THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
a licensed securities dealer or registered institution in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Hope Education Group Co., Ltd, you should at once hand
this circular to the purchaser, the transferee or to the bank, licensed securities dealer or registered institution
in securities or other agent through whom the sale or transfer was effected for transmission to the purchaser
or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, 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 circular.
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Capitalised terms used in this cover page have the same meanings as those defined in this circular.

A letter from the Board is set out on pages 4 to 21 in this circular. A letter from the Independent Board
Committee containing its advice to the Independent Shareholders is set out on pages 22 to 23 of this circular.
A letter from Euto Capital, the independent financial adviser, containing its advice to the Independent Board
Committee and the Independent Shareholders is set out on pages 24 to 45 of this circular.
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Hall, Homeland Hotel, No. 181 Jichang Road, Chengdu, Sichuan, China is set out on pages EGM-1 to EGM-2
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DEFINITIONS

“Annual Cap(s)”

“associate”

“Board”

“Company”

“connected person(s)”

2

“controlling shareholder(s)

“Directors”

“Effective Date”

“EGM”

“Gl’Oup”

“Hong Kong”

“Hope Education”

the aggregate annual value(s) to be paid by the Group
under the transactions contemplated under the School
Construction Framework Agreement effective from the
Effective Date to 31 August 2024;

has the meaning ascribed thereto under the Listing Rules;
the board of Directors;

Hope Education Group Co., Ltd.
(WEUEELEEAMRAT), an  exempted company
incorporated in the Cayman Islands with limited liability
on 13 March 2017;

has the meaning ascribed to it under the Listing Rules;

shall have the same meaning ascribed to such term in the
Listing Rules;

the directors of the Company;

the effective date of the School Construction Framework
Agreement, being the date which the conditions
precedent of the School Construction Framework
Agreement have been fulfilled;

the extraordinary general meeting of the Company to be
held to consider and, if thought fit, approve the School
Construction Framework Agreement, the transactions
contemplated thereunder and the Annual Caps;

the Company and its subsidiaries, including its
consolidated affiliated entitles;

the Hong Kong Special Administrative Region of the
PRC;

Sichuan Hope Education Industry Group Limited* (I4)1|
WRABFEEEHEARAT), a company established
under the laws of the PRC with limited liability on 12
January 2005 and one of the Company’s subsidiaries;



DEFINITIONS

“Independent Board Committee”

“Independent Financial Adviser”
or “Euto Capital”

“Independent Shareholders”

“Latest Practicable Date”

“Listing Rules”

“Model Code”

“PRC”

“RMB ER]

“School Construction Framework
Agreement”

an independent committee of the Board (which comprises
Mr. Zhang Jin, Mr. Chen Yunhua and Dr. Gao Hao, all of
them are independent non-executive Directors)
established to advise the Independent Shareholders in
respect of the continuing connected transactions
contemplated under the School Construction Framework
Agreement and the related Annual Caps;

Euto Capital Partners Limited, a corporation licensed
under the Securities and Futures Ordinance (Chapter 571
of Laws of Hong Kong) to carry out Type 6 (advising on
corporate finance) regulated activities, the independent
financial adviser appointed by the Company to advise the
Independent Board Committee and the Independent
Shareholders in respect of the School Construction
Framework Agreement, the transactions contemplated
thereunder and the Annual Caps;

Shareholders who are not interested in the School
Construction Framework Agreement and are not required
under the Listing Rules to abstain from voting on the
resolutions to approve the School Construction
Framework Agreement, the transactions contemplated
thereunder and the Annual Caps at the EGM;

31 December 2021, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information contained herein;

the Rules Governing the Listing of Securities on the Main
Board of the Stock Exchange;

the Model Code for securities transactions by Directors
of listed issuers set out in Appendix 10 to the Listing
Rules;

the People’s Republic of China;

Renminbi, the lawful currency of the PRC;

a school construction framework agreement dated 18

November 2021 entered into between Hope Education
and Sichuan Wuyang;



