 teaching centres. For each of the three years ended 31 July 2015, 2016 and
2017 and the five months ended 31 December 2016 and 2017, we had 4,804, 4,263, 4,539,
1,718 and 1,621 VIP self-study service registrations, respectively.

- 123 -



BUSINESS

In order to provide more comprehensive education services, we have been collaborating
with different education services providers in setting up corporate entities and with Dr. Shen
Xu Hui (as minority shareholder of Glocal Development Group Limited) in offering other
ancillary education services to complement our principal business, being the provision of
private supplementary secondary school education services. Our Directors believe that by
collaborating with the existing market players, our Group can leverage off their experience,
expertise and networks in their respective fields which benefits our Group in expanding its
variety of services. Our Directors also consider that our expansion in different spectrums of
the education industry can diversify our business and broaden our customer base. In
collaboration with an independent specialist overseas education advisory services provider,
we have been offering seminars and advisory services to our students seeking to pursue
tertiary education overseas since 2016. We introduce and advise overseas education
opportunities to students together with our partner, and provide advice and assistance along
their applications. Moreover, in conjunction with another overseas education adviser, we
have launched programmes to prepare students for admission tests of overseas institutions
since November 2017. These are nascent businesses for us, and these business are in
development phases. We are working closely with our partners to adjust and improve their
business models and to add value to our core business. The capital investment and
operational expenses incurred in the initial stage of businesses may have negative impact on
our overall financial performance. It will also take time for us and our staff to adjust and
finalise our strategy and action programmes to generate and satisfy the demands of our
expected customers. However, we believe that there is a growing demand for advisory
services for students seeking international tertiary education; and that the offering of
consultation on various education pathways to our broad range of student base will be
valuable to these students, and the success of our business as a whole.

The provision of ancillary education services and products not only enable us to better
utilise our 18 operating teaching centres but also enables us to develop our brand in the
private supplementary education services market. By offering our ancillary education
services and products, we are able to provide ongoing support to our students throughout
their life-long education.

Experienced and Dedicated Management Team

We have an experienced and dedicated management team with extensive operational
expertise in private supplementary secondary school education services in Hong Kong. Our
executive Directors are a group of experienced individuals, and each of them possesses over
20 years of experience in the education industry in Hong Kong. Our Group was founded by
Ms. June Leung, our chairman and executive Director, and Mr. Ng, both of whom began
their careers in the education field in 1989 upon completion of their bachelor degrees in arts
and business administration, respectively.

Mr. Tam, our chief executive officer and executive Director, Mr. Chan, our head
principal and executive Director and Mr. Li, our deputy chief executive officer and executive
Director, have worked in the education industry in Hong Kong since 1996, 1986 and 1989,
respectively. For details of the experience of our Directors and senior management team,
please refer to the section headed “Directors and senior management” in this prospectus.
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Under the leadership of our Directors and senior management, we have successfully
grown our business by expanding our range of service offerings and enhancing our market
presence throughout the years and have become a leading provider of private supplementary
secondary school education services in Hong Kong.

Brand Strength

Our Group has operated in the private supplementary education services market in
Hong Kong for over 25 years. Our Directors believe that our Beacon brands, in particular
“Beacon College” (EHLELES), are well recognised brands in Hong Kong. In the recent ten
years we have received numerous awards and recognitions from various organisations which
include: Hong Kong Top Service Brand (awarded by Hong Kong Brand Development
Council and The Chinese Manufacturers’ Association of Hong Kong); Social Capital Builder
(awarded by Labour and Welfare Bureau); and Caring Company Award (awarded by Hong
Kong Council of Social Service). In 2015, our Group was the subject in a case study
material titled ‘Beacon Group of Hong Kong: Finding Light in the Shadow Education
Industry’ of the Harvard Business Publishing Collection.

By leveraging our Beacon brands, our established track record and operational
experience in the private supplementary education services market in Hong Kong, we have
been able to grow to a network of 18 operating teaching centres which include two private
secondary day schools and two dedicated Beacon Childhood teaching centres as at the Latest
Practicable Date. In addition, we have been able to leverage our “Beacon College” brand to
expand and develop our ancillary education services and products under our “Beacon
Childhood”, “Beacon CAPE”, “Beacon BExcellent” and “Beacon Living” brands.

High-Quality Teaching

We believe that our success has been built upon our commitment to our standards of
high-quality teaching. We make effort in providing administrative, operational and marketing
support to our tutors through our teaching team and non-teaching team so that they can
focus principally on teaching and creating customised and up-to-date courses and course
materials to cater for the needs of our students. We strive to adopt a stringent recruitment
process which allows us to engage and develop a teaching team with the requisite academic
qualifications, personality, experience and skills in the relevant subjects. For further details
of the measures we adopted to maintain our teaching standards, please refer to the paragraph
headed “Our teaching team” below. We believe that our determination of strong internal
development empowers high teaching standards.

Our Directors believe that our platform and infrastructure enables us not only to offer
students in Hong Kong a wide choice of private supplementary educational support in their
academic endeavours but also to provide opportunities for our teaching team to develop
within the education industry.
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Proven Business Model

We currently provide courses through a mix of live and video instruction modes which
allows us to deliver courses to a large number of students. It allows greater flexibility in
scheduling lessons, tutors and classrooms in response to the demands for each course. In this
regard, we monitor student enrollments at our different teaching centres and accordingly
schedule lessons, tutors and classrooms responsive to the demand for each course. This
adaptability allows our Group to effectively utilise our network of teaching centres, to
allocate classrooms and courses efficiently, and to enable a broader reach of our high-quality
teaching services to a greater number of students who may choose to attend different modes
of courses at flexible time slots and locations which suit their needs.

Our revenue sharing arrangement with our tutors provides a strong incentive for tutors
to develop and deliver high-quality teaching services. Moreover, this arrangement enables us
to develop collaboration with tutors in a flexible and cost-effective manner.

OUR FUTURE PLANS AND STRATEGIES

Our goal is to maintain and further strengthen our position as a leading private
supplementary secondary school education services provider in Hong Kong. We plan to
pursue the following growth strategies to achieve our goal:

Further Expansion and Optimisation of Our Network of Teaching Centres and Offering
of Education Services

We plan to open and/or optimise up to 14 teaching centres throughout Hong Kong for
various education services and products within three years upon Listing by (i) opening up to
ten new teaching centres including up to five private supplementary secondary school
teaching centres in areas where our Group’s footprints having not yet been established and
up to five Beacon Childhood teaching centres; and (ii) optimising up to four existing
teaching centres by way of, among other things, relocation, re-decoration and expansion for
business improvement. For the above purposes, we intend to incur a total of approximately
HK$33.5 million for implementing this strategy which will be funded by the estimated net
proceeds from the Share Offer. We intend to utilise a total of approximately HK$20.1
million between the period from the Listing up to end of the financial year ending 31 July
2020 and the remaining amount of approximately HK$13.4 million will be expected to be
utilised thereafter.
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The details of our expansion and optimisation plan for our network of teaching centres
to be opened and optimised by our Group are set out below.

Estimated net
proceeds to

be applied Expected
for the Maximum Estimated Estimated Expected  investment
expansion number of capital  investment breakeven payback
and teaching Approximate  expenditure cost for each period period
optimisation  centres to be  Expected GFA for each for each teaching  (“Breakeven (“Payback

Service nature of plan from the optimised/ timeframe to teaching teaching centre Period”) Period”)

teaching centre Share Offer opened open/optimise centre centre (Note 1) (Note 2) (Note 3)  Intended locations
(years since — (years since
the the
(approximate (financial (approximate  (approximate — commencement -~ commencement
HKS" million) year) (sq. ft.)  HKS" million) ~ HKS’ million)  of operation)  of operation)

Existing private 15.6 4 022019 6,500 26 39 1 2 o New Territories East
supplementary o 1in 2020 area (such as
secondary school o 1 after 2020 Shatin and Tai Po
education services to be districts)
optimised o New Territories West

area (such as
Tsuen Wan
district)

o Kowloon West area
(such as Yau Tsim
Mong district)

New private 6.1 5 e 1in2019 2,000 0.8 12 1 2 o Kowloon West area
supplementary o 2in 2020 (such as Kowloon
secondary school o 2 after 2020 City and/or Yau
education services to be Tsim Mong
opened districts)

o Central & Western
District (such as
Sai Wan or
Kennedy Town)

o North District (such
as Sheung Shui or
Fanling)

o Island District (such
as Tung Chung)

New Beacon Childhood 32 1 o 1in2020 4,000 2.2 32 2 3 o  Eastern District
education services to be (such as North
opened Point or Fortress

Hill)

New Beacon Childhood 8.6 4 o 2in2019 2,400 14 21 2 3 o New Territories East

education o 2 after 2020 area (such as
services to be opened Shatin and/or Sai
Kung districts)

o New Territories West
area (such as Yuen
Long and/or Kwai
Tsing districts)

3.5
—
Notes:
1. The estimated investment cost for each teaching centre as set out above has primarily taken into account the

related capital expenditure (mainly renovations, facilities and equipment), the rental deposit to be paid to
the landlords upon entering into a new lease agreement, and the cost of new / additional headcounts of
non-teaching staff for the first 12 months of operation which are necessary for a new / relocated teaching
centre prior to commencement of operation.
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2. Breakeven Period refers to the time required for a teaching centre’s accumulated total revenue to cover its
accumulated direct operating expenses (excluding depreciation charge).

3. Payback Period refers to the time required for a teaching centre’s accumulated revenue to cover its
accumulated direct operating expenses (excluding depreciation charge) and its capital expenditure.

According to the above plan and based on the maximum classroom capacity and the
total gross floor area (“GFA”) of the teaching centres in operation of our Group as at 31
December 2017, the classroom capacity of our private supplementary secondary school
teaching centres and Beacon Childhood teaching centres are estimated to be increased by
approximately 338 and 235 respectively, subject to the approval of the EDB.

Breakeven Period and Payback Period of teaching centres

As at the Latest Practicable Date, (i) the teaching centre in Yee Wo Street, Causeway
Bay has not yet achieved the investment payback (but it has achieved breakeven within one
year); (ii) the Ascent Prep Education Centre and (iii) the teaching centre in D-Park, Tsuen
Wan have not yet achieved the breakeven and investment payback, since these three teaching
centres have just obtained certificate of registration of a school or provisional certificate of
registration of a school in July 2017, November 2017 and April 2018 respectively and
commenced operation since then. The new teaching centre in Yau Ma Tei (Beacon Plus
Learning Centre) has not yet achieved the breakeven and investment payback, since the new
teaching centre has just obtained a provisional certificate of registration of a school in June
2018 and has not yet commenced operation as at the Latest Practicable Date.

For the ten existing teaching centres which commenced business operation within ten
years prior to the Track Record Period: (a) six centres had historical Breakeven Period of
less than one year, and four centres had historical Breakeven Period of one year or more but
less than two years, since the commencement of operation of respective teaching centres;
and (b) one centre had historical Payback Period of less than one year, seven centres had
historical Payback Period of one year or more but less than two years, and two centres had
historical Payback Period of two years or more but less than three years, since the
commencement of operation of respective teaching centres.

Our Directors believe that such expansion/optimisation will allow us to increase our
presence and penetration in districts where we may not already have teaching centres, and/or
in those districts where we believe there is demand for our offering. By increasing the
number of teaching centres we operate, we will be able to make our services more
accessible to students by reducing travel time as well as increasing our total capacity,
thereby allowing us to offer more courses across our business segments. In order to achieve
such expansion/optimisation, we intend to use a combination of capital investment for:

e acquisition of established teaching centres for the expansion of our Beacon
Childhood business and/or opening new Beacon Childhood teaching centres on
our own by utilising estimated net proceeds from Share Offer as to approximately
HK$11.8 million;

° acquisition of premise(s) to be used as teaching centre(s) by utilising estimated
net proceeds from Share Offer as to approximately HK$29.0 million; and
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e  cstablishment of new teaching centres and optimisation of existing teaching
centres by utilising estimated net proceeds from Share Offer as to approximately
HK$21.7 million.

We plan to use approximately HK$62.5 million of estimated net proceeds from the
Share Offer for the expansion/optimisation of our network by way of capital investment in
teaching centres in the estimated timeframe set out in the paragraph headed “Business — Our
future plans and strategies — Further Expansion and Optimisation of Our Network of
Teaching Centres and Offering of Education Services ” in this prospectus. Moreover, in
connection with the expansion/optimisation of our network of teaching centres, we plan to
(i) increase our course offering of core subjects, in particular English and Mathematics; (ii)
provide additional courses on certain elective subjects to further expand our offering; and
(iii)) provide courses on elective subjects which we do not currently offer, such as
Information and Communication Technology. In addition, in conjunction with the overseas
education adviser, we will further develop supplementary education programmes for
non-HKDSE curriculum studies, including international exams like General Certificate of
Education (GCE)/General Certificate of Secondary Education (GCSE) in our existing Ascent
Prep Education Centre.

As noted by Euromonitor, the demand for private secondary day school services is
likely to be constrained, as there are likely to be more alternatives to HKDSE qualification,
such as the IB Diploma programme, our Directors believe that there is an opportunity in the
market to leverage off the Beacon brand to provide private supplementary education services
to students who are studying non-HKDSE curricula. By incorporating non-HKDSE
supplementary education services into our products and services, we can further extend our
reach to access a wider range of students in Hong Kong. We shall continue to diversify our
courses and services to cater for the needs of students in response to market demand and
future changes in the Hong Kong education system in order to maintain our position as a
leading provider of private supplementary secondary school education services in Hong
Kong.

In light of the keen competition, our Directors believe that the factors which enable our
Group to remain competitive included, among others, that (i) our Group is a leading
provider in both of private supplementary secondary school education services and private
secondary day school services; (ii) our Group has developed platform and infrastructure
which enables teaching talents and individuals to develop their teaching career within our
Group and leverages our network of teaching centres and facilities to provide scalable
private supplementary education support to our students; (iii) we are able to leverage our
brand, expertise and infrastructure to offer a broad range of ancillary education services and
products and for further education and personal development; (iv) we have an experienced
and dedicated management team, and all of our executive Directors have possessed over 20
years of experience in the education industry in Hong Kong; and (v) our Group has been
operating in the private supplementary education services market in Hong Kong for over 25
years under the brand of “Beacon College” CGHITELK) which is, as our Directors believe, a
well recognised brand in Hong Kong and enables our Group to further expand and develop
our footprints in other ancillary education services and products. Our Directors believe that
the above competitive strengths shall enable our Group to capture the expected market

- 129 -



BUSINESS

growth in the private supplementary education services market in Hong Kong. For details of
our competitive strengths, please refer to the sub-paragraph headed “Our competitive
strengths” of this prospectus above.

Commercial viability and feasibility of our expansion plan

Our Directors consider that our expansion plan is commercially viable and feasible
taking into account the following factors: (i) our Group’s revenue generated from private
supplementary secondary school education services increased from approximately HK$286.5
million for the year ended 31 July 2015 to approximately HK$333.0 million for the year
ended 31 July 2017 and also increased from approximately HK$155.3 million for the five
months ended 31 December 2016 to approximately HK$179.5 million for the five months
ended 31 December 2017; (ii) our Group’s revenue generated from Beacon Childhood
education services increased from approximately HK$2.2 million for the year ended 31 July
2015 to approximately HK$5.6 million for the year ended 31 July 2017 and also increased
from approximately HK$2.0 million for the five months ended 31 December 2016 to
approximately HK$3.5 million for the five months ended 31 December 2017; (iii) our Group
had improved the occupancy rate of our Beacon College teaching centres from
approximately 28.9% for the year ended 31 July 2015 to approximately 39.3% for the year
ended 31 July 2017; (iv) our executive Directors and senior management have sufficient
expertise and experience in operating the business of private supplementary education
services and we believe that our Group shall be able to leverage on our brand and reputation
in the expansion plan; (v) we expect we can continue to have sufficient financial resources
to finance our expansions and we can enter into new tenancy agreements with landlords at
market rates; and (vi) as illustrated in the section headed “Industry Overview” in this
prospectus, according to Euromonitor, the market revenue of private supplementary
secondary school education services is expected to grow at a CAGR of 5.7% from 2017 to
2021 and reach HKS$1.3 billion in 2021. Details of the breakeven and investment payback
are set out in the paragraph headed “Further expansion and optimisation of our network of
teaching centres and offering of education services — Breakeven period and payback period
of teaching centres” in this section above.

To facilitate our implementation of this strategy, we plan to hire additional headcounts
to support our expanded services, among which about six new headcounts will be recruited
and allocated to our existing teaching centres which will be subject to our optimisation plan,
about eight new headcounts will be recruited and allocated to new teaching centres for
private supplementary secondary school education services and about 12 new headcounts
will be recruited and allocated to new Beacon Childhood teaching centres.

Our Directors believe that, with the implementation of the expansion plan, the revenue
base of our Group will be widened upon commencement of operation of new teaching
centres and fixed assets or properties, plant and equipment is expected to increase.
Following the acquisition of premise(s) by utilising part of net proceeds from the Share
Offer and bank borrowings (where appropriate), it is expected that assets and liabilities of
our Group will increase. The additional fixed assets and bank borrowings (where
appropriate) will respectively result in extra depreciation charges and finance costs.
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Business need for acquisition of commercial premise(s) as our teaching centre(s)

The operating lease payments in relation to our Group’s teaching centres represented
approximately 14% of our total revenue for each of the three financial years ended 31 July
2017. Our Group has been suffering from the pressure of increasing rental costs due to the
historical rising commercial property market value in Hong Kong.

During the Track Record Period and up to the Latest Practicable Date, our Group
renewed tenancy agreements in respect a total of 12 teaching centres. Save for two teaching
centres with one having its rental adjusted downward due to less desirable building
management and another having its rental still under negotiation, rental rate of the remaining
ten teaching centres was adjusted upward in the range of between 5% and 55%. In order to
combat the rental rise upon renewal of relevant tenancy agreements, our Group took a
number of optimisation measures such as downsizing certain teaching centre(s), closure of
certain teaching centre(s) with low utilization rate and relocation of teaching centre(s).
Accordingly, the rental expenses did not fluctuate materially during the Track Record Period.

In order to alleviate partially the pressure of rental increment in the foreseeable future,
our Group intended to allocate approximately HK$29.0 million of the estimated net proceeds
from the Share Offer to fund part of the purchase price for the proposed acquisition of up to
two premises of around 2,000 sq. ft. each as our new teaching centres in Kowloon West area
(such as Yau Tsim Mong district). The rest of the property purchase price is expected to be
funded by bank borrowings and/or internal resources of our Group. The estimated capital
expenditure (which mainly comprise the leasehold improvements, the furniture and fixtures,
and office equipment) for each of the premises will be approximately HK$0.8 million. Based
on the operational experience of our Group’s management, our Group would take into
consideration factors including accessibility of the teaching centres, proximity to schools and
residential areas, as well as strategic footprints intended to be established by our Group, to
determine location of premise(s) to be acquired, whereas the proposed acquisition instead of
leasing the same would (i) enable mitigating the adverse impact on our financial position
from the increasing rental cost; (ii) avoid being requested by landlord to move away from
the leased premises, which may disrupt our operation; and (iii) enable us to enjoy the
benefit of the possible rise of commercial property price.

In view of (1) controlling and reducing the risk of relocation in case the landlords
repossessing the premises; and (2) the rise of rentals for leased premises, our Directors in
the past explored the alternative to acquire premises as teaching centres. Being a private
company and then having an asset-light business model of our Group, it is relatively
difficult for us to obtain bank loans to finance our operation and purchase of premises at
favorable terms. Moreover, bank-lender is likely to request personal guarantees and/or
additional assets from shareholders of our Company to secure our Group’s repayment
obligation which would result in the reliance of our Group towards the shareholders.

Although it is theoretically possible for us to borrow from banks for the purchase of
teaching centres if our Company remains a private company, it is more difficult for us to
obtain bank loans, and using our operating cash to purchase teaching centres will necessarily
deplete our working capital, which management is not keen to pursue for prudential reasons.
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On this basis, our Directors did not proceed with acquisition of premises in the past and
applied the funds that would otherwise be available for this purpose towards development of
our Group’s business.

Once our Company is listed, however, it is believed that it would be relatively easier
for us to obtain bank loans, so the erstwhile resistance to using operational cash to purchase
teaching centres will be mitigated. That being said, it is not the objective of our Group to
own all our teaching centres. Our Group only intends to acquire a small number of teaching
centres: in area(s) which is(are) expected to continue to enjoy a proven stream of revenue,
viz., areas with high population, student or school concentration or traffic, as further
explained below.

Having been in the industry for nearly 29 years and the fact that the Mong Kok
teaching centre was our Group’s top contributing centre in terms of revenue, our Directors
consider that the premises located near Nathan Road, with convenient public transport, are
suitable for purchase as our Group’s teaching centres. Our Directors also consider that, a
limited holding of property assets in key locations in which our Group operates will also
serve as a hedge against rising rental. Although it is unnecessary for us to own all or even a
majority of our teaching centres, given the high annual rental outgoings as a proportion of
our operating expenses, it would be prudent to adopt a hedging strategy, if circumstances
permit, and the Listing would provide an opportunity to this end.

Our Company also considers that owning teaching centre(s) is expected to add to the
asset base of our Company and enhance our corporate image and financial strength for the
promotion of our business.

After the acquisition of property(ies) as our new teaching centre(s), our Group will
have to record additional depreciation expenses and it is expected that additional finance
cost will also be recorded since the acquisition is intended to be partly funded by bank
borrowings. On the bases of acquisition of the property(ies) with a total GFA of 4,000 sq. ft.
in comparison with the leasing property(ies) of same size, based on average rental rate of
the existing teaching centres of our Group and with reference to the asking prices of various
properties in the Kowloon West area with comparable GFA, the additional annual
depreciation expenses of owned property(ies) and associated finance cost (calculated on the
basis that (i) part of the property purchase price to be financed by bank borrowings; and (ii)
interest rate to be 2.5% per annum) are expected to exceed the annual rental expense and
estimated annual relocation cost of leased property(ies) by approximately HK$270,000.

Taking into consideration the factors and reasons for property acquisition as our
teaching centre(s) as set out above, we are of the view that our Group would be benefited
from the proposed acquisition of property(ies) for the said purpose.

Management of our Group is of the view that strategic management of our teaching
centre network under a mixture of self-owned and leased premises benefits the development
of our business, and is one of our Group’s future business strategies. In deciding whether we
will continue to acquire premises as teaching centres, our Directors will consider, among
other factors, (i) the then market conditions of the property market in Hong Kong; (ii)
availability of suitable premises as teaching centres on lease or for sale in the desired region
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of expansion or relocation; (iii) our Group’s available financial resources together with the
then operation and financial performance; (iv) our Group’s business plan in the long run; (v)
the availability of renewal of leases and favourable or acceptable renewal terms upon expiry
of existing leases; and (vi) the competitive landscape in the industry.

Under the current property acquisition plan with a total GFA of about 4,000 sq. ft., the
total GFA of self-owned teaching centre premises will represent about 3.5% of the total GFA
of about 115,000 sq. ft. of all the teaching centre premises under lease and those to be
acquired. Management currently targets to acquire relatively small to medium size premises
of not exceeding 4,000 sq. ft.

Our Directors currently expect that the total GFA of self-owned teaching centre
premises of our Group in the long run will not exceed 10% of the total GFA of the teaching
centre premises including all those operated under owned and leased properties.

Further Expansion of Our Beacon Childhood Network and Products Offering

During the Track Record Period, our Group had strategically enhanced the Beacon
Childhood’s business by leveraging the brand of Beacon and optimised the network of
Beacon Childhood’s teaching centres by closures of three Beacon Childhood teaching
centres (i.e. two located in two shops in Coronation Circle of Yau Ma Tei and one located in
Tsuen Wan). The closures were mainly due to feedback from tutors and parents that these
centres are either not too convenient without easily accessible mass public transports, which
led to lower student enrollment and centre utilisation, or they are relatively dispersed
resulting in our tutors spending much time on traveling when switching classes between
centres. After the network optimisation, our Group focuses on the two existing Beacon
Childhood teaching centres in Causeway Bay and Prince Edward. The locations of these two
teaching centres are easily accessible and well connected by mass public transports. With
such location positioning and network optimisation, our Group is capable of enhancing the
operation efficiency which tutors’ time can be better utilized in delivering and developing
courses.

Our Group continuously provides course products and mix based on the market needs,
which are mainly (i) preparation courses for pre-primary students for the interviews and
admission tests for certain primary schools with relatively limited vacancy and low
acceptance rate of admission; and (ii) language courses. With the strengthening of our
quality tutors team, network optimisation and our continual efforts in course product
development, our Group’s revenue attributable from Beacon Childhood business had been
increased by approximately 154.5% from approximately HK$2.2 million for the year ended
31 July 2015 to approximately HK$5.6 million for the year ended 31 July 2017 and had also
been increased by approximately 72.3% from approximately HK$2.0 million for the five
months ended 31 December 2016 to approximately HK$3.5 million for the five months
ended 31 December 2017.

In view of the market potential in pre-primary education industry illustrated from the
Euromonitor Report, our Group intended to capture such market growth by (i) expanding our
network through opening new or acquisition of existing child education centres; (ii)
engaging tutors with highly qualified education background to enhance the credibility of

- 133 -



BUSINESS

“Beacon Childhood” brand; (iii) providing course offerings with a variety of coverage and
course mix including, among others, admission interview skill, language and STEM (i.e.
science, technology, engineering and mathematics) training with different choices of learning
schedule in order to cater for customers’ need and market demand; and (iv) equipping our
Beacon Childhood education centres with more advanced facilities, teaching equipment and
materials.

Based on the above, our Directors consider there will be growth potential in child
education market and we intend to allocate approximately HK$11.8 million from the
estimated net proceeds from the Share Offer to further expand our operations into private
supplementary pre-primary and/or primary school education business by opening up to five
Beacon Childhood teaching centres in three years after the Listing. The new centres include
up to one centre that will be of approximately 4,000 sq. ft. while up to another four centres
that will be of approximately 2,400 sq. ft. each. We plan to open the new Beacon Childhood
teaching centres by either possible strategic acquisitions of existing private supplementary
pre-primary and/or primary school education services providers in Hong Kong and/or
opening new teaching centres on our own. For the operation of such new centres, our Group
will also procure additional teaching resources and strengthen our teaching team and
management personnel by engaging around 12 additional headcounts.

Our Directors consider that if we acquire an existing private supplementary pre-primary
and/or primary school education services provider, we can simultaneously acquire the
necessary manpower, knowledge, experience and licence to operate immediately rather than
establishing a greenfield teaching centre which takes time. We would only consider
acquiring players which have a strong local network, experience, technology, knowhow,
connections and/or other resources that are complementary and beneficial to us.

The Directors will consider, among others, the following factors in deciding whether to
open new Beacon Childhood teaching centres or acquire existing service providers:

° the synergy to be generated from potential acquisition and immediate revenue
generated from the existing service providers and diversification of our Group’s
service offerings;

e the financial and administrative resources to be spent by our Group and the
expected breakeven and/or investment payback period under either expansion
direction;

° the management effort to be spent and potential expertise to be leveraged in, for
instance, expansion and establishment of client base, under either expansion
direction; and

° alignment with our Group’s corporate culture.

As at the Latest Practicable Date, we have not identified any specific acquisition

target(s) nor confirmed the number and location of education providers intended to be
acquired or the timeframe for incurring the acquisition expenditure.
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Additionally, we intend to further develop our Beacon Childhood product offering
through the provision of additional programmes and greater variety of courses and services
which may include, for example, courses covering Mandarin language, English language,
Mathematics and Science to our pre-school, kindergarten and primary school students.

Enhancement of Our Brand Strength through Continued Marketing Efforts

Our Directors believe that our brand is one of the keys for success of our business and
maintaining our brand strength which is necessary for us to retain our recognition by the
customers and increase our market share. Continuous promotion effort is also necessary for
us to support our expansion/optimisation plan of teaching centres and education services. In
this regard, in addition to our continuous spending on traditional offline promotional
channels, such as indoor/outdoor billboards advertisements, posters and banners, in view of
the continued increase in internet penetration, we intend to strengthen our relationship with
our customers (i.e. students) by increasing our footprints on online platforms and
collaborating with other media and service providers which are renowned for capturing
online audiences. We also plan to expand our marketing team to enhance the promotion of
our brand with a broader range of education services and products for the purposes of
retaining and increasing customers’ loyalty to our brands.

Enhancement and Mobilisation of IT Infrastructure and Upgrade of Teaching Facilities
and Equipment

In order to increase our students’ satisfaction and enhance their learning experience in
view of the increasing trend for using online and mobile devices, we plan to enhance our
website and mobile applications by adding more online and customised functions such as
student records and history of study tracking, online registration of our courses and ad hoc
events, online payment for courses and order for our products, etc.. We also plan to increase
the headcounts of our IT support function and upgrade our internal IT system in order to
provide more efficient and systematic support to our tutors, front-line staff of our teaching
centres and supporting units of our Group and increase the operation efficiency. We also
plan to enhance our existing teaching equipment and facilities with advanced technologies
for use in teaching centres with different sizes and scales.

For further details on our future plans and business strategies, please refer to the
section headed “Future plans and use of proceeds” of this prospectus.

OUR PRINCIPAL BUSINESS ACTIVITIES

Our Group is a leading provider of private supplementary secondary school education
services in Hong Kong. We principally engage in the provision of private supplementary
secondary school education services and the operation of private secondary day schools in
Hong Kong. We also offer ancillary education services and products targeted at pre-school,
kindergarten, primary and secondary school students and individuals pursuing further
education/other interest learning and/or personal development.
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Our Education Programmes and Services

We offer a range of education programmes and services in Hong Kong under the
following three categories:

e  private supplementary secondary school education services;
e  private secondary day school services; and
e ancillary education services and products.

Set out below is a summary of our revenue for each category of services and products
which we provided during the Track Record Period:

Year ended 31 July Five months ended 31 December
2015 2016 2017 2016 2017
HK$°000 %  HK$000 % HK$’000 %  HK$000 % HK$’000 %
(unaudited)
Private supplementary secondary
school education services 286,538 87.4 335819 89.3 333,040 885 155258 91.1 179,503 91.7
Private secondary day school
services 17,862 55 13269 35 13,180 35 5970 3.5 5,038 26
Ancillary education services and
products 23417 1.1 27,137 12 30,176 8.0 9,245 54 11,296 57
Total 327,817 M 376,225 M 376,396 100.0 170,473 100.0 195,837 100.0

Private Supplementary Secondary School Education Services

Our Group provides private supplementary secondary school education services for
students from Secondary 1 to Secondary 6 under our “Beacon College” CGEIEZELR:) brand.
We commenced our private supplementary secondary school education services in 1989 in
Yuen Long and as at the Latest Practicable Date, we provided such services from 15 of our
total 18 operating teaching centres located in Hong Kong Island, Kowloon and the New
Territories.

Subjects

Our private supplementary secondary school education services mainly cover HKDSE
subjects. HKDSE subjects are divided into the following three categories: (Category A) 24
senior secondary subjects (4 core subjects and 20 elective subjects); (Category B) applied
learning subjects; and (Category C) other language subjects. Our Group focuses exclusively
on Category A subjects. During the Track Record Period and up to the Latest Practicable
Date, we only offered private supplementary secondary school education services for the six
subjects of Chinese language, English language, Mathematics, Liberal Studies, Physics and
Chemistry for junior secondary students. Whereas we offered private supplementary

- 136 -



BUSINESS

secondary school education services for over ten different core and elective subjects within
Category A for senior secondary school (S4-S6) students. We did not offer any
supplementary education services for the subjects under Category B or C.

Set out below is the list of Category A senior secondary subjects offered to senior
secondary (S4-S6) students as at the Latest Practicable Date:

Category A — Core Subjects

Subjects

Chinese Language
English Language
Mathematics
Liberal Studies

Category A — Elective Subjects

Subject

Chinese Literature

Chinese History

Economics

Geography

History

Tourism and Hospitality Studies
Biology

Chemistry

Physics

Business, Accounting & Financial Studies

As at the Latest Practicable Date, our private supplementary secondary school
education services did not cover the following HKDSE - Category A senior secondary
subjects: Literature in English, Ethics and Religious Studies, Science: Combined Science,
Science: Integrated Science, Design and Applied Technology, Health Management and Social
Care, Technology and Living, Information and Communication Technology, Music, Visual
Arts and Physical Education.

In addition to the abovementioned subjects, from time to time, we also offer general
courses which may not fall under any specific subjects under the HKDSE curriculum, but
which are intended to offer additional support to our secondary school students. For
example, we may provide a course on English grammar, which would not be specific to any
school level and is open to all secondary students. Furthermore, from time to time, we may
offer our private supplementary secondary school education services to other secondary
schools and post-secondary education institute in Hong Kong not under our Group which
may seek to provide additional support to their students sitting the HKDSE Examinations.
During the Track Record Period, we provided English language and Chinese language
courses to certain other secondary schools and post-secondary education institute in Hong
Kong not under our Group in preparation for the HKDSE Examinations. For each of the
three years ended 31 July 2015, 2016 and 2017 and the five months ended 31 December
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2016 and 2017, the revenue derived from the provision of such services to other schools and
institutes amounted to HK$99,000, HK$99,600, HK$169,800, HK$37,500 and HK$19,500,
respectively. The basis of service fee our Group charged to other schools and institutes are
determined, among others, the contents and class size of the courses provided and the
service fees payable to the tutors who provide such courses. Provision of such services to
other schools and institutes involves mainly the time cost spent by the subject tutors in
preparing the course materials. Our Group accepts the engagement to provide such services
when the subject tutors are available to do so and the course fees are agreed among parties.

Our course offerings for elective subjects are driven by a number of factors. Amongst
all, we will make reference to the number of students who plan to sit for each elective
subject in the HKDSE Examinations. We also consider factors such as the nature of the
subjects, whether we would need any additional resources in order to deliver such courses
and the availability of appropriate tutors to provide such courses. After taking into account
of the foregoing, our management team will determine whether there are sufficient demand
and resources to offer such course.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, we had 62,244, 63,898, 60,391, 45,324 and 42,471
unique private supplementary secondary school education student enrollments, respectively.
Approximately 98.5% of the total number of unique private supplementary secondary school
education student enrollments during the Track Record Period were active students who
attended at least one lesson as recorded in our attendance system. The remaining 1.5% of
the total number of unique private supplementary secondary school education student
enrollments during the Track Record Period were students who did not attend any lesson for
his or her enrolled course as recorded in our attendance system. A summary of the
breakdown of private supplementary secondary school education session enrollments is set
out as follows:

Five months ended
Year ended 31 July 31 December
2015 2016 2017 2016 2017

Number of unique student

enrollments 62,244 63,898 60,391 45,324 42,471
Total number of session

enrollments 600,002 681,498 657,936 318,913 339,197
Average number of sessions

enrolled per student 9.6 10.7 10.9 7.0 8.0
Total number of sessions held 22,052 20,186 24,753 12,186 13,249
Average number of students per

session 27 34 27 26 26
Average session fees

(HK$)(Note) 478 493 506 487 529
Note: Being total revenue from private supplementary secondary school education services divided by

session enrollments for the year/period.
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Course Type

Our Group offers a variety of courses which differ in subject, delivery mode, length
and price. As a general practice, a session is an independent course which comprises a
number of individual lessons, and running for no longer than a month. Our courses are
structured in this manner for compliance with the Education Regulations, which state that
tuition fees for an educational course should be calculated on an equal monthly basis. Please
refer to the section headed “Regulatory overview” in this prospectus for more details.

