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SUPPLEMENTAL ANNOUNCEMENT

DISCLOSEABLE TRANSACTION IN RELATION TO

THE DISPOSAL OF THE TARGET SUBJECTS

Reference is made to the announcement of XJ International Holdings Co., Ltd. (the

“Company”) dated 11 August 2025 in relation to the Disposal of the Target Subjects (the

“Announcement”). Unless otherwise stated, capitalized terms used herein shall have the

same meanings as those used in the Announcement.

In addition to the information provided in the Announcement, the Board would like to

provide the following clarification and additional information regarding the disclosure

with respect to the Disposal and the Announcement.

BASIS OF USING THE COST APPROACH

Given that the material assets of the Target Company are its investment in the Target

Subject, the Company adopted the cost approach instead of other valuation methods

when determining the consideration of the Target Company.

The Specific Nature of the College

The Company indirectly holds an 80% founder’s equity interest in a vocational college

located in Guilin, Guangxi (the “College”) which is the primary asset in the Target

Subjects. The College’s current land area of 100 mu is non-compliant with the current

minimum land area requirements for higher education institutions in China, and the local

authorities have mandated the College to fulfill this requirement by the end of 2025. The

College has used its own funds to address such land shortfall leaving a balance of

approximately RMB40 million payable.
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Furthermore, the College has an outstanding bank loan of approximately RMB52

million.

Reasons for the Selection of the Cost Approach for Valuation of the Target Company

The Board is of the view that the income-based valuation is unsuitable for determining a

fair value of the Target Company due to (i) the historical loss-making position of the

Target Company for the financial year ended 31 August 2024 and (ii) the absence of a

consistent earning history or positive cash flow projections. In addition, given the

specific nature of the College, identifying directly comparable companies or recent

transactions in the market to support a market approach was not feasible.

Considering that the asset-based approach values a business based on the fair market

value of its underlying assets minus its liabilities, such approach was not selected for the

reason that (i) it cannot value the critical intangible assets such as the school operating

license and enrollment quotas and (ii) the primary assets of the College are subject to a

historical title defect regarding property ownership certificates which would impair their

market value.

In light of the above, the Board adopted the cost approach with primary reference to the

Company’s historical investment cost of approximately RMB15 million in the Target

Subject, which provides a more transparent and verifiable benchmark under the

circumstances.

FAIRNESS AND REASONABLENESS OF THE CONSIDERATION

The consideration of the Disposal was derived from the total of the Transfer

Consideration (being the Total Valuation after deducting the Shareholder’s Debt and

other debts) plus the Shareholder’s Debt. The cost approach method was chosen to

expedite the transaction and achieve a partial recovery of the invested funds, while also

ensuring that the Target Company and its subsidiaries retain sufficient value to maintain

normal operations post-Disposal.

The Board believes that the use of the cost approach for the valuation was well-justified

and that the agreed consideration for the Disposal is fair and reasonable. The transaction

represents a prudent strategic decision that serves the best interests of the Company and

its shareholders as a whole.

Save and except as stated above, all the information in the Announcement remains

unchanged.

By Order of the Board

XJ International Holdings Co., Ltd.

Zhang Bing

Chairman and non-executive Director

Hong Kong, 9 October 2025
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As at the date of this announcement, the executive Directors of the Company are Mr. Deng

Yi, Mr. Wang Huiwu and Ms. Wang Xiu; the non-executive Directors of the Company are

Mr. Zhang Bing, Mr. Xu Changjun and Mr. Wang Xiaowu; and the independent

non-executive Directors of the Company are Mr. Zhang Jin, Mr. Liu Zhonghui and Mr.

Xiang Chuan.
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