DEFINITIONS

“Services” services covering construction, maintenance and project
management related services including the provision of
services as main contractor, project manager, consultant
and sub-contractor for a variety of works including
superstructure, foundation, civil engineering,
maintenance, construction and interior decoration and
other related services which may from time to time be
provided by Sichuan Wuyang to Hope Education;

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

“Shareholder(s)” shareholder(s) of the Company;

)

Sichuan Wuyang Construction Engineering Limited
Company* (W HPGEETHEARAF), a limited
company established under the law of PRC on 5 February

“Sichuan Wuyang’

2013 and indirectly and ultimately owned as to 55% by
Mr. Wang Huiming* (7EMER]) and 45% by Ms. Liu
Zhiqun* (2iA#F), being connected person of the

Company;
“Stock Exchange” the Stock Exchange of Hong Kong Limited; and
“%” per cent.

In this circular, the following expressions have the meanings set out above unless the

context requires otherwise:

For the purpose of this circular, the exchange rate of HK$1.00 = RMB0.82 has been used,
where applicable, 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 such a rate or at any other

rates.

The English translation of the Chinese name(s) in this circular, where indicated with*, is
included for information purpose only, and should not be regarded as the official English

name(s) of such Chinese name(s).
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Mr. Zhang Jin in Hong Kong:

40/F, Dah Sing Financial Centre
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Wanchai, Hong Kong

5 January 2022
To the Shareholders
Dear Sir or Madam,

(1) CONTINUING CONNECTED TRANSACTIONS
IN RELATION TO THE ENTERING
INTO THE SCHOOL CONSTRUCTION FRAMEWORK AGREEMENT
AND
(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION

Reference is made to the announcement of the Company dated 18 November 2021 in
relation to the entering into the School Construction Framework Agreement.
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The purpose of this circular is to provide you with, amongst other things, (i) further
details on the terms of the School Construction Framework Agreement and the transactions
contemplated thereunder, and the Annual Caps; (ii) the recommendation from the Independent
Board Committee to the Independent Shareholders; (iii) the letter of advice from Euto Capital
to the Independent Board Committee and the Independent; and (iv) the notice and proxy forms
of the EGM.

THE SCHOOL CONSTRUCTION FRAMEWORK AGREEMENT
Date

18 November 2021
Parties

(1) Hope Education

(2) Sichuan Wuyang
Subject matter

Pursuant to the School Construction Framework Agreement, Sichuan Wuyang will, if
engaged by Hope Education or any of its subsidiaries after the relevant tender process, provide
the Services for schools owned and operated by the Group. If Hope Education or any of its
subsidiaries, after the relevant tender process, selects and engages Sichuan Wuyang to provide
the Services, a separate agreement will be entered into in respect of each school construction
project between the relevant entities of both parties which will set out the scope of services for
such project and the specific terms and conditions pursuant to the principles stipulated in the
School Construction Framework Agreement.
Payment terms

The payment terms are not provided under the School Construction Framework
Agreement and will be determined on a case-by-case basis and set out in the relevant
agreements as contemplated under the School Construction Framework Agreement.
Term

The School Construction Framework Agreement will be effective from the Effective Date

to 31 August 2024, unless otherwise terminated in accordance with the terms and conditions
thereunder.
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Conditions precedent

The School Construction Framework Agreement and its performance are conditional upon
the fulfilment of the following conditions:

(1) any Independent Shareholder’s approval of the contemplated transactions under the
School Construction Framework Agreement and the Annual Caps in accordance with
the Listing Rules; and

(2) other consents or approvals to be obtained in relation to the contemplated
transactions under the School Construction Framework Agreement in accordance
with any applicable laws and regulations.

As of the Latest Practicable Date, the Board (other than Mr. Wang Huiwu, who has
abstained from voting due to his interest in Sichuan Wuyang) approved the School
Construction Framework Agreement and the Annual Caps and therefore the condition
precedent as set out in item (2) above had been satisfied.

Pricing basis

Sichuan Wuyang is required to go through the relevant tender process before being
engaged by Hope Education or any of its subsidiaries to provide the Services to Hope
Education. The Company will consider comprehensive elements in relation to construction
technology, professional qualification, business reputation, project management, total expenses
and other relevant elements, and