Our private supplementary secondary school education courses are prepared and
delivered by our teaching team throughout the year and consist of:

()

(1)

(iii)

regular courses, which in respect of Secondary 1 to Secondary 5 students, are
normally offered from September to June in parallel with the academic year, and
in respect of Secondary 6 students, are normally offered from September to March
in preparation for the HKDSE Examinations normally held in or around April/
May. In general, regular courses consist of four individual lessons, each running
for approximately 60 to 75 minutes;

summer courses, which are typically offered from mid-July until August, are
designed to prepare students for the forthcoming academic year. In general,
summer courses comprise three to six individual lessons, each running for
approximately 60 to 75 minutes; and

intensive courses, which are normally organised several months before school
assessments or the HKDSE Examinations and are designed to help students review
the key areas of a subject. Intensive courses focus on specific topics of each
subject. The courses also provide insight on examination techniques and topics as
well as providing additional preparation materials. Intensive courses can typically
consist of three to four individual lessons, or an individual lesson each running
for approximately 75 to 90 minutes.

In addition, from time to time, we may run seminars which are either free of charge or
charged with a nominal fee in order to introduce prospective students to our courses or
tutors. These seminars serve for marketing purposes and are typically provided in July or
September prior to commencement of our summer or regular courses.
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The following table provides a summary of the number of session enrollments by
course type during the Track Record Period:

Year ended 31 July Five months ended 31 December
Course type 2015 2016 2017 2016 2017
Number of Number of Number of Number of Number of
session session session session session
enrollments % enrollments % enrollments % enrollments % enrollments %
Regular courses 446,829  74.5 511,366 75.0 466,103 70.8 227,767 714 235,208  69.3
Intensive courses 79,797 133 79477 11.7 95,019 14.5 27374 8.6 33,895 10.0
Summer courses 73,376 122 90,655 13.3 96,814 147 63,772 20.0 70,094 20.7
Total 600,002 100.0 681,498 100.0 657,936 100.0 318,913 100.0 339,197 100.0

The following table sets forth the average session size by student enrollment for each
type of private supplementary secondary school education courses held during the Track
Record Period:

Five months ended

Average session size Year ended 31 July 31 December

by student enrollments 2015 2016 2017 2016 2017

Regular courses 32 35 29 30 29

Intensive courses 18 21 21 19 19

Summer courses 21 20 23 19 19

Notes:

1. Being the number of session enrollments divided by number of sessions offered during the year/
period.

2. Rounded to the nearest whole number.

Course Delivery Modes

We currently provide courses through two delivery modes of instruction, namely, live
and video. Under live instruction, classes are delivered by a tutor in person or by live video
feed, whilst under video instruction, courses are usually delivered through pre-recorded
videos of lessons previously provided by our tutors with support from our teaching team, in
particular, our teaching assistants.

In respect of live courses, lessons are conducted by the tutor in person or by live video
feed. Where the number of enrollments in a course exceeds the capacity within the
classroom which the tutor conducts the lesson in person, students will be assigned to other
classrooms within the teaching centre. Such other classrooms may include classrooms which
are divided by immovable transparent partitions, and the lesson will be delivered primarily
from the live video feed in the classroom (“Live Course Arrangement”). These classrooms
are supported with teaching assistants and the lessons are typically conducted through
students viewing the lesson on screens (“Teaching Arrangement”). Our teaching assistants
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are typically responsible for (i) assisting our tutors with preparation and writing of course
materials and lesson handouts; (ii) providing in-class support, supervision and administration
as well as being on hand and available to assist tutors and assist to handle students’
questions (which typically relate to administrative and/or logistical matters); and (iii)
assisting our tutors with preparation and marking of mock examination papers. For further
details of the responsibilities of our teaching assistants, please refer to the paragraph headed
“Our teaching team — Teaching assistants” below. As it might be different from secondary
day school education, the level of interaction between students and the relevant tutors and/or
teaching assistants during the process of private supplementary secondary school education
courses, including live and video lessons, is limited due to time, structure and pace of the
lessons and classroom scheduling arrangements. The stipulated interaction mode between
students and tutors is typically through learning support by the relevant tutors after class via
electronic and social media means. Where students have queries in class, our teaching
assistants will assist by passing such queries to the relevant tutor or letting the students
know the other means to make the enquiry with the relevant tutors.

In addition, we may offer courses which are delivered through a mix of live and video
instruction such as, amongst others, semi-live classes (in which one half of the session is
comprised of live lessons and the other half is comprised of video lessons) and video partner
classes (in which one tutor will provide live instruction and a portion of the lesson will be
provided through video instruction by another tutor).

Our Directors believe that the provision of courses through live and video instruction is
key to our ability to provide scalable private supplementary secondary school education
services. The ability to satisfy demand for private supplementary secondary school education
services is, to a certain extent, constrained by the number of tutors available, the time
available for providing courses and, specifically in Hong Kong, the requirement of the EDB
that not more than 45 students shall be taught at one time by one teacher. Our course
delivery modes are therefore designed to address such constraints in an efficient manner and
enable us to provide a larger number of private supplementary secondary school education
courses to benefit students.

Through our live and video instructions, we are able to scale our business and to
provide a consistent level of teaching to a large number of students with greater frequency,
flexibility and efficiency across our teaching centres. Our platform and infrastructure enable
us to leverage off the skills and experiences of our teaching team to provide the requisite
support across all our delivery modes. Our Directors confirm that there are no specific rules
or regulations in Hong Kong governing whether our courses can be delivered through the
aforementioned modes of instruction (including the Live Course Arrangement) and that our
existing modes of instructions do not contravene any rules or regulations in Hong Kong.
Furthermore, our EO Legal Counsel has opined that the provision of live courses and
courses by assembling students in classrooms where they view the lesson by video (live or
pre-recorded) in classrooms simultaneously by way of the Live Course Arrangement does
not breach the Education Ordinance or its subsidiary legislation.

During the Track Record Period, the EDB conducted site inspections from time to time.

Our Directors confirm that during each site inspection, our Group provided full cooperation
and assistance to the EDB inspectors without withholding any information or documents
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requested by the EDB inspectors or concealing from inspection any part of the classrooms
which are in the immediate neighbourhood. Among these site inspections, during an EDB
inspection visit to our teaching centre at Beacon Evening Collage (Tuen Mun) conducted in
February 2016 (the “Tuen Mun Inspection”) and an EDB inspection visit to our teaching
centre at Beacon Collage (Kowloon Bay) conducted in December 2016 (the “Kowloon Bay
Inspection”), the Live Course Arrangements were being conducted. Our Directors consider
that as the size of each classroom is not large, it is unlikely for the EDB inspectors entering
the classroom during their site inspections without noticing the Live Course Arrangement
and the Teaching Arrangement.

In connection with the Tuen Mun Inspection and the Kowloon Bay Inspection, in our
written communications with the EDB, we are given to understand that during its inspection
visit of the above teaching centres, it did not detect irregularities on the spot.

As at the Latest Practicable Date, our Directors confirm that no notice has been issued
nor has any action been taken by the EDB against our Group in relation to the use of such
Live Course Arrangement and our Directors confirm that we have not received any
complaints from the EDB with regard to our modes of instruction nor have any of our
Certificates of Registration of a School or Certificates of Provisional Registration of a
School been revoked or suspended due to our modes of instruction or otherwise.

As discussed in the paragraph headed “Subjects” above, the subjects currently provided
by our Group generally reflect the subjects required under the HKDSE curriculum and the
availability of tutors to provide coverage of such subjects. Courses are designed by our
tutors typically with assistance from our teaching team and are usually based upon the
demand from students for such courses.

For regular, summer and intensive courses, our students are able to enroll in either live
or video lessons or a combination of both. In order to achieve this, lessons delivered under
live instructions by our tutors may be pre-recorded on video and used as teaching materials
in other courses or used for our VIP self-study services, as further described in the
paragraph headed “Ancillary education services and products” in this section. Our Directors
confirm that such arrangement complies with the relevant laws, rules and regulations in
Hong Kong.

In addition, in certain instances and depending upon the tutors, students may be given
additional take-home exercises to help reinforce their learning. Tutors and their teaching
assistants will then mark students’ work and provide feedback on the work submitted.
Moreover, our teaching team and certain members of management may make themselves
accessible through mobile communication, personal message or social media in order to
provide academic support to our students.

Tuition Fees and Revenue
Revenue from our private supplementary secondary school education services for each
of the three years ended 31 July 2015, 2016 and 2017 and the five months ended 31

December 2016 and 2017 was approximately HK$286.5 million, HK$335.8 million,
HK$333.0 million, HK$155.3 million and HK$179.5 million, respectively, representing
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approximately 87.4%, 89.3%, 88.5%, 91.1% and 91.7%, respectively, of our total revenue.
Set out below is a breakdown of average course fees and revenue from private
supplementary secondary school education courses offered by our Group during the Track
Record Period:

Year ended 31 July

2015 2016 2017
Average Average Average
session fees Revenue %  session fees Revenue %  session fees Revenue %
(HK$) (HKS) (HK$)
(Note) ~ (HK$’000) (Note) ~ (HK$'000) (Note) ~ (HK$'000)

Regular courses 504 224,992 78.5 520 266,049 79.2 550 256,156 76.9
Intensive

courses 429 34,255 12.0 442 35,114 10.5 443 42,083 12.6

Summer courses 372 27,291 9.5 382 34,656 10.3 359 34,801 10.5

Total 478 286,538 100.0 493 335,819 100.0 506 333,040  100.0

Five months ended 31 December
2016 2017
Average Average
session fees Revenue %  session fees Revenue %
(HK$) (HKS)
(Note) ~ (HK$’000) (Note) ~ (HK$'000)
(unaudited)

Regular courses 535 121,785 78.4 592 139,353 71.6

Intensive courses 348 9,534 6.1 359 12,162 6.8

Summer courses 375 23,939 15.5 399 27,988 15.6

Total 487 155,258 100.0 529 179,503 100.0

Note: Being total revenue of the respective courses divided by the respective session enrollments for the
year.

In accordance with the Education Regulations, tuition fees for courses should be
calculated on an equal monthly basis. We organise our courses into a number of sessions,
one session comprises a number of individual lessons and each session does not last for
more than one month, for the compliance with the relevant regulations in respect of tuition
fees. Our Directors confirm that such arrangement complies with the rules and regulations in
Hong Kong as prescribed by the EDB and that during the Track Record Period, we have not
been in breach of any EDB regulations in relation to the tuition fees charged by our Group.
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Our students pay tuition fees by cash, cheque or online via a secure payment system
for each session. Generally, we do not offer refunds to students. However, we will provide a
full refund for lessons not attended in certain circumstances such as the followings:

° cancellation of lessons or change of the starting date (if such change not being
accepted by students) of lessons or courses by our Group due to insufficient
number of enrollments;

e  cancellation of lessons or courses by our Group due to relevant weather warnings
issued by the Hong Kong Observatory; or

° discretionary decision made by our Group with regard to application by students
for a full refund which must be made within seven days after the starting date of
a lesson and supported by a justifiable reason.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, we provided refunds of approximately HK$0.8 million,
HK$1.1 million, HK$1.1 million, HK$0.6 million and HK$0.7 million, respectively.

We regularly monitor enrollment numbers, including the enrollment history of existing
students as well as the numbers of new students, to identify trends in enrollments as well as
students’ preference. From time to time, our management, tutors, course management and
marketing teams hold meetings to consider, among other things, promotions and concessions
to be offered in order to attract students to enroll on our courses.

Generally, in accordance with the Education Regulations, no change in tuition fees
shall be made without the written approval of the EDB. However, as our teaching centres
(save for the two private secondary day schools which are operated under our teaching
centres) are PSNFCs under the Exemption Order which are exempted from certain
requirements of the provisions of the Education Ordinance and Education Regulations
relating to, amongst others, school fees, subject to their compliance with conditions specified
in the Exemption Order, we are not obligated to seek the prior approval for adjusting the
school fees from the EDB for these teaching centres. For those teaching centres which are
not PSNFCs which are exempted under the Exemption Order, approval from the EDB in
respect of any adjustment of tuition fees is sought when required.
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Our revenue from private supplementary secondary school education services is
generated mainly from courses provided to senior secondary school students (i.e. Secondary
4-6 students). The following table sets forth the number of session enrollments and revenue
generated from the respective school levels under our private supplementary secondary
school education services during the Track Record Period:

Year ended 31 July

2015 2016 2017
Session Session Session
Enrollments Revenue %  Enrollments Revenue %  Enrollments Revenue %
(HK$’000) (HK$’000) (HK$’000)
Secondary 1 -3 26,873 10,433 3.6 30,318 13,045 3.9 29,451 13,434 4.0
Secondary 4 - 6 573,129 276,105 96.4 651,180 322,774 96.1 628,485 319,606 96.0
Others™”"®) - - - - - - - - -
Total 600,002 286,538 100.0 681,498 335,819 100.0 657,936 333,040 100.0
Five months ended 31 December
2016 2017
Session Session
Enrollments Revenue %  Enrollments Revenue %
(HK$'000) (HK$'000)
(unaudited)
Secondary 1 -3 12,860 5,650 3.6 11,361 5,718 3.2
Secondary 4 - 6 306,053 149,598 96.4 327,836 173,336 96.6
Others™*"® - - - - 449 0.2
Total 318,913 155,258 100.0 339,197 179,503 100.0

Note: The other revenue represent the revenue generated from Ascent Prep Education Centre for
preparation of admission tests of overseas institutions which had commenced business since
November 2017. The Ascent Prep Education Centre is operated by Ascent Prep International
Education Limited, a non-wholly owned subsidiary of our Group. For details of the history of
Ascent Prep International Education Limited, please refer to the paragraphs headed “(13)
Incorporation of a subsidiary of our Company” and “(15) Allotment of Shares in Ascent Prep
International Education Limited” under the section headed “History, Development and Corporate
Structure” of this prospectus.

Private Secondary Day School Services

As at the Latest Practicable Date, we operated two private secondary day schools in
Yuen Long and Mong Kok under our “Beacon Day School” (Z¥H#) brand. We
commenced operation of our first private secondary day school in Yuen Long in 1990 which
was followed by private secondary day school operations in Mong Kok and Kowloon Bay in
1999 and 2009, respectively. In 2016, we merged our Mong Kok and Kowloon Bay private
secondary day school operations into a single private secondary day school in Mong Kok in
order to improve efficiency and better manage our resources. During the Track Record
Period, we provided private secondary day school services in accordance with the HKDSE
curriculum to Secondary 4, 5 and 6 level students only.
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Our private secondary day schools were established principally with the aim of
providing education for students seeking to repeat Secondary 5 or Secondary 6. The
operation of private secondary day schools also allows us to increase the utilisation of our
existing teaching centres.

We typically receive applications for enrollment before commencement of the academic
year, but will also accept enrollments throughout the academic year. As part of the
admissions process, our day school teachers conduct interviews with all applicants.

As at the Latest Practicable Date, we offer the following subjects at our private
secondary day schools:

° Biology ° Geography
° Business, Accounting and Financial ° History
Studies
° Information and Communication
e  Chemistry Technology
e  Chinese History e  Liberal Studies
° Chinese Language ° Mathematics
° Chinese Literature e  Physics
e Combined Science e  Tourism and Hospitality Studies
° Economics ° Visual Arts

° English Language

Both of our schools in Yuen Long and Mong Kok are equipped with the requisite
laboratory facilities to offer biology, chemistry and physics lessons under the HKDSE
curriculum for Secondary 4, 5 and 6 students.

As at the Latest Practicable Date, our private secondary day schools engaged 16
full-time and one part-time day school teachers. Nine of our day school teachers focus
exclusively on private secondary day school teaching and the other eight teachers also
provide teaching services for our Group’s private supplementary secondary school education
services from time to time. Our private secondary day schools are led by our principal and
executive Director, Mr. Chan, who has over 30 years of experience as an educator and has
been our school principal since 1990. Our private secondary day schools operate in
accordance with EDB regulations and adopt the curriculum as set out by the EDB. Our
private secondary day schools operate in our existing teaching centres, which are
commercial office spaces that have been adapted to comply with the relevant requirements
to operate as a school.
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Since 1990, over 30,000 students have attended our private secondary day schools. For
each of the three years ended 31 July 2015, 2016 and 2017 and the five months ended 31
December 2016 and 2017, 670, 497, 484, 459 and 358 students, respectively, had enrolled in
our private secondary day schools.

Private Secondary Day School Tuition Fees and Revenue

Revenue from our private secondary day school services for each of the three years
ended 31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017
was approximately HK$17.9 million, HK$13.3 million, HK$13.2 million, HK$6.0 million
and HK$5.0 million, respectively, representing approximately 5.5%, 3.5%, 3.5%, 3.5% and
2.6% of our total revenue, respectively. The following table sets forth the number of unique
private secondary day school enrollments, private secondary day school session enrollments
and revenue generated from the respective school levels during the Track Record Period:

Year ended 31 July

2015 2016 2017
Number of Number of Number of

Unique ~ Number of Unique ~ Number of Unique ~ Number of

Student Session Student Session Student Session
Enrollments — Enrollments Revenue Enrollments  Enrollments Revenue Enrollments Enrollments Revenue
(HK$°000) (HK$’000) (HK$°000)
Secondary 4 - - - - - - 18 139 432
Secondary 5 107 980 3,052 94 773 2,423 102 793 2,482
Secondary 6 563 4,178 14,810 403 3,078 10,846 364 2,893 10,266
Total 670 5,158 17,862 497 3,851 13,269 484 3,825 13,180

Five months ended 31 December

2016 2017
Number of Number of

Unique Number of Unique Number of

Student Session Student Session
Enrollments  Enrollments — Revenue  Enrollments — Enrollments  Revenue
(HK$'000) (HK$’000)

(unaudited)

Secondary 4 14 51 163 17 48 171
Secondary 5 86 287 917 71 262 910
Secondary 6 359 1,354 4,890 270 1,026 3,957
Total 459 1,692 5,970 358 1,336 5,038

In accordance with the Education Regulations, all tuition fees in respect of day schools
must be approved by the EDB, and no changes to such tuition fees shall be made without
the written approval of the EDB.
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During the Track Record Period and up to the Latest Practicable Date, the tuition fees
for our private secondary day schools ranged from approximately HK$2,980 to HK$3,580
per month. Our students pay their tuition fees on a monthly basis by cash, cheque or by
direct debit authorisation.

Ancillary Education Services and Products

During the Track Record Period, our Group offered various ancillary education services
and products such as (i) interview preparation and supplementary primary school education
and tutorial services under our “Beacon Childhood” brands; (ii) an HND in Business (QCF)
registered with the EDB under our “Beacon CAPE” brand; (iii) IELTS, general interest and
foreign language courses under our “Beacon BExcellent” brand; (iv) mock examination
services; (v) VIP self-study services; (vi) online course scheduling and management services;
and (vii) other miscellaneous services.

The following table sets forth the number of enrollments/registrations and revenue
generated from our ancillary education services and products during the Track Record

Period:

Year ended 31 July

2015 2016 2017
Enrollments/ Enrollments/ Enrollments/
Registrations ~ Revenue Registrations ~ Revenue Registrations ~ Revenue
HK$'000 % HK$°000 % HK$’000 %
Beacon Childhood 1,427 2,173 9.3 2,076 4,229 15.6 1,867 5,562 18.4
Beacon CAPE (Note) 14 613 2.6 15 630 2.3 6 262 0.9
Beacon BExcellent 1,894 3,319 14.2 2,158 2,735 10.1 1,931 2,164 7.2
Mock examination
services 21,243 8,011 36.8 27,211 10,343 38.1 28,949 12,285 40.7
VIP self-study
services 4,804 5,475 234 4,263 6,044 223 4,539 6,831 22.6
Online course
scheduling and
management
services N/A 2,823 12.0 N/A 2,694 9.9 N/A 2,368 7.9
Other miscellaneous
services N/A 403 17 N/A 462 17 N/A 704 23
Total 29,382 23,417 100.0 35,723 27,137 100.0 37,292 30,176 100.0
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Five months ended 31 December

2016 2017
Enrollments/ Enrollments/
Registrations Revenue Registrations Revenue
HKS$'000 % HKS$’000 %
(unaudited)
Beacon Childhood 761 2,049 222 1,328 3,530 31.3
Beacon CAPE (Note) 6 131 1.4 3 06 0.5
Beacon BExcellent 1,212 1,347 14.6 727 914 8.1
Mock examination services 6,738 1,089 11.8 4,683 855 7.6
VIP self-study services 1,718 2,820 30.5 1,621 2,943 26.1
Online course scheduling and management
services N/A 1,480 16.0 N/A 1,371 12.1
Other miscellaneous services N/A 329 3.5 N/A 1,617 14.3
Total 10,435 9,245 100.0 8,362 11,296 100.0

Note: Beacon CAPE enrollments are for admission to our HND programme which runs for the academic

year.

Beacon Childhood

Our Group offers interview preparation and private supplementary pre-primary and
primary education services under our “Beacon Childhood” and “Beacon BeeSmart” brands.
We commenced our early learning operations in early 2010s and later under “Beacon
BeeSmart” and “Beacon Childhood” brands. We provide interview preparation courses for
pre-primary, kindergarten and primary school students to assist children and their parents
with interviews for new schools as well as provide supplementary education services for
primary school students from Primary 1 to Primary 6, which include supplementary
education on schoolwork, English language and test preparation. As at the Latest Practicable
Date, we had four tutors who are dedicated to our Beacon Childhood business, all of whom
are bachelor’s degree holders.

As at the Latest Practicable Date, we offered our Beacon Childhood services from two
dedicated Beacon Childhood teaching centres in Prince Edward and Causeway Bay, and
from time to time, from our other teaching centres.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, revenue generated from our Beacon Childhood services
was approximately HK$2.2 million, HK$4.2 million, HK$5.6 million, HK$2.0 million and
HK$3.5 million, respectively.

Beacon CAPE
We offer further education under our “Beacon CAPE” brand specifically, an HND in
Business (QCF) which is registered with the EDB. As at the Latest Practicable Date, all of

our Beacon CAPE services were offered at our Mong Kok teaching centre and students
usually complete our HND course within two years. Our Beacon CAPE services are
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delivered by a tutor who possesses the qualification to teach HND courses. Our HND course
is an eligible course under the Extended Non-means Tested Loan Scheme. During the Track
Record Period and up to the Latest Practicable Date, we typically charge between
HK$78,000 and HK$105,000 for our HND course, depending upon the number of modules
taken, with four instalments over two years. For each of the three years ended 31 July 2015,
2016 and 2017 and the five months ended 31 December 2016 and 2017 we had 14, 15, six,
six and three enrollments, respectively. For each of the three years ended 31 July 2015,
2016 and 2017 and the five months ended 31 December 2016 and 2017, revenue generated
from our Beacon CAPE services was approximately HK$0.6 million, HK$0.6 million,
HK$0.3 million, HK$0.1 million and HK$0.07 million, respectively.

Beacon BExcellent

We offer a variety of language and interest courses to individuals of all ages under our
“Beacon BExcellent” brand. During the Track Record Period, we offered, amongst others,
IELTS, Korean, Mandarin and photography courses. The majority of our Beacon BExcellent
courses is IELTS courses. Our tutors provide instructions in all areas of the IELTS
examinations, including reading, writing, listening and speaking. All of our IELTS courses
are conducted through either live and video instruction in all of our applicable teaching
centres. In 2015, we started to offer a Diploma in Business Communications course, which
is registered under the CEF as a reimbursable course and is accredited as a QF Level 3
course by HKCAAVQ. In 2017, we started to offer a Certificate of IELTS Exam Preparation
course, which is also registered under the CEF as a reimbursable course and is accredited as
a QF Level 2 course by HKCAAVQ.

The majority of our IELTS courses typically run for a total of 12 to 30 hours and
typically comprise 8 to 12 lessons. Students are required to pay the tuition fees on a
monthly basis by cash or cheque.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, revenue generated from our Beacon BExcellent services
was approximately HK$3.3 million, HK$2.7 million, HK$2.2 million, HK$1.3 million and
HK$0.9 million, respectively.
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Set out below is a breakdown of course enrollments and revenue from our Beacon
BExcellent services during the Track Record Period:

Year ended 31 July

2015 2016 2017
Enrollments Revenue Enrollments Revenue Enrollments Revenue
HKS$’000 % HK$000 % HK$’000 %
IELTS 1,054 2,863 86.3 1,560 2,432 88.9 1,723 2,049 4.7
Others 840 456 137 598 303 1L 208 s 53
Total 1,894 3,319 100.0 2,158 2,735 100.0 1,931 2,164 100.0
Five months ended 31 December
2016 2017
Enrollments Revenue Enrollments Revenue
HK$'000 % HK$000 %
(unaudited)

IELTS 1,131 1,300 96.5 720 906 99.1
Others 81 47 3.5 7 8 0.9
Total 1,212 1,347 100.0 727 914 100.0

Mock Examination Services

Our Group organises a number of mock examinations for students in Secondary 5 and
6. In particular, our mock examinations target students in Secondary 6 and are held regularly
in the months leading up to the HKDSE Examinations, typically from December to
February. Students may enroll to sit the practice examinations under simulated examination
conditions on all core subjects and a variety of elective subjects. Our teaching team prepares
and marks the mock examinations and provides feedback to students. Mock examinations
may be held at our teaching centres or at venues which can accommodate larger numbers of
students. Costs and expenses associated with organising mock examinations (including,
rental of venue, marking and printing costs, etc.) are typically shared between our tutors and
our Group.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, we had 21,243, 27,211, 28,949, 6,738 and 4,683 mock
examination enrollments, respectively, generating revenue of approximately HK$8.6 million,
HK$10.3 million, HK$12.3 million, HK$1.1 million and HK$0.9 million, respectively.

VIP Self-study Services
“Video-induced-Pedagogy” (VIP) self-study services are pre-recorded videos of courses

which can be viewed by students on an individual basis on computer terminals at selected
teaching centres. VIP self-study services are designed for students who may have missed
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courses during the year and/or if they wish to review a course or lesson which they had
previously attended. As at the Latest Practicable Date, VIP self-study services were offered
at 11 teaching centres where students can obtain and view the video of courses on our
computer terminals. For each of the three years ended 31 July 2015, 2016 and 2017 and the
five months ended 31 December 2016 and 2017, we had 4,804, 4,263, 4,539, 1,718 and
1,621 VIP self-study service registrations, respectively, generating revenue of approximately
HK$5.5 million, HK$6.0 million, HK$6.8 million, HK$2.8 million and HK$2.9 million,
respectively.

Online Course Scheduling and Management Services

Our Group charges a service fee and allows our students to access our Group’s online
customer course scheduling and management system in order to manage their courses
enrolled. For each of the three years ended 31 July 2015, 2016 and 2017 and the five
months ended 31 December 2016 and 2017, we generated revenue from online course
scheduling and management services of approximately HK$2.8 million, HK$2.7 million,
HK$2.4 million, HK$1.5 million and HK$1.4 million, respectively.

Other Miscellaneous Services

During the Track Record Period, we generated revenue from other miscellaneous
services including (i) provision of oral practice classes; (ii) provision of English and Chinese
courses by our tutors to schools not under our Group seeking additional teaching support;
(iii) sale of books and other products; (iv) other operation of an online store under our
“Beacon Living” brand in which we offer sales of a variety of products; and (v) provision of
tutor services by temporarily exchanging certain of our tutors to another private
supplementary secondary school education services provider which is an Independent Third
Party.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, revenue from other miscellaneous services was
approximately HKS$0.4 million, HK$0.5 million, HK$0.7 million, HK$0.3 million and
HK$1.6 million, respectively.

OUR TEACHING TEAM

As at the Latest Practicable Date, we had a teaching team of 515 individuals, which
comprised 78 tutors, nine day school teachers, 67 full-time and 361 part-time teaching
assistants. Of our 78 tutors, eight also teach at our private secondary day schools. Our
Directors confirm that all of our tutors providing private supplementary secondary school
education services, day school teachers and full-time teaching assistants are eligible to teach
under the Education Ordinance and/or Exemption Order. For details of our teaching team’s
eligibility requirements please see the section headed “Regulatory overview — Education
(Exemption) (Private Schools Offering Non-Formal Curriculum) Order (Chapter 279F of the
Laws of Hong Kong) (the “Exemption Order”) — Teachers’ qualifications” in this
prospectus.
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Our teaching team represents our brand, business and Group from the front line. Our
tutors and day school teachers (i.e. our “Core Teaching Team™) are the primary interface
between our Group and our students, while our teaching assistants form an integral part of
our business by providing educational and administrative support and/or assistance to our
Core Teaching Team. Through our teaching team, we are able to provide lesson delivery and
support, course planning and development, course material development and publication,
course management as well as advertising, marketing and media promotion in order to serve
our students and promote our brand. Our Directors believe that the success of our business
is built upon the platform and infrastructure we have developed which delivers scalable
private supplementary education support to meet the demand from students in Hong Kong.
Moreover, our platform and infrastructure enable us not only to offer students in Hong Kong
a wide choice of private supplementary educational support in their academic endeavours but
also to provide opportunities for our teaching team to develop within the education industry.

For the year ended 31 July 2017, we had 60,391 unique private supplementary
secondary school education student enrollments and 657,936 private supplementary
secondary school education session enrollments and for the five months ended 31 December
2017, we had 42,471 unique private supplementary secondary school education student
enrollments and 339,197 private supplementary secondary school education session
enrollments, all of which were served by our teaching team. Our Directors believe that the
ability to provide private supplementary secondary school education services to this number
of students and such a high number of sessions is due to our platform and infrastructure
which enable us to efficiently and effectively utilise our teaching team network to deploy
our teaching resources to a large student audience.

We are committed to high standards of teaching and believe that this commitment has
contributed to the success of our business and the development of our brand. Our platform
and infrastructure are designed to maintain such standards by providing our Core Teaching
Team with the support, materials, tools and resources they require so that they are able to
focus principally on teaching and development of courses and course materials. Such support
system allows a cohesive teaching team to be built and also provides opportunities, in
particular, for teaching assistants to gain experience and develop within the education
industry.

Our Group has adopted the following measures to maintain the teaching standards and
quality of our teaching team:

° maintaining a record of our students’ results in the HKDSE Examinations as a key
performance indicator of the respective tutors (e.g. with 5%%/5%); and

e  external monitoring of tutors via satisfaction surveys conducted through marketing
consultants.
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Tutors

As at the Latest Practicable Date, we had 78 tutors in our teaching team. The majority
of our tutors are engaged in the provision of private supplementary secondary school
education services while the rest are engaged in our ancillary education services and
products business. Our tutors are responsible for providing instruction on courses as well as
planning, development and preparation of courses, course materials and lesson handouts.
Tutors may also be responsible for preparing and marking mock examinations.

Generally, our tutors receive support from our teaching team (including teaching
assistants). Further information in respect of our teaching assistants is set out in the
paragraph headed “Teaching assistants” below.

Our Directors value the importance of the quality of teaching team to our business
success and brand and strive to adopt stringent selection criteria, particularly for our tutors.
The selection criteria includes an applicant’s academic qualifications, education experience,
subject knowledge, personality, attitude, reputation and the performance in an interview and
possible demonstration lessons. An applicant is required to provide to our Group information
relating to his/her educational background, employment history and other relevant
information with all supporting documents. Generally, applicants are required to attend an
interview and may be required to present a demonstration class so that their presentation
skills, ability and rapport can be assessed. The applicants’ academic background, work
experience, performance on interviews and demonstration classes, personality and integrity
will be considered in deciding whether to be engaged by our Group.

Our Directors believe that given the nature of our platform and infrastructure and the
structure of our teaching team, we are able to identify and help develop teaching talent
within our Group to ensure that our teaching team is of the highest possible quality. From
time to time we seek to help our teaching assistants whom we believe to possess the
requisite qualities and attributes in advancing to become tutors. Our Directors believe that
our platform and infrastructure offer our teaching assistants the opportunities to develop
their teaching careers as tutors within our Group.
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As at 31 July 2015, 2016 and 2017 and as at 31 December 2016 and 2017, we had 60,
66, 70, 66 and 74 tutors, respectively. The table below shows the changes in the number of
tutors engaged by our Group during the Track Record Period:

Five months

ended/as at

Year ended/as at 31 July 31 December
2015 2016 2017 2016 2017

Total number of tutors as at

beginning of year/period 58 60 66 66 70
Number of tutors joining our

Group during the year/

period (Note 1) 11 10 11 0 5
Number of tutors departing

our Group during the

year/period (Note 2) 9) 4) (7) 0 (1)

Total number of tutors as at
year/period end date 60 66 70 66 74

Note 1: Included the tutors who are internally promoted during the respective year.

Note 2: Included the tutors who no longer provide any courses.

During the Track Record Period, we experienced a natural movement in the number of
tutors engaged by us. Tutors may leave our Group for a variety of reasons, including
amongst others, career prospects or further education pursuance. For each of the three years
ended 31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017,
two, two, two, nil and one tutors, respectively, left our Group upon completion of their
contracted service period while, seven, two, five, nil and nil tutors, respectively, had been
inactive tutors who remained under engagement agreements of our Group but no longer
provided any courses or tutors who have resigned. None of the departed tutors during the
Track Record Period were our Top Five Tutors.

Contractual arrangement with our tutors

All of our tutors are engaged under (full or part-time) employment contracts or service
agreements. As at the Latest Practicable Date, 26 tutors were engaged under employment
contracts and 52 were engaged under service agreements.

Typically we offer a revenue sharing scheme which is common in the private
supplementary education industry (although some tutors engaged under employment
contracts are remunerated with a standard salary only). Under the revenue sharing scheme,
revenue generated by each tutor is shared between our Group and such tutor, based on a
percentage of the net tuition fees generated by such tutor. In general, net tuition fees
represent session fees paid by students to us net of any refunds or concessions and certain
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administrative costs, where applicable (“Net Tuition Fees”). Whereafter certain variable
expenses attributable to such tutor for that period, including certain printing and marketing
expenses and the cost of teaching assistants, are deducted from such tutor’s remuneration.

In general, our tutors are remunerated on (i) a percentage of the Net Tuition Fees,
which the percentage may increase when enrollments reach certain thresholds; and (ii) in
some cases, a prepaid performance bonus. Typically, revenue sharing rates are calculated on
a percentage of the Net Tuition Fees and vary among our tutors according to their respective
teaching experience, education background, student enrollments, scale of their team and
market conditions. Performance bonuses may be paid to tutors under service agreements
only. For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, we paid performance bonuses to 17, 26, 29, 31 and 27
tutors, respectively. Performance bonuses typically range from 5% to 10% of the tutors’ Net
Tuition Fee, as stipulated in each engagement agreement and varies among individual tutors.

In certain instances, “teams” will be formed by a lead tutor with other tutors and/or
teaching assistants as members of the “team”. We engage these team member tutors or
teaching assistants directly but the focus of their work and responsibilities in the team will
be decided by the lead tutor of the team. A team member tutor may utilise the teaching and
course materials and lesson handouts developed by the lead tutor during their own
instruction, and the team member teaching assistants would provide teaching support
exclusively for the lead tutor. Under the terms of their engagement, a team member tutor
would typically provide a percentage of the Net Tuition Fees to the lead tutor, in exchange
for the utilisation of the team’s resources. Our tutor team arrangement is designed to allow
team member tutors access to an established student market, teaching insights, teaching
support and in certain instances course materials and lesson handouts from their lead tutor
and thus form synergies among the teaching team. As at the Latest Practicable Date, we had
15 lead tutors.

