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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)

CONNECTED TRANSACTIONS

ACQUISITION OF 8.662% EQUITY INTERESTS IN BEIJING 
TENGYUE ZHIHUI INTERNET TECHNOLOGY CO., LTD

THE BEIJING TENGYUE EQUITY TRANSFER AGREEMENT 

The Board is pleased to announce that on 14 May 2019 (after trading hours), Tibet Zhuoye, 
a consolidated affiliated entity of the Company (as the Purchaser), entered into the Beijing 
Tengyue Equity Transfer Agreement with Huoerguosi Lexue (as the Seller), pursuant 
to which, the Seller shall sell and the Purchaser shall acquire 8.662% equity interest in 
Beijing Tengyue at the consideration of RMB23,049,582 (equivalent to approximately 
HK$26,732,905.2) subject to the terms and conditions therein.

IMPLICATIONS UNDER THE LISTING RULES

As at the date of this announcement, Mr. Junjing Tang, Mr. Junying Tang and Mr. Gui 
Zhou, through their respective wholly-owned company, owned 37.46%, 31.13% and 
31.41% equity interests in the Seller, respectively. Mr. Junjing Tang, Mr. Junying Tang 
and Mr. Gui Zhou are connected persons of the Company by virtue of being Directors 
and persons acting in concert as the controlling shareholders of the Company who are 
collectively interested in approximately 53.77% of the issued share capital of the Company 
as at the date of this announcement. The Seller is an associate of Mr. Junying Tang, Mr. 
Junjing Tang and Mr. Gui Zhou and thus a connected person of the Company according to 
Rule 14A.12(1)(c) of the Listing Rules.
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As one or more of the applicable percentage ratios (as defined under the Listing Rules) 
(save for the profit ratio) in respect of the transactions under the Beijing Tengyue Equity 
Transfer Agreement are more than 0.1% but all are less than 5%, the entering into of the 
Beijing Tengyue Equity Transfer Agreement and the transaction contemplated thereunder 
constitute connected transactions of the Company under Chapter 14A of the Listing Rules 
and are subject to the reporting and announcement requirements but exempt from the 
circular and independent shareholders’ approval requirements.

INTRODUCTION

The Board is pleased to announce that on 14 May 2019 (after trading hours), Tibet Zhuoye, 
a consolidated affiliated entity of the Company (as the Purchaser), entered into the Beijing 
Tengyue Equity Transfer Agreement with Huoerguosi Lexue (as the Seller), pursuant to which, 
the Seller shall sell and the Purchaser shall acquire 8.662% equity interest in Beijing Tengyue 
at the consideration of RMB23,049,582 (equivalent to approximately HK$26,732,905.2) 
subject to the terms and conditions therein.

BEIJING TENGYUE EQUITY TRANSFER AGREEMENT

The principal terms of the Beijing Tengyue Equity Transfer Agreement are set out below:

Date: 14 May 2019

Parties: (1) Huoerguosi Lexue, as the Seller; and

(2) Tibet Zhuoye, as the Purchaser.

Subject Matter: The Seller shall transfer its 8.662% equity interest in Beijing 
Tengyue to the Purchaser.

Consideration: RMB23,049,582 (equivalent to approximately HK$26,732,905.2), 
which shall be paid by the Purchaser to the Seller on 31 May 
2019.

The consideration payable by the Purchaser will be financed by 
the Group’s internal resources.
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The consideration was determined after arm’s length negotiation 
between the Sel ler and the Purchaser af ter taking into 
account the business potential, prospects and the experienced 
management team of Beijing Tengyue. In determining the 
consideration, the Company also made reference to the same 
pricing basis of the recent equity financings completed by 
Beijing Tengyue in early 2019. The total investment in the 
equity financings amounted to RMB41,100,000 in aggregate, 
among which the lead investor, an independent third party 
RMB investment fund, invested RMB25,000,000 and the 
Purchaser invested RMB5,000,000. The remaining investors 
included an education company listed on the NYSE and a large-
scale education company in Mainland China each being an 
independent third party.

