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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 
take no responsibility for the contents of this announcement, 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 
announcement.

China Beststudy Education Group
卓越教育集團 *

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3978)

DISCLOSEABLE TRANSACTION
INVESTMENT MANAGEMENT AGREEMENT

INVESTMENT MANAGEMENT AGREEMENT

The Board is pleased to announce that on 23 April 2019 (after trading hours), the 
Company entered into the Investment Management Agreement to engage the Manager 
for the provision of the Investment Management Services to the Company with an initial 
investment amount of HKD200 million for an initial term of two years commencing from 
the Commencement Date, subject to extension by the Manager as provided under the 
Investment Management Agreement.

LISTING RULES IMPLICATIONS

As the applicable percentage ratios (as defined under the Listing Rules) in respect the 
transactions contemplated under the Investment Management Agreement are more than 
5% but all are less than 25%, the entering into of the Investment Management Agreement 
constitutes a disclosable transaction for the Company and is subject to the announcement 
and reporting requirements under Chapter 14 of the Listing Rules.

INVESTMENT MANAGEMENT AGREEMENT

The Board is pleased to announce that on 23 April 2019 (after trading hours), the Company 
entered into the Investment Management Agreement to engage the Manager for the provision 
of the Investment Management Services to the Company with an initial investment amount 
of HKD200 million for an initial term of two years commencing from the Commencement 
Date, subject to extension by the Manager as provided under the Investment Management 
Agreement.
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A summary of the major terms of the Investment Management Agreement is set out below:

Date 23 April 2019

Parties (a) the Company; and

(b) the Manager

Term From the date of deposit of the Invested Capital (the 
“Commencement Date”) until the second anniversary of 
the Commencement Date, unless otherwise agreed by the 
Manager and the Company.

The Manager shall have the sole discretion to further extend 
the term of the Investment Management Agreement upon 
the second anniversary of the Commencement Date for 
an additional one year, provided that the Company shall 
have the right to early terminate the extended term by three 
months’ written notice in advance to the Manager.

Services The Manager shall provide the following services, amongst 
others, to the Company (the “Investment Management 
Services”):

(a) investment management services, including to research, 
identify, evaluate investment opportunities for the 
Company and provide financial analysis thereof;

(b) acting as the discretionary investment manager to 
negotiate, acquire, dispose or otherwise deal in the 
assets in accordance with the Company’s investment 
objectives and strategies and investment policy and 
restrictions; and

(c) such other services as the Company and the Manager 
may agree from time to time.

Investment Amount HKD200 million (the “Invested Capital”) to be deposited 
and maintained by the Company in its investment accounts 
during the term of the Investment Management Agreement.

The Company could in its sole discretion deposit any 
additional capital (the “Additional Invested Capital”) from 
time to time for investment. In the event that the Company 
decides to invest Additional Invested Capital, the Company 
will make further announcement(s) and comply with the 
applicable Listing Rules as and when appropriate.

L.R. 14.58(3)
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Lock-up Period The Invested Capital shall not be withdrawn by the Company 
during the term of the Investment Management Agreement.

The Additional Invested Capital may be freely withdrawn by 
the Company during the term of the Investment Management 
Agreement.

Investment Policy and 
Restrictions

Low-risk portfolio management with principal purpose 
to achieve capital preservation and secondary purpose to 
obtain capital appreciation. The investment shall comprise 
principally fixed-income investments and some equity 
investments.

The Manager shall not invest in any sectors, areas or 
otherwise forbidden by regulatory policies of investment 
regions or specifically prohibited by the Company.

Management Fee The Manager shall be paid, annually in rear, a management 
fee (the “Management Fee”) of (a) 1% per annum on the 
Invested Capital, and (b) 0.3% per annum on the Additional 
Invested Capital (if any), each calculated and accrued on a 
daily basis.

Commencing from the Commencement Date to 31 December 
2019, and for each twelve-month period thereafter during 
the term of the Investment Management Agreement (each a 
“Management Fee Period”, however the last Management 
Fee Period shall end on the date of the termination of the 
Investment Management Agreement), the payment date 
for the Management Fee shall be the first Business Day 
following the expiration of each Management Fee Period.

Performance Fee If the Net Profits in respect of the Invested Capital at the 
last date of each Management Fee Period meets a return 
representing an annual single rate of 5% on the Invested 
Capital (the “Target Return”), the Manager shall be paid a 
performance fee (the “Performance Fee”) in one lump sum 
on the first Business Day after such Management Fee Period, 
which shall be calculated pursuant to the following manner:

Performance Fee = (Invested Capital + Net Profits in 
respect of the Invested Capital – Target Return) × 10%
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“Net Profits in respect of the Invested Capital” in relation to 
a Management Fee Period, shall mean the sum of (a) the net 
of any profits and losses realised on all investments sold or 
closed out during such Management Fee Period, plus (b) the 
net of any unrealised profits and losses on all investments as 
at the end of such Management Fee Period, less (i) the net 
of any unrealised profits or losses on all investments as at 
the end of the preceding Management Fee Period, less (ii) 
all expenses attributable to the management of the Invested 
Capital, and less (iii) cumulative losses attributable to the 
investments, if any, carried forward from all preceding 
Management Fee Periods since the last Management Fee 
Period for which a Performance Fee was payable.