The duration of engagements also varies amongst tutors. During the Track Record
Period, our tutors were typically contracted for five to ten years. Typically, our engagements
contain non-competition provisions and restrictive covenants in order to prevent our tutors
from engaging in or having interest in any other private supplementary education providers,
that may form competition with our Group, within Hong Kong for a period of time, being
typically during the engagement period and for an additional six to 12 months after the
termination of such engagement. In addition, departed tutors may also be liable to repay the
performance bonus that had been prepaid to them during the contracted period if they do not
complete the entire term of their engagement satisfactorily.
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Set out below are the salient terms which are typically included, where applicable, in
the engagement agreements (i.e. employment contracts and service agreements) which we
entered into with our tutors during the Track Record Period:

Terms

Duration

Revenue sharing ratio
Minimum service fee
Performance bonus

Restrictive covenants

Termination clauses

Details

Ranging from five to ten years

15% — 60% of Net Tuition Fees

HK$7,500 — HK$25,000 per month

5% — 10% of Net Tuition Fees

Prohibiting from engaging or having interest in any other
private supplementary education providers in Hong Kong
during the engagement period and for an additional period
of six to 12 months after the termination of the

engagement

We have the right to terminate the agreement for reasons
including, among others, if:

—  the tutor is in breach of any terms and conditions
contained within the agreement;

—  the tutor is guilty of any act of disobedience,
dishonesty or other serious misconduct or neglect of

duty;

—  the tutor loses any of the requisite qualifications or
registrations required to perform his/her duties; or

- the tutor is convicted of a criminal offence

Major differences between the terms of employment contracts and service agreements

are that:

1. contractual relationship: under service agreements, the tutor is specified as an
independent contractor of our Group; while under employment contracts, the tutor
is our employee and relevant provisions under the Employment Ordinance apply;

2. MPF contribution: service agreements specify that the tutor is solely responsible
for contributing his/her MPF; and

3.  tax returns filing: service agreements specify that the tutor is solely responsible
for filing his/her own tax returns.
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The material commercial terms contained in the service agreements are broadly similar
to that in the employment contracts. Tutors may, at their own consideration, request to be
engaged with our Group either by way of employment contract or service agreement at the
time of contract renewal or new engagement. Our Group maintains both modes of
engagement with an aim to allow flexibility for tutors to choose at their preference the mode
that suits them more.

Collaboration Arrangement with another private supplementary secondary school education
services provider

In August 2016, we entered into a collaboration agreement with a company which also
provides private supplementary secondary school education services in Hong Kong (the
“Collaborator”, which is an Independent Third Party). Pursuant to the Collaboration
Agreement, we have agreed to collaborate with the collaborator in certain teaching
arrangements which include (among others), the provision of courses by certain of our tutors
at the Collaborator’s teaching centres and the provision of courses by certain tutors of the
Collaborator at our teaching centres for a specific period of time, subject to potential
extension of the collaboration agreement thereafter (the “Collaboration Arrangement”).

For the year ended 31 July 2017, three of our tutors were temporarily providing
services to the Collaborator’s teaching centres and were engaged with our Group by
revenue-sharing service agreements. One of our tutors was permanently transferred to the
Collaborator in 2017 pursuant to the Collaboration Arrangement and was no longer engaged
by our Group. Since the entering into the Collaboration Arrangement in August 2016 and up
to the Latest Practicable Date, no tutor was permanently transferred from the Collaborator to
our Group. As at the Latest Practicable Date, two of our Group’s tutors were temporarily
providing services to the Collaborator’s teaching centres until June 2019 and June 2020,
respectively under the extension of the Collaboration Arrangement.

Different tutors with expertise and experience on different subjects are engaged by us
and the Collaborator. Our Directors believe that this pilot Collaboration Arrangement brings
mutual benefits to both our Group and the Collaborator as it (i) increases the publicity of
the tutors exchanged under the Collaboration Arrangement; (ii) helps to nurture our Group’s
tutors on different teaching platforms; and (iii) provides an additional source of revenue to
both parties.

Course Materials

Our tutors, with support from our teaching team, prepare all the notes and materials
used in our supplementary education courses. Students typically receive lesson handouts
which are provided when they attend the lesson in person. From time to time, course notes,
materials and lesson handouts may contain reproductions of questions extracted from the
HKEAA'’s past examination papers, samples and practice papers, the copyrights of which are
held by the HKEAA. In general, we co-ordinate the annual application for such copyright
licences on behalf of our tutors, depending upon their indications of proposed use of such
past examination papers. For the licence fees for the licence years of 2014/2015 and 2015/
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2016, the costs of licence fees were borne entirely by our tutors. Since the commencement
of the academic year 2016/2017, the cost of the licence fees was shared between the tutors
(who use past examination papers) and our Group.

During the Track Record Period, we had been engaged in some disparities with the
HKEAA in respect of the usage of past examination papers. For further details in respect of
such issues, please refer to the paragraph headed “Intellectual property — Third party
intellectual property” in this section. Our Group has renewed the respective licences with the
HKEAA for the academic years 2016/2017 and 2017/2018, which provide clearer terms and
more suitable arrangements to our tutors on the extent of use, the reproduction and printing
of examination papers, which our Directors consider to be appropriate for our tutors’
preparation of teaching materials.

Our standard service agreements with our contractor tutors as well as the majority of
the employment agreements with our staff tutors provide that our Group is the owner of all
the copyright subsisting in the course materials produced by our tutors during their
engagement with us. Furthermore, in respect of all our employees, our Group relies on the
protections afforded to us under the Copyright Ordinance in respect of the copyrights in the
course materials produced by employees. Our Directors confirm that there is no agreement
to the contrary with such staff tutors in respect of the ownership of copyrights in our course
materials.

In order to minimise copyright infringements in the future, we have implemented
enhanced internal control measures which include, amongst others, the establishment of a
publication censorship committee comprising the head principal, one senior management,
eight teachers of the day schools and other six internal staff as at the Latest Practicable Date
to oversee the use of other third party’s publications, in particular, the past examination
papers issued by the HKEAA by our tutors to ensure compliance with all the relevant
copyrights; and the provision of training and reminder to our teaching team on strict
adherence to copyright regulations in relation to the production of notes and materials from
time to time. For further details, please refer to the paragraph headed “Risk Management
and Internal Control — Our internal control measures relating to compliance with copyrights”
under this section below.

Our Top Five Tutors

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, revenue generated from courses and products (including
mock examination services and VIP self-study services) provided by our Top Five Tutors
accounted for approximately 64.6%, 64.5%, 61.0%, 60.0% and 53.6%, respectively, of our
total revenue, and the aggregate remuneration payable to our Top Five Tutors amounted to
approximately HK$54.6 million, HK$60.4 million, HK$67.3 million, HK$22.6 million and
HK$26.0 million, respectively, accounting for approximately 34.2%, 33.3%, 35.5%, 31.0%
and 30.7% of our total staff costs and service fees, respectively.

We have maintained long-standing relationships of an average of around five years with

our Top Five Tutors. Pursuant to the engagements which we have entered into with our Top
Five Tutors, the period of engagement ranges from approximately five to ten years with an
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expiry date ranging from 2020 to 2028. None of our Directors, their respective close
associates, or any of the existing shareholder of our Company (which to the knowledge of
our Directors owns more than 5% of our share capital) had any interest in any of our Top
Five Tutors during the Track Record Period up to the Latest Practicable Date.

The table below sets out the teaching experience, major academic qualifications and the
length of relationship with our Group in relation to the Top Five Tutors during the Track
Record Period:

Length of
Teaching relationship with
experience as at  our Group as at
Academic the Latest the Latest Expiry date of Subject(s) taught by
qualifications Practicable Date  Practicable Date service agreement the tutor
(Year(s)) (Year(s)) (Calendar quarter)
Tutor A " ! BA, MPhil Over 6 Over 6 Q32021 Chinese Language
Tutor B "/ BA Over 13 Over 13 Q32023 English Language/
IELTS
Tutor C "¢ 2 BA, MSc, PhD Over 6 Over 4 Q32020 Mathematics
Tutor D "/ B.Soc.Sc. Over 6 Over 6 Q3 2021 Liberal Studies/History
Tutor E "' 3 BSc, MStat Over 4 Over 4 Q3 2020 Mathematics
Tutor F " ? BBA Over 3 Over 1 Q3 2028 English Language
Tutor G"'* > €6 BA, MSc Over 30 Less than 1 Q2 2027 English Language
Notes:
1. Tutors A, B and D have all along been our Top Five Tutors since the beginning of the Track Record
Period (i.e. 1 August 2014).
2. Tutor C has been one of our Top Five Tutors from the beginning of the Track Record Period up to
the financial year ended 31 July 2017.
3. Tutor E has been one of our Top Five Tutors from the beginning of the Track Record Period up to
the financial year ended 31 July 2016.
4. Tutor F has become one of our Top Five Tutors since the financial year ended 31 July 2017.
5. Tutor G has become one of our Top Five Tutors since the five months ended 31 December 2017.
6. As at the Latest Practicable Date, there are litigations against Tutor G and our Group. Please refer to
the paragraph headed “Legal and Regulatory — Litigation” under this section below for further

details.

Our Directors believe that the impact of the loss of any popular tutor is minimised by
the strength of our brand and our ability to replace such loss with other tutors. Our Directors
believe that the departure of a tutor in any given subject provides opportunities for tutors
teaching the same subject within our Group (as well as replacement hires from external
source) to provide courses to fill the void left by the departing tutor. During our recent
history, a number of our well-known tutors, including our co-founders, Mr. Ng and Ms. June
Leung, have retired from teaching or stopped providing courses. Since they stopped
providing courses, we have been able to identify suitable replacements to provide courses in
the subjects they taught as well as identify and develop tutors in other subjects to support
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our business as a whole. Despite the loss of the contributions from Mr. Ng and Ms. June
Leung, we have been able to maintain our business without material impact to our financial
position.

Our Directors believe the following measures, among others, will minimise the impact
of the departure of any of our Top Five Tutors, or any other tutor:

° continued development and promotion of other tutors providing courses in the
same subjects; and

e  external recruitment of suitably qualified tutors to provide courses in the same
subjects.

By continuing expansion of our other business segments, for example, our Beacon
Childhood business to expand our customer base beyond our core secondary school level
students, as well as the development of tutors providing elective courses, we are able to
provide a more balanced range of courses and generate greater revenue from elective
subjects. In addition, we are developing our programmes to prepare students for admission
tests of overseas institutions and overseas tertiary education consultancy business in
collaboration with our partners in order to further diversify our product and service range
and sources of revenue.

Our Directors believe that such actions will help to diversify any risk of over reliance
on any one of the tutors or businesses as revenue will be generated from a wider range of
tutors and courses.

In addition, we plan to employ the following measures, among others, to retain our Top
Five Tutors:

° offering additional advertising and marketing support to the tutors including
increased social media marketing strength to support their communication with

students and opportunities for exposure and profile development;

e  offering increased support with planning, scheduling and organisation of courses
and lessons;

° offering improved revenue share arrangements upon renewal of their engagements;

° awarding them with share options which allow them to subscribe for Shares under
our share option scheme in recognition for their contributions to our Group;

e providing support with their professional growth and development through
personal brand development, cooperation with internationally recognised brands

and professional training;

° increased marketing of our Group’s brand and profile as a leading provider of
private supplementary secondary school education services;
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e  continuing to expand and optimise our Group’s network of teaching centres so as
to increase the market exposure of our tutors; and

° continuing to enhance the quality of our infrastructure and teaching facilities in
our Group’s network of teaching centres as to enhance both the teaching and
learning environment of our tutors and students, which in turn, benefits the
retention and attraction of students.

Our Top One Tutor

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, revenue generated from courses and products (including
mock examination services and VIP self-study services) provided by our Top One Tutor
accounted for approximately 40.5%, 36.2%, 31.5%, 31.8% and 28.7% of our total revenue,
respectively, with remuneration payable to our Top One Tutor of approximately HK$35.4
million, HK$34.6 million, HK$43.4 million, HK$16.2 million and HK$20.0 million,
respectively, accounting for approximately 22.2%, 19.0%, 22.9%, 22.2% and 23.6% of our
total staff costs and service fees, respectively.

In June 2016, our Top One Tutor entered into a new service contract to provide
teaching services with our Group with a term of five years until August 2021. Moreover,
pursuant to such service contract, we have agreed to offer to the Top One Tutor, (i) a
minimum guaranteed payment of HK$22.5 million in each year of the engagement; (ii) a
sum of HK$20 million in cash, which may be recovered on a pro rata basis by us in the
event of early termination; and (iii) Pre-IPO Share Options, details of which are set out in
the paragraph headed “D. Pre-IPO Share Option Scheme” in Appendix IV to this prospectus.
Our Directors believe that given that the Top One Tutor has entered into the new service
contract for a term of five years together with the minimum guaranteed payment and the
offer of Pre-IPO Share Options, the Top One Tutor has provided us with a strong mutual
commitment which will benefit our Group in the long term.

Day School Teachers

As at the Latest Practicable Date, we had a total of 17 day school teachers which
comprised 16 full-time teachers and one part-time teacher. Nine of our day school teachers
focused exclusively on private secondary day school teaching and the other eight teachers
also provided teaching services for our Group’s private supplementary secondary school
education services from time to time. Our day school teachers provide instruction on classes
under the HKDSE curriculum, which includes all core subjects and selected elective subjects
only to our Secondary 4, 5 and 6 students in our private secondary day schools, located in
Yuen Long and Mong Kok.

Similar to that of our tutors, when hiring day school teachers, we take into
consideration factors such as the applicants’ academic qualifications, experience as an
educator, their knowledge in the relevant subject, their personality and attitude. Our
Directors believe that our private secondary day schools at the same time offer opportunities
for day school teachers with potential to develop their teaching skills before becoming
tutors.
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All of our day school teachers are registered or permitted teachers and are engaged on
employment contracts. All of our day school teachers are assigned teaching duties under the
formal curriculum in our day school operations and receive a salary based on the number of
lessons they teach. Our Directors confirm that all of our day school teachers possessed the
relevant qualification required under the Education Ordinance during the Track Record
Period and up to the Latest Practicable Date.

Teaching Assistants

As at the Latest Practicable Date, we engage a team of 428 teaching assistants, 67 of
whom were on full-time engagements and 361 were on part-time engagements. All teaching
assistants are employees of our Group. Our teaching assistants are integral members of our
teaching team as they provide educational and/or administrative support for our Group and
in particular to our tutors. Our teaching assistants are typically responsible for:

° assisting our tutors with preparation and writing of course materials and lesson
handouts;

e providing in-class support, supervision and administration as well as being on
hand and available to assist tutors and assist to handle students’ questions (which
typically relate to administrative and/or logistical matters); and

° assisting our tutors in preparing and marking of mock examination papers.

As a matter of good practice, we seek to ensure that teaching assistants are assigned to
all live and video classes (except for classes in which a tutor is present) to provide in-class
support, supervision and administration. The main responsibilities of teaching assistants who
are involved in providing in-class support typically include (i) ensuring students can view
the live lessons properly or playing the pre-recorded videos in video lessons; (ii) supervising
students by maintaining order and assisting in case of accidents; and (iii) general
administrative and logistical matters such as collecting or distributing take-home exercises.
Our Directors confirm that where students may have queries which are academic in nature,
our teaching assistants will assist by passing such queries to the relevant tutor or letting the
students know the means to make the enquiry with the relevant tutor. Although certain of
our teaching assistants may possess teaching qualifications and/or be eligible to teach certain
school levels within our Group, our teaching assistants mainly provide a supporting function
to our tutors and our Group. For the compliance with the Education Ordinance in respect of
the provision of teaching by teachers, none of our teaching assistants are responsible for
delivery of lessons and that the delivery of lessons and such imparting or conveying of
knowledge to students is provided exclusively by our tutors. Our EO Legal Counsel has
opined that a teaching assistant who does not perform the paramount function of imparting
or conveying knowledge to students is not considered as a teacher within the meanings of
the Education Ordinance or the subsidiary legislations even if he/she performs other
incidental tasks which a teacher traditionally performs, having considered our Group’s
business model, relevant regulations in Hong Kong (including the Education Ordinance and
the Education Regulations).
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All teaching assistants are directly engaged and remunerated by our Group. As
employees of our Group, we are responsible for the salaries (including MPF payments) of all
our teaching assistants, however and depending on our terms of engagement with our tutors,
the costs of the teaching assistants may be borne directly by our tutors and may be deducted
from the remunerations payable to such tutors. Typically, our teaching assistants will be
engaged in assisting our tutors with preparation of course materials and lesson handouts and
also provision of in-class support. Some of our teaching assistants are generalist teaching
assistants assigned by us on an as-needed basis (“Group Teaching Assistants”), whilst some
are tutor-designated teaching assistants who work exclusively for a specific tutor
(“Tutor-Designated Teaching Assistants”). Generally, where tutors require support from the
Group Teaching Assistants to provide in-class support, the costs of such support, calculated
on the number of classes supported by such teaching assistants, will be allocated to such
tutor and deducted from the remuneration attributable to them. Similarly, Tutor-Designated
Teaching Assistants will generally be remunerated by our Group first but the remuneration
of such teaching assistant will be deducted from the remuneration attributable to such
relevant tutors and subject to the deduction arrangement as mentioned above. In this regard,
where applicable, all the costs associated with Tutor-Designated Teaching Assistants,
including MPF payments or bonuses, where eligible, are typically borne by the tutors and
will be deducted from the remuneration attributable to such relevant tutors. Whereas, for the
Group Teaching Assistants, we would typically bear all costs except for those allocated to
our tutors when the teaching assistant provides services to such tutors. As at 31 July 2015,
2016 and 2017 and as at 31 December 2016 and 2017, there were 12, 12, 12, 12 and 13
tutors, respectively, who engaged Tutor-Designated Teaching Assistants.

Set out below are the number of teaching assistants engaged by us during the Track
Record Period:

As at 31 July As at 31 December

2015 2016 2017 2016 2017

Group Teaching Assistants 91 160 176 191 252
Tutor-Designated Teaching

Assistants 232 139 146 152 160

Total 323 299 322 343 412

As detailed in the paragraph headed “Course delivery modes” in this section, our
courses are delivered to our students through a mix of live and video instruction. In
particular, as our video courses are delivered via pre-recorded videos, in order to comply
with the Education Regulations, which states that not more than 45 students may be taught
at one time by a single teacher in a class, our teaching assistants are typically assigned to
classrooms to provide support for video courses, the use of teaching assistants is essential to
support our business and to enable us to achieve scale. Our Directors believe that teaching
assistants benefit from such roles as they are able to work closely with our tutors through
supporting them at every level thereby affording them crucial on-the-job skills and
experience as part of our teaching team. In certain instances, teaching assistants have
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developed the requisite skill to become tutors. As at 31 July 2015, 2016 and 2017 and as at
31 December 2016 and 2017, we engaged 287, 220, 267, 237 and 324 part-time and 36, 79,
55, 106 and 88 full-time teaching assistants, respectively.

OUR NETWORK AND PROPERTIES

As at the Latest Practicable Date, we provided all our private supplementary secondary
school education services through our network of 18 operating teaching centres. Of our 18
operating teaching centres, two operated as both private supplementary secondary education
services teaching centres and private secondary day schools, two are dedicated exclusively to
our Beacon Childhood business and one is used for ancillary education services. All of our
teaching centres have obtained a Certificate of Registration of a School or Certificate of
Provisional Registration of a School.

As at the Latest Practicable Date, we only provided private secondary day school
services at our teaching centres in Yuen Long and Mong Kok. Our operation times vary
among teaching centres. Typically on weekdays, day school commences at 8§:00 a.m. and
finishes at 4:10 p.m. and thereafter we utilise the classrooms and facilities to provide our
private supplementary secondary school education lessons. During this similar timeslot, we
may also provide our ancillary education services and products at the same teaching centres.
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The following table sets out the number of our operating teaching centres in Hong
Kong and the respective number of classrooms and the maximum number of students
permitted in the classrooms (including laboratories) during the Track Record Period and as
at the Latest Practicable Date:

As at As at
31 the Latest
As at 31 July December  Practicable
2015 2016 2017 2017 Date
Number of operating teaching
centres
Beacon College teaching centres
(incl. Beacon Day School)
(Notes 1 & 2) 16 15 16 16 16
- Beacon Day School teaching
centres (Note 3) 3 2 2 2 2
Beacon Childhood only teaching
centres 2 3 3 2 2
Total number of Beacon
operating teaching centres 18 18 19 18 18
Number of classrooms
Beacon College teaching centres
(incl. Beacon Day School)
(Notes 1 & 2) 140 119 120 122 123
— Beacon Day School teaching
centres (Note 3) 54 34 34 34 34
Beacon Childhood only teaching
centres 6 7 5 5 5
Total number of classrooms at
our Beacon teaching centres 146 126 125 127 128
Maximum classroom capacity
Beacon College teaching centres
(incl. Beacon Day School)
(Notes 1 & 2) 4,481 3,808 3,712 3,725 3,824
— Beacon Day School teaching
centres (Note 3) 1,722 1,105 1,105 1,105 1,105
Beacon Childhood only teaching
centres 63 70 54 49 49
Maximum classroom capacity
at all of our Beacon teaching
centres 4,544 3,878 3,766 3,774 3,873
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During the year ended 31 July 2016, the maximum classroom capacity of our Beacon
College operating teaching centres had been decreased by 673 to 3,808, which was mainly
attributable to the decrease in the number of classrooms in Yuen Long, Tsuen Wan and
Phase 2 of Amoy Plaza in Kowloon Bay as part of our optimisation plans of the teaching
centres in order to improve the operational efficiency.

During the year ended 31 July 2017, the maximum classroom capacity of our Beacon
College operating teaching centres had been slightly decreased by 96 to 3,712, which was
mainly attributable to downsizing and decrease in the number of classrooms of our teaching
centre in Tuen Mun and opening of our teaching centres in Causeway Bay, Tseung Kwan O
and North Point as part of our optimisation plans of the teaching centres.

The maximum classroom capacity of our operating teaching centres had been slightly
increased from 3,766 as at 31 July 2017 to 3,774 as at 31 December 2017, which was
mainly attributable to the closures of two Beacon Childhood teaching centres in Western
Kowloon and Tsuen Wan and opening of Ascent Prep Education Centre. The maximum
classroom capacity of our operating teaching centres further increased to 3,873 as at the
Latest Practicable Date after the closure of one Beacon College teaching centre in Causeway
Bay and the opening of one Beacon College teaching centre in Tsuen Wan.

In addition, as further disclosed in the section headed “Future plans and use of
proceeds” in this prospectus, we intend to open/optimise up to 14 teaching centres
throughout Hong Kong for various education services and products. Management estimates
that a new private supplementary secondary school teaching centre of approximately 2,000
sq. ft. will require an investment cost, of approximately HK$1.2 million to establish and will
provide approximately HK$5.2 million in additional revenue each year. Such teaching centre
should reach breakeven and investment payback within one year and two years, respectively,
since the commencement of operation. Such investments will be funded by the estimated net
proceeds from the Share Offer.

The following table sets out the approximate occupancy rate of our teaching centres
during the three years ended 31 July 2017:

For the year ended 31 July
Occupancy rate 2015 2016 2017
(Approximate) Y% % %

Beacon College teaching centres

(Notes 1, 2 & 4) 28.9 34.6 39.3
Occupancy rate by district

Hong Kong Island 43.1 49.3 47.4

Kowloon 35.3 37.4 39.8

The New Territories 23.6 30.2 36.9

Beacon Day School teaching centres
(Notes 3 & 5) 38.9 45.0 43.8
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Notes:

1. All of our Beacon College/Beacon Day School teaching centres can be used for the provision of
Beacon Childhood and Beacon BExcellent services (subject to approval of course fees by EDB where
required).

2. Excluding our teaching centres which provide Beacon Childhood services only.

3. All of our Beacon Day School operations are within our Beacon College teaching centres.

4. Being (a) the total session enrollments for the respective year multiplied by four (assuming one

session consists of four lessons), divided by (b) the maximum classroom capacity approved by the
EDB for all teaching centres multiplied by the number of lessons that can be conducted throughout
the respective year (assuming the classrooms are occupied on the basis that four lessons daily can be
conducted from Monday to Friday and eight lessons daily can be conducted on Saturday and
Sunday).

5. Being the number of students enrolled divided by the maximum classroom capacity during the
respective school terms, which commence from September and run until May or July.

Our Company is of the view that the occupancy rate of Beacon College teaching
centres in a range of approximately 28.9% to 39.3% during the three years ended 31 July
2015, 2016 and 2017 is mainly contributed by the seasonality factor. The student enrollment
fluctuates due to the timing of our Group’s private supplementary secondary school
education courses (summer, intensive and regular) which are offered at different times
throughout the financial year. It is stated in the section headed “Business — Seasonality” that
our Group recorded greater revenue during the first three quarters of the financial year (or
from August of a calendar year to April of the next year), because of students enrolling in
(i) summer courses which are typically held from mid-July until August; and (ii) regular and
intensive courses which are held in tandem with the academic year and in preparation for
the HKDSE Examinations. Our Group’s teaching centres have been located at leased
premises. It usually enters into the lease with landlords regarding the premises for a fixed
term of not more than five years. Although there is fluctuation of students enrollment in
connection with the aforesaid seasonality factor, the same level of classroom capacity and
number of teaching centres have to be maintained by our Group during the slack season.
This will average down the occupancy rate measured on a financial year basis. Moreover,
certain courses are run and maintained even when the number of students enrolled is below
the maximum classroom capacity permitted by the EDB.
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The following map displays the location of each of our teaching centres:

Yuen Long

Shatin
Tuen Mun 13.

5.

Tsuen Wan
4. 7.

Mongkok On Kay'

2. 8.

s Amoy Plaza

Prince Edward 10.
»

3. Kowloon Bay

Tseung Kwan O

é

College Day School

BEACON BEACON Causeway Bay
BEARK BE AR 16. 14. (i 18. Ascent Prep

Education Centre

BEACON
HEREHE

Note: All of our Beacon College/Beacon Day School teaching centres can be used for the provision of
Beacon Childhood and Beacon BExcellent services (subject to approval of course fees by EDB
where required).

Each teaching centre consists of classrooms and administrative areas, which include
registration and consultation desks. Most of our classrooms are equipped with similar
furniture, fittings and equipment which typically includes desks, chairs, an audio-visual
system (where required) and other teaching related equipment. We use our teaching centres
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for private secondary day school operations during the period from morning to early
afternoons and for our private supplementary secondary school education services and
ancillary education services and products thereafter to efficiently allocate our resources. New
locations for teaching centres are selected based on a variety of factors, including, among
others, the enrollment demographics of nearby secondary schools, population density and
transport routes.

As at the Latest Practicable Date, all of our teaching centres were held under a number
of tenancy agreements. As our business has grown over the years, we have sought to
increase the number of our classrooms through leases within the same commercial building
of pre-existing classrooms, which make up a teaching centre. As such, we may operate our
teaching centres under several different leases, which accommodate a number of classrooms.

As at the Latest Practicable Date, our Group did not own any property interests, but
leased 26 premises in Hong Kong. Of the 26 leased premises, seven were used for storage
and/or administrative purposes and one leased premises for Beacon Plus Learning Centre
will be used as teaching centre for provision of private supplementary secondary school
education services and VIP self-study services, and is planned to commence business in
mid-July. The rest of the 18 leased premises were mainly operating teaching centres. During
the Track Record Period, Beacon College (Mong Kok)/Beacon (Evening) College (Mong
Kok), was our top contributing teaching centre in terms of revenue contribution. The
following table sets out the names of schools, addresses, locations of our teaching centres in
Hong Kong as at the Latest Practicable Date:

Maximum
Names of teaching Number of  classroom Services
No. centres Address classrooms capacity provided

(Note 1)

Teaching centres which have obtained a Certificate of Registration of a School/Certificate of
Provisional Registration of a School and commenced operation as at the Latest Practicable Date

1. Beacon College/ G/F & 1/F, 2/F, 3/F, Shop 15 522 A, B, C
Beacon (Evening) A G/F & 4/F, Shing Shun
College Building
41-43 Castle Peak Road
Yuen Long
New Territories
2. Beacon College 1/F & 2/F, 301-302 3/F 19 583 A, B, C
(Mong Kok)/ 5/F, 602 6/F, 701A & 701B (Note 2)
Beacon (Evening) 702A, 702B 7/F
College Ginza Square
(Mong Kok) 565-567 Nathan Road
Yau Ma Tei
Kowloon

-170 -



BUSINESS

No.

Names of teaching
centres

Beacon College
(Kowloon Bay)

Beacon College
(Tsuen Wan)/
Beacon Evening
College

(Tsuen Wan)

Beacon College
(Tuen Mun)/
Beacon Evening
College

(Tuen Mun)

Beacon Education
Centre
(Mong Kok)

Beacon College
(Tsuen Wan)/Beacon
Evening College
(Tsuen Wan)

Beacon College
(On Kay)

Beacon College
(Tai Po)

Address

Shops 102-104, 104A &
133-140 2/F Amoy Plaza
Phase 2

77 Ngau Tau Kok Road

Kowloon Bay

Kowloon

1/F, Brighton Place
No. 23 Shiu Wo Street
Tsuen Wan

New Territories

Shops 239, 250-251,
253-256, 2/F

Tuen Mun Parklane Square
2 Tuen Hi Road

Tuen Mun

New Territories

9/F, Ginza Square
565-567 Nathan Road
Yau Ma Tei

Kowloon

Shop 3019

Level 3, D-Park

398 Castle Peak Road
Tsuen Wan

New Territories

Shop 120, 1/F,

On Kay Commercial
Centre

Ngau Tau Kok
Kowloon

Shop No. 10, Tai Yuen
Shopping Centre

New Annex Block

Tai Yuen Estate

Tai Po

New Territories
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Number of
classrooms

10

Maximum
classroom
capacity

274

346

201

56

275

64

172

Services
provided
(Note 1)

AC

AC

AC

AC

AC

AC
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No.

10.

11.

12.

13.

14.

15.

16.

Names of teaching
centres

Beacon College
(Amoy Plaza)

Beacon College
(Tseung Kwan O)/
Beacon Tutorial
Evening School
(Tseung Kwan O)

Beacon College
(Tsim Sha Tsui)

Beacon College
(Shatin Belair Garden)

Beacon Childhood
Education Centre
(Causeway Bay)

Beacon College
(North Point)

Beacon College
(Causeway Bay)

Address

Shops 186-188, 2/F
Amoy Plaza Phase 4
77 Ngau Tau Kok Road
Kowloon Bay

Kowloon

Shop G8, G/F
Metro City Phase 1
1 Wan Hang Road
Tseung Kwan O
New Territories

The Whole of 1/F,
Cammer Commercial
Building

30-32 Cameron Road
Tsim Sha Tsui
Kowloon

Shops 1,2, 8, 10 & 11
Level 1

Belair Gardens Shopping
Arcade

52 Tai Chung Kiu Road
Shatin

New Territories

Room 3, 7/F
Fortune Centre

48 Yun Ping Road
Causeway Bay
Hong Kong

1/F,

China Harbour Building
370-374 King’s Road
North Point

Hong Kong

Shops 205-215, 2/F
68 Yee Wo Street
Causeway Bay
Hong Kong
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Number of
classrooms

10

Maximum
classroom
capacity

154

214

149

300

21

155

325

Services
provided
(Note 1)

AC

AC

AC

AC

AC

A C
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Maximum
Names of teaching Number of  classroom Services
No. centres Address classrooms capacity provided
(Note 1)
17. Beacon Childhood Unit B, 9/F 1 28 C
Education Centre Prince Edward — The Lamma City
(Prince Edward) 761 Nathan Road
Kowloon
18.  Ascent Prep Shops 216-217, 2/F 6 34 A C
Education Centre 68 Yee Wo Street
Causeway Bay
Hong Kong
Total 128 3,873

Teaching centre which has obtained a Certificate of Provisional Registration of a School but not
yet commenced operation as at the Latest Practicable Date

19. Beacon Plus 2/F., MW Centre 3 45 N/A
Learning Centre 476 Nathan Road
Yau Ma Tei
Kowloon

* Beacon Plus Learning Centre was provisionally registered as a school on 19 June 2018 and was planned
to commence operation in mid-July 2018.

Notes:

(1)  Services provided at our Beacon teaching centres as at the Latest Practicable Date are categorised as
follows:

(A) private supplementary secondary school education services;
(B) private secondary day school services; and
(C) ancillary education services and products.

(2)  This location is used for both private secondary day school services (during morning and early
afternoon on weekdays) and for providing private supplementary secondary school education services
(at other times). The number of 583 represents the maximum classroom capacity for the classrooms
being used for private secondary day school services. The maximum classroom capacity for the

classrooms being used for providing private supplementary secondary school education services is
637.
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No.

Names of teaching
centres

Beacon Day Schools

1.

Notes:

(H

€5

Beacon College
Beacon Evening
College

Beacon College
(Mong Kok)/
Beacon (Evening)
College (Mong Kok)

Address

G/F & 1/F, 2/F, 3/F
Shop A G/F & 4/F
Shing Shun Building
41-43 Castle Peak Road
Yuen Long

New Territories

1/F & 2/F, 301-302, 3/F
5/F, 602, 6/F, 701A &
702A, 701B, 702B 7/F
Ginza Square

565-567 Nathan Road
Yau Ma Tei

Kowloon

Total day school
classroom capacity

Number of
classrooms

15

19

34

Maximum
classroom
capacity

522

583
(Note 2)

1,105

Services provided at our Beacon teaching centres are categorised as follows:

(A) private supplementary secondary school education services;

(B)  private secondary day school services; and

(C) ancillary education services and products.

Services
provided
(Note 1)

A B, C

A B, C

This location is used for both private secondary day school services (during day time) and for
providing private supplementary secondary school education services (at other times). The number of
583 represents the maximum classroom capacity for the classrooms being used for private secondary
day school services. The maximum classroom capacity for the classrooms being used for providing
private supplementary secondary school education services is 637.
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The following table below sets out names and districts of teaching centres, date of
termination or end of the respective leases and reason for closures, during the Track Record
Period and up to the Latest Practicable Date:

Name of the
teaching centre at
the time of closure

Beacon College
(Causeway Bay)

Beacon Childhood
Education Centre
(Coronation
Circle)

Beacon Childhood
Education Centre
Company Limited

Beacon College
(Tai Wo)

Beacon Childhood
Education Centre

Beacon College
(Tseung Kwan O)/
Beacon Tutorial
Evening School

Beacon College
(Causeway Bay)

Beacon College
(Tuen Mun)/
Beacon Evening
College (Tuen
Mun)

Beacon College (Tin
Hau)

Beacon College
(Kowloon Bay)

Beacon College
(Yuen Long
Branch No.2)/
Beacon Evening
College (Yuen
Long Branch
No.2)

District of the teaching

centre

Causeway Bay, Hong
Kong

Yau Ma Tei,
Kowloon

Tsuen Wan,
New Territories

Tai Po,

New Territories,

Yau Ma Tei,
Kowloon

Tseung Kwan O,
New Territories

Causeway Bay,
Hong Kong

Tuen Mun,
New Territories

North Point,
Hong Kong

Kowloon Bay,
Kowloon

Yuen Long,
New Territories

Time of
termination or
end of the lease

April 2018

August 2017

August 2017

June 2017

June 2017

April 2017

March 2017

September 2016

July 2016

April 2016

March 2016
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Reason for closure

Being requested by the
landlord to early surrender
the leased premises

Optimising the location of
the teaching centre

Low utilisation rate of the
centre

Low utilisation rate of the
centre

Optimising the location of
the teaching centre

Optimising the teaching
centre with a larger capacity

Being requested by the
landlord to cope with the
refurbishment of the
building where the teaching
centre located

Not being able to reach an
agreed lease renewal term
with the landlord and
optimising the usage of the
teaching centre

Optimising the teaching
centre with a larger capacity

Being requested by the
landlord to relocate

Enhancing utilisation
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Name of the Time of

teaching centre at District of the teaching termination or

the time of closure centre end of the lease

Beacon College Tsuen Wan, September 2015
(Tusen Wan)/ New Territories

Beacon Evening
College (Tsuen
Wan)

Reason for closure

Not being able to renew the
lease due to the
redevelopment of the
building where the teaching

centre located

Our operating lease payments were approximately HK$49.7 million, HK$57.0 million,
HK$52.5 million, HK$21.9 million and HK$22.5 million for each of the three years ended
31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017,
respectively. We have leased all of our properties from Independent Third Parties.