Profit & Losses Sharing: The profit/loss in respect of Beijing Tengyue shall be shared 
by the Purchaser in proportion to its equity interests in Beijing 
Tengyue

REASONS FOR AND BENEFITS OF THE TRANSACTIONS

The Group believes that transactions contemplated in the Beijing Tengyue Equity Transfer 
Agreement is in line with the development strategy of the Company to maintain and 
strengthen its established leading position in China’s K-12 after-school education market, by 
virtue of the synergy effects between the businesses of the Company and Beijing Tengyue. 
Beijing Tengyue operates a platform for the principals of the K-12 education services 
providers in Mainland China which has resources on principals of more than 230,000 K-12 
education services providers, and such resources enable the Group to have more access to the 
industry players and to expand the Group’s business network and reach to possible merger 
and acquisition opportunities. This is in line with the Group’s strategy to expand its business 
through merger and acquisitions. The current shareholders of Beijing Tengyue include a large-
scale education company listed on the NYSE, a large-scale education company, a large-scale 
K-12 education private company and other institutions or individuals in Mainland China. The 
Group believes that the transactions would continue to expand the business scale and market 
share of the Group in the after-school education market.

L.R. 14.58(5)
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The Directors (including all independent non-executive Directors but excluding the Directors 
who have abstained from the relevant Board resolutions) are of the view that the Beijing 
Tengyue Equity Transfer Agreement are entered into in the ordinary and usual course of the 
business of the Group, and the terms thereof and the transactions contemplated thereunder are 
on normal commercial terms, fair and reasonable, and in the interests of the Company and its 
shareholders as a whole.

INFORMATION ON THE COMPANY, THE PURCHASER AND THE SELLER

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.

The Purchaser is a limited liability company established in the PRC and a consolidated 
affiliated entity of the Company. It is principally engaged in the business of investment and 
shareholding. The Group has obtained control of the Purchaser and obtained economic benefits 
from it pursuant to the structured contract entered into by the Group under the variable interest 
entity structure. Please refer to the section headed “Structured Contracts” of the prospectus 
dated 12 December 2018 issued by the Company for further details of the structured contracts.

The Seller is a limited liability company established in the PRC. It is an investment holding 
company.

INFORMATION ON THE TARGET COMPANY 

Beijing Tengyue is a limited liability company established in the PRC with a registered capital 
of RMB1,545,968.73. It is principally engaged in the business of operating an online platform 
providing online training sessions to principals of the K-12 education services providers.

Prior to the acquisition contemplated under the Beijing Tengyue Equity Transfer Agreement, 
Beijing Tengyue was owned as to 8.662% by the Seller, 1.879% by the Purchaser and 89.459% 
by independent third parties in aggregate, respectively. Upon completion of the acquisition, 
Beijing Tengyue will be owned as to 10.541% by the Purchaser with the remaining 89.459% 
owned by independent third parties in aggregate.

The original acquisition cost of the 8.662% equity interests in Beijing Tengyue was 
RMB14,937,500, representing the total investment amount contributed by the Seller to Beijing 
Tengyue when subscribing for such 8.662% equity interests.

L.R. 14A.68(3)
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Based on the audited financial statements for the year ended 31 December 2017 and the 
unaudited financial statements for the year ended 31 December 2018 of Beijing Tengyue 
prepared in accordance with the PRC GAAP, the financial information of Beijing Tengyue is 
set out below:

For the year ended 
31 December 2017

For the year ended 
31 December 2018

RMB RMB
(Audited) (Unaudited)

Net profit/(loss) before tax (17,159,210.61) (33,600,594.02)
Net profit/(loss) after tax (17,159,210.61) (33,600,594.02)

As at 31 December 2018, Beijing Tengyue has an unaudited net liability of approximately 
RMB15,789,542.78.