The rates of management fee and performance fee were 
determined after arm’s length negotiations between the 
Company and the Manager with reference to, among other 
things, the amount of the Invested Capital and the fee rates 
charged by other investment managers in the market.

Early Termination The Investment Management Agreement may be earlier 
terminated, amongst others, by mutual agreement in writing.

INFORMATION ON THE COMPANY

The Company is principally engaged in the provision of preparing kindergarten students for 
their transition into primary school to Grade 12 after-school education services in Mainland 
China.

INFORMATION ON THE MANAGER

The Manager is principally engaged in the provision of investment and asset management 
services. The Manager is licensed by the Securities and Futures Commission to carry out type 
4 (advising on securities) and type 9 (asset management) regulated activities pursuant to the 
SFO. To the best knowledge, information and belief of the Directors, the Manager and its 
ultimate beneficial owners are parties independent of the Company and its connected persons.

REASONS FOR AND BENEFITS OF ENTERING INTO OF THE TRANSACTION

In order to manage and use the Group’s cash funds more efficiently, the Company utilized 
part of its bank cash deposit for the investment made under the Investment Management 
Agreement. The Board considers engaging in wealth management with low risk exposure is 
conducive to enhancing the return on cash funds. The Board believes that such investment 
could achieve principal purpose of capital preservation and, secondarily, to obtain capital 
appreciation.

L.R. 14.58(2)
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The Group has a healthy cash flow and sufficient cash to carry out the business activities of 
the Group in accordance with its development strategies, market conditions and intended use 
of listing proceeds as set forth in the prospectus of the Company dated 12 December 2018.

For the reasons set out above, the Directors consider that the terms of the Investment 
Management Agreement are on normal commercial terms and are fair and reasonable and are 
in the interests of the Company and its shareholders as a whole.

IMPLICATIONS UNDER THE LISTING RULES

As the applicable percentage ratios (as defined under the Listing Rules) in respect the 
transactions contemplated under the Investment Management Agreement are more than 5% but 
all are less than 25%, the entering into of the Investment Management Agreement constitutes 
a disclosable transaction for the Company and is subject to the announcement and reporting 
requirements under Chapter 14 of the Listing Rules.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms shall have 
the following meanings:

“Additional Invested Capital” has the meaning ascribed to it under the paragraph headed 
“Investment Management Agreement – Investment Amount” 
in this announcement;

“Board” the board of directors of the Company;

“Business Day” a day other than (a) a Saturday or a Sunday; (b) a general 
holiday (as defined in the General Holidays Ordinance 
(Chapter 149 of the Laws of Hong Kong); or (c) a day which 
is a public holiday in Hong Kong;

“Commencement Date” has the meaning ascribed to it under the paragraph headed 
“Investment Management Agreement – Term” in this 
announcement;

“Company” China Bests tudy Educat ion Group卓越教育集團*, an 
exempted company incorporated in the Cayman Islands with 
limited liability and the shares of which are listed on the 
main board of the Stock Exchange (stock code: 3978);

“connected person(s)” has the meaning ascribed to it under the Listing Rules;

“Director(s)” the director(s) of the Company;

“HKD” Hong Kong dollars, the lawful currency of Hong Kong;
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“Hong Kong” the Hong Kong Special Administrative Region of the PRC;

“Invested Capital” has the meaning ascribed to it under the paragraph headed 
“Investment Management Agreement – Investment Amount” 
in this announcement;

“Investment Management 
Agreement”

the investment management agreement dated 23 April 2019 
between the Company and the Manager in relation to the 
provision of the Investment Management Services;

“Investment Management 
Services”

has the meaning ascribed to it under the paragraph headed 
“Investment Management Agreement – Services” in this 
announcement;

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange;

“Management Fee” has the meaning ascribed to it under the paragraph headed 
“Investment Management Agreement – Management Fee” in 
this announcement;

“Management Fee Period” has the meaning ascribed to it under the paragraph headed 
“Investment Management Agreement – Management Fee” in 
this announcement;

“Manager” China Re Asset Management (Hong Kong) Company 
Limited, a company incorporated in Hong Kong and licensed 
by the Securities and Futures Commission to carry out type 
4 (advising on securities) and type 9 (asset management) 
regulated activities pursuant to the SFO;

“Performance Fee” has the meaning ascribed to it under the paragraph headed 
“Investment Management Agreement – Performance Fee” in 
this announcement;

“PRC” the People’s Republic of China, which, for the purpose of 
this announcement, does not include Hong Kong, Macau 
Special Administrative Region and Taiwan;

“SFO” Securities and Futures Ordinance (Chapter 571 of the Laws 
of Hong Kong);

“Stock Exchange” The Stock Exchange of Hong Kong Limited;
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“Target Return” has the meaning ascribed to it under the paragraph headed 
“Investment Management Agreement – Performance Fee” in 
this announcement; and

“%” percentage.

By Order of the Board
China Beststudy Education Group

Tang Junjing
Chairman

Hong Kong, 23 April 2019

As at the date of this announcement, the executive Directors are Mr. Junjing Tang, Mr. 
Junying Tang and Mr. Gui Zhou, the non-executive Directors are Mr. Wenhui Xu and Ms. 
Wen Li, and the independent non-executive Directors are Mr. Yingmin Wu, Ms. Yu Long and 
Mr. Peng Xue.

* for identification purpose only

L.R. 2.14



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

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