10.
11.

12.
13.
14.
15.
16.
17.
18.
19.

Notes:

ey

2

3)

“

Teaching Centre

Beacon College/ Beacon (Evening) College
Beacon College (Mong Kok)/ Beacon (Evening)
College (Mong Kok)

Beacon College (Kowloon Bay)

Beacon College (Tsuen Wan)/ Beacon Evening
College (Tsuen Wan)

Beacon College (Tuen Mun)/ Beacon Evening
College (Tuen Mun)

Beacon Education Centre (Mong Kok)

Beacon College (Tsuen Wan)/Beacon Evening
College (Tsuen Wan)

Beacon College (On Kay)

Beacon College (Tai Po)

Beacon College (Amoy Plaza)

Beacon College (Tseung Kwan O)/ Beacon Tutorial
Evening School (Tseung Kwan O)

Beacon College (Tsim Sha Tsui)

Beacon College (Shatin Belair Garden)

Beacon Childhood Education Centre (Causeway Bay)
Beacon College (North Point)

Beacon College (Causeway Bay)

Beacon Childhood Education Centre (Prince Edward)
Ascent Prep Education Centre

Beacon Plus Learning Centre ¥ *

Expiration
Date
(Calendar
quarter)

Q1 2020
Q3 2019

N/A*
Q3 2019

Q3 2019

Q3 2019
Q4 2022

Q4 2020
Q22019
N/A*

Q3 2021

Q32018 ?
Q3 2019

Q4 2020

Q2 2020
N/A*

Q1 2019
N/A*

Q3 2021

Approximate
rental
(HKS$ /
sq. ft.)
30 - 35
20 - 25%
N/A*
35-40
45 - 50
20 -25
20 -25
35-40
40 - 45
N/A*
30 - 35
25-30
25-30
30 - 35
25-30
N/A*
35-40
N/A*
20 -25

Type of lease
arrangement
(fixed or
variable)

fixed
fixed

N/A*
fixed

fixed

fixed
ﬁxedNore 2

fixed
variable
N/A*
fixed"" 2

Note 1

fixed
fixed
fixed
fixed
N/A*
fixed
N/A*
fixed

The rental charged under variable lease arrangement consists of a fixed amount of base rent and a

variable amount of rent charged based on a fixed percentage of the monthly turnover.

The rental charged under the lease arrangement is fixed and there are fixed amount of increment for

different rental periods throughout the term of lease.

Lease renewal was in progress as at the Latest Practicable Date.

This centre has not yet commenced operation as at the Latest Practicable Date.
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average rental amount of two leases at the premises

Due to confidentiality provisions under the relevant tenancy agreements, we are unable to disclose
such particulars.

The table below sets out the approximate average rental per sq.ft. of our teaching
centres based on tenancy agreements as at the Latest Practicable Date by district:

Approximate average rental

Teaching Centre (HK$ / sq. ft.)
For the year ended 31 July
2015 2016 2017
Total Total Total Total During the Total
number of number of number of number of period  number of
teaching teaching teaching For the  feaching from 1 teaching
centres centres centres five centres August centres
included in included in included in months included in 2017 to  included in
the the the  ended 31 the the Latest the
respective respective respective  December  respective Practicable  respective
district district district 2017 district Date district
Hong Kong Island (Nore) 0 25 1 30 3 31 4 31 4
Kowloon 27 5 32 6 32 7 32 8 32 8
The New

Territories 31 5 33 5 36 6 34 7 34 7

Note: Tenancy agreements of existing teaching centres were entered into after 31 July 2015.
MARKET AND COMPETITION

The private supplementary secondary school education services industry in Hong Kong
is rapidly evolving, highly fragmented and competitive. Competition is expected to persist
and intensify in the near future. At the same time, the industry is also experiencing
consolidation among existing operators as those unable to attract students are forced to close
their centres/branches, or enter into a partnership with other larger centres. Moreover,
enrollments for private secondary day school is expected to decline at a CAGR of
approximately -0.8% from 2017 to 2021 due to the decline in birth rates in Hong Kong and
therefore the secondary school attending population.

According to the Euromonitor Report, the total number of private supplementary
secondary school education centres in Hong Kong for each of the three academic years
ended 2014, 2015 and 2016 was 906, 938 and 972 respectively. However, in spite of the
declining secondary school attending population, revenue from private supplementary
secondary school education services is expected to increase at a CAGR of approximately
5.7% from 2017 to 2021. As a result of competition for limited university places and
parental anxiety, secondary school students are expected to reach out to private
supplementary secondary school education service providers to improve school and
examination performance, which our Directors believe will have a positive impact on our
Company. According to the Euromonitor Report, as of February 2017, there were a total of
11,112 classroom seating capacities among the top ten private supplementary secondary
school education centres in Hong Kong. Based on the maximum capacity of private
supplementary secondary school education centres alone, the market share of the top ten
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private supplementary secondary school education centres in Hong Kong was approximately
63.5%, of which our Group accounted for approximately 20.3%, while the remaining players
shared a fragmented 79.7% market share. According to the Euromonitor Report, as of
February 2017, we ranked first among providers of private supplementary secondary school
education services in Hong Kong as measured by the total number of teaching centres,
courses, tutors and size of classroom seating capacity.

Set out below is the top 10 private supplementary secondary school education centres
in Hong Kong as of February 2017 in terms of number of (i) teaching centres; (ii) courses;
(iii) tutors; (iv) classroom seating capacity; and (v) market share, according to which we are
the largest:

Classroom

Number Seating

Private Supplementary of Number Capacity
Secondary School Teaching of Number (No. of Market
Education Centres Centres Courses of Tutors students) Share
(Note 1) (Note 2)
Beacon College 14 64 46 3,551 20.3%
Operator 2 12 25 43 2,395 13.7%
Operator 3 11 45 41 1,761 10.1%
Operator 4 8 15 11 774 4.4%
Operator 5 12 9 29 745 4.3%
Operator 6 13 38 20 706 4.0%
Operator 7 9 35 29 473 2.7%
Operator 8 5 13 7 300 1.7%
Operator 9 4 7 7 272 1.6%
Operator 10 4 7 12 135 0.8%

Notes:
1. Number of courses is based on the number of unique subjects and type of courses available for each
subject.
2. Percentage of market share is based on total private secondary school tutoring centre capacity in
Hong Kong.

Source: Euromonitor Report

The private secondary day school market in Hong Kong has recently experienced a
significant decline in total private secondary school student enrollment and as a result the
number of private secondary day schools has decreased. The decrease in enrollment has been
influenced by the change to the NSS Academic Structure coupled with the slower growth of
secondary school attending population and a decline in birth rates. According to the
Euromonitor Report, the decline in enrollments in private secondary day schools as a result
of the decline in birth rate in Hong Kong is expected to abate through 2021. Furthermore,
due to lower enrollment rates in private secondary day schools, the corresponding overall
revenue of the private secondary day school market is expected to decrease at a CAGR of
approximately -0.7% from 2017 to 2021. Moreover, the total number of private secondary
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day schools in Hong Kong for each of the three academic years starting 2014, 2015 and
2016 was 69, 66 and 64 respectively. Based on private secondary day school enrollment
rates alone, the market share of the top 10 private secondary day schools constitutes
approximately 37.4%, while other players share a fragmented 62.6% market share.
According to the Euromonitor Report, our Group was the largest private secondary day
school as measured by number of students enrolled for the academic year 2016/2017.

Set out below is the top 10 private secondary school operators in Hong Kong as of
February 2017 in terms of number of schools in operation and number of students enrolled:

Private Number of
Secondary Day Number of Background Students Market
School Operators Centres (Sessions/Region) Enrolled Share
(Note 2) (Note 3)
Beacon Day 2 467 12.1%
School
School 2 1 AM, Kowloon 288 7.5%
School 3 1 AM & PM, Kowloon 242 6.3%
School 4 2 AM & PM, Hong Kong 136 3.5%
Island, Kowloon
School 5 1 AM, PM & Evening, Hong 130 3.4%
Kong Island
School 6 1 AM & PM & Evening 60 1.6%
Kowloon
School 7 1 AM, Kowloon 44 1.1%
School 8 1 AM & PM, Kowloon 28 0.7%
School 9 1 AM & PM & Evening, 23 0.6%
Kowloon
School 10 1 AM & PM, Hong Kong 20 0.6%
Island
Notes:
1. Market ranking includes schools with day school operations offering the HKDSE curriculum only.
2. Student enrollment is based on the number of students enrolled in secondary day courses for the

academic year starting from mid-Aug 2016 to mid-Aug 2017.

3. Percentage of market share by number of students enrolled.

Source: Euromonitor Report
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Entry barriers

According to the Euromonitor Report, the entry barriers of private supplementary
secondary school education services industry included the difficulty to (i) develop the
requisite reputation to compete with established market players; (ii) engage, train and retain
qualified teachers; and (iii) maintain teaching quality.

Our Directors believe that with our experience in the private supplementary secondary
school education services industry, we can further diversify our customer base and increase
our market share in the private supplementary secondary school education services industry
in Hong Kong.

CUSTOMERS

Our customers primarily consist of students and individuals enrolling in our courses.
Given the nature of our business, we had no customer who contributed, or any five
customers who collectively contributed, 30% or more of our total revenue for each of the
three years ended 31 July 2015, 2016 and 2017 and the five months ended 31 December
2016 and 2017.

For the year ended 31 July 2017, we had (i) 60,391 unique private supplementary
secondary school education student enrollments; (ii) 484 unique private secondary day
school students enrollments; and (iii) 37,292 enrollments/registrations in our private
ancillary education services and products. For the five months ended 31 December 2017, we
had (i) 42,471 unique private supplementary secondary school education student enrollments;
(i) 358 unique private secondary day school students enrollments; and (iii) 8,362
enrollments/registrations in our private ancillary education services and products.

To the best knowledge and information of our Directors, none of our Directors, and
their respective close associates or any shareholders holding more than 5% of the number of
issued shares of our Company is related to or otherwise have interest in any of our five
largest customers as at the Latest Practicable Date.

Confidentiality measures

We recognise the importance of keeping personal data of the students in strict
confidence, and thus, have engaged an independent security service provider to assist in
ensuring the personal information and data be managed with strict care and avoiding and
restricting any unauthorised access and careless leakage of such personal data.

The employment contracts signed with our staff contain clauses to ensure that
confidential information is protected and the information of our Group will be kept in strict
confidence. Our staff shall not disclose any information which is protected against disclosure
and have come to their possession as a result of their employment with us to any person.
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EMPLOYEES

As at the Latest Practicable Date, we had 370 full-time employees and 663 part-time

employees.

Set out below is a breakdown of the number of our full-time and part-time employees

in Hong Kong by function as at the Latest Practicable Date:

Number of Employees

Function Full-time Part-time Total
Staff tutors (Note 1) 20 6 26
Day school teachers (Note 2) 8 1 9
Teaching assistants 67 361 428
Non-teaching staff 275 295 570
Total 370 663 1,033
Notes:

1. Excluding tutors who are engaged on service agreements.

2. Excluding six full-time tutors under employment contracts and two full-time tutors on service

agreements who have also entered into agreements with us to provide teaching services in our private

secondary day schools.

We recruit our employees based on a number of factors such as their relevant
experience, educational background, qualifications or certifications possessed and vacancies.
We provide specific training to new employees at orientation to familiarise them with our
working environment and operational procedures. During the Track Record Period and up to
the Latest Practicable Date, our Directors confirm that (i) there were no major disputes and
we generally maintain a good relationship with our employees; and (ii) we had not faced
any material recruitment and retention difficulties in respect of our employees.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, our Group incurred staff costs of approximately
HK$134.9 million, HK$138.0 million, HK$106.0 million, HK$46.0 million and HK$43.0
million, respectively, representing approximately 41.2%, 36.7%, 28.2%, 27.0% and 22.0%

respectively, of our Group’s total revenue.
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The table below sets out the breakdown of staff costs incurred during the Track Record
Period:

For the five months ended

For the year ended 31 July 31 December
2015 2016 2017 2016 2017
(HK$’000) % (HK$'000) % (HK$'000) % (HK$'000) % (HK$'000) %
(unaudited)
Staff tutors (Note 1) 50,820 377 49,520 359 11,634 11.0 6,587 143 2,056 4.8
Day school teachers
(Note 2) 9,648 12 5,493 4.0 4,016 3.8 1,842 4.0 1,782 4.1
Teaching assistants 18,671 138 24,158 175 26,110 24.6 11,160 243 11,521 268
Non-teaching staff 48,369 358 5149 3713 56,560 534 23276 50.6 24478 568
Other allowances 3514 2.6 3,296 24 3,552 33 1,420 3.1 1,486 3.5
Pension cost _ 3888 29 4000 29 _ 4D36 39 _ L7437 _ 1720 40
134910  100.0 137,964 100.0 106,008  100.0 45,989 100.0 43,043 100.0
Notes:
1. Excluding tutors who were engaged on service agreements.
2. Excluding six full-time tutors under employment contracts and two full-time tutors on service

agreements who have also entered into agreements with us to provide teaching services in our private
secondary day schools.

Pension costs

Our employees in Hong Kong have joined a Mandatory Provident Fund retirement
benefit scheme in accordance with the arrangements prescribed by the MPF Schemes
Ordinance. The contributions by us for each of the three years ended 31 July 2015, 2016
and 2017 and the five months ended 31 December 2016 and 2017 were approximately
HK$3.9 million, HK$4.0 million, HK$4.1 million, HK$1.7 million and HK$1.7 million,
respectively.
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SEASONALITY

During the course of the financial year, our revenues and operating results fluctuated as
a result of seasonal variations in our business, principally due to the timing of our private
supplementary secondary school education courses (summer, intensive and regular) which
are offered at different times throughout the financial year. The following table is a
breakdown of our revenue by quarters derived from our private supplementary education
services for each of the three years ended 31 July 2015, 2016, and 2017:

For the year ended 31 July

2015 2016 2017
(HK$’000) % (HK$’000) % (HK$’000) %
First Quarter
(Aug — Oct) 95,031 29.0 86,915 23.1 82,289 21.9
Second Quarter
(Nov — Jan) 121,952 37.2 134,243 35.7 134,719 35.8
Third Quarter
(Feb — Apr) 85,425 26.1 115,859 30.8 116,985 31.1
Fourth Quarter
(May — Jul) 25,409 7.7 39,208 10.4 42,403 11.2

327,817 100.0 376,225 100.0 376,396 100.0

We recorded greater revenue during the first three quarters of our financial year (or
from August to April of the next year), due to students enrolling in (i) our summer courses
which are typically held from mid-July until August; and (ii) our regular and intensive
courses which are held in tandem with the Hong Kong academic year and in preparation for
the HKDSE Examinations. We typically generate higher revenue during the first three
quarters of each financial year due to higher enrollments in our summer and regular courses
and the timing of our intensive courses. Our summer courses which typically run from
mid-July until August are followed by the commencement of our regular courses which
typically run from September to June of the next year. As such, we have a significant
number of course enrollments during the first three quarters of each financial year.
Moreover, we offer our intensive courses in preparation for the HKDSE Examinations and,
as such, intensive courses are typically held during the second and third quarters (i.e.
November to April of the next year). Most of our Secondary 6 students cease to enroll in
courses once their HKDSE Examinations commence. In addition, as the academic year draws
to a close in or around June, when students focus principally on revision and examination
preparation, the number of regular courses offered and the number of course enrollments
declines during the fourth quarter of each financial year. For further details of our
breakdown of enrollments and revenue by course type, please refer to the paragraph headed
“Private supplementary secondary school education services — Course type” above. We
expect our revenues and operating results, in particular our private supplementary secondary
school education services, to continue to be influenced by seasonal enrollment patterns. Such
patterns may change, however, as a result of an increased variety of education programmes
and services we offer, including expansion of our ancillary education services and products.
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MARKETING AND ADVERTISING

We make effort in our branding, advertising and promotion to strengthen our brand
image and awareness, attract new customers and enhance customer loyalty. Our Directors
believe that we have achieved strong brand awareness as a provider of private
supplementary secondary school education services in Hong Kong. In order to grow our
brand and improve our market positioning, our Group implements a variety of marketing
activities including (i) public transit and web-based digital advertising; (ii) outdoor
billboards, brochures and leaflets advertising; and (iii) other marketing initiatives.
Furthermore, our Directors believe that word-of-mouth referrals from our existing students
or alumni contribute to our course enrollments. Occasionally, our Group engages marketing
consultants to provide marketing advice, advertisement placement services and other related
support for our advertising and promotional activities. Our marketing department, comprises
an e-marketing team, public relations team, advertising and promotion team and a
multi-media production team. We also have a separate design department responsible for
posters and key promotional materials.

Our Group allocates considerable marketing resources for our advertising and
promotional activities. For each of the three years ended 31 July 2015, 2016 and 2017 and
the five months ended 31 December 2016 and 2017, our Group’s advertising and promotion
expenses were approximately HK$18.0 million, HK$15.9 million, HK$16.5 million,
HK$10.1 million and HK$8.6 million, respectively, which represents approximately 5.5%,
4.2%, 4.4%, 5.9% and 4.4% of our revenue.

In past years, our Group utilised various types of media to advertise and promote the
our brand. We advertise through public transit vehicles in Hong Kong, our own websites and
mobile apps, third party websites, traditional media such as outdoor billboards, newspapers,
magazines and television. Additionally, we hold campaigns and promotional events jointly
with other Independent Third Party companies to promote our brand. During the Track
Record Period, we utilised the following marketing and advertising platforms to attract new
and returning students and increase customer awareness of our Beacon brand:

Public Transit and Web-based Digital Advertising

We place advertisements on public transit vehicles and in public transport stations in
Hong Kong which promote our tutors and our Group. We use www.beacon.com.hk, among
other things, to introduce and promote our Group and our teaching team. Our Group also
made use of internet search engines, social media and third party websites to promote our
business. Our Directors believe such advertising enhances the exposure of our Group and
brands.

Outdoor Billboards, Brochures and Leaflets

During the Track Record Period, we placed advertisements on outdoor billboards,
newspapers, magazines, brochures, leaflets and via direct-mail.
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Other Marketing Initiatives
During the Track Record Period, we held promotional events with Independent Third
Party brands to raise awareness of our products and services in conjunction with their

brands.

Set out below is a breakdown of our advertising and promotion expenses incurred
during the Track Record Period:

Five months ended

Year ended 31 July 31 December
2015 2016 2017 2016 2017
HK$’000 % HK$’000 % HK$’000 % HK$’000 % HK$’000 %

(unaudited)

Advertising

expenses 9,571 53.3 8,474 53.2 8,868 53.6 5,468 544 5,062 59.0
Outdoor

billboards,

brochures and

leaflets 3,891 21.6 5,249 32.9 5,964 36.0 3,200 31.8 2,659 31.0

Other marketing
expenses 4,507 25.1 2,221 13.9 1,716 10.4 1,386 13.8 856 10.0

17,969 100.0 15,944 100.0 16,548 100.0 10,054  100.0 8,577  100.0
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AWARDS AND RECOGNITIONS

We have received a number of awards and recognitions from certain organisations. The
table below sets out a summary of selected awards or recognitions we have received:

Year of Award

2018

2017

2016

2016

2015

2015

2015

2015

2014 and 2016
2014

2012

2011

2008-2018

2006

Award/Recognition

Enterprise Market Leadership Award
— Market Leadership in Education
Business 2017/2018

2017 Top 10 Outstanding Individual
Brand Award

Smiling Enterprise Award

Smiling Employer Award

Hong Kong Top Service Brand

Outstanding Social Caring
Organization Award

MARKies Award — Gold Award —
Best Use of Gaming

Bronze Award — Best SME ICT
(Social Media Marketing)

Social Capital Builder

W? Awards 2014 — Silver Winner

The Hong Kong’s 100 Most
Influential Brands

WeUnite Better World Company/
Organization

Caring Company

Business Superbrands
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Issuing organisation

Hong Kong Institute of
Marketing

Asia Branding and
Franchising Association

Mystery Shopper Service
Association

Mystery Shopper Service
Association

Hong Kong Brand
Development Council and
The Chinese
Manufacturers’
Association of Hong Kong

Social Enterprise Research
Institute

Marketing Magazine

Information and Software
Industry Association

Labour and Welfare Bureau

Academy of Interactive and
Visual Arts

World Brand Laboratory

Junior Chamber
International Hong Kong

Hong Kong Council of
Social Service

Superbrands Limited
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INTELLECTUAL PROPERTY
Our Intellectual Property

In order to protect our trademarks in Hong Kong, our Group has registered the
“Beacon Group” (ZFH4EM), “Beacon College” CEFHELLS), “Beacon Day School” (EILHZ),
“Beacon Childhood” (EIHEHEHH), “Beacon BeeSmart”, “Beacon CAPE” CEMFAUEE),
“Beacon BExcellent” (EFAEHIE), “Beacon Living” (EFH/EJE) trademarks and logos in
Hong Kong. As at the Latest Practicable Date, we owned 40 trademarks and were the
registered holder of 30 domain names. Details of our intellectual property rights are set out
in the section headed “Statutory and general information — Intellectual property rights” in
Appendix IV to this prospectus.

As confirmed by our Directors, as at the Latest Practicable Date, our Group has not
taken any legal action against any parties regarding infringement of our trademarks in Hong
Kong. To the best knowledge, information and beliefs of our Directors after conducting
reasonable searches and making reasonable enquiries, our Directors were not aware of any
website registered and/or service operators in Hong Kong that have infringed the trademarks
of our Group and therefore, no legal action has ever been taken by our Group in Hong Kong
up to the Latest Practicable Date.

Third Party Intellectual Property

From time to time, in accordance with the need and request by the teaching team of
our Group, our Group purchases third party copyright licences for the use in preparation of
course and teaching materials. Details of the copyright arrangements between our Group and
our tutors and our policies on intellectual property rights protection are set out in the
paragraphs headed “Our teaching team — Tutors — Course Materials” and “Risk Management
and Internal Control — Our internal control measures relating to compliance with copyrights”
respectively in this section.

The licences purchased by us include the right to use certain contents of a number of
online material of media groups and text books from certain publishers and other bodies.
Amongst the copyright licences purchased, our Group maintained annual licences for the use
of past examination paper questions from the HKEAA. The HKEAA licences generally cover
the right to use past examination paper questions up to certain threshold amount of a
subject, and the licences are subject to renewal annually.
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Intellectual Property Claims Against Our Group

During the Track Record Period and up to the Latest Practicable Date, to the best

Date

October 2014

February 2016

September
2017

Claimant

A media group
which publishes
newspapers and
magazines

HKEAA

A media group
which publishes
newspapers and
magazines
(which is
unrelated to the
claimant set out
in item 1
above)

Details of Intellectual
Property Claims against us

Infringement of copyright in
respect of articles published in
the claimant’s newspapers and
magazines, which were found in
the teaching materials prepared
by the relevant tutor

The reproduction of teaching
notes of certain of our tutors
was in breach of the licence
granted to us by the HKEAA on
the grounds that the
arrangement of reproduction
and the extent of use had not
been made in accordance with
the terms of the licence

Infringement of copyright in
respect of articles published by
the claimant, which were found
in promotional leaflet and
materials of Liberal Studies
prepared by the relevant tutor

knowledge, understanding and awareness of our Directors, there were three claims against us
in relation to infringement of third party intellectual property rights, details of which are
summarised in the following table:

Outcome

The matter was settled by the
entering into of a deed of
settlement in December 2014 on
a non-admission of liability
basis and payment has been
made for settlement of the
claim.

As at the Latest Practicable
Date, no further action or legal
proceedings had been taken or
initiated against us.

The matter was settled by the
entering into of a settlement
agreement in May 2016 on a
non-admission of liability basis
and payment has been made for
settlement of the claim.

As at the Latest Practicable
Date, no further action or legal
proceedings had been taken or
initiated against us.

The matter was settled by the
entering into of a settlement
agreement among parties in
November 2017. Full payment
has been made for settlement.

As at the Latest Practicable
Date, no further action or legal
proceedings had been taken or
initiated against us and the
relevant tutor.

In respect of the aforementioned claims or disputes, an aggregate sum of approximately
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Our Directors are of the view that the above intellectual property infringement claims
are not material to our Group and save as disclosed above, there was no other pending or
threatened litigation, arbitration or other legal proceedings in relation to intellectual property
rights against our Group as at the Latest Practicable Date.

Purchase of additional licences of past examination papers with the HKEAA

In September 2017, our Group received letters from the HKEAA, drawing our Group’s
attention that some of the course materials of a subject prepared by certain of our tutors
might not be covered by the Group’s acquired HKEAA licences for the licence periods of
2016/2017 and/or 2017/2018.

Given some similarity was detected in the course materials of such subject to the
HKEAA’s copyrighted materials, our Group proceeded with the additional licences purchase
for certain subjects for both of the 2016/2017 licence year (for our financial year ended 31
July 2017) and the 2017/2018 licence year (for our financial year ending 31 July 2018) (the
“Additional Licences Purchase”) from the HKEAA, for the interest of time, cost and the
Group’s operation. Our Group incurred an amount of HK$2 million for the Additional
Licences Purchase. Our Directors believe that the incident took place because of the tutors’
earlier undertaking to our Group of not planning to use past examination papers in preparing
their course materials for such subject, but such tutors had not properly or fully
communicated to all of their respective teaching assistants and their own staff who assisted
in preparing the course materials. In accordance with the agreements made with the relevant
tutors, such tutors have agreed in writing to bear all of the cost of the Additional Licences
Purchase. After completion of the Additional Licences Purchase, the case had been closed
and our Group had obtained the HKEAA licences for all the course subjects we offered in
our private supplementary secondary school education services for the licence years of
2016/2017 and 2017/2018.

Purchase of additional licences from publishers

In October 2017, in the course of the implementation of various enhanced internal
control measures of our Group, we detected similarity in certain contents of the course
materials of a subject for our private supplementary secondary school education services to
certain publications of publishers from which our Group did not obtain licence for their use.
Our Group then voluntarily approached them for relevant licence purchases. After payment
of relevant licence fees, we obtained the right to use such publications in certain period of
time retrospectively until the expiries of the respective licences purchased (which expiry
dates ranged from July 2018 to August 2022).

Our Group also purchased from various publishers a number of other licences so as to
provide the teaching team with additional support in course materials preparation and to
better safeguard against potential intellectual property right claims.

An expense of approximately HK$0.7 million, in relation to our purchase of these

additional licences, was charged to the consolidated statements of comprehensive income of
our Group for the year ended 31 July 2017.
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Our Directors also consider that (a) the renewed licence with the HKEAA in respect of
the use of past examination papers for the academic years 2016/2017 and 2017/2018; (b)
additional purchase of licences with the HKEAA and publishers; together with (c) the
enhanced internal control systems on copyright matters in section headed “Risk management
and internal control” below, will provide us with better safeguards against potential
intellectual property rights claims in the future.

INSURANCE

Our Group has maintained insurance policies which cover, amongst other things, the
assets in our offices, teaching centres, equipment and computers owned by us in our
business premises in Hong Kong and certain additional expenditures that may be incurred
due to such losses or damages (including risk and cash loss for all our teaching centres), up
to the sum specified in the insurance policies. Save where it is caused by or in any way
owing to the default of the landlords of the leased or licenced premises, we are generally
responsible for any loss or damage of person or property, including any accident, fire or
casualty in the leased or licenced premises pursuant to the relevant leases and licence
agreements. As such, in addition to the property all risks insurance, we also maintain public
liability insurance to cover our legal liability for, among others, accidental bodily injury
caused to any person (including our students) other than our employees who are insured
under the employee compensation scheme provided under the Employees’ Compensation
Ordinance (Chapter 282 of the Laws of Hong Kong). The maximum insurance coverage
under our Group’s public liability insurance policy is HK$30 million in respect of any one
accident and unlimited period during the period of insurance.

Our Directors confirm that during the Track Record Period and up to the Latest
Practicable Date, we did not experience any major operational problems, such as equipment
failure, failure to meet standards, improper equipment operation or any accidental bodily
injury, nor any business interruptions as a result of fire, power shortages, software or
hardware malfunctions, flood, computer virus or other events beyond our control. Please
refer to the section headed “Risk factors — Accidents or injuries suffered by our students,
our employees or other people at our teaching centres and offices may adversely affect our
reputation and subject us to liability” in this prospectus. Nevertheless, based on our
experience in operating our business and our understanding of the prevailing industry
practice in Hong Kong, we believe our level of insurance coverage is adequate for our
current operations.

For each of the three years ended 31 July 2015, 2016 and 2017 and for the five months

ended 31 December 2016 and 2017, we paid insurance expenses of approximately HK$0.6
million, HK$0.4 million, HK$0.3 million, HK$0.1 million and HK$0.1 million, respectively.
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CUSTOMER COMPLAINTS

From time to time, we may receive complaints from our customers in respect of issues
relating to our services and operations. We have implemented complaints handling
procedures to address any such incidents. Complaints are typically received by our teaching
centre staff, who, having reviewed the nature of the complaint, will transfer such issue to
the relevant department head of our Group. The complainant will then be contacted so that
further information can be gathered and a file in respect of the complainant will be opened.
The department head with responsibility for such complaint will then respond to the
complainant with acknowledgment of the matter. Pending further review, the relevant
department head will consider the validity of such complaint and where our Group may be
at fault, we would remedy such issue in accordance with the nature of the complaint.

To the best knowledge, understanding and awareness of our Directors, during the Track
Record Period and up to the Latest Practicable Date, we had received three customer
complaints referred by the Hong Kong Consumer Council, details of which are summarised
in the following table:

Date

September 2017

March 2015

Details of Complaints

The complainant complained that the
course enrolled had been cancelled
without prior notice given

The complainant had a class schedule
conflict due to a change of schedule in
our teaching centre and the
complainant alleged that a member of
staff informed her that she could enroll
a VIP self-study service for free as
long as she brought along proof of the
schedule conflict. On this basis, the
complainant brought the proof to the
teaching centre in Kowloon Bay but
was rejected by a member of staff who
informed the complainant that classes
could not be rescheduled and that
additional fees would be charged for
VIP self-study services.
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Outcome

Resolved — We assisted
the complainant to switch
to another timeslot for the
course and instructed the
relevant staff to be
cautious when recording
personal details of
students so that any
change on course can be
reached to students. No
claims nor liabilities were
incurred.

Resolved — The
complainant was fully
refunded in the sum of
HK$815 and reminded
the relevant staff on
services and course
rescheduling arrangement.
No claims nor liabilities
were incurred.
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Date Details of Complaints Outcome

September 2014  The complainant was not satisfied with Resolved — We

the services of our staff members in communicated with the
relation to the handling of certain complainant and
administrative matters. The first cautioned the teaching
incident related to an enrollment in a centre staff concerned. No
course at the Mong Kok teaching claims nor liabilities were
centre, our staff were not attentive incurred.

enough and took ten minutes to
complete the procedure. Another
incident related to the lack of
familiarity by our staff with certain
scholarship/bursary details when the
complainant was enrolling in a summer
course.

During the Track Record Period and up to the Latest Practicable Date, save for the
three complaints referred by the Hong Kong Consumer Council as discussed above, our
Directors confirm that we have not received any material customer complaint which had a
material adverse effect on our operation or financial condition, and no customer complaint is
known to our Directors to be pending or threatened by or against us, that could have a
material adverse effect on our operation or financial condition.

LEGAL AND REGULATORY
Approvals, Certificates and Licences

As at the Latest Practicable Date, all of our teaching centres were registered or
provisionally registered as schools under the Education Ordinance. The following are the

certificates possessed by us in relation to the operation of each of our teaching centres:

° Certificate of Registration of a School/Certificate of Provisional Registration of a
School issued by the EDB

° Certificate issued by the Fire Services Department
e  Certificate issued by the Buildings Department
e  Certificate of Accommodation issued by the EDB

° Fees Certificate issued by the EDB or course fees information sheet prepared by
our Group (as the case may be)

Our Directors confirmed that our Group has obtained all material licences, certificates
and approvals required for carrying on its business activities during the Track Record Period
and up to the Latest Practicable Date. As of the date of this prospectus, in respect of Ascent
Prep Education Centre and Beacon Plus Learning Centre to which Certificate of Provisional
Registration of a School has been issued, the respective expiry dates of such certificates are
10 October 2018 and 31 May 2019.
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Our Directors confirm that save as set out in the paragraph headed “Non-compliances
of our Group” below, our Group has obtained all the relevant approvals for all of our
teaching centres and complied with all the relevant regulatory requirements in all material
respect during the Track Record Period and up to the Latest Practicable Date.

Litigation

In March 2018, a tutorial services provider (the “Tutorial Services Provider”) filed a
Writ of Summons with an Indorsement of Claim (the “Writ”) with the High Court of the
Hong Kong Special Administrative Region (the “Court”) against Tutor G as the Ist
defendant for breach of a previous service contract entered into between Tutor G and the
Tutorial Services Provider (the “Previous Service Contract”), and Beacon College as the
2nd defendant for tort of procuring Tutor G in breach of the Previous Service Contract. In
May 2018, the Writ was served on Beacon College through its solicitors, and Beacon
College subsequently through its solicitors filed the Acknowledgment of Service of the Writ
with the Court. Under the relevant rules of the Court, a Statement of Claim (“SOC”) should
be filed by the Tutorial Services Provider with the Court and served on Beacon College and
Tutor G within 14 days after Beacon College and Tutor G have filed the Acknowledgment of
Service of the Writ indicating that they intend to contest the proceedings. The original date
for the Tutorial Services Provider to file and serve its SOC fell on 30 May 2018. Upon the
application of the Tutorial Services Provider (through its solicitors), the Court granted an
order for an extension of time for filing and serving the SOC to 28 June 2018. On 26 June
2018, the Tutorial Services Provider (through its solicitors) sent a letter to the respective
solicitors of Beacon College and Tutor G, seeking their consent to a further 28-day
extension of the time of filing and serving the SOC, i.e. on or before 26 July 2018. In such
connection, the Tutorial Services Provider indicated that having regard to the lapse of time
from the issuance of the Writ, the Tutorial Services Provider’s solicitors will have no
objections to the 28-day extension being agreed upon on an “unless basis” if Beacon College
and/or Tutor G so wish. Under the relevant rules of the Court, order on an “unless basis”
means an order of the court requiring a party to comply with directions specified in the
order and also stating the consequences of non-compliance with the order within a specified
time. On 26 and 27 June 2018, Tutor G and Beacon College (through their respective
solicitors) respectively gave consent to the further 28-day extension on an ‘“unless basis”.
Notwithstanding the above communications between the parties (through their solicitors), our
Company cannot preclude the possibility of the Tutorial Service Provider filing and serving
the SOC shortly after 27 June 2018, or it seeking further extension of time for the filing and
serving of the SOC near the expiry of said 28-day extension period. In any event, it is our
Group’s intention to defend vigorously against the said legal action. As advised by our
Litigation Legal Counsel, the Tutorial Services Provider has a very slim chance of success in
holding Tutor G and Beacon College liable for the above allegations, in view of the
following:

(i) it is doubtful whether the Tutorial Services Provider is able to point to any
legitimate business interests to uphold the validity of the restraint of trade
imposed upon Tutor G (the “Legitimate Business Interests”) under the Previous
Service Contract; and
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(i1) even on the assumption (but without accepting) that the Tutorial Services Provider
has some forms of Legitimate Business Interests, there is slim chance in
upholding the validity and enforceability of the non-solicitation clause contained
in the Previous Service Contract given it was couched in very wide terms which
may well be wider than necessary to protect the Legitimate Business Interests (if
any) of the Tutorial Services Provider.