IMPLICATIONS UNDER THE LISTING RULES

As at the date of this announcement, Mr. Junjing Tang, Mr. Junying Tang and Mr. Gui 
Zhou, through their respective wholly-owned company, owned 37.46%, 31.13% and 31.41% 
equity interests in the Seller, respectively. Mr. Junjing Tang, Mr. Junying Tang and Mr. Gui 
Zhou are connected persons of the Company by virtue of being Directors and persons acting 
in concert as the controlling shareholders of the Company who are collectively interested 
in approximately 53.77% of the issued share capital of the Company as at the date of this 
announcement. The Seller is an associate of Mr. Junying Tang, Mr. Junjing Tang and Mr. 
Gui Zhou and thus a connected person of the Company according to Rule 14A.12(1)(c) of 
the Listing Rules. Therefore, the transaction contemplated under the Beijing Tengyue Equity 
Transfer Agreement constitutes a connected transaction. 

As one or more of the applicable percentage ratios (as defined under the Listing Rules) (save 
for the profit ratio) in respect of the transactions under the Beijing Tengyue Equity Transfer 
Agreement are more than 0.1% but all are less than 5%, the entering into of the Beijing 
Tengyue Equity Transfer Agreement and the transactions contemplated thereunder constitute 
connected transactions of the Company under Chapter 14A of the Listing Rules and are 
subject to the reporting and announcement requirements but exempt from the circular and 
independent shareholders’ approval requirements.

Save for Mr. Junjing Tang, Mr. Junying Tang and Mr. Gui Zhou who have abstained from 
voting on the resolutions in respect of the Beijing Tengyue Equity Transfer Agreement in the 
relevant Board meeting since they are the ultimate beneficial owners of the Seller, none of 
other Directors is materially interested in the Beijing Tengyue Equity Transfer Agreement and 
is required to abstain from voting on the resolutions in respect of the Beijing Tengyue Equity 
Transfer Agreement in the relevant Board meeting.

L.R. 14.58(6)
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DEFINITIONS

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

“Beijing Tengyue”or 
“Target Company”

北京騰躍智匯網絡科技有限公司 (Beijing Teng Yue Zhi Hui 
Internet Technology Co., Ltd*), a limited liability company 
established in the PRC;

“Beijing Tengyue Equity
Transfer Agreement”

the equity transfer agreement dated 14 May 2019 between 
the Purchaser and the Seller in respect of the transfer of 
8.662% equity interests in Beijing Tengyue;

“Board” the board of Directors;

“Company” China Beststudy Education 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;

“controlling shareholder(s)” has the meaning ascribed to it under the Listing Rules;

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

“Group” the Company and its subsidiaries;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong” the Hong Kong Special Administrative Region of the PRC;

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

“NYSE” the New York Stock Exchange;

“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;
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“Purchaser” or “Tibet Zhuoye” 西藏卓業創業投資管理有限公司 (Tibet Zhuoye Venture 
Capital Investment Management Co., Ltd.*), a limited 
liability company established in the PRC, the financial 
results of which have been consolidated and accounted for as 
a consolidated affiliated entity of the Group by virtue of the 
structured contracts entered into between the Purchaser and a 
wholly-owned subsidiary of the Group;

“RMB” Renminbi, the lawful currency of the PRC;

“Seller” or “Huoerguosi Lexue” 霍爾果斯樂學創業投資有限公司  ( H u o e r g u o s i  L e x u e 
Venture Capital Investment Co., Ltd.*), a limited liability 
company established in the PRC;

“Share(s)” the ordinary share(s) of the Company;

“Shareholder(s)” holder(s) of the Share(s);

“Stock Exchange” The Stock Exchange of Hong Kong Limited; and

“%” percentage.

For the purposes of this announcement, the exchange rate of RMB1.00 = HK$1.1598 has been 
used for the purpose of illustration only and does not constitute a representation that any 
amount has been, could have been or may be exchanged at any particular rate on the date or 
dates in question or any other date.

By Order of the Board
China Beststudy Education Group

Junjing Tang
Chairman

Hong Kong, 14 May 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