In view of the Litigation Legal Counsel’s opinion based on the Indorsement of Claim
annexed to the Writ and the indemnities provided by our Controlling Shareholders under the
Deed of Indemnity, our Directors believe that the outcome of the litigation is unlikely to
have any material effect (whether financial or operational or otherwise) on our Group. To
the extent that there is change in such connection which our Directors consider it necessary
to update investors, our Company will give update on the status of the litigations by way of
announcement or other appropriate means. For further details of the Deed of Indemnity,
please refer to the paragraph headed “F. Other information — 1. Indemnities” in Appendix IV
to this prospectus.

Our Group will further enhance our recruitment policy and procedure for engaging new
tutors, and if necessary, to seek legal advice on the matter to avoid any potential disputes
claims or legal action arising from tutor engagement.

During the Track Record Period and up to the Latest Practicable Date, save for the
claims against us in respect of copyright infringement (details are set out under the
paragraph headed “Intellectual Property — Third Party Intellectual Property — Intellectual
Property Claims Against our Group” in this section) and the litigations against Tutor G and
our Group as set out above, our Directors confirm that we are not engaged in any material
litigation, arbitration or claim which had a material adverse effect on our operation or
financial condition, and no litigation, arbitration or claim is known to our Directors to be
pending or threatened by or against us, that could have a material adverse effect on our
operation or financial condition.

NON-COMPLIANCES OF OUR GROUP

On certain occasions, we did not fully comply with the applicable laws and regulations
in respect of certain requirements which can broadly be categorised under the following: (i)
the Predecessor Companies Ordinance and the Companies Ordinance; (ii) the MPF Scheme
Ordinance; (iii) Occupational Safety and Health Ordinance; (iv) our previous head office
lease; and (v) the Inland Revenue Ordinance.

Non-compliances with the Predecessor Companies Ordinance and the Companies Ordinance

Our Directors confirm that they were aware of the occurrence of certain
non-compliances of our Group with the Predecessor Companies Ordinance and the
Companies Ordinance in respect of matters including, among others, the timely adoption of
audited accounts, failure to convene annual general meetings within the prescribed time and
late filing of annual returns and various forms of notice. As advised by our Legal Counsel,
those non-compliance incidents are time barred by the time limit for prosecution of three
years under the Predecessor Companies Ordinance. Taking into account the above and the
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fact that any loss, fee, expense and penalty of our Group in relation to non-compliance
matters will be fully indemnified by our Controlling Shareholders under the Deed of
Indemnity, our Directors consider that the impact of them would be immaterial on our

Group.

Save as the aforesaid time-barred non-compliances, set out below is a summary of the
non-compliances of the Predecessor Companies Ordinance by Supreme Master Corporation

Limited (“Supreme Master”),

a wholly-owned subsidiary of our Company and the

non-compliances of Companies Ordinance by our Company, and the following subsidiaries
namely, JR (YL) Limited, Glocal Research and Development Company Limited (“Glocal
Research”) and Glocal Education Services Limited (“Glocal Education”), which are not

time barred as at the Latest Practicable Date:

Relevant section

Sections 111 and
122 of the Predecessor
Companies Ordinance

Sections 645 and 652 of the
Companies Ordinance

Particulars of
non-compliance

Supreme Master failed to
hold certain annual general
meetings and lay its profit
and loss accounts and
balance sheets at its annual
general meetings for the
financial year ended 31
July 2013 and 31 July
2014 within the prescribed
time limits.

JR (YL) Limited failed to
file form of notice in
respect of changes of the
company’s particulars
within the prescribed time
limits in March 2016.

Glocal Research failed to
file form of notice in
respect of the company’s
particulars within the
prescribed time limits in
June 2015.

Glocal Education failed to
file form of notice in
respect of changes of the
company’s particulars
within the prescribed time
limits in June 2015 and
March 2016.

Reasons(s) for the
non-compliance

The omission was not
wilful and was due to the
inadvertent oversight of
our staff responsible for
supervision on secretarial
matters and the absence of
timely and professional

advice at the material time.

The omission was not
willful and was due to the
inadvertent oversight of
our staff responsible for
supervision on secretarial
matters and the absence of
timely and professional

advice at the material time.
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Remedial action

Our Group sought legal
advice on whether relief
can be obtained from the
Court. As advised by our
Legal Counsel, based on
the recent judgments of the
Court, the Court will not
grant relief under Section
122 of the Predecessor
Companies Ordinance
because the Court is of the
view that such relief has
no practical purpose in the
context of listing
application.

JR (YL) Limited filed the
relevant return in June
2016.

Glocal Research filed the
relevant return in April
2016.

Glocal Education filed the
relevant return in June
2016.

Our Group has engaged an
experienced staff in
handling company
secretarial matters together
with the assistance of
certain staff to monitor the
changes of particulars of
our Group companies and
written guidelines and
requirements in respect of
the statutory filings have
been provided to relevant
staff responsible in order
to ensure that the relevant
filings will be lodged
within the required
timeframe.

Estimated/actual fine/
penalty

As advised by our Legal
Counsel, Supreme Master
will face an estimated
penalty of HK$3,000 to
HK$5,000 for its breach of
Section 111 and an
estimated penalty of
HK$10,000 for its breach
of Section 122.

As advised by our Legal
Counsel, even if there is
any prosecution, the
chance of an imprisonment
sentence being imposed for
its breach of Section 122 is
low.

As advised by our Legal
Counsel, JR (YL) Limited
will face an estimated
penalty of HK$20,000 for
its breach of Section 645
and Glocal Research and
Glocal Education will face
an estimated penalty of
HK$20,000 and
HK$40,000 respectively for
their breaches of Section
652.
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Relevant section

Section 788 of the
Companies Ordinance

Particulars of
non-compliance

Our Company failed to file
its annual return within the
prescribed time limits by 4
December 2016.

Reasons(s) for the
non-compliance

The omission was not
willful and was due to the
inadvertent oversight of
our staff responsible for
supervision on secretarial
matters and the absence of
timely and professional

advice at the material time.

Remedial action

We had filed the relevant
return and made a payment
of HK$1,800 to the
Companies Registry on 29
December 2016.

Our Group has engaged an
experienced staff in
handling company
secretarial matters together
with the assistance of

Estimated/actual fine/
penalty

Our Company will face an
estimated penalty of
HK$3,000 for its breach of
Section 788 and a further
penalty of HKS1,300 as the
daily penalty for such late
filing.

As advised by our Legal
Counsel, any prosecution
of Section 788 is unlikely.

certain staff to monitor the
changes of particulars of
our Group companies and
written guidelines and
requirements in respect of
the statutory filings have
been provided to relevant
staff responsible for
company secretarial
matters in order to ensure
that the relevant filings
will be lodged within the
required timeframe.

In respect of our Group’s non-compliance of the Predecessor Companies Ordinance and
the Companies Ordinance, our Directors have confirmed that our Legal Counsel has advised
as follows:

e save for the three non-compliance incidents set out above, prior incidents of
non-compliance of sections 111 and 122 of the Predecessor Companies Ordinance
in respect of our Group companies are now time barred and immune from
prosecution;

° the three non-compliance incidents set out above, which are not time barred, may
face prosecution, however, while a small chance of prosecution exists, there is no
indication that any prosecution proceedings are on the horizon; and

e in order for a director to be liable for imprisonment for an offence committed
contrary to section 122 of the Predecessor Companies Ordinance, such offence
must have been committed willfully. As the primary reason for the instances of
non-compliance lies in the oversight, ignorance and mismanagement rather than
deliberate contravention, any future penalty arising from the prosecution of
section 122 non-compliance will not involve a term of imprisonment for any of
the directors of the relevant subsidiaries.

In addition, the Controlling Shareholders have entered into a Deed of Indemnity with
our Company in favour of our Company and each Group company to provide indemnities in
respect of monetary fines, settlements payments and any associated costs and expenses
which would be incurred or suffered by them in connection with the aforesaid
non-compliance occurred on or before the Listing Date.

- 196 -



BUSINESS

In order to prevent recurrence of such non-compliance incidents, an audit committee
comprising of our Independent Non-executive Directors was established on 21 June 2018 to
oversee our Group’s financial reporting as well as internal control procedures. Our Group
had engaged an experienced staff in handling company secretarial matters together with
certain staff to assist our company secretary to oversee compliance with statutory
requirements. Our company secretary acts as the principal channel to seek advice from legal
advisers from time to time after Listing in respect of compliance matters.

Our Directors confirm that save as disclosed above and to their best knowledge,
information and belief, having made all reasonable enquiries, they are not aware of any
material non-compliances in respect the Predecessor Companies Ordinance and the
Companies Ordinance.

Non-compliance with the MPF Schemes Ordinance

During the Track Record Period, there were certain instances of non-compliances of

our Group with the MPF Schemes Ordinance in respect of underpayment of mandatory
provident fund (“MPF”) contributions to our employees.

Relevant section of the
MPF Schemes Ordinance

Section 7A(8)

Particulars of the
non-compliance

In September 2015, our
Group received a letter
from the Mandatory
Provident Fund Schemes
Authority (the “MPFA”)
alleging that, according
to their information, we
had failed to pay the full
mandatory contributions
and/or additional charges
in respect of a number of
our part time employees.
Subsequent
correspondence with the
MPFA confirmed that we
had underpaid MPF
contributions for 176
employees.

Reason(s) for the
non-compliance

Our Directors confirm
that the misreporting of
relevant wages were not
wilful and were due to
the inadvertent oversight
regarding the
computation of the
contribution amounts by
our human resource staff
and the absence of
timely and professional
advice at the material
times.
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Remedial action

We made up the
difference in MPF
contributions and a
contribution surcharge of
5% on the inadequate
contributions for the
relevant employees of
our Group in October
2015 and January 2016
in an aggregate amount
of HK$36,760.96 and
HK$308.04, respectively.

Estimated/actual
fine/penalty

As advised by our Legal
Counsel, our Company
and/or our Directors may
be subject to a fine of
approximately
HK$646,000 if there is
any prosecution and
assuming we are
convicted. However, the
chance of imprisonment
for any of our Directors
is extremely remote.
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Non-compliance with the Occupational Safety and Health Ordinance

During the Track Record Period, there was instance of non-compliance of our Group
with the Occupational Safety and Health Ordinance, details of which are set out in the table

below:

Relevant section(s) of the
Occupational Safety and
Health Ordinance

Sections 6(1), 6(2)(a),
6(2)(c) and 6(3) of the
Occupational Safety and
Health Ordinance (the
“Relevant OSHO
Sections”)

Particulars of the
non-compliance

An employee of our
Group suffered a fall
whilst cleaning the air
vent dust filter at the
false ceiling at our
Group’s head office in
Tsuen Wan in August
2017.

In February 2018, we
received a summons
taken out by the Labour
Department alleging that
we had failed to ensure
the safety and health of
the said employee. The
case was heard at the
West Kowloon

Magistrates’ Court on 22

March 2018.

Reason(s) for the
non-compliance

The non-compliance
incident was accidental,
as the employee who
holds the relevant
licenses was merely
performing his
day-to-day duties of
repair works.

Remedial action

Our Group had provided
an internal training and
guidelines to our
employees reminding
them our Group’s policy
and recommendation
regarding safety under
working environment and
upgraded equipment for
relevant work
procedures, which our
Directors believe that
such measures would
mitigate the risk of
similar incident from
happening in the future.

Non-compliance in respect of our previous head office lease

Actual penalty

We were ordered to pay
a penalty of HK$12,000,
which was paid in full
on 28 March 2018. No
officer or directors of
our Group was made
liable or guilty of any
offence thereunder.

During the Track Record Period, we did not fully comply with the terms of a lease
agreement in respect of our previous head office. Details are set out in the table below:

Type of non-compliance

Breach of permitted use
covenants in respect of
our previous head office

Particulars of
non-compliance

The building in which
our current and previous
head office is located
was, until February
2016, restricted to
industrial or godown use
only.

Reason(s) for the
non-compliance

Notwithstanding the
permitted use clause
contained in the lease
and due to a lack of
comprehensive
understanding of Hong
Kong property laws, our
executive Directors
entered into the lease on
the misunderstanding
that as the rest of the
building was used for
office/commercial
purposes, the premises
could be used for such
purpose.
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Remedial action

The landlord applied and
received a waiver for the
building from the Lands
Department of the
Government which permits
office use.

Estimated cost to
resolve non-compliance

None — we relocated to a
new head office within
the same building but
office use is now
permitted for the
building.
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Non-compliance with the Inland Revenue Ordinance

Prior to the Track Record Period, the Inland Revenue Department (the “IRD”)
commenced a review of our Group’s tax compliance from year of assessment 2003/04 to
year of assessment 2011/12 (the “Relevant Period”) on, among other things, (i) late filing
of tax returns; and (ii) failure to keep proper books and record in respect of certain
companies at the time (the “Tax Penalties”). Set out below are details of the Tax Penalties:

Relevant sections of the
Inland Revenue
Ordinance (Cap. 112)

Sections 80(1A) and
80(2)

Reasons for the
non-compliance

Particulars of
non-compliance

Certain companies were Note
penalised for late filing

of tax returns ranging

from 11 days to about

4.3 years; and failure to

keep proper books and

record.
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Remedial actions

In November 2011, to
replace the previous
arrangement of outsourcing
of the matters in relation
to tax filing and record
keeping, we have set up
our internal function and
employed a qualified
accountant who was
admitted under the
Association of Chartered
Certified Accountants to
supervise and manage the
tax-related matters of our
Group and to ensure our
compliance with the
applicable tax laws and
regulations, including
properly filing of the
relevant late tax returns
covered by the IRD’s tax
review and coming up
with the IRD the relevant
final tax assessments.

In January 2014, our
Group appointed another
external tax representative
(not being the same Tax
Representative as
mentioned in the Note
below) to assist in, among
other things, negotiating
and settling the matter of
the Tax Penalties with the
IRD.

Actual fine/penalty

Tax penalties of HK$9.0
million (being a lump
sum agreed in lieu of
penalty and interest)
were settled in the year
ended 31 July 2015.
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Note: During most of the Relevant Period, our Group did not employ or engage any qualified accounting
staff to handle book-keeping, accounts preparation and tax filing matters. These matters were
outsourced to Pro-Vision Corporate Services Limited (“Tax Representative”) to handle. During the
Relevant Period, as the then Tax Representative did not prepare the tax returns for our Group on
time, the IRD gave estimated tax assessment of some of our Group members for some years during
the Relevant Period; and following the then Tax Representative’s recommendations, our Group paid
profits tax based on the IRD’s estimated tax assessment in full other than one company where the
relevant assessments were issued to the school address instead of our Group’s head office and
payments totaled HK$129,920 were overlooked. Tax returns, however, had not been filed because
the then Tax Representative indicated to our Group (i) that additional time was required to prepare
such tax returns and (ii) that our Group had already paid the relevant tax based on the IRD’s
estimate. As our Group did not file the tax returns for some time (and in some instances over a few
years), the IRD then conducted a tax review for our Group for the Relevant Period.

Given the above background, our Company considers that the reason for the above non-compliances
was that our Group did not retain internal professional or qualified accounting staff during most of
the Relevant Period, while our Company and our Directors subsequently considered that the then Tax
Representative did not give correct advice to our Group. Accordingly, such non-compliance was
resulted from lack of internal professional or qualified staff and failure by our Group to obtain proper

tax advice.

Our Directors confirm that, (i) the Group had paid all the relevant tax assessed by the
IRD after the IRD’s tax review and (ii) during the Track Record Period, our Group had
complied with all its requisite tax obligations and that no outstanding tax penalties had been
imposed by the IRD as at the Latest Practicable Date.

As far as the non-compliance matters of our Group with the Inland Revenue Ordinance
is concerned, as (i) the IRD did not commence prosecution against our Group and any of
our Directors for such non-compliance matters on the basis of tax evasion; (ii) there is no
evidence of dishonesty or tax evasion on the part of any of our Directors in such
non-compliance incident; and (iii) our Group has retained professional and qualified
accounting staff since 2011 and professional advisers since 2014 to deal with tax matters,
after the Relevant Period, there is no similar non-compliance, the Sole Sponsor is of the
view that such non-compliance incident does not indicate that any of our Directors do not
satisfy the requirements to become a director of a listed issuer under Rules 3.08 and/or 3.09
of the Listing Rules.

After considering the non-compliance issues, the remedial actions taken by our Group,
our business nature and operation scale and the results of internal control review conducted
by our independent internal control consultant, Corporate Risk Advisory Services Limited
(the “ICC”) as set out below, our Directors and the Sole Sponsor are satisfied that our
internal control measures are adequate and effective for our current operation environment.
Moreover, as our Directors and the Sole Sponsor consider that the non-compliance incidents
did not involve any dishonesty or any fraudulent act on the part of our executive Directors
and did not raise any question as to the integrity of our executive Directors, the
non-compliance incidents do not have any material impact on the suitability of our executive
Directors under Rules 3.08 and 3.09 of the Listing Rules or the suitability of our Company
under Rule 8.04 of the Listing Rules and that our executive Directors are competent to
manage our Group’s business in a law abiding manner.
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RISK MANAGEMENT AND INTERNAL CONTROL

We are committed to establishing risk management and internal control systems that we
consider to be appropriate to manage risks in our business operations, and we are dedicated
to monitoring these systems for effectiveness and modifying them as necessary as our
business grows to maintain effectiveness. We have established control systems for various
aspects of our operations. Moreover, in preparation for the Listing, we engaged the ICC to
conduct an evaluation of our internal control systems. The ICC conducted the first round of
review on our internal control system and issued the first internal control review report in
October 2015 and provided several findings and recommendations on matters such as our
corporate governance policies, internal procedures associated with copyrights, financial
control and reporting. We have subsequently taken remedial actions in response to such
findings and recommendations. During the period from August to November 2017, the ICC
performed second review on our internal control procedures and our remedial actions in
response to ICC’s findings and recommendations first review and the ICC had reported all
were fully remediated save for (a) establishment of audit committee, remuneration committee
and nomination committee; (b) the activation of internal control procedure to monitor the
compliance with the Listing Rules; and (c) establishment of internal audit which is intended
by us to be outsourced to external professional firm. In response to the findings and
recommendations raised by the ICC regarding our Group’s internal procedures associated
with financial control and reporting, our Group had taken remedial actions included, among
others, (i) updated our Group’s accounting policies with written procedures for monthly
consolidation, periodically review to the recoverability of our Group’s accounts receivable
and carrying values, depreciation movement and disposal of fixed assets, monitor our
Group’s petty cash levels and daily bank deposit reports; (ii) adopted periodical review
practice for the budgeting and forecasts of our Group’s financial performance and performed
review on the variance between actual and forecasted performance; and (iii) updated our
Group’s internal control procedures in order to better manage our Group’s liquidity and
other treasury activities of our Group; and (iv) adopted our Group’s accounting policy and
enhanced internal control procedures on various accounting functions. Our Directors and the
ICC confirmed that the above-mentioned internal control measures associated with our
Group’s financial control and reporting had been implemented by our Group as at the Latest
Practicable Date.

In accordance with the applicable laws and regulations in Hong Kong and in response
to the non-compliances in relation to copyrights, we have implemented measures with a
view to establishing and maintaining our internal control systems and enhance our corporate
governance including monitoring of operational processes, the establishment of risk
management policies and compliance with applicable laws and regulations. In particular:

Our internal control measures relating to compliance with copyrights

e  Subsequent to remedial actions taken up upon satisfaction of the ICC in the first
round of internal control review, our Group adopted a continuous-improving
approach towards copyright compliance and protection. In around a year’s time,
we had improved our detective and preventive measures by further empowering
our course material logistic department in course material evaluation with the
support from qualified teaching personnel, and structuring the course material
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evaluation process with review by designated personnel. The team was retitled
formally as the publication censorship committee (the “PCC”) in January 2017,
subsequently further developed and operated in full force and capacity in October
2017. The PCC is led by the head principal of our Group. The major functions of
the PCC are, among others, to identify, assess and manage the risks associated
with compliance with the copyrights (including the HKEAA licence matters)
during the course of our ongoing operations. This involves checking and
reviewing all the course materials prepared by the teaching team (including the
tutors and/or their respective teaching assistants) before their bulk-printing to
ensure the course materials complying with all the applicable copyrights
(including the HKEAA licence requirements). The review procedures of the PCC,
included, among others, (i) to review the course materials and/or handouts
submitted by the tutors to ensure that relevant copyrights and sources are
explicitly stated for (a) past paper questions and marking scheme of the HKEAA
used, and (b) publications from third party publishers and/or media quoted; (ii) to
assess whether the practice questions in the course materials and/or handouts are
the past examination papers questions through cross checking them against the
Past Examination Paper Database (as defined below); (iii) to review and ensure
that the number of past examination papers questions used do not exceed the
thresholds set out in the HKEAA licences; (iv) to detect plagiarism and
undisclosed third party copyrights through a subscribed online plagiarism
detection system; and (v) to investigate and assess the level of copyright
compliance in case of indication or caution drawn by the plagiarism detection
system or uncertainty identified by PCC members. As at the Latest Practicable
Date, there were 16 members in the PCC which comprised the head principal, one
senior management and eight teachers of the day schools and other six internal
staff;

As the second stage of our improvement in addition to advices of the ICC,
Publication Censorship Review Committee (the “PCRC”) was set up in November
2017 upon the PCC have operated in full force and capacity, the PCRC comprised
one INED, one non-executive Director and one executive Director. The
composition of the members leverages the relevant intelligence from the education
sector and the listed company management. Its major functions include, among
others, (a) setting our Group’s overall strategies over copyrights compliance; (b)
assessing the adequacy of and adapting the internal control system to cater for the
changing environment for the copyrights compliance; (c) ensuring our Group’s
internal control function in respect of copyrights compliance to be adequately
resourced; and (d) ensuring the effective functioning of our Group’s internal
control and risk management systems in respect of copyrights compliance,
including monitoring the effective functioning of the PCC. To carry out these
functions, the PCRC is responsible for reviewing the work done by the PCC
quarterly and discussing with the PCC members for any significant issues
identified by the PCC from time to time. The PCRC will report directly to the
audit committee of the Board;
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e  We have established a database which contains the most recent 16-year of the
HKEAA’s past examination papers for all the 14 course subjects we offered (the
“Past Examination Paper Database”). The database facilitates the PCC in
identifying the usage of the HKEAA’s past examination papers in the course
materials;

e  We have subscribed for a plagiarism detection system which is currently used by
certain tertiary education schools as set out in the service provider’s official
website. It is targeted to be used by the (a) tutors and their respective teaching
assistants; and (b) the PCC to assess the plagiarism risk in the course materials;
and

° In October 2017, our Group conducted several workshop trainings on intellectual
property. All our Group’s tutors, teachers in the day schools, teaching assistants
being responsible for preparing teaching materials, executive Directors and senior
management members were mandatorily required to join the trainings. The topics
of the trainings cover, among others, (a) copyrights law in the education industry
and the legal consequences for copyrights infringement or plagiarism; (b) our
Group’s internal copyright policy; and (c) the ethical expectations on the
practitioners in the education industry and our Group’s corporate culture. The
guest speaker on the topic of copyrights law is a barrister-at-law whose areas of
practice include civil disputes involving intellectual property. Similar internal
training/seminar will be conducted from time to time in the future.

Our internal control measures to enhance our overall corporate governance

)

(i1)

(iii)

(iv)

Our Directors have attended training conducted by our Hong Kong Legal Advisers on
the ongoing obligations, duties and responsibilities of directors of publicly listed
companies under the Companies Ordinance, the SFO and the Listing Rules and our
Directors have confirmed that they are fully aware of their duties and responsibilities
as directors of a listed company in Hong Kong;

We have established effective lines of communication and provided a process by which
our employees can identify and report potential non-compliance issues;

We have appointed VMS as our compliance adviser pursuant to Rule 3A.19 of the
Listing Rules to ensure that, among other things, we are properly guided and advised
as to compliance with the Listing Rules and the Takeovers Code upon Listing;

We have established an audit committee which comprises three Independent
Non-executive Directors. The audit committee will adopt terms of reference which set
out clearly its duties and obligations for ensuring compliance with the relevant
regulatory requirements. In particular, the audit committee is empowered under its
terms of reference to review any arrangement which may raise concerns about possible
improprieties in financial reporting, internal control or other matters; and
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(v) We have provided and will continue to provide our senior management and employees
with policies, trainings and/or updates regarding the legal and regulatory requirements
and market updates applicable to the business operations of our Group from time to
time.

View of our Directors
Taking into consideration that:

e the non-compliance incidents set out above in the paragraph headed
“Non-compliances of our Group” were unintentional, did not involve any
dishonesty or fraudulent act on the part of our Directors, and did not raise any
question as to the integrity of our Directors;

° since December 2014, we have enhanced our accounting and finance team and
appointed a chief financial officer and company secretary with responsibility for
compliance with corporate statutory requirements and all corporate records;

e we have established an audit committee comprising all of our Independent
Non-executive Directors to oversee the accounting and financial reporting matters;

° we have appointed VMS as our compliance adviser upon Listing to advise us on
regulatory compliance with the Listing Rules and the Takeovers Code; and

e  our Group will engage external legal advisers for ensuring strict compliance with
the relevant laws and regulations, and has also implemented the abovementioned
internal control measures, including, among others, external training of our staff,
to prevent recurrence of the non-compliance incidents,

our Directors confirm that the abovementioned internal control measures implemented are
sufficient, and could effectively ensure a proper internal control system of our Group and
prevent the recurrence of any non-compliance incidents set out above in the paragraph
headed “Non-compliances of our Group”. Therefore the likelihood of recurring of similar
non-compliance incidents is minimal.

Taking into consideration the advanced draft second internal control review report
issued by the ICC stating that all were fully remediated save for those mentioned above, the
ICC was of the view that the enhanced internal control measures adopted by our Group are
adequate and effective and our Company’s internal control systems as at the Latest
Practicable Date, the Sole Sponsor, to the best of its knowledge, information and beliefs, is
of the view that our internal control measures as identified by the ICC are adequate and,
subject to our continued compliance, effective.
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CONNECTED TRANSACTIONS

As at the date of this prospectus, we have entered into one-off and continuing
transactions with connected persons of our Company.

CONNECTED PERSONS

Ms. June Leung, our chairman and executive Director is a connected person of our
Group.

Jiangxi Dragonway Bliss

Ms. June Leung holds 70% equity interest while Mr. Yung Chui Shun, an Independent
Third Party, holds the remaining 30% equity interest in Dragonway Bliss Holdings Limited
(FELF#EIEA BRAF]) (“Dragonway Bliss Holdings™), which in turn holds the entire equity
interest in Dragonway Bliss Limited (FE4FAFRAF), which in turn holds the entire equity
interest in Jiangxi Dragonway Bliss. Jiangxi Dragonway Bliss is therefore an associate of
Ms. June Leung and is a connected person of our Group. Both Dragonway Bliss Holdings
and Dragonway Bliss Limited serve as holding companies of Jiangxi Dragonway Bliss
indirectly and directly (where appropriate). Ms. June Leung has confirmed that since
February 2016, Jiangxi Dragonway Bliss has been operating a kindergarten in Nanchang
City, Jiangxi Province, the PRC (the “Excluded Business”).

The summary of the financial results of the Excluded Business for the two years ended
31 December 2017, based on the unaudited management accounts of the Excluded Business
is as follows:

Year ended
31 December
2016 2017
RMB’000  RMB’000
(unaudited) (unaudited)

Revenue 871 1,778
Loss for the year 2,532 1,542

EXEMPT CONNECTED TRANSACTION

As at the date of this prospectus, we have entered into the following transaction with
Ms. June Leung, which constitutes a connected transaction of our Company pursuant to Rule
14A.23 of the Listing Rules.
Call Option Deed

Our Company and Ms. June Leung entered into the Call Option Deed dated 21 June
2018, pursuant to which Ms. June Leung granted to our Company, in consideration of

HK$1.0, an option (the “Option”) to purchase such number of shares in Dragonway Bliss
Holdings as determined by our Company up to a maximum number of shares representing
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70% of the issued share capital of Dragonway Bliss Holdings from time to time or such
number of shares in Dragonway Bliss Holdings, being all of its issued share capital then
held by Ms. June Leung at the unit price equal to the then value of each option share as
appraised by an independent valuer appointed by our Company.

The Option shall be valid from the date on which the Share Offer becomes
unconditional as specified under the paragraph headed “Conditions of the Public Offer”
under the section headed “Structure and conditions of the Share Offer” in this prospectus
and shall expire after three years or until Ms. June Leung ceases to hold any shares or
interests in the subject company (i.e. Dragonway Bliss Holdings) (whichever is earlier) (the
“Expiry Date”).

Pursuant to the generally accepted accounting principles in the PRC, the exercise of the
Option by our Company is conditional upon:

(a) the annual turnover of Jiangxi Dragonway Bliss having achieved RMB5.0 million
(equivalent to approximately HK$6.0 million);

(b) Jiangxi Dragonway Bliss recording an audited net profit after tax (“Net Profit”)
for two consecutive years; and

(c) Jiangxi Dragonway Bliss recording a growth in annual turnover and Net Profit of
more than 10% for two consecutive years.

Although our Group has been granted the Option, the financial results of Jiangxi
Dragonway Bliss will not be consolidated until all the above conditions were fulfilled and
that our Company shall have purchased such number of shares of Dragonway Bliss Holdings
upon exercising the Option, such that Dragonway Bliss Holdings shall become a subsidiary
of our Company. As a result, the Call Option Deed has no significant impact on our Group’s
financial results.

In addition, without prejudice to the rights of our Company under the Option, Ms. June
Leung has undertaken to our Company that she will not proceed with any sale, transfer or
disposal of the shares in Dragonway Bliss Holdings before the Expiry Date without our
Company’s consent in writing. In the event of any proposed sale, transfer or disposal of the
shares in Dragonway Bliss Holdings by Ms. June Leung to any other person, she will
provide our Company with the written particulars of such intended sale, transfer or disposal
(the “Transfer Offer”) and our Company shall have the right, exercisable within 10
business days following receipt of the particulars of the Transfer Offer, to purchase all or
any part of the offered shares in Dragonway Bliss Holdings at a price and on terms as set
forth in the Transfer Offer.

We entered into the Call Option Deed with Ms. June Leung instead of including the
Excluded Business in our Group prior to the Listing, in order to mitigate the risks attached
to the Excluded Business. As we have no prior experience in running education business in
the PRC, in order to avoid any exposure to any potential risks of establishing such new
business in a territory in which we have no previous track record, Ms. June Leung therefore
made such investment in the Excluded Business in a personal capacity.
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As at the date of this prospectus, our Directors have not exercised and currently have
no plan to exercise the Option. The Option will only be exercised in the best commercial
interests of the independent Shareholders and will be determined by our Independent
Non-executive Directors upon taking appropriate professional advice, and having considered,
as a minimum, (i) our Company’s management resources; (ii) the competitive strengths and
business prospects of Jiangxi Dragonway Bliss; (iii) the then financial position of Jiangxi
Dragonway Bliss; and (iv) compliance with the relevant Listing Rules. In the event that our
Company shall exercise the Call Option Deed, the decision of our Independent
Non-executive Directors for the exercise the Call Option Deed and the basis of such
decision as well as the details for the transaction will be disclosed in an announcement and
the annual report of our Company after the Listing.

The Excluded Business is not in competition with our Group’s business. Given that the
principal business activities of our Group are the provision of private supplementary
secondary school education services and operation of private secondary day school in Hong
Kong, and the principal activity of Jiangxi Dragonway Bliss, being a kindergarten in the
PRC, is notably distinct from our Group’s principal business in both education type, level
and territory. As the kindergarten in the PRC is different in nature to our Group’s
supplementary pre-school and primary school education services in Hong Kong and given
the different educational systems in Hong Kong and the PRC, the Excluded Business is not
in competition and does not expect to compete with our Group’s business.

EXEMPT CONTINUING CONNECTED TRANSACTION

As at the date of this prospectus, we have entered into the following connected
transaction with the following connected person of our Company. The transaction will
continue after the Listing, thereby constituting the continuing connected transaction of our
Company pursuant to Rule 14A.31 of the Listing Rules.

Trademark Licence Agreement

Beacon Holdings and Jiangxi Dragonway Bliss entered into a trademark licence
agreement on 21 June 2018 (the “Trademark Licence Agreement”), pursuant to which
Beacon Holdings agreed to licence, on a non-exclusive basis, to Jiangxi Dragonway Bliss
the right to use certain trademarks of Beacon Holdings (the “Licenced Trademarks”) in the
PRC (the “Licenced Territory”) for a licence fee per annum equal to 2% of the annual
turnover of Jiangxi Dragonway Bliss and for a licenced period of three years commencing
from the Listing Date (the “Licenced Period”).

Jiangxi Dragonway Bliss has used our Group’s trade name, namely “#&¥” which was
registered as a trademark in the PRC in June 2016, in the name of the kindergarten (Fg& T
AL w40 SR it operated since February 2016.

Jiangxi Dragonway Bliss has undertaken to Beacon Holdings that, among others:—

(I) it will not make or authorise any direct or indirect use of the Licenced
Trademarks in any area outside the Licenced Territory;
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(2) it shall not alter the word, device or their combination of the Licenced
Trademarks, and shall use the Licenced Trademarks only in respect of the goods
and/or services covered by the Licenced Trademarks. It shall prepare
representations of the Licenced Trademarks by itself;

(3) the name of Jiangxi Dragonway Bliss and the origin of goods shall be indicated
on the goods or packages thereof bearing the Licenced Trademarks and it shall
indicate the licensing of the Licenced Trademarks at the use of the Licenced
Trademarks on any advertisements or promotional material;

(4) it will not perform, or omit to do or perform, any act that may have adverse effect
on the reputation and goodwill of the Licenced Trademarks;

(5) the quality of the goods and/or services it offers will meet the requirements of
Beacon Holdings, and Jiangxi Dragonway Bliss accepts the inspections by Beacon
Holdings from time to time in relation to the quality of its goods and/or services;

(6) it shall not do or fail to do any act or thing whereby the validity, registration
status, enforceability or Beacon Holdings’ ownership of the Licenced Trademarks
or any of them, or the reputation or goodwill associated with the Licenced
Trademarks anywhere in the Licenced Territory, is likely to be void or prejudiced;
and

(7) it shall assume full responsibility for the products and/or services rendered by it
in association with which any of the Licenced Trademarks is used by it.

The Trademark Licence Agreement shall terminate automatically upon the expiry of the
Licenced Period.

Historical transaction amounts

During the Track Record Period, the amount in respect of the licence fee payable to
our Group was approximately RMB38,000 (HK$45,000) and RMB4,000 (HK$5,000)
respectively (for the year ended 31 July 2017 and for the five months ended 31 December
2017).

Annual caps

Our Directors expect that the maximum annual licence fee payable by Jiangxi
Dragonway Bliss to Beacon Holdings for the years ending 31 July 2019, 2020 and 2021 will
be RMB70,000, RMB85,000 and RMB100,000 respectively.

In determining the above annual caps, our Directors have considered (i) the valuation

of the rate of licence fees by an independent valuer; and (ii) the estimated annual turnover
of Jiangxi Dragonway Bliss in the next three years.
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Applicable Listing Rules

As each of the applicable percentage ratios, on an annual basis, is less than 5% and the
annual consideration is less than HK$3,000,000, pursuant to Rule 14A.76(1) of the Listing
Rules, the Trademark Licence Agreement is fully exempt from the Shareholders’ approval,
annual review and all disclosure requirements under Chapter 14A of the Listing Rules.

CONFIRMATION FROM OUR DIRECTORS

Our Directors consider that it is in the interests of our Company to continue with the
above transactions after the Listing. They also consider that the connected transaction and
continuing connected transaction as set out above are in the interests of our Company and
our Shareholders as a whole and are in the ordinary and usual course of our business.

Save as disclosed in this section, our Directors currently do not expect that

immediately following the Listing, there will be any transaction which will constitute a
continuing connected transaction of our Company under the Listing Rules.
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OVERVIEW
BOARD OF DIRECTORS

Our Board consists of eight Directors, comprising four executive Directors, one
non-executive Director and three Independent Non-executive Directors. Our executive
Directors and non-executive Director are appointed for a term not exceeding three years and
our Independent Non-executive Directors are appointed for an initial period of three years.
One-third of our Directors will be subject to re-election at each annual general meeting and
every Director must be subject to re-election at an annual general meeting at least once

every three years.

The following table sets out certain information in respect of the members of our

Board:
Date of
Year of appointment Relationship with
joining our as Director of Directors and other
Name Age  Position Group our Company  Responsibilities senior management
Ms. LEUNG Ho Ki, June 52 Executive Director, 1989 15 April 2015 Overall management of our business ~ Spouse of Mr. Tam Wai
(R chairman and operations as well as strategic ~ Lung and aunt of Mr.
planning and development Li Man Wai
Mr. TAM Wai Lung 53 Executive Director, chief 1996 15 April 2015 Overall operations, finances and Spouse of Ms. Leung Ho
(FkEH) executive officer administration of our education Ki, June and uncle of
services as well as strategic Mr. Li Man Wai
planning and development of our
Group
Mr. CHAN Tsz Ying, 57 Executive Director, head 1990 9 September  Responsible for day-to-day operation  N/A
Wister (B3 principal of day school 2015 of our private secondary day
school operations
Mr. LI Man Wai 45 Executive Director, deputy 1989 9 September  Responsible for marketing as well as  Nephew of Mr. Tam Wai
(F3k) chief executive officer 2015 tutorial and course management Lung and Ms. Leung
Ho Ki, June
Dr. SHEN Xu Hui 39 Non-executive Director 2017 18 September  Providing strategic advice on the N/A
({1 10HE) 2017 operations, management and
internal control measures of our
Group
Mr. KWAN Chi Hong 45 Independent Non-executive 2017 17 November ~ Performing his duties as a Director ~ N/A
(R Director 2017 of the Board; providing
independent advice to our Group
Mr. LI Kai Sing 56 Independent Non-executive 2018 21 June 2018 Performing his duties as a Director ~ N/A
(FHk) Director of the Board; providing
independent advice to our Group
Professor WONG 73 Independent Non-executive 2018 21 June 2018 Performing his duties as a Director ~ N/A
Roderick Sue Cheun Director of the Board; providing
(FH2) independent advice to our Group
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Executive Directors

Ms. LEUNG Ho Ki, June (REH), aged 52, is a co-founder of our Group, the
chairman of our Company and was appointed as a Director on 15 April 2015 and designated
as an executive Director on 21 June 2018. Ms. June Leung is also a director of Beacon
Group, JR (TM) Limited and JR (YL) Limited. During her 29 years with our Group, she has
been responsible for the overall management of our private supplementary education services
as well as strategic planning and development of our Group. Ms. June Leung performs a
leadership role in monitoring and evaluating our business, strategic planning and major
decision making for our Group. In particular, she has developed our Group’s overall
business model and product portfolio as well as formulated our advertising and marketing
strategy. Prior to assuming her role as chairman, Ms. June Leung held the position of a
teacher and a manager of our Group. Ms. June Leung graduated from The University of
Hong Kong with a degree in Bachelor of Arts (Honours) in December 1989 and obtained a
Doctorate of Business Administration from the European University in May 2011 through
distance learning. She was registered as a teacher under the Education Ordinance section
45(1) in February 1999. Ms. June Leung is the spouse of Mr. Tam, sister of Ms. Irene
Leung, cousin of Mr. Ng and aunt of Mr. Li.

Ms. June Leung was a guest speaker at the Harvard China Education Symposium 2015,
held in the USA in May 2015 and was awarded “Golden Bauhinia Women Entrepreneur
Award 20177, which was conferred by the Golden Bauhinia Women Entrepreneur
Association for recognising her outstanding business achievements and entrepreneurship, in
November 2017.

Mr. TAM Wai Lung (#X%8), aged 53, the chief executive officer of our Company
was appointed as a Director on 15 April 2015 and designated as an executive Director on 21
June 2018. Mr. Tam is also a director of 14 subsidiaries of our Group. Throughout the past
20 years, Mr. Tam has focused on private supplementary tutorial services, executive
management and the strategic development of our Group. During his 22 years of service in
our Group, he has been responsible for the overall operations, finances and administration of
our education services as well as strategic planning and development of our Group. Mr. Tam
matriculated with HK A-levels in 1986. Prior to joining our Group, Mr. Tam was employed
by Wardley Thomson Limited and Wardley Financial Services Limited, where he worked as
trading assistant, dealer, assistant vice president and vice president, between April 1987 and
August 1996. Mr. Tam is the spouse of Ms. June Leung, the brother-in-law of Ms. Irene
Leung and Mr. Ng, and uncle of Mr. Li.

Mr. Tam was a director of Beacon Education Funds Limited, an inactive company,
which was incorporated in Hong Kong, prior to its dissolution on 24 December 2014. The
company was dissolved by way of deregistration under section 751(3) of the Companies
Ordinance because it ceased to carry on any business or operation. Mr. Tam confirmed that
the company was solvent at the time of it being dissolved by deregistration and there is no
wrongful act on his part leading to the dissolution and is not aware of any actual or
potential claim that has been or will be made against him as a result of the dissolution, and
that his involvement in the above company was part and parcel of his services as a director
of this company and that no misconduct or misfeasance had been involved in the dissolution
of this company.
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Mr. CHAN Tsz Ying, Wister (BR¥3), aged 57, is the head principal of day school for
our Group and was appointed as a Director on 9 September 2015 and designated as an
executive Director on 21 June 2018. Mr. Chan is also a director of Beacon College. Mr.
Chan has been a teacher for over 30 years and is focused primarily on secondary day school
education services. During his 28 years with our Group, he has been responsible for the
establishment and management of our private secondary day school operations. Prior to his
role as head principal of our private secondary day school, Mr. Chan held the position of a
teacher at Wellwisher Foundation Primary School from 1986 to 1987 and at A.D. & E.D. of
Pok Oi Hospital Mrs. Cheng Yam On Primary School from 1987 to 1990. Mr. Chan was
awarded a Teachers Certificate from the Northcote College of Education (now known as The
Education University of Hong Kong) in July 1986 and graduated from University of
Wolverhampton, the United Kingdom with a Bachelor of Education in June 1997. Mr. Chan
was registered as a teacher under the Education Ordinance section 45(1) in November 1986.

Mr. Chan was a director of the following companies which were incorporated in Hong
Kong prior to their respective dissolution:

Nature of
business
Date of prior to Means of Reason for
Name of company dissolution dissolution  dissolution dissolution
Beacon Cyber 23 February 2001 N/A Deregistration Never commenced
Development pursuant to section  business or
Fund Limited 291AA of the operation
Predecessor
Companies
Ordinance
Link Jade Limited 4 March 2005 Provision of ~ Deregistration Ceased to carry out
services pursuant to section  business
291AA of the
Predecessor
Companies
Ordinance
International 15 July 2005 N/A Deregistration Never commenced
Business pursuant to section  business or
Development 291AA of the operation
Group Limited Predecessor
Companies
Ordinance
Own Design 18 August 2006 Retailing Deregistration Ceased to carry out
Workshop pursuant to section  business
Limited 291AA of the
Predecessor
Companies
Ordinance
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Nature of
business
Date of prior to Means of Reason for
Name of company dissolution dissolution  dissolution dissolution
Beacon Education 24 December 2014  N/A Deregistration Never commenced
Funds Limited pursuant to section  business or
751(3) of the operation
Companies
Ordinance

Mr. Chan confirmed that the aforementioned companies were solvent at the time of
them being dissolved by deregistration and there is no wrongful act on his part leading to
the dissolution and is not aware of any actual or potential claim that has been or will be
made against him as a result of the dissolutions, and that his involvement in the
aforementioned companies was part and parcel of his services as directors of these
companies and that no misconduct or misfeasance has been involved in the dissolutions of
these companies.

Mr. LI Man Wai (Z3({&), aged 45, is our deputy chief executive officer and was
appointed as an Director on 9 September 2015 and designated as an executive Director on
21 June 2018. Mr. Li is also a director of 29 subsidiaries of our Group. He has, since the
establishment of our Group, acquired experience in the education business, focusing on
operation, administration and marketing tutorial services and secondary school education
services. Mr. Li joined our Group in 1989 and was appointed as deputy chief executive
officer of our Group in 2000. During his 29 years with our Group, he has been responsible
for the marketing of our Group’s education services, as well as tutorial and course
management and leasing arrangements. Mr. Li was awarded a Bachelor of Science in
Business Administration in April 2008 from Bulacan State University, the Philippines. He
has been a member of the Chartered Institute of Management since February 2011 and the
Chartered Institute of Marketing since October 2013. Mr. Li is a nephew of Mr. Tam and
Ms. June Leung.
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Mr. Li was a director of the following companies which were incorporated in Hong

Kong prior to their respective dissolution:

Nature of
business
Date of prior to Means of Reason for
Name of company dissolution dissolution  dissolution dissolution
JR Beacon Limited 15 January 2016 N/A Deregistration Never commenced
pursuant to section  business or
751 of the operation
Companies
Ordinance
Beacon Kids Club 30 December 2016 ~ N/A Deregistration Never commenced
Limited pursuant to section  business or
751 of the operation
Companies
Ordinance
Joinway 30 December 2016  Operation Deregistration Ceased to carry out
Consultant of education  pursuant to section  business
Limited centre in 751 of the
Taipo Companies
Ordinance
JR (MOS) Limited 30 December 2016  Operation Deregistration Ceased to carry out
of education  pursuant to section  business
centre in 751 of the
Ma On Companies
Shan Ordinance
JR (WC) Limited 17 February 2017 Operation Deregistration Ceased to carry out
of education  pursuant to section  business
centre 751 of the
Companies
Ordinance
Beacon Sports 13 April 2017 N/A Deregistration Never commenced
Association pursuant to section  business or
Limited 751 of the operation
Companies
Ordinance

Mr. Li confirmed that the aforementioned companies were solvent at the time of them

being dissolved by deregistration and there is no wrongful act on his part leading to the
dissolution and is not aware of any actual or potential claim that has been or will be made
against him as a result of the dissolutions, and that his involvement in the aforementioned
companies was part and parcel of his services as directors of these companies and that no
misconduct or misfeasance has been involved in the dissolutions of these companies.
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Dr. SHEN Xu Hui (GL/BR%), aged 39, was appointed as a Director on 18 September
2017 and designated as a non-executive Director on 21 June 2018. Dr. Shen is also a
director of Glocal Development Group Limited, Glocal Research and Development Company
Limited and Glocal Education Services Limited. Dr. Shen obtained a degree of Bachelor of
Arts in Political Science and History and a degree of Master of Arts in Political Science
from Yale University in the United States both in December 2000 and a degree of Doctor of
Philosophy from University of Oxford in the United Kingdom in September 2006.

From August 2009 to June 2012, Dr. Shen served as the associate professor of the
Department of Social Sciences and the Faculty of Arts and Sciences of Hong Kong Institute
of Education (now known as The Education University of Hong Kong). He has been
appointed as the associate professor of Faculty of Social Science of The Chinese University
of Hong Kong since July 2012.

Dr. Shen used to be an appointed member of various public committees of Hong Kong
government, e.g. the Quality Education Fund Steering Committee of Education Bureau, the
Programme Advisory Panel of Radio Television Hong Kong, the Hong Kong Committee for
Pacific Economic Corporation of Commerce and Economic Development Bureau and the
History Museum Consultation Committee. He is also the editorial board member or
commentator of journals, newspapers and other media.

Dr. Shen was a director of Roundtable Catering Limited, which was incorporated in
Hong Kong, prior to its dissolution on 3 October 2008. The company was dissolved by way
of deregistration under section 291AA of the Predecessor Companies Ordinance because it
ceased to carry out business. Dr. Shen confirmed that the company was solvent at the time
of it being dissolved by deregistration and there is no wrongful act on his part leading to the
dissolution and is not aware of any actual or potential claim that has been or will be made
against him as a result of the dissolution, and that his involvement in the above company
was part and parcel of his services as a director of this company and that no misconduct or
misfeasance had been involved in the dissolution of this company.

Independent Non-Executive Directors

Mr. KWAN Chi Hong (E&EEE), aged 45, was appointed as an Independent
Non-executive Director on 17 November 2017. Mr. Kwan has over 10 years of managerial
experience in the public sector, from February 1995 to December 2007, including working
as an executive officer in various government departments including Registration and
Electoral Office, Urban Services Department, Home Affairs Department, Hong Kong Police
Force and Chief Secretary for Administration’s Office Government Secretariat. Mr. Kwan
was a part-time teacher of certain bachelor/diploma courses in Chinese Medicine conducted
by HKU School of Professional and Continuing Education from 2013 to 2016. Mr. Kwan
was awarded the Young Entrepreneur of the Year 2012 from the Hong Kong Business
Awards hosted by DHL Express and South China Morning Post and the EY Entrepreneur of
the Year 2013 China — Emerging Entrepreneur hosted by EY.
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Mr. Kwan obtained a bachelor’s degree in Economics and a master’s degree in
Economics from The University of Hong Kong in January 1995 and December 2005
respectively. Mr. Kwan has completed a programme in Executive MBA and obtained a
master’s degree in Business Administration from The Chinese University of Hong Kong in
December 2007. Mr. Kwan is currently the chairman of the board of directors of Bamboos
Health Care Holdings Limited (stock code: 2293), whose shares are listed on the Main
Board of the Stock Exchange, and an independent non-executive director of China Brilliant
Global Limited (preciously known as Prosten Health Holdings Limited) (stock code: 8026)
and Stream Ideas Group Limited (stock code: 8041), whose shares are listed on the GEM of
the Stock Exchange.

Mr. LI Kai Sing (ZRU%), aged 56, was appointed as an Independent Non-executive
Director on 21 June 2018. He is currently an executive director of Focus Films Limited and
has working experience in various fields including accounting, film and entertainment
business. From July 1985 to January 1989, he worked at Coopers & Lybrand, an accounting
firm, with the last position held as a Supervisor II. From January 1989 to June 1992, he then
worked at Management Investment & Technology Company Limited with the last position
held as a senior accounting manager where he was responsible for planning and managing
the daily accounting and financial operation of the company. From July 1992 to December
1993, he was the vice-president, finance of Leading Spirit (Holdings) Company Limited.
From August 2000 to September 2003, he was the chief financial officer of Team Work
Corporation Limited and was responsible for developing and implementing the strategic
plans and monitoring the internal control system of the company.

Mr. Li is currently an independent non-executive director of In Technical Productions
Holdings Limited (stock code: 8446), whose shares are listed on the GEM of the Stock
Exchange. He was the financial controller of China Star Entertainment Limited (stock code:
326), whose shares are listed on the Main Board of the Stock Exchange, between June 1999
and July 2000.

Mr. Li Kai Sing has been a member of the Hong Kong Institute of Certified Public
Accountants since 1988, an associate of the Chartered Association of Certified Accountants
in 1988 and a member of the Institute of Financial Planners of Hong Kong since 2004. Mr.
Li Kai Sing graduated from The Chinese University of Hong Kong in 1985 with a bachelor
degree of social science and from The Hong Kong University of Science and Technology
with an executive master degree of business administration in 2007.
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Mr. Li was a director of the following companies which were incorporated in Hong
Kong prior to their respective dissolution:

Name of Nature of business Reason for

company Date of dissolution  prior to dissolution = Means of dissolution dissolution

Gold Wheat 13 July 2001 Investment holding Deregistration pursuant ~ Ceased to carry out
Limited to section 291AA of business

the Predecessor
Companies Ordinance

Mega Winner 13 July 2001 Investment holding Deregistration pursuant Ceased to carry out
Investment to section 291AA of business
Limited the Predecessor
Companies Ordinance
Sino Fantasy 4 March 2005 Investment holding Deregistration pursuant Ceased to carry out
Limited to section 291AA of business

the Predecessor
Companies Ordinance
Tripower 28 April 2006 Investment holding Deregistration pursuant ~ Ceased to carry out
Limited to section 291AA of business
the Predecessor
Companies Ordinance
Donciel 26 March 2010 Property Investment  Deregistration pursuant ~ Ceased to carry out
Limited to section 291AA of business
the Predecessor
Companies Ordinance

Continental 21 August 2015 Coffee beans and Deregistration pursuant  Ceased to carry out
Coffee Co. machine trading to section 751 of the business
Limited Companies Ordinance

Mr. Li Kai Sing confirmed that the aforementioned companies were solvent at the time
of them being dissolved by deregistration and there is no wrongful act on his part leading to
the dissolution and is not aware of any actual or potential claim that has been or will be
made against him as a result of the dissolution, and that his involvement in the
aforementioned companies was part and parcel of his services as a director of these
companies and that no misconduct or misfeasance had been involved in the dissolution of
these companies.

Professor WONG Roderick Sue Cheun (FEtt#®), aged 73, was appointed as an
Independent Non-executive Director on 21 June 2018. Professor Wong obtained a degree of
Bachelor of Arts from San Diego State College (now known as San Diego State University)
in the United States in November 1965 and a degree of Doctor of Philosophy in
mathematics from the University of Alberta in Canada in November 1969.

Professor Wong is currently a special advisor to the president of Southern University of
Science and Technology of China (FiJiFHEKE:) (formerly known as South University of
Science and Technology of China) in the PRC and Chair Professor of Mathematics at City
University of Hong Kong. He is a fellow of the Royal Society of Canada and Chevalier dans
I’Ordre National de la Légion d’Honneur of France, and a member of the European
Academy of Sciences. Also, he is the director of the Liu Bie Ju Centre for Mathematical
Sciences at City University of Hong Kong.
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Professor Wong currently holds the following positions in companies listed on the Main
Board of the Stock Exchange:

Stock
Company code Position Appointment date
Sam Woo Construction 3822 Independent 15 September 2014
Group Limited non-executive

director
G&M Holdings Limited 6038 Independent 12 May 2017

non-executive

director

Professor Wong was a director of Executive Limited, which was incorporated in Hong
Kong, prior to its dissolution on 8 June 2012. The company was dissolved by way of
deregistration under section 291AA of the Predecessor Companies Ordinance because it
never commenced business or operation. Professor Wong confirmed that the company was
solvent at the time of it being dissolved by deregistration and there is no wrongful act on
his part leading to the dissolution and is not aware of any actual or potential claim that has
been or will be made against him as a result of the dissolution, and that his involvement in
the above company was part and parcel of his services as a director of this company and
that no misconduct or misfeasance had been involved in the dissolution of this company.

Save as disclosed above, each of our Directors (i) did not hold other positions in our
Company or other members of our Group as at the Latest Practicable Date; (ii) had no other
relationship with any Directors, senior management or substantial or Controlling
Shareholders of our Company as at the Latest Practicable Date; and (iii) did not hold any
other directorships in listed public companies in the three years prior to the Latest
Practicable Date. As at the Latest Practicable Date, save as disclosed in the paragraph
headed “C. Further information about our Director and Substantial Shareholders — 1.
Directors — (a) Interests of our Directors and the chief executive of our Company” in
Appendix IV to this prospectus, each of our Directors did not have any interest in the Shares
within the meaning of Part XV of the SFO.

Each of our Directors has confirmed that he/she does not have any interest in a
business apart from ours which competes or is likely to compete, directly or indirectly, with
us which is discloseable under Rule 8.10 of the Listing Rules. Save as disclosed herein, to
the best knowledge, information and beliefs of our Directors having made all reasonable
enquiries, there was no matter with respect to the appointment of our Directors that needs to
be brought to the attention of the Shareholders and there was no information relating to our
Directors that is required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules as at
the Latest Practicable Date.

Please refer to the section headed “C. Further information about our Directors and

Substantial Shareholders” in Appendix IV to this prospectus for further information on our
Directors’ service agreements and letters of appointment.

-218 -



DIRECTORS AND SENIOR MANAGEMENT

SENIOR MANAGEMENT

The following table sets out certain information in respect of the members of our
senior management:

Date of first

becoming a
Year of member of Relationship with
joining our  the senior Directors and other
Name Age  Position Group management  Responsibilities senior management
Mr. CHOI Shing 36 Deputy chief 2014 16 December ~ Overall operations, N/A
Wai (8if%) executive officer, 2014 financial
chief financial management of
officer and our Group as well
company secretary as overseeing
accounting,
company
secretarial and
internal control
matters
Mr. TAM Lin 39 Deputy chief 2002 7 June 2013 Human resources N/A
Bong (&) operating officer management,
recruitment and
employment
policies, internal
control matters
and external
liaison
Mr. NG Wai Lun 30 Deputy chief 2010 19 July 2013 Course management, ~ N/A
(Sfief) operating officer overseeing

marketing and
design plans and
public relations

Ms. LEUNG Ho Ki, June ($#&#) is an executive Director and the chairman of our
Company. For details about Ms. June Leung’s background, please see the paragraph headed
“Executive Directors” under this section.

Mr. TAM Wai Lung (#X¥38E) is an executive Director and the chief executive officer
of our Company. For details about Mr. Tam’s background, please see the paragraph headed
“Executive Directors” under this section.

Mr. CHAN Tsz Ying, Wister (BRF¥3%) is an executive Director of our Company. For
details about Mr. Chan’s background, please see the paragraph headed “Executive Directors”
under this section.

Mr. LI Man Wai (Z3{&) is an executive Director of our Company. For details about

Mr. Li’s background, please see the paragraph headed “Executive Directors” under this
section.
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Mr. CHOI Shing Wai (%#&8), aged 36, is the deputy chief executive officer, the
chief financial officer and company secretary of our Group. Mr. Choi joined our Company in
December 2014 and is primarily responsible for the overall operations, financial management
of our Group as well as strategic planning, overseeing accounting, company secretarial and
internal control matters of our Group. Mr. Choi has over 13 years of experience in
professional accounting and auditing practice. Prior to joining our Group, Mr. Choi worked
as an assistant, later as a semi-senior, in the assurance division of Grant Thornton, a
certified public accountants firm, from September 2004 to November 2006. Mr. Choi then
worked as a senior associate and was promoted to manager of the assurance division of
PricewaterhouseCoopers in October 2009. Mr. Choi was then transferred to the Capital
Market Accounting Advisory Service Group of PricewaterhouseCoopers in December 2011
and was later promoted to senior manager in October 2012 and up to his joining our Group
in December 2014.

Mr. Choi obtained a degree of Bachelor of Business Administration (Honours) in
Accountancy and Management Information Systems from City University of Hong Kong in
November 2004. Mr. Choi has become an associate member of Hong Kong Institute of
Certified Public Accountants since April 2008.

Mr. Choi did not hold directorships in any listed companies in the last three years.

Mr. TAM Lin Bong (FB##B), aged 39, is the deputy chief operating officer of our
Group and is responsible for human resources management, recruitment and employment
policies, internal control matters and external liaison of our Group. Mr. Tam Lin Bong
joined our Group as a teaching assistant in September 2002 and became the human resources
manager of Beacon College in April 2012. Mr. Tam Lin Bong was appointed as the deputy
chief operating officer of our Group in June 2013. Prior to joining our Group, Mr. Tam Lin
Bong worked as a teaching assistant in Kwun Tong Government Secondary School ({¥iE 7
H1E) from February 2002 to July 2002.

Mr. Tam Lin Bong obtained a degree of Bachelor of Business Administration (Honours)
from Hong Kong Baptist University in December 2001 and graduated with a Master of
Business Administration degree with distinction from University of Iowa, the United States
in August 2015. Mr. Tam Lin Bong also obtained a diploma in teaching English as a second
language from the School of Continuing Studies of The Chinese University of Hong Kong in
January 2005. Mr. Tam Lin Bong was awarded the Certificate in Employment Ordinance by
the Hong Kong Management Association in April 2013. Mr. Tam Lin Bong has also
completed several training workshops organised by the Hong Kong Council for Accreditation
of Academic and Vocational Qualifications in 2014.

Mr. Tam Lin Bong did not hold directorships in any listed companies in the last three
years.
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Mr. NG Wai Lun (21{&f&), aged 30, is the deputy chief operating officer of our Group
and is responsible for course management, overseeing marketing and design plans and public
relations of our Group. Mr. Ng Wai Lun joined our Group in June 2010 as the
administration assistant of Beacon College. Mr. Ng Wai Lun was appointed as the deputy
chief operating officer of our Group in July 2013. Mr. Ng Wai Lun obtained a degree of
Bachelor of Social Science from Chinese University of Hong Kong in December 2010.

Mr. Ng Wai Lun did not hold directorships in any listed companies in the last three
years.

COMPANY SECRETARY

Mr. Choi Shing Wai, aged 36, was appointed as our company secretary with effect from
9 September 2015. Further information on Mr. Choi is set forth in the paragraph headed
“Senior management” above.

BOARD COMMITTEES
Audit committee

We have established an audit committee of the Board with effect from the Listing Date
with written terms of reference in compliance with Rule 3.21 of the Listing Rules and the
Code Provisions under paragraph C3 of the Corporate Governance Code as set out in
Appendix 14 to the Listing Rules. The primary duties of the audit committee include,
amongst other things, (i) to propose the appointment or removal of the external auditors and
to review and monitor the effectiveness of the audit process; (ii) to discuss with the external
auditor the nature and scope of the audit work prior to commencement of the audit work;
(iii) to review our Group’s financial and accounting policies and procedures; (iv) where an
internal audit function exists, to ensure co-ordination between the internal and external
auditors and to ensure that the internal audit function is adequately resourced and has
appropriate standing within our Company, and to review and monitor its effectiveness; (v) to
review our Company’s financial information and disclosure thereof, and to consider any
significant or unusual items that are, or may need to be, reflected in the reports and
accounts; (vi) to review and supervise our Company’s financial controls, internal control and
risk management systems and their implementation; and (vii) to review the arrangements for
employees to raise concerns about possible financial reporting improprieties. The audit
committee consists of Professor Wong Roderick Sue Cheun, Mr. Kwan Chi Hong and Mr. Li
Kai Sing, all of whom are Independent Non-executive Directors. The chairman of the audit
committee is Mr. Li Kai Sing who holds the appropriate professional qualifications as
required under Rules 3.10(2) and 3.21 of the Listing Rules.

Remuneration committee

We have established a remuneration committee of the Board with effect from the
Listing Date with written terms of reference in compliance with the Code Provisions under
paragraph B1 of the Corporate Governance Code as set out in Appendix 14 to the Listing
Rules. The primary functions of the remuneration committee include, amongst other things,
(i) to make recommendations to our Board on our Company’s policy and structure for all
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Directors’ and senior management’s remuneration and on the establishment of a formal and
transparent procedure for developing remuneration policy; (ii) to review and approve our
management’s remuneration proposals with reference to our Board’s corporate goals and
objectives; (iii) to consider and make recommendations to our Board, on the remuneration
packages and overall benefits paid to our Directors and senior management; (iv) to review
and approve compensation payable to executive Directors and senior management for any
loss or termination of office or appointment; and (v) to review and approve compensation
arrangements relating to dismissal or removal of Directors for misconduct. The remuneration
committee consists of two executive Directors and three Independent Non-executive
Directors: Mr. Tam, Mr. Li, Professor Wong Roderick Sue Cheun, Mr. Kwan Chi Hong and
Mr. Li Kai Sing. The chairman of the remuneration committee is Mr. Kwan Chi Hong.

Nomination Committee

We have established a nomination committee of the Board with effect from the Listing
Date with written terms of reference in compliance with the Code Provisions under
paragraph A5 of the Corporate Governance Code as set out in Appendix 14 to the Listing
Rules. The primary duties of the nomination committee include, amongst other things, (i) to
review the structure, size and composition (including the skills, knowledge and experience)
of our Board at least annually and make recommendations on any proposed changes to our
Board to complement our Company’s corporate strategy; (ii) to identify individuals suitably
qualified to become members of our Board and select or make recommendations to our
Board on the selection of individuals nominated for directorships; (iii) to assess the
independence of Independent Non-executive Directors; (iv) to consider and make
recommendations to our Board regarding the appointment, reappointment of Directors and
succession planning for Directors, in particular the chairman and the chief executive; and (v)
to formulate a policy concerning diversity of board members. The nomination committee
consists of two executive Directors and three Independent Non-executive Directors: Ms. June
Leung, Mr. Tam, Mr. Kwan Chi Hong, Mr. Li Kai Sing and Professor Wong Roderick Sue
Cheun. The chairman of the nomination committee is Ms. June Leung.

REMUNERATION OF DIRECTORS AND SENIOR MANAGEMENT

Directors and senior management receive compensation in the form of salaries, benefits
in kind and/or discretionary bonuses relating to the performance of our Group. Our Group
also reimburses them for expenses which are necessarily and reasonably incurred for
providing services or executing their functions in relation to our Group’s operations. Our
Group regularly reviews and determines the remuneration and compensation packages of our
Directors and senior management.

During the Track Record Period, the aggregate amount of remuneration paid to our
Directors, including salaries, contributions to defined contribution benefit plans (including
pensions), housing allowances and discretionary bonuses was approximately HK$6.3 million,
HK$6.4 million, HK$6.3 million and HK$2.7 million, respectively. Directors’ remuneration
is determined with reference to salaries paid by comparable companies and the experience,
responsibilities and performance of the relevant Director.
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We did not pay our Directors or the five highest paid individuals any inducement fees
to join us or as compensation for loss of office during the Track Record Period.
Furthermore, none of our Directors waived any compensation for the same period.

Save as disclosed above, no other payments have been made or are payable by our
Company or any of our subsidiaries to our Directors in respect of the services rendered
during the Track Record Period.

Particulars of the service agreements and appointment letters are set out in the section
headed “C. Further information about our Directors and Substantial Shareholders — 1.
Directors — (b) Particulars of service agreements and letters of appointment” in Appendix IV
to this prospectus.

COMPLIANCE ADVISER

Our Company has appointed VMS as our compliance adviser pursuant to Rule 3A.19 of
the Listing Rules to provide advisory services to our Company pursuant to the requirements
thereunder. VMS will, inter alia, advise our Company with due care and skill when
consulted by our Company in the following circumstances:

e  before the publication by our Company of any regulatory announcement (as
required by the Listing Rules or requested by the Stock Exchange or otherwise),
circular or financial report;

e  where a transaction, which might be a notifiable or connected transaction under
Chapters 14 or 14A of the Listing Rules, is contemplated by our Company
including share issues and share repurchases;

° where our Company proposes to use the proceeds of the Share Offer in a manner
different from that detailed in this prospectus or where the business activities,
developments or results of our Company deviate from any forecast, estimate, or
other information in this prospectus;

e  where the Stock Exchange makes an inquiry of our Company under Rule 13.10 of
the Listing Rules;

° if required by the Stock Exchange, deal with the Stock Exchange in respect of
any or all matters listed in the foregoing paragraphs above; and

° assess the understanding of all new appointees to the Board regarding the nature
of their responsibilities and fiduciary duties as a director of a listed issuer, and, to
the extent the compliance adviser forms an opinion that the new appointees’
understanding is inadequate, discuss the inadequacies with the Board and make
recommendations to the Board regarding appropriate remedial steps such as
training.
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The term of the appointment will commence on the Listing Date and end on the date
on which our Company complies with Rule 13.46 of the Listing Rules in respect of its
financial results for the first full financial year commencing after the Listing Date and such
appointment may be subject to extension by mutual agreement.
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Authorised Share Capital
HK$
10,000,000,000 Shares 100,000,000

Without taking into account any Shares which may be issued upon exercise of any
options that may be granted under the Share Option Schemes or any Shares which may be
allotted and issued or repurchased by our Company pursuant to the general mandate and the
repurchase mandate granted to our Directors as described below, the share capital
immediately following the Capitalisation Issue and the Share Offer will be as follows:

HK$

10  Shares in issue as at the date of this prospectus 0.10

374,999,990 Shares to be issued pursuant to the Capitalisation 3,749,999.90
Issue

125,000,000 Shares to be issued pursuant to the Share Offer 1,250,000

500,000,000 Total 5,000,000

According to Rule 8.08 of the Listing Rules, at the time of the listing and at all times
thereafter, our Company must maintain the “minimum prescribed percentage” of 25% of the
issued share capital in the hands of the public.

RANKING

The Offer Shares will rank pari passu in all respects with all the Shares now in issue
or to be issued as mentioned in this prospectus, and, in particular, will qualify in full for all
dividends or other distributions declared, made or paid on the Shares in respect of a record
date which falls after the date of Listing other than participation in the Capitalisation Issue.

GENERAL MANDATE TO ISSUE SHARES

Conditional on the conditions as stated in the paragraph headed “Conditions of the
Public Offer” in the section headed “Structure and conditions of the Share Offer” of this
prospectus being satisfied, our Directors have been granted a general unconditional mandate
to allot Shares and to make or grant offers, agreements and options which might require
such Shares to be allotted and issued or dealt with subject to the requirement that the
aggregate number of the Shares so allotted and issued or agreed conditionally or
unconditionally to be allotted and issued (otherwise than among others, pursuant to a rights
issue, or scrip dividend scheme or similar arrangements, or a specific authority granted by
our Shareholders) shall not exceed:

(a) 20% of the aggregate number of Shares in issue immediately following the
completion of the Capitalisation Issue and the Share Offer (excluding Shares
which may be and allotted issued pursuant to the exercise of any options that
have been or may be granted under the Share Option Schemes); and
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(b) the aggregate number of Shares repurchased pursuant to the authority granted to
our Directors referred to in the paragraph headed “General mandate to repurchase
Shares” below.

This mandate does not cover Shares to be allotted, issued, or dealt with under a rights
issue or the options which may be granted under the Share Option Schemes. This general
mandate to issue Shares will remain in effect until, whichever is the earliest:

(a) the conclusion of our Company’s next annual general meeting;

(b) the date by which the next annual general meeting of our Company is required to
be held by the Articles of Association or any applicable laws to be held; or

(c) the date on which such mandate is resolved, varied or renewed by our
Shareholders in general meeting.

For further details of this general mandate, please refer to the paragraph headed “A.
Further information about our Company — 3. Written resolutions of the Sole Shareholder
passed on 21 June 2018 in Appendix IV to this prospectus.

GENERAL MANDATE TO REPURCHASE SHARES

Conditional on conditions as stated in the paragraph headed “Conditions of the Public
Offer” in the section headed “Structure and conditions of the Share Offer” of this prospectus
being satisfied, our Directors have been granted a general unconditional mandate to exercise
all the powers to repurchase Shares (Shares which may be listed on the Stock Exchange or
on any other stock exchange which is recognised by the SFC and the Stock Exchange for
this purpose) with an aggregate nominal number of Shares of not more than 10% of the total
number of Shares in issue immediately following the completion of the Capitalisation Issue
and the Share Offer (excluding Shares which may be and allotted issued pursuant to the
exercise of any options that have been or may be granted under the Share Option Schemes).

This mandate only relates to repurchases made on the Stock Exchange, or on any other
stock exchange on which the Shares may be listed (and which is recognised by the SFC and
the Stock Exchange for this purpose), and made in connection with all applicable laws and
regulations and the requirements of the Listing Rules. A summary of the relevant Listing
Rules is set out in the paragraph headed “A. Further information about our Company — 6.
Repurchases of our own securities” in Appendix IV to this prospectus.

The general mandate to repurchase Shares will remain in effect until, whichever is the
earliest:

(a) the conclusion of our Company’s next annual general meeting;

(b) the date by which the next annual general meeting of our Company is required to
be held by the Articles of Association or any applicable laws to be held; or
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(c) the date on which such mandate is resolved, varied or renewed by our
Shareholders in general meeting.

For further details of this general mandate, please refer to the paragraph headed “A.
Further information about our Company — 3. Written resolutions of the Sole Shareholder
passed on 21 June 2018 in Appendix IV to this prospectus.

SHARE OPTION SCHEMES

Our Group adopted the Pre-IPO Share Option Scheme on 21 June 2018, the purpose of
which is to incentivise and reward eligible participants by reason of their contribution or
potential contribution to our Company and/or any of our subsidiaries. As at the date of this
prospectus, our Company had granted options to subscribe for up to a total of 5.0% of the
issued share capital of our Company immediately after the Share Offer and Capitalisation
Issue and assuming no Shares are to be issued upon the exercise of any options which may
be granted under the Share Option Schemes to a service company, namely Max Wisdom
Development Limited, whose ultimate beneficial owner is Mr. Lam Yat Yan, who is a tutor
of our Group. No grantee under the Pre-IPO Share Option Scheme is a Director, a member
of the senior management of our Group or a connected person of our Company. The exercise
price for each Share under the Pre-IPO Share Options is 50% of the Offer Price. The vesting
dates of the Pre-IPO Share Options range from one to three years from the Grant Date
(being 27 June 2018). The exercise of the Pre-IPO Share Options would have a dilutive
effect on the earnings per Share. For the two years ended 31 July 2016 and 2017, the total
expenses recognised by the Group for the Pre-TPO Share Options were HK$0.5 million and
HK$2.2 million, respectively. Details of the principal terms of the Pre-IPO Share Option
Scheme are summarised in the paragraph headed “D. Pre-IPO Share Option Scheme” in
Appendix IV to this prospectus.

Our Group has conditionally adopted the Post-IPO Share Option Scheme. Details of the
principal terms of the Post-IPO Share Option Scheme are summarised in the paragraph
headed “E. Post-IPO Share Option Scheme” in Appendix IV to this prospectus.

Save for the aforesaid share options granted under the Pre-IPO Share Option Scheme,
our Group does not have any outstanding share options, warrants, convertible debt securities
or other convertible instruments, or similar rights convertible into Shares as at the Latest
Practicable Date.
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SUBSTANTIAL SHAREHOLDERS

The substantial Shareholders of our Company are Beacon Enterprise, Ms. June Leung,
Mr. Tam, Ms. Irene Leung and Mr. Ng. Immediately after completion of the Share Offer and
the Capitalisation Issue, the above substantial Shareholders will indirectly control the
exercise of voting rights of 75% of the Shares eligible to vote in a general meeting of our
Company (without taking into account any Shares that may be allotted and issued pursuant
to the exercise of any options that have been or may be granted under the Share Option
Schemes).

So far as our Directors are aware, immediately after completion of the Reorganisation,
the Capitalisation Issue and the Share Offer (without taking into account any Shares that
may be allotted and issued pursuant to the exercise of any options that have been or may be
granted under the Share Option Schemes), the following persons will have or be deemed or
taken to have interests and/or short positions in the Shares or underlying Shares which will
be required to be disclosed to our Company and the Stock Exchange under the provisions of
Divisions 2 and 3 of Part XV of the SFO:

Long Positions in Shares of our Company

Immediately following the
completion of the
Capitalisation Issue and
the Share Offer

As at the Latest
Practicable Date

Approximate Approximate
percentage of percentage of
Number of  shareholding  Number of  shareholding
Name of interested  Capacity/Nature of Shares in our Shares in our
party interest held Company held Company
Beacon Enterprise Beneficial owner 10 100% 375,000,000 5%
(Note 1)
Ms. June Leung Interests held jointly with 10 100% 375,000,000 75%
(Note 1) another person; interest
in controlled
corporation
Mr. Tam (Note 1) Interests held jointly with 10 100% 375,000,000 75%
another person; interest
in controlled
corporation
Ms. Irene Leung Interests held jointly with 10 100% 375,000,000 75%
(Note 1) another person; interest
in controlled
corporation
Mr. Ng (Note 1) Interests held jointly with 10 100% 375,000,000 5%
another person; interest
in controlled
corporation
Max Wisdom Beneficial owner 0 0% 25,000,000 5%
Development
Limited (Note 2)
Mr. Lam Yat Yan Interest in controlled 0 0% 25,000,000 5%

(Note 2)

corporation
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Notes:

1. Our Company will be held as to approximately 75% by Beacon Enterprise immediately following the
completion of the Share Offer and the Capitalisation Issue (but without taking into account any
Shares which may be allotted and issued pursuant to the exercise of any options that have been or
may be granted under the Share Option Schemes). Beacon Enterprise is beneficially owned as to
60%, 26%, 4%, 4%, 3% and 3%, respectively, by Ms. June Leung, Mr. Tam, Ms. Irene Leung, Mr.
Ng, Mr. Chan and Mr. Li. Pursuant to the Deed of Acting in Concert, each of our Core Shareholders
has agreed to jointly control their respective interests in our Company and decisions as to the
corporate matters relating to the financials and operations of our Group shall be in accordance with
the unanimous consent of all our Core Shareholders. Each of our Core Shareholders shall exercise
their respective voting rights in our Company in the same way. Hence, each of our Core Shareholders
is deemed to be interested in all the Shares held by our Core Shareholders in aggregate by virtue of
the SFO.

2. The said 25,000,000 Shares represent the number of Shares to be issued upon exercise in full of all
the options granted under the Pre-IPO Share Option Scheme which represent 5% of the issued share
capital of our Company immediately after the Share Offer and the Capitalisation Issue (assuming the
options granted under the Share Option Schemes are not exercised). The ultimate beneficial owner of
Max Wisdom Development Limited (“Max Wisdom”) is Mr. Lam Yat Yan (“Mr. Lam”) who is a tutor
of our Group. Hence, Mr. Lam is deemed to be interested in all the Shares which may be issued upon
the exercise of the Pre-IPO Share Options and held by Max Wisdom by virtue of the SFO.

In addition to the above and so far as our Directors are aware, immediately following
the completion of the Share Offer, the following persons are directly or indirectly in 10% or
more of the issued voting shares of any class of our subsidiaries:

Approximate
Name of our Name of interested  Capacity/Nature of percentage of
subsidiary party interest shareholding
Ascent Prep Edutopia Limited Beneficial owner 49%
International (Note 1)
Education Limited
Britannia Study Link Interests in 49%
(Asia) Limited controlled
(Note 1) corporation
Chan Sze Ming Interests in 49%
Samuel (Note 1) controlled
corporation
BEE-2-BEE Limited Graceful Hands Beneficial owner 30%
Learning Center
Limited
(Note 2)
Kwok Tsui Ping Interests in 30%
Heide (Note 2) controlled
corporation
Glocal Development Dr. Shen Xu Hui Beneficial owner 30%

Group Limited

(Note 3)
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Notes:

1. Edutopia Limited is wholly-owned by Britannia Study Link (Asia) Limited which is owned as to
approximately 70.3% by Chan Sze Ming Samuel. Hence, Chan Sze Ming Samuel and Britannia Study
Link (Asia) Limited are deemed to be interested in the shares held by Edutopia Limited by virtue of
the SFO.

2. Graceful Hands Learning Center Limited is owned as to 90% by Kwok Tsui Ping Heide. As such,
Kwok Tsui Ping Heide is deemed to be interested in the shares held by Graceful Hands Learning
Center Limited.

3. Dr. Shen Xu Hui is our non-executive Director.

Save as disclosed above, our Directors are not aware of any other persons who will,
immediately following completion of the Reorganisation, the Capitalisation Issue and the
Share Offer (without taking into account any Shares which may be allotted and issued
pursuant to the exercise of any options that have been or may be granted under the Share
Option Schemes), have or be deemed or taken to have interests and/or short positions in the
Shares or underlying Shares which would be required to be disclosed to our Company and
the Stock Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO, or
who will be directly or indirectly, interested in 10% or more of the issued voting shares of
any class of our subsidiaries.
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RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS

Our Controlling Shareholders of our Company are Beacon Enterprise, Ms. June Leung,
Mr. Tam, Ms. Irene Leung, Mr. Ng, Mr. Li and Mr. Chan. Immediately after completion of
the Share Offer and Capitalisation Issue, Ms. June Leung, Mr. Tam, Ms. Irene Leung and
Mr. Ng will, pursuant to the Deed of Acting in Concert, indirectly through Beacon
Enterprise, control the exercise of voting rights of 75.0% of the Shares eligible to vote in a
general meeting of our Company. In addition, on the basis that Mr. Li and Mr. Chan
together with our Core Shareholders hold their respective interest in our Company through a
common investment holding company, namely, Beacon Enterprise, Mr. Li and Mr. Chan
together with our Core Shareholders and Beacon Enterprise are regarded as a group of
Controlling Shareholders of our Company.

For the purpose of the Listing Rules, Beacon Enterprise, Ms. June Leung, Mr. Tam,
Ms. Irene Leung, Mr. Ng, Mr. Li and Mr. Chan are our Controlling Shareholders.

Our Core Shareholders have been parties acting in concert (having the meaning as
ascribed thereto in the Takeovers Code) in the course of our business history and will
continue to be parties acting in concert until such arrangement is terminated pursuant to the
Deed of Acting in Concert. For details, please refer to the section headed “History,
development and corporate structure — Shareholding and corporate structure — (2) Acting in
concert confirmation” in this prospectus.

INDEPENDENCE FROM CONTROLLING SHAREHOLDERS

Our Board is satisfied, on the basis of the following matters, that our Company can
operate independently of our Controlling Shareholders and their respective close associates
(other than our Group) after the Listing.

Management independence and operational independence

Our Board consists of eight Directors, four of whom are executive Directors, one of
whom is a non-executive Director and the remaining three are Independent Non-executive
Directors. All of our executive Directors, Ms. June Leung, Mr. Tam, Mr. Li and Mr. Chan
make up our Controlling Shareholders. Although our Controlling Shareholders will retain a
controlling interest in our Company after the Listing, our Company has full rights to make
all decisions on, and to carry out, its own business operations independently. Our Company
(through its subsidiaries and/or authorised persons) holds all relevant licences and/or
registrations necessary to carry on its businesses in all material respects, and has sufficient
capital, equipment and employees to operate its business independently from our Controlling
Shareholders.

Each of our Directors is aware of his or her fiduciary duties as a director of our
Company which requires, among other things, that he or she acts for the benefit and in the
best interests of our Company and does not allow any conflict between his or her duties as a
Director and his or her personal interest. In the event that there is a potential conflict of
interest arising out of any transaction to be entered into between our Group and our
Directors or their respective close associates, the interested Director(s) shall abstain from
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voting at the relevant Board meetings of our Company in respect of such transactions and
shall not be counted in the quorum. In addition, we have a senior management team to carry
out our business decisions independently. Our three Independent Non-executive Directors
will also bring independent judgment to the decision-making process of our Board.

Administrative independence

We have our own capabilities and personnel to perform all essential administrative
functions including financial and accounting management, invoicing and billing, human
resources and information technology.

Financial independence

We have an independent financial system and make financial decisions according to our
own business needs. We believe we are capable of obtaining financing from Independent
Third Parties, if necessary without reliance on our Controlling Shareholders. Therefore, we
are financially independent from our Controlling Shareholders.

Having considered the above reasons, our Directors are of the view that we are capable
of carrying on our business independently of our Controlling Shareholders after Listing.

CORPORATE GOVERNANCE MEASURES

Our Directors believe that there are adequate corporate governance measures in place
to manage the conflict of interests arising from any competing business and to safeguard the
interests of our Shareholders, including:

° our INEDs will review, on an annual basis, the compliance with the undertaking
by our Controlling Shareholders under the Deed of Non-competition;

° our Controlling Shareholders have undertaken to provide all information requested
by our Company for the annual review by our INEDs and the enforcement of the
Deed of Non-competition;

e our Controlling Shareholders have undertaken to allow, subject to confidentiality
restrictions imposed by any third party, the representatives, the auditors and (if
necessary) the compliance adviser of our Company to have access to his/its
business, financial and/or corporate records as may be necessary for the INEDs
with regard to the compliance with the terms of the Deed of Non-competition;

e our Company will disclose the review results and decisions with basis on matters
reviewed by our INEDs relating to compliance with and enforcement of the
undertaking of our Controlling Shareholders under the Deed of Non-competition
in the annual report of our Company or by way of announcement to the public;

° each of our Controlling Shareholders will make an annual confirmation on
compliance with and enforcement of the terms of the Deed of Non-competition;
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e in the event that potential conflicts of interest may materialise, i.e. where a
Director has an interest in a company that will enter into an agreement with our
Group, our Director(s) with an interest in the relevant transaction(s) will, unless
provided in the Articles, abstain from voting and will not be counted towards
quorum in respect of the relevant resolution(s) at such board meeting in
accordance with the Articles; and

° in the event that potential conflicts of interest may materialise, our Controlling
Shareholder(s) with an interest in the relevant transaction(s) will abstain from
voting in the shareholders’ meeting of our Company with respect to the relevant
resolution(s).

DEED OF NON-COMPETITION

Conditional upon the Listing taking place, our Controlling Shareholders have entered
into the Deed of Non-competition in favour of our Company (for ourselves and as trustee
for each of our subsidiaries from time to time), pursuant to which each of our Controlling
Shareholders has provided, irrevocable and unconditional, joint and several undertakings and
covenants with us with effect immediately upon the Share Offer becoming unconditional as
specified under the paragraph headed “Conditions of the Public Offer” under the section
headed “Structure and conditions of the Share Offer” of this prospectus and for the period
commencing from the Listing Date and until the earlier of the date on which (a) the Shares
cease to be listed on the Stock Exchange; and (b) our Controlling Shareholders and their
respective close associates (other than members of our Group), individually or jointly, cease
to own or be entitled to exercise, or control the exercise of, not less than 30% of the voting
power at general meetings of our Company (the “Restricted Period”).

In accordance with the terms of the Deed of Non-competition, among others,

(i) each of our Controlling Shareholders confirms, represents and warrants (other
than his/her/its interest in our Group) that as of the date of the Deed of
Non-competition, he/she/it and his/her/its close associates and/or companies
controlled by him/her/it currently is/are not engaged or interested in any equity
interest or is otherwise interested in any company or entity or firm which is
principally engaged in any of (a) the business of providing private supplementary
secondary school education services, operation of private secondary day schools
and offering ancillary education services and products including but not limited to
child education in Hong Kong; (b) the business of our Group as described in this
prospectus; and (c) such other new business which our Group may undertake from
time to time in Hong Kong after the Listing (the “Restricted Business”), which
in each case directly or indirectly, competes or may compete with the business of
our Group.

(i) each of our Controlling Shareholders irrevocably and unconditionally, jointly and
severally covenants and undertakes to our Company that he/she/it shall not, and
shall procure that none of their respective close associates (other than members of
our Group) shall during the Restricted Period, directly or indirectly, either on their
own account, in conjunction with, on behalf of, or through any person, firm or
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(iii)

company, among other things, carry on, participate or be interested, engaged or
otherwise involved in or assist or support any third party in the operation of,
invest, participate, acquire or hold any right or interest in any business (other than
our Group) or is about to be engaged in any business (other than our Group)
which is the same or similar to that carried on by our Group and/or which
competes or may compete directly or indirectly with the business currently and
from time to time engaged by our Group (including but not limited to any
Restricted Business) (in each case whether as a shareholder, partner, agent or
otherwise and whether for profit, reward or otherwise);

each of our Controlling Shareholders jointly and severally covenants and
undertakes to our Company that it shall and shall procure his/her/its close
associates (other than members of our Group) that, during the Restricted Period,
any business investment or other commercial opportunity relating to the Restricted
Business (the “New Opportunity”) identified by or offered to any of our
Controlling Shareholders and/or any of their respective close associates (other
than members of our Group) (the “Offeree”) shall be first referred to our Group
in the following manner:

a. our Controlling Shareholders are required to, and shall procure their
respective close associates (other than members of our Group) to, promptly
refer (in any event no later than 14 days from the date of becoming aware or
receipt of such New Opportunity or the related enquiry), or procure the
referral of, the New Opportunity to our Group, and shall give written notice
to our Company of any New Opportunity containing all information
reasonably necessary for our Group to consider whether (i) the New
Opportunity would constitute competition with the business of our Group
and/or any other new business which our Group may undertake at the
relevant time, and (ii) it is in the interest of our Group to pursue the New
Opportunity, including but not limited to the nature of the New Opportunity
and the details of the investment or acquisition costs (the “Offer Notice”).
In the event that our Company decides to take up the opportunity, each of
our Controlling Shareholders shall and shall procure his/her/its close
associates to use his/her/its best endeavour to assist our Group to obtain such
opportunity;

b.  the Offeree will be entitled to pursue the New Opportunity only if (1) (i) the
Offeree has received a written notice from our Company declining the New
Opportunity and confirming that (a) the New Opportunity would not
constitute competition with our Group; (b) our Company has determined (by
resolutions duly passed by our Board without the attendance of any Directors
with beneficial interest in such New Opportunity); and (c) the Offeree may
pursue such New Opportunity, or (ii) the Offeree has not received such
notice from our Company within one month from our Company’s receipt of
the Offer Notice; and (2) the principal terms on which that the Offeree
invests, participates or engages in such New Opportunity shall be
substantially the same as or not more favourable than those disclosed to and
considered by our Company. If there is a material change in the terms and
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(iv)

v)

(vi)

(vii)

conditions of the New Opportunity pursued by the Offeree, the Offeree shall
refer the New Opportunity as so revised to our Group in the manner as set
out above.

if our Controlling Shareholder(s) and/or his/her/its close associate(s) decide to be
involved, engaged, or to participate in the New Opportunity, whether directly or
indirectly, the terms of such involvement, engagement or participation shall be
disclosed to our Company and our Directors as soon as possible;

in the event of any disagreement as to whether or not any New Opportunity or
activity or proposed activity of any Controlling Shareholder constitutes a
Restricted Business, the matter shall be determined by our Independent
Non-executive Directors whose majority decision shall be final and binding;

Notwithstanding the taking up of the New Opportunity or other new projects or
business opportunities (if any) by any of our Controlling Shareholders in
accordance with the terms of the Deed of Non-competition, each of Ms. June
Leung, Mr. Tam, Mr. Li and Mr. Chan shall, as our Directors, always perform his/
her duties in good faith and in the interest of our Company and shall not (at any
time when he/she is an executive Director) allow his/her commitment to devote
substantially all of his/her time to our Group be undermined in any way;

the Independent Non-executive Directors will review on an annual basis (a) the
compliance with and enforcement of the Deed of Non-competition; and (b) all
decisions taken in relation to whether to take up any New Opportunity;

(viii)each of our Controlling Shareholders further jointly and severally undertakes to

our Company to promptly, among other matters:

a. provide all relevant information for the annual review by the Independent
Non-executive Directors for compliance with and enforcement of the Deed
of Non-competition;

b. use his/its endeavours to assist our Company to invest in the New
Opportunity on the terms being offered to the Offeree;

c. allow, subject to confidentiality restrictions imposed by any third party, our
Directors, the representatives, the auditors and (if necessary) the compliance
adviser of our Company to have sufficient access to his/its business,
financial and/or corporate records as may be necessary for the Independent
Non-executive Directors to determine whether our Controlling Shareholders
and their respective close associates (other than members of our Group) have
complied with the terms of the Deed of Non-competition;

d. make an annual declaration in our Company’s annual report or
announcements on compliance with and enforcement of the terms of the
Deed of Non-competition in accordance with the Listing Rules and consent
to such disclosures;
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e. address such other enquiries as may be made by the Stock Exchange, the
SFC, any other regulatory bodies or our Company from time to time; and

f.  procure any Director from time to time nominated by the relevant
Controlling Shareholder:

(I) to disclose to our Company upon signing of the Deed of
Non-competition and at any time during which the Shares of our
Company are listed on the Stock Exchange full and accurate details of
any business or interest (if any) which such Director and/or his/ her
close associates have or may have which competes or may compete
with the business from time to time carried on by our Group and any
other conflicts of interest (if any) which such Director has or may have
with our Group;

(2) to notify our Company forthwith of any changes of the details and
information referred to in paragraph (f)(1) above, including any such
business or interest acquired by such Director and/or his/her close
associates after the Listing so as to enable our Company to, if so
required by the Stock Exchange or pursuant to the Listing Rules,
disclose such information by way of an announcement and include such
information in such circulars, annual reports and/or half-year reports
required to be issued by our Company pursuant to the Listing Rules.

The aforementioned terms of the Deed of Non-competition do not apply in respect of:
(i) our Controlling Shareholders’ interest in our Group; or

(i) our Controlling Shareholders’ interest in the shares of a company other than our
Group (the “Other Company”) provided that:

a. the total number of shares held by our Controlling Shareholders and their
respective close associates (other than members of our Group) does not
exceed 5% of the issued shares of the Other Company;

b.  our Controlling Shareholders and their respective close associates (other than
members of our Group) are not entitled to appoint more than 10% of the
total number of directors of the Other Company and such director(s) does/do
not participate in the management of such Other Company;

c. none of our Controlling Shareholders and their respective close associates is
the shareholder with the largest shareholding or interest in the Other

Company; or

(iii)) Ms. June Leung’s interest in the issued share capital of Dragonway Bliss Holdings
which is subject to the call option as set out in the Call Option Deed.
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RULE 8.10 OF THE LISTING RULES

Our Controlling Shareholders and our Directors do not have any interest in a business
apart from our Group’s business which competes or is likely to compete, directly or
indirectly, with our Group’s business and would require disclosure under Rule 8.10 of the
Listing Rules.

CALL OPTION DEED

On 21 June 2018, Ms. June Leung granted to our Company an option in consideration
of HK$1.0, under which our Company, subject to the fulfillment of certain conditions, could
exercise the option to purchase such number of shares in Dragonway Bliss Holdings as
determined by our Company up to a maximum number of shares representing 70% of the
issued share capital of Dragonway Bliss Holdings or such number of shares in Dragonway
Bliss Holdings held by Ms. June Leung (whichever is higher), details of which are set out in
the section “Connected transactions — Exempt connected transaction — Call Option Deed” in
this prospectus.

NON-DISPOSAL UNDERTAKING

Pursuant to Rule 10.07 of the Listing Rules, our Controlling Shareholders are required
to undertake (the “Rule 10.07 Undertaking”) to the Stock Exchange and our Company that
(i) they shall not, among other matters, dispose of any Shares during the first six-month
period after the Listing (“First Six-Month Period”) and (ii) they shall not, among other
matters, dispose of any Shares so as to cease to be a Controlling Shareholder during the six
months (the “Second Six-Month Period”) commencing on the date immediately following
the date on which the First Six-Month Period expires.

To demonstrate his/her/its commitment to our Group, each of our Controlling
Shareholders has voluntarily undertaken to our Company that commencing on the date
immediately following the expiry of the Second Six-Month Period, he/she/it will not dispose
of, nor enter into any agreement to dispose of or otherwise create any options, rights,
interests or encumbrances in respect of, any of the Shares in respect of which it or he or she
is directly or indirectly interested in beneficially so as to cease to be a Controlling
Shareholder for an additional 24 months period (the “Voluntary Undertaking”). Such
undertaking can only be waived subject to the approval by the independent Shareholders.

In effect, pursuant to the Rule 10.07 Undertaking together with the Voluntary

Undertaking, each of our Controlling Shareholders has undertaken to remain as a Controlling
Shareholder for an aggregate period of 36 months from the date of the Listing.
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The following discussion and analysis of our Group’s financial condition and results
of operations should be read in conjunction with our consolidated financial information
as at and for each of the three years ended 31 July 2015, 2016 and 2017 and the five
months ended 31 December 2017 together with the accompanying notes as set out in the
accountant’s report in Appendix I to this prospectus. The following discussion contains
forward-looking statements that involve risks and uncertainties. However, whether our
actual results and developments will meet our expectations and projection depends on a
number of risks and uncertainties over which our Group does not have control. For
further information regarding the factors that could cause or contribute to such
differences, you should refer to the section headed “Risk factors” in this prospectus.

OVERVIEW

We principally engage in the provision of private supplementary secondary school
education services and the operation of private secondary day schools in Hong Kong.
According to Euromonitor, as of February 2017, we ranked first among providers of private
supplementary secondary school education services providers in Hong Kong, as measured by
the number of classroom seating capacity. We also ranked first among private secondary day
school operators in Hong Kong which follow the HKDSE curriculum, as measured by the
number of students enrolled. In addition, we also offer ancillary education services and
products targeted at pre-school, kindergarten, primary and secondary school students and
individuals pursuing further education / other interest learning and/or personal development.

We provide all of our private supplementary education services from teaching centres
in Hong Kong Island, Kowloon and the New Territories. As at the Latest Practicable Date,
we operated 18 teaching centres, with a total of 128 classrooms, which, in accordance with
EDB guidelines, allows a maximum classroom capacity of 3,873 students to attend class at
any one time. Of our 18 operating teaching centres, two operate as both private
supplementary secondary school education teaching centres and private secondary day
schools, two are dedicated exclusively to our Beacon Childhood business and one is for
ancillary education services. All of our teaching centres have obtained a Certificate of
Registration of a School or a Certificate of Provisional Registration of a School. For the
year ended 31 July 2017, we had (i) 60,391 unique private supplementary secondary school
education student enrollments and 657,936 private supplementary secondary school
education session enrollments; (ii) 484 unique private secondary day school student
enrollments and 3,825 private secondary day school session enrollments; and (iii) 37,292
enrollments/registrations in our private ancillary education services and products. For the
five months ended 31 December 2017, we had (i) 42,471 unique private supplementary
school education student enrollments and 339,197 private supplementary secondary school
education session enrollments; (ii) 358 unique private secondary day school student
enrollments and 1,336 private secondary day school session enrollments; and (iii) 8,362
enrollments/registrations in our private ancillary education services and products.

As at the Latest Practicable Date, we had a total of 1,033 employees which is made up

of teaching and non-teaching staff. Our teaching team is comprised of 78 tutors, nine day
school teachers, 67 full-time and 361 part-time teaching assistants. Of our 78 tutors, eight
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also teach at our private secondary day schools. The majority of our teaching team are
focused principally on our private supplementary secondary school education services
business.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, our total revenue was approximately HK$327.8 million,
HK$376.2 million, HK$376.4 million, HK$170.5 million and HK$195.8 million,
respectively. Moreover, for each of the three years ended 31 July 2015, 2016 and 2017 and
the five months ended 31 December 2016 and 2017, our revenue generated from the
provision of private supplementary secondary school education services was approximately
HK$286.5 million, HK$335.8 million, HK$333.0 million, HK$155.3 million and HK$179.5
million, respectively, representing approximately 87.4%, 89.3%, 88.5%, 91.1% and 91.7%,
respectively, of our total revenue. Our profit and total comprehensive income attributable to
owners of the Company for each of the three years ended 31 July 2015, 2016 and 2017 and
the five months ended 31 December 2016 and 2017 was approximately HK$30.8 million,
HK$30.5 million, HK$34.8 million, HK$28.2 million and HK$33.1 million, respectively.

BASIS OF PREPARATION OF OUR FINANCIAL INFORMATION

The financial information of our Group has been prepared in accordance with Hong
Kong Financial Reporting Standards and under the historical cost convention, as modified by
the revaluation of available-for-sale financial assets which is carried at fair value.

Our further financial information on the basis of preparation of the financial
information is set out in Note 2 “Summary of significant accounting policies” of the
accountant’s report contained in Appendix I to this prospectus.

SIGNIFICANT FACTORS AFFECTING OPERATING RESULTS AND FINANCIAL
CONDITION OF OUR GROUP

The results of operations and financial condition of our Group have been and will
continue to be affected by a number of factors, including those discussed below and in the
section headed “Risk factors” in this prospectus.

Session Enrollments

Our revenue is primarily driven by the number of session enrollments in our courses,
in particular, our private supplementary secondary school education courses and the amount
of tuition fees received for such enrollments. During the Track Record Period, total private
supplementary secondary school education session enrollments increased from 600,002 for
the year ended 31 July 2015 to 681,498 for the year ended 31 July 2016 and then decreased
to 657,936 for the year ended 31 July 2017. Moreover, total private secondary school
tutorial session enrollments increased from 318,913 for the five months ended 31 December
2016 to 339,197 for the five months ended 31 December 2017.

Our Directors consider that session enrollments generally depend on, among other

things, the reputation of our Group, the number and location of our teaching centres, the
maximum classroom capacity, the availability of our courses as well as the reputation and
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teaching qualities of our tutors. We believe that our range of available subjects, live and
video course delivery modes and network across various districts in Hong Kong has enabled
us to increase the number of students enrolling in our courses, as students in Hong Kong
seek support in their preparation for the HKDSE examinations. Our Directors believe that
the flexibility of our course offering, range of price points as well as the quality of our
teaching team, course materials and lesson handouts, which have a cumulative and direct
effect on the quality and reputation of our education services, are important factors in the
success of our business and our ability to increase course enrollments.

Session enrollments are affected by the number, location and maximum classroom
capacity of our teaching centres. As part of our strategy to expand our network of teaching
centres, we intend to continue to expand / optimise the network of our teaching centres to
further penetrate the market and service the needs of students in various districts across
Hong Kong. Since our establishment in 1989, we have successfully expanded our network
from one teaching centre in Yuen Long to 18 operating teaching centres across Hong Kong
Island, Kowloon and the New Territories, which has been one of the key factors affecting
course enrollments and our revenue.

Tuition Fees

Course enrollments are also dependent on the tuition fees we charge. In respect of
private supplementary secondary school education services, we offer a range of course
delivery modes, through a mix of live and video instruction, and three different course types,
being regular, intensive and summer courses, which are offered at a range of tuition fees. We
believe that this flexibility in tuition fees, combined with our ability to offer a wide number
of courses by leveraging our platform and infrastructure, is one of the key factors which
students consider when deciding to enroll in our courses.

Generally, in accordance with the Education Regulations, no change in tuition fees
shall be made without the written approval of the EDB. However, certain of our teaching
centres are exempted from the obligation to seek the prior approval of the EDB for such
change in tuition fees. For those teaching centres which are not exempted under the
Exemption Order, approval from the EDB in respect of change of tuition fees is sought
when required.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, the average tuition fees in respect of our private
supplementary secondary school education sessions were approximately HK$478, HK$493,
HK$506, HK$487 and HK$529, respectively. During the Track Record Period and up to the
Latest Practicable Date, tuition fees in respect of our private secondary day schools ranged
from approximately HK$2,980 to HK$3,580 per month.

Staff Costs and Tutor Service Fees
Our ability to maintain and increase profitability also depends on our ability to
effectively control our costs and expenses. Our significant components of operating cost

include tutor service fees and compensation to our staff which is comprised of teaching and
non-teaching staff.
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All of our tutors are engaged under (full or part-time) employment contracts or service
agreements. As at the Latest Practicable Date, 26 tutors were engaged under employment
contracts and 52 were engaged under service agreements.

Typically we offer a revenue sharing scheme, which is common in the private
supplementary education industry (although, some tutors engaged under employment
contracts are remunerated with a standard salary only). Under the revenue sharing scheme,
the service fee of each tutor is based on a percentage of the Net Tuition Fees generated by
such tutor. In general, Net Tuition Fees represent session fees paid by students to us net of
any refunds or concessions and certain administrative costs, where applicable. Whereafter
certain variable expenses attributable to such tutor for that period, including certain printing
and marketing expenses and the cost of teaching assistants, are deducted from such tutor’s
remuneration.

In certain instances, “teams” will be formed by a lead tutor with other tutors and/or
teaching assistants as members of their “team”. A team member tutor may utilise the
teaching, course materials and lesson handouts developed by the lead tutor during their own
instruction, and team member teaching assistants would provide teaching support exclusively
for the lead tutor. Under the terms of their engagement, a team member tutor would
typically provide a percentage of the Net Tuition Fees to the lead tutor in exchange for the
utilisation of the team’s resources.

For each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017, total aggregate staff costs and tutor service fees
amounted to approximately HK$159.6 million, HK$181.4 million, HK$189.6 million,
HK$72.7 million and HK$84.7 million, respectively, representing approximately 48.7%,
48.2%, 50.4%, 42.7% and 43.3%, respectively, of our total revenue. The aggregate tutors’
remuneration and tutor service fees amounted to approximately HK$75.5 million, HK$93.0
million, HK$95.2 million, HKS$33.3 million and HK$43.8 million, representing
approximately 23.0%, 24.7%, 25.3%, 19.5% and 22.1% of our revenue for each of the three
years ended 31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and
2017, respectively.

Operating Lease Payments

All of our teaching centres, offices and warehouses are presently located on leased or
licenced premises under operating lease contracts. For each of the three years ended 31 July
2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017, operating
lease payments amounted to approximately HK$49.7 million, HK$57.0 million, HK$52.5
million, HK$21.9 million and HKS$22.5 million, respectively, representing approximately
15.2%, 15.1%, 13.9%, 12.8% and 11.5%, respectively, of our revenue. The duration of our
existing lease agreements typically range from one to five years.

As mentioned in the paragraph headed “Significant factors affecting operating results
and financial conditions of our Group — Session enrollments” in this section, the location of
our teaching centres is a contributing factor to our session enrollments. Our Directors
believe that the ability to effectively manage our lease arrangements is important to the
financial stability of our Group. However, we may not be able to renew the leases or
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licences at the existing locations on the same or better terms, and the landlords of our
teaching centres may increase rent significantly. Leases or licences which are subject to
renewal at fair market value or with scheduled rental increase could result in substantial
rental increase. If we are not able to enter into leases or licences for our private tutorial
centres on commercially acceptable terms at our desired locations, it could materially and
adversely affect our business and operating results.

Beacon brands

Our Directors believe that our Beacon brands, in particular “Beacon College” (GEIEEL
%) are well recognised brands in Hong Kong. We believe that market awareness of our
Beacon brands have been instrumental to the success of our business. We also believe that
maintaining and enhancing our Beacon brands is critical to maintain our competitive
advantage. Furthermore, we believe that if the value of our brands or image is diminished or
if our brands fail to continue to attract students, our business, financial condition and results
of operations could be materially and adversely affected. In order to promote our brand and
our tutors, we have allocated considerable marketing resources for our advertising and
promotional activities, which have contributed significantly to the success of our operations.
For each of the three years ended 31 July 2015, 2016 and 2017 and the five months ended
31 December 2016 and 2017, our advertising and promotion expenses were approximately
HK$18.0 million, HK$15.9 million, HK$16.5 million, HK$10.1 million and HK$8.6 million,
respectively, representing approximately 5.5%, 4.2%, 4.4%, 5.9% and 4.4% of our total
revenue, respectively.

SIGNIFICANT ACCOUNTING JUDGEMENT AND ESTIMATES

The key assumptions concerning the future and other key sources of estimation
uncertainty at the end of the reporting period that have a significant risk of causing a
material adjustment to the carrying amounts of assets and liabilities within the next financial
year, are set forth in Note 4 “Critical accounting estimates and judgements” of the
accountant’s report contained in Appendix I to this prospectus.

CRITICAL ACCOUNTING POLICIES

Our Group has identified certain accounting policies that are significant to the
preparation of our financial information. These significant accounting policies are important
for an understanding of our financial condition and results of operations and are set forth in
Note 2 “Summary of significant accounting policies” of the accountant’s report contained in
Appendix 1 to this prospectus. The following paragraphs discuss certain significant
accounting policies applied in preparing the financial information:

Revenue recognition

Our revenue is measured at the fair value of the consideration received or receivable
and represents amounts receivable for services rendered, stated net of bursaries or
allowances. We recognise revenue when (i) the amount of revenue and costs can be reliably
measured; (ii) when it is probable that future economic benefits will flow to the entity; and
(iii) when the following specific criteria have been met for each of our Group’s activities:
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(a) Tuition fee income from private supplementary secondary school education
services and private secondary day school services is recognised when courses
and education services are rendered;

(b) Income from ancillary education services and products is recognised when the
services and products are rendered or sold; and

(c) Interest income is recognised on a time proportion basis using the effective
interest method.

Tutor service fees
(a) Service agreements

Tutor service fees are calculated based on certain percentage of revenue from education
services, net of certain variable expenses directly attributable to such tutor.

The tutor service fees are recognised as expense as incurred.
(b) Share-based payments

The fair value of the tutor services received in exchange for the grant of the options is
recognised as an expense. The total amount to be expensed is determined by reference to the
fair value of the options.

At the end of each reporting period, the Group revises its estimates of the number of
options that are expected to vest. It recognises the impact of the revision to original
estimates, if any, in the statement of comprehensive income, with a corresponding
adjustment to equity.

Receipts in advance

Our receipts in advance represent tuition fees received in advance/towards the end of
the financial year before tuition services are rendered. Our receipts in advance are
recognised as revenue when our tuition services are rendered.

Operating leases

Our rentals payable under operating leases are charged to profit or loss on a
straight-line basis over the term of the relevant lease.

Taxation
Our tax expense for the period comprises current and deferred tax. Our tax is
recognised in the profit or loss, except to the extent that it relates to items recognised in

other comprehensive income or directly in equity. In this case our tax is also recognised in
other comprehensive income or directly in equity, respectively.
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(i) Current income tax

Our current income tax charge is calculated on the basis of the tax laws enacted or
substantively enacted at the statement of financial position date in the places where we
operate and generate taxable income. We periodically evaluate positions taken in tax returns
with respect to situations in which applicable tax regulation is subject to interpretation. It
establishes provisions where appropriate on the basis of amounts expected to be paid to the
tax authorities.

(ii) Deferred income tax
Inside basis differences

Our deferred income tax is recognised, using the liability method, on temporary
differences arising between the tax bases of assets and liabilities and their carrying amounts
for financial reporting purposes. However, our deferred income tax is not accounted for if it
arises from initial recognition of an asset or a liability in a transaction other than a business
combination that at the time of the transaction affects neither accounting for taxable profit
or loss. Our deferred income tax is determined using tax rates (and laws) that have been
enacted or substantively enacted by the statement of financial position date and are expected
to apply when the related deferred income tax asset is realised or the deferred income tax
liability is settled.

Our deferred income tax assets are recognised only to the extent that it is probable that
future taxable profit will be available against which the temporary differences can be
utilised.

Outside basis differences

Our deferred income tax liabilities are provided on taxable temporary differences
arising from investment in a subsidiary, except for deferred income tax liability where the
timing of the reversal of the temporary difference is controlled by our Group and it is
probable that the temporary difference will not reverse in the foreseeable future.

Our deferred income tax assets are recognised on deductible temporary differences
arising from investment in a subsidiary only to the extent that it is probable the temporary
difference will reverse in the future and there is sufficient taxable profit available which the
temporary difference can be utilised.

(iii) Offsetting

Our deferred income tax assets and liabilities are offset when there is a legally
enforceable right to offset current tax assets against current tax liabilities and when the
deferred income tax assets and liabilities relate to income taxes levied by the same taxation
authority on either the taxable entity or different taxable entities where there is an intention
to settle the balances on a net basis.
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Accounts and other receivables

Our accounts and other receivables are initially recognised at the transaction price.
They are subsequently measured at amortised cost using the effective interest method, less
provision for impairment. A provision for impairment of accounts and other receivables is
established when there is objective evidence that we will not be able to collect all amounts
due according to the original terms of the receivables.

Other payables

Our other payables are obligations to pay for goods or services that have been acquired
in the ordinary course of business from suppliers. Our other payables are classified as
current liabilities if payment is due within one year or less (or in the normal operating cycle
of the business if longer). If not, they are presented as non-current liabilities.

Our other payables are recognised initially at fair value and subsequently measured at
amortised cost using the effective interest method.

RESULTS OF OPERATIONS

The table below presents the summary of consolidated statements of comprehensive
income of our Group for each of the three years ended 31 July 2015, 2016 and 2017 and the
five months ended 31 December 2016 and 2017 extracted from the accountant’s report as set
out in Appendix I to this prospectus.
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Consolidated statements of comprehensive income

Five months ended

Year ended 31 July 31 December
2015 2016 2017 2016 2017
HK$’000  HK$'000 HK$'000 HK$'000 HKS$’000
(unaudited)
Revenue 327,817 376,225 376,396 170,473 195,837
Other income 185 244 1,063 750 384
Other losses — net (122) (489) (347) (D) (333)
Staff costs (134,910)  (137,964)  (106,008) (45,989) (43,043)
Tutor service fees (24,695) (43,447) (83,606) (26,737) (41,704)
Operating lease payments (49,691) (56,997) (52,483) (21,861) (22,472)
Advertising and promotion expenses (17,969) (15,944) (16,548) (10,054) (8,577)
Printing and other operating expenses (57,293) (77,250) (69,039) (29,536) (36,611)
Depreciation (6,407) (6,579) (7,479) (2,976) (3,360)
Profit before taxation 36,915 37,799 41,949 34,069 40,121
Taxation (6,146) (7,531) (7,898) (6,014) (7,702)
Profit for the year/the period 30,769 30,268 34,051 28,055 32,419
Other comprehensive income
Item that may be reclassified to profit or loss
Fair value gain on available-for-sale financial asset - - 395 - -

Total comprehensive income for the year/the period 30,769 30,268 34,446 28,055 32,419

Profit/(loss) attributable to
— Owners of the company 30,769 30,546 34,426 28,174 33,106
— Non-controlling interests - (278) (375) (119) (687)

30,769 30,268 34,051 28,055 32,419

Total comprehensive income/(loss) attributable to
— Owners of the Company 30,769 30,546 34,821 28,174 33,106
— Non-controlling interests - (278) (375) (119) (687)

30,769 30,268 34,446 28,055 32,419

As shown in the above table, the audited profits attributable to owners of the Company
for the five months ended 31 December 2017 amounted to approximately HK$33.1 million,
while the unaudited profits attributable to owners of the Company for the five months ended
31 December 2016 amounted to approximately HK$28.2 million. It should be noted that the
above unaudited profits attributable to owners of the Company for the five months ended 31
December 2016 of HK$28.2 million contributed to a significant part of the profits
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attributable to owners of the Company for the year ended 31 July 2017, which amounted to
approximately HK$34.8 million. This phenomenon was caused mainly by the seasonal
enrollment patterns of private supplementary secondary school education services and based
on our Group’s historical financial performance for the three years ended 31 July 2015, 2016
and 2017, our Directors expect that these patterns are likely to recur in this financial year as
well as in the future. Further details of seasonality are set out in the paragraph headed
“Business — Seasonality” in this prospectus.

KEY COMPONENTS OF OUR CONSOLIDATED STATEMENTS OF
COMPREHENSIVE INCOME

Revenue

During the Track Record Period, we generated revenue from (i) the provision of private
supplementary secondary school education services; (ii) the provision of private secondary
day school services; and (iii) the provision of ancillary education services and products. For
each of the three years ended 31 July 2015, 2016 and 2017 and the five months ended 31
December 2016 and 2017, our revenue was approximately HK$327.8 million, HK$376.2
million, HK$376.4 million, HK$170.5 million and HK$195.8 million, respectively.

The table below summarises, for each of the three years ended 31 July 2015, 2016 and
2017and the five months ended 31 December 2016 and 2017, the amount of revenue
generated from (i) private supplementary secondary school education services; (ii) private
secondary day school services; and (iii) ancillary education services and products.

Five months ended

Year ended 31 July 31 December
2015 2016 2017 2016 2017
HK$’000  HK$’000  HK$'000  HK$000  HK$ 000
(unaudited)
Private supplementary secondary school
education services 286,538 335,819 333,040 155,258 179,503
Private secondary day school services 17,862 13,269 13,180 5,970 5,038
Ancillary education services and products 23,417 27,137 30,176 9,245 11,296

327,817 376,225 376,396 170,473 195,837
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Private Supplementary Secondary School Education Services

Our Group provides private supplementary secondary school education services from
Secondary 1 to Secondary 6 under our “Beacon College” (Z¥IE4%) brand. For each of the
three years ended 31 July 2015, 2016 and 2017 and the five months ended 31 December
2016 and 2017, 62,244, 63,898, 60,391, 45,324 and 42,471 unique registered students
enrolled in at least one of our private supplementary secondary school education courses,
respectively. As discussed in the section headed — “Business — Our principal business
activities — Our education programmes and services — Private supplementary secondary
school education services” we offer different course types for each of the subjects we offer.
For each of the three years ended 31 July 2015, 2016 and 2017 and the five months ended
31 December 2016 and 2017, our revenue generated from private supplementary secondary
school education services was approximately HK$286.5 million, HK$335.8 million,
HK$333.0 million, HK$155.3 million and HK$179.5 million, respectively, representing
approximately 87.4%, 89.3%, 88.5%, 91.1% and 91.7%, respectively, of our total revenue.
Set out below is the breakdown of revenue from private supplementary secondary school
education services by course type during the Track Record Period:

Five months ended

Year ended 31 July 31 December
2015 2016 2017 2016 2017
Revenue % Revenue % Revenue % Revenue % Revenue %
(HK$’000) (HK$°000) (HK$’000) (HK$’000) (HK$°000)

(unaudited)

Regular courses 224,992 78.5 266,049 79.2 256,156 76.9 121,785 78.5 139,353 71.6

Intensive courses 34,255 120 35,114 10.5 42,083 12.6 9,534 6.1 12,162 6.8
Summer courses 27,291 9.5 34,656 10.3 34,801 10.5 23,939 154 27,988 15.6
Total 286,538 100.0 335,819 100.0 333,040 100.0 155,258 100.0 179,503 100.0
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Set out below is a breakdown of our private supplementary secondary school education
services by average session fees and number of session enrollments during the Track Record
Period:

Five months ended
Year ended 31 July 31 December

2015 2016 2017 2016 2017

Average  Number  Average  Number  Average  Number  Average  Number  Average  Number
session  of session session  of session session  of session session  of session session  of session

fees enrollments fees enrollments fees enrollments fees enrollments fees enrollments

(HK$) (HK$) (HK$) (HK$) (HKS)

(Note) (Note) (Note) (Note) (Note)
Regular courses 504 446,829 520 511,366 550 466,103 535 221,767 592 235,208
Intensive courses 429 79,797 442 79,477 443 95,019 348 27,374 359 33,895
Summer courses 3N 73,376 382 90,655 359 96,814 375 63,772 399 70,094
Total 600,002 681,498 657,936 318,913 339,197
I I I I I

Average session fees
for total courses 478 493 506 487 529
I I I I I

Note: Being course revenue divided by session enrollments for the respective year/period and rounded to
the nearest dollar. This results in the difference against the revenue shown in the table above.

Year ended 31 July 2015 compared with year ended 31 July 2016

Revenue from private supplementary secondary school education services increased by
approximately 17.2% from approximately HK$286.5 million for the year ended 31 July 2015
to approximately HK$335.8 million for the year ended 31 July 2016, which was mainly due
to increases in our revenue generated from regular courses of approximately 18.2%
respectively. The increase in revenue generated by our regular courses for the year ended 31
July 2016 was mainly due to the increase in number of session enrollments in particular on
our core subjects.

Year ended 31 July 2016 compared with year ended 31 July 2017

Revenue from our private supplementary secondary school education services decreased
by approximately 0.8% from approximately HK$335.8 million for the year ended 31 July
2016 to approximately HK$333.0 million for the year ended 31 July 2017, which was
mainly due to the decrease in revenue generated from our regular courses of approximately
3.7%. Such decrease was primarily due to the decrease in session enrollments of our regular
courses. The decrease in the number of session enrollments of our regular courses was
primarily due to the downsizing of our teaching centre in Tuen Mun as part of our
optimisation plan of teaching centres.

~249 -



FINANCIAL INFORMATION

Five months ended 31 December 2016 compared with five months ended 31 December 2017

Revenue from our private supplementary secondary school education services increased
by approximately 15.6% from approximately HK$155.3 million for the five months ended 31
December 2016 to approximately HK$179.5 million for the five months ended 31 December
2017, which was due to the increase in revenue generated from our regular, intensive and
summer courses for the five months ended 31 December 2017 of approximately 14.4%,
27.6% and 16.9% respectively. Such increase was primarily due to the increase in session
enrollments for our regular, intensive and summer courses and the increase in average
tuition fee from approximately HK$487 for the five months ended 31 December 2016 to
approximately HK$529 for the five months ended 31 December 2017.

Private Secondary Day School Services

As at the Latest Practicable Date, we operated two private secondary day schools
located in Yuen Long and Mong Kok under our “Beacon Day School” (¥ HZ#:) brand.
During the Track Record Period, we operated a private secondary day school in Kowloon
Bay, however in order to improve efficiency and better manage our resources, we merged
our private secondary day school operations in Mong Kok and Kowloon Bay into a single
private secondary day school in Mongkok in 2016. Our two private secondary day schools
adopt the school curriculum as set out by the EDB. Revenue from our private secondary day
schools for each of the three years ended 31 July 2015, 2016 and 2017 and the five months
ended 31 December 2016 and 2017 was approximately HK$17.9 million, HK$13.3 million,
HK$13.2 million, HK$6.0 million and HKS$5.0 million, respectively, representing
approximately 5.4%, 3.5%, 3.5%, 3.5% and 2.6% of our total revenue, respectively. Set out
below is the breakdown of our unique student enrollments and revenue from our private
secondary day schools during the Track Record Period:

Year ended 31 July

2015 2016 2017
Number Number Number

of unique Number of unique Number of unique Number

student  of session student  of session student  of session
enrollments enrollments Revenue enrollments enrollments Revenue enrollments enrollments Revenue
(HK$'000) (HK$’000) (HK$'000)
Secondary 4 - - - - - - 18 139 432
Secondary 5 107 980 3,052 9% 773 2,423 102 793 2,482
Secondary 6 563 4,178 14,810 403 3,078 10,846 364 2,893 10,266
Total 670 5,158 17,862 497 3,851 13,269 484 3,825 13,180
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Five months ended 31 December

2016 2017
Number of Number of

unique  Number of unique  Number of

student session student session
enrollments enrollments Revenue enrollments enrollments Revenue
(HK$°000) (HK$’000)
Secondary 4 14 51 163 17 48 171
Secondary 5 86 287 917 71 262 910
Secondary 6 359 1,354 4,890 270 1,026 3,957
Total 459 1,692 5,970 358 1,336 5,038

In accordance with the Education Regulations, all tuition fees in respect of day schools
must be approved by the EDB, and no changes to such tuition fees shall be made without
the written approval of the EDB.

During the Track Record Period and as at the Latest Practicable Date, the tuition fees
for our private secondary day schools ranged from approximately HK$2,980 to HK$3,580
per month. Revenue generated from our private secondary day school services decreased
from approximately HK$17.9 million for the year ended 31 July 2015 to approximately
HK$13.3 million for the year ended 31 July 2016 and remained stable at approximately
HK$13.2 million for the year ended 31 July 2017. Revenue generated from our private
secondary day school services decreased from approximately HK$6.0 million for the five
months ended 31 December 2016 to approximately HK$5.0 million for the five months
ended 31 December 2017. Such decreases of revenues for the year ended 31 July 2016 and
for the five months ended 31 December 2017 were primarily due to decreases in number of
private secondary day school session enrollments as experienced in the private secondary
day school industry. For further details please refer to the section headed “Industry overview
— Industry overview of private secondary day schools in Hong Kong” in this prospectus.

Ancillary Education Services and Products

Our Group offers various ancillary education services and products such as (i)
interview preparation and supplementary primary school education and tutorial services
under our “Beacon Childhood” brand; (ii) an HND in Business (QCF) registered with the
EDB under our “Beacon CAPE” brand; (iii) IELTS, general interest and foreign language
courses under our “Beacon BExcellent” brand; (iv) mock examination services; (v) VIP
self-study services; (vi) online course scheduling and management services; and (vii) other
miscellaneous services.
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Revenue from our ancillary education services and products for each of the three years
ended 31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017
was approximately HK$23.4 million, HK$27.1 million, HK$30.2 million, HK$9.2 million
and HK$11.3 million, respectively, representing approximately 7.1%, 7.2%, 8.0%, 5.4% and
5.7% of our total revenue, respectively. The following table sets forth the number of
enrollments/registrations and revenue generated from our ancillary education services and
products during the Track Record Period:

Year ended 31 July
2015 2016 2017
Enrollments/ Enrollments/ Enrollments/
Registrations Revenue Registrations Revenue Registrations Revenue
HKS$’000 % HKS$'000 % HK$'000 %
Beacon Childhood 1,427 2,173 9.3 2,076 4,229 15.6 1,867 5,562 184
Beacon CAPE
(Note) 14 613 2.6 15 630 2.3 6 262 0.9
Beacon BExcellent 1,894 3,319 14.2 2,158 2,735 10.1 1,931 2,164 7.2
Mock examinations
services 21,243 8,611 36.8 27211 10,343 38.1 28,949 12,285 40.7
VIP self-study
services 4,804 5475 234 4,263 6,044 22.3 4,539 6,831 22.6
Online course
scheduling and
management
services N/A 2,823 12.0 N/A 2,694 9.9 N/A 2,368 79
Other
miscellaneous
services N/A 403 1.7 N/A 462 1.7 N/A 704 23
Total 29,382 23417 100.0 35,723 27,137 100.0 37,292 30,176 100.0
Five months ended 31 December
2016 2017
Enrollments/ Enrollments/
Registrations Revenue Registrations Revenue
HK$’000 % HK$’000 %
Beacon Childhood 761 2,049 22.2 1,328 3,530 31.3
Beacon CAPE (Note) 6 131 1.4 3 66 0.5
Beacon BExcellent 1,212 1,347 14.6 727 914 8.1
Mock examinations
services 6,738 1,089 11.8 4,683 855 7.6
VIP self-study services 1,718 2,820 30.5 1,621 2,943 26.1
Online course
scheduling and
management services N/A 1,480 16.0 N/A 1,371 12.1
Other miscellaneous
services N/A 329 3.5 N/A 1,617 14.3
Total 10,435 9,245 100 8,362 11,296 100.0
Note: Beacon CAPE enrollments are for admission to our HND programme which runs for the academic

year/relevant period.
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Revenue from our ancillary education services and products increased from
approximately HK$23.4 million for the year ended 31 July 2015 to approximately HK$27.1
million for the year ended 31 July 2016. Such increase was primarily due to increases in
revenue generated from (i) Beacon Childhood; (ii) mock examinations; and (iii) VIP
self-study services. The increases in revenue generated from Beacon Childhood, mock
examinations services and VIP self-study services were mainly due to the increases in
number of enrollments/registrations.

Revenue generated from our ancillary education services and products increased from
approximately HK$27.1 million for the year ended 31 July 2016 to approximately HK$30.2
million for the year ended 31 July 2017. Such increase was primarily due to increases in
revenue generated from Beacon Childhood, mock examinations services and VIP self-study
services. The increases in revenue generated from mock examinations and VIP self-study
services were mainly due to the increases in number of enrollments and average session fee.
The increase in revenue generated from Beacon Childhood was mainly due to the increase in
average session fee.

Revenue generated from our ancillary education services and products increased by
approximately 22.2% from approximately HK$9.2 million for the five months ended 31
December 2016 to approximately HK$11.3 million for the five months ended 31 December
2017. Such increase was primarily due to increases in revenue generated from Beacon
Childhood and other miscellaneous services. The increase in revenue generated from Beacon
Childhood was mainly due to the increase of number of enrollments. The increase in
revenue generated from other miscellaneous services was mainly due to the increase in
service fees received from the Collaborator. Details for the arrangement with Collaborator
are set out in the paragraph headed “Business — Collaboration Arrangement with another
private supplementary secondary school education service provider” in the prospectus.

Staff Costs

Staff costs are mainly comprised of (i) salaries, allowances and bonus; and (ii) pension
costs paid to our employees. As at the Latest Practicable Date, we employed 463 teaching
staff, which is comprised of 26 staff tutors, nine day school teachers and 428 teaching
assistants. The majority of our tutors are engaged in the provision of private supplementary
secondary school education services while the rest are engaged in our ancillary education
services and products business. All of our staff tutors are engaged under (full or part-time)
employment contracts. We also have a team of 570 non-teaching staff. We typically share
revenue with our staff tutors based on a percentage of the Net Tuition Fees generated from
courses and products provided by such tutors. For each of the three years ended 31 July
2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017, our staff
costs were approximately HK$134.9 million, HK$138.0 million, HK$106.0 million, HK$46.0
million and HK$43.0 million, respectively, representing approximately 41.2%, 36.7%,
28.2%, 27.0% and 22.0% of our total revenue, respectively.
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Set out below is a breakdown of the total staff costs during the Track Record Period:

Five months ended

For the year ended 31 July 31 December
2015 2016 2017 2016 2017
HK$’000 %  HK$'000 %  HK$000 %  HK$'000 %  HK$000 %
(unaudited)
Staff tutors (Note 1) 50,820  37.7 49,520 359 11,634 11.0 6,587 14.3 2,056 4.8
Day school teachers
(Note 2) 9,648 7.2 5,493 4.0 4,016 3.8 1,842 4.0 1,782 4.1
Teaching assistants 18,671 13.8 24,158 17.5 26,110 24.6 11,160 243 11,521 26.8
Non-teaching staff 48,369 358 51,496 373 56,560  53.4 23276 50.6 24,478  56.9
Other allowances 3,514 2.6 3,296 24 3,552 3.3 1,420 3.1 1,486 3.4
Pension costs 3,888 2.9 4,001 2.9 4,136 3.9 1,704 3.7 1,720 4.0
134910  100.0 137,964  100.0 106,008  100.0 45,989  100.0 43,043 100.0
I — I — I — I — I —
Notes:
1. Excluded tutors who were engaged on service agreements.
2. Excluded six full-time tutors under employment contracts and two full-time tutors on service

agreements who have also entered into agreements with us to provide teaching services in our private
secondary day schools.

The staff tutors costs for the three years ended 31 July 2015, 2016 and 2017 and the
five months ended 31 December 2016 and 2017 were approximately HK$50.8 million,
HK$49.5 million, HK$11.6 million, HK$6.6 million and HK$2.1 million respectively. The
staff tutors costs decreased slightly from approximately HK$50.8 million for the year ended
31 July 2015 to approximately HK$49.5 million for the year ended 31 July 2016 which was
mainly due to the decrease in numbers of tutors being engaged under employment contracts
from 33 as at 31 July 2015 to 29 as at 31 July 2016. The staff tutors costs decreased from
approximately HK$49.5 million for the year ended 31 July 2016 to approximately HK$11.6
million for the year ended 31 July 2017 which was mainly due to the decrease in numbers
of tutors engaged under employment contracts, including our Top One Tutor who switched
from being engaged under the employment contract to the service agreement in September
2016. Remuneration payable to our Top One Tutor was approximately HK$34.6 million for
the year ended 31 July 2016 which was entirely recorded as staff tutors costs. The staff
tutors costs decreased from approximately HK$6.6 million for the five months ended 31
December 2016 to approximately HK$2.1 million for the five months ended 31 December
2017 which was mainly due to the decrease in numbers of tutors engaged under employment
contracts, including our Top One Tutor who switched from being engaged under the
employment contract to the service agreement in September 2016.
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Tutor service fees

During the Track Record Period, we engaged a number of tutors on service agreements,
the material commercial terms of which are broadly similar to the employment agreements
we enter into with our staff tutors, save for the terms on remuneration and length of
engagement which vary among tutors. As at the Latest Practicable Date, 52 tutors were
engaged under service agreements.

The table below sets out our tutor service fees during the Track Record Period:

Five months ended

For the year ended 31 July 31 December
2015 2016 2017 2016 2017
HK$’000  HK$’000  HK$'000  HK$'000  HK$'000
(unaudited)
Tutor service fees 24,695 43,447 83,606 26,737 41,704
Total number of tutors on service agreement as
at the respective year-end/period-end date 27 37 44 37 50

We share revenue with tutors engaged on service agreements based on a percentage of
the Net Tuition Fees generated from courses and products provided by such tutors which is
similar to the engagement arrangement with our staff tutors. In general, Net Tuition Fees
represent session fees paid by students to us net of any refunds or concessions and certain
administrative costs, where applicable. For each of the three years ended 31 July 2015, 2016
and 2017 and the five months ended 31 December 2016 and 2017, we recorded tutor service
fees of approximately HK$24.7 million, HK$43.4 million, HK$83.6 million, HK$26.7
million and HK$41.7 million, respectively, representing approximately 7.5%, 11.5%, 22.2%,
15.7% and 21.3% of our total revenue, respectively. Tutor service fees increased from
approximately HK$24.7 million for the year ended 31 July 2015 to approximately HK$43.4
million for the year ended 31 July 2016 which were mainly due to increase in revenue
attributable to our tutors who were engaged under service agreements which, in turn, led to
an increase in revenue shared with such tutors and increase in number of tutors on services
agreements from 27 as at 31 July 2015 to 37 as at 31 July 2016.

Tutor service fees increased from approximately HK$43.4 million for the year ended 31
July 2016 to approximately HK$83.6 million for the year ended 31 July 2017 mainly due to
the increase in the number of tutors including our Top One Tutor who was changed to be
engaged under service agreements in September 2016 and the contribution of services by
one of the Top Five Tutors (Tutor F). Such increase was partly offset by drop of service fees
payable to certain tutors existing on 31 July 2016 as a result of drop of their corresponding
revenue or departure. Tutor service fees increased from approximately HK$26.7 million for
the five months ended 31 December 2016 to approximately HK$41.7 million for the five
months ended 31 December 2017 which were mainly due to (i) the increase in the number
of tutors newly engaged under service agreement; (ii) the increase in number of the existing
tutors being engaged under employment contracts switching to be engaged from employment
contracts to service agreements after the expiration of their respective employment contracts
and (iii) the admission of one of the Top Five Tutors (Tutor G). For this reason, our staff
tutors costs decreased during the same period under comparison.
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The aggregate amount of staff tutors costs and tutor service fees for the three years
ended 31 July 2015, 2016 and 2017 and the five months ended 31 December 2016 and 2017
were approximately HK$75.5 million, HK$93.0 million, HK$95.2 million, HK$33.3 million
and HK$43.8 million respectively. The increase in the aggregate amount of staff tutors costs
and tutor service fees from approximately HK$75.5 million for the year ended 31 July 2015
to approximately HK$93.0 million for the year ended 31 July 2016 was mainly due to (i) the
increase in revenue from private supplementary secondary school education services of
approximately 17.2% for the year ended 31 July 2016 as compared to that of the year ended
31 July 2015 and (ii) the increase in numbers of tutors from 60 as at 31 July 2015 to 66 as
at 31 July 2016. The slight increase in the aggregate amount of staff tutors costs and tutor
service fees from approximately HK$93.0 million for the year ended 31 July 2016 to
approximately HK$95.2 million for the year ended 31 July 2017 was mainly due to the
contribution of services by one of the Top Five Tutors (Tutor F), which was partially offset
by the decrease in revenue from private supplementary secondary school education services
of approximately 0.8% for the year ended 31 July 2017 as compared to that of the year
ended 31 July 2016. The increase in the aggregate amount of staff tutors costs and tutor
service fees from approximately HK$33.3 million for the five months ended 31 December
2016 to HK$43.8 million for the five months ended 31 December 2017 was primarily due to
(i) the increase in revenue from private supplementary secondary school education services
of approximately 15.6% for the five months ended 31 December 2017 as compared to that
of the corresponding period in 2016 and (ii) the admission of one of the Top Five Tutors
(Tutor G).

As far as cost structure is concerned, the major difference between employment
contracts and service agreements is that, under employment contracts, our Group has to
contribute 5% of the employees’ income to the MPF, up to the prevailing ceiling of
HK$1,500 per month per employee. During the Track Record Period, the MPF contributions,
if otherwise required, for the tutors who would have switched from employment contracts to
service agreements would amount to approximately HK$570,000 (being the aggregate of
HK$94,500, HK$138,000, HK$216,000 and HK$121,500 for the three years ended 31 July
2015, 2016 and 2017 and the five months ended 31 December 2017 respectively),
representing approximately 0.06%, 0.08%, 0.11% and 0.14% of the total staff costs and tutor
service fees of our Group of the respective periods. Other expenses such as insurance and
holidays, given the nature of the industry, would be minimal. Our Directors therefore
consider that the impact on the cost structure is insignificant. For the different contractual
arrangements with our tutors including the major differences between the employment
contract and the service agreement, please refer to the section headed “Business -
Contractual arrangement with our tutors” in this prospectus.

In June 2016, our Group entered into a contract with a tutor’s service company,
pursuant to which the service company will be granted of the share options. The exercise
price for each Share under all options to be granted to the tutor’s service company is 50% of
the offer price of the intended initial public offering of our Company. The total number of
shares which may be issued upon exercise of all share options shall be an aggregate of 5.0%
of the issued share capital of our Company immediately after the Share Offer and the
Capitalisation Issue. 30% of the share options shall vest on the first anniversary of the
option grant date; another 30% of the share options shall vest on the second anniversary of
the option grant date; and the remaining 40% of the share options shall vest on the third
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anniversary of the option grant date. The vesting of the options is subject to certain
performance conditions. The options are exercisable within a period of three years once the
options become vested subject to the conditions as agreed between the grantee and our
Group. Share-based compensation expenses are amortised over the options’ respective
vesting period starting from the contract signing date. The total expenses recognised in the
consolidated statements of comprehensive income for share options were approximately
HK$0.5 million and approximately HK$2.2 million for the two years ended 31 July 2016
and 31 July 2017 respectively and were accounted for as tutor service fees.

Sensitivity Analysis

The following table sets out a sensitivity analysis of (i) the effect of the fluctuations of
tuition fees from the private supplementary secondary school education services during the
Track Record Period; (ii) the effect of the fluctuations of our staff costs, including tutor
service fees; and (iii) the effect of fluctuations of our operating lease payments, during the
Track Record Period, assuming no change of depreciation and amortisation or any other
costs. The sensitivity analysis is hypothetical in nature and we assume that all other
variables remained constant. The following sensitivity analysis is for illustrative purposes
only, which indicates the likely impact on our profitability during the Track Record Period if
the relevant variables increased or decreased to the extent illustrated. To illustrate the
potential effect on our financial performance, the sensitivity analysis below shows the
impact on our profit for the year with a 5% and 10% increase or decrease in tuition fees
from the private supplementary secondary school education services, and staff costs and
tutor service fees. While none of the hypothetical fluctuation ratios applied in the sensitivity
analysis equals the historical fluctuations experienced by our Group, we believe that the
application of hypothetical fluctuations of 5% and 10% in the tuition fees presents a
meaningful analysis of the potential impact of changes in the tuition service fees, and staff
costs and tutor service fees on our profitability. Our Directors believe that such fluctuations
reflect (i) the historical annual increase in average tuition fees experienced by our Group
during the Track Record Period; and (ii) the typical annual increase in salaries paid to our
non-teaching staff and the reasonable range in revenue sharing ratio with our tutors as a
result of achieving certain levels of student enrollments. Moreover, we have conducted a
sensitivity analysis on a 10% and 20% increase and decrease in operating lease payments to
provide further analysis of the potential impact of such changes on our profitability. A 10%
and 20% change in operating lease payments is with reference to the range of historical
fluctuations experienced by our Group.
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Five months ended

For the year ended 31 July 31 December
2015 2016 2017 2016 2017
(HK$'000) (HK$'000) (HK$'000) (HK$'000) (HKS$'000)
(unaudited)
Tuition fee from private supplementary
secondary school education services
(decrease)/increase Impact to our profit for the year/period
(10)% (23,926) (28,041) (27,809) (12,964) (14,989)
(5)% (11,963) (14,020) (13,904) (6,482) (7,494)
5% 11,963 14,020 13,904 6,482 7,494
10% 23,926 28,041 27,809 12,964 14,989
Staff costs and tutor service fees (decrease)/
increase Impact to our profit for the year/period
(10)% 13,327 15,148 15,833 6,073 7,076
(5)% 6,604 7,574 7,916 3,036 3,538
5% (6,6604) (7,574) (7,916) (3,036) (3,538)
10% (13,327) (15,148) (15,833) (6,073) (7,076)
Operating lease payments (decrease)/increase Impact to our profit for the year/period
(20)% 8,298 9,518 8,765 3,651 3,753
(10)% 4,149 4,759 4,382 1,825 1,876
10% (4,149) (4,759) (4,382) (1,825) (1,876)
20% (8,298) (9,518) (8,765) (3,651) (3,753)

Operating lease payments

Our operating lease payments during the Track Record Period were comprised mainly
of rental expenses under operating leases and rates in relation to our teaching centres,
offices and warehouses. For each of the three years ended 31 July 2015, 2016 and 2017 and
the five months ended 31 December 2016 and 2017, our operating lease payments were
approximately HK$49.7 million, HK$57.0 million, HK$52.5 million, HK$21.9 million and
HK$22.5 million, respectively, representing approximately 15.2%, 15.1%, 13.9%, 12.8% and
11.5% of our total revenue, respectively.

Our operating lease payments increased by approximately 14.7% from approximately
HK$49.7 million for the year ended 31 July 2015 to approximately HK$57.0 million for the
year ended 31 July 2016. Such increase was mainly due to increases in rents and the
relocation of our headquarters.

Our operating lease payments decreased by approximately 7.9% from approximately
HK$57.0 million for the year ended 31 July 2016 to approximately HK$52.5 million for the
year ended 31 July 2017. Such decrease was mainly due to the downsizing of the teaching
centres in Yuen Long and Tuen Mun as part of our optimisation plan of teaching centres.
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Our operating lease payments increased by approximately 2.8% from approximately
HK$21.9 million for the five months ended 31 December 2016 to approximately HK$22.5
million for the five months ended 31 December 2017. Such increase was mainly due to the
opening of a new teaching centre in Yee Wo Street, Causeway Bay which was partially
offset by closing of another teaching centre in Causeway Bay due to the refurbishment plan
by the landlord and the downsizing of the teaching centre in Tuen Mun.

Advertising and promotion expenses

Our advertising and promotion expenses during the Track Record Period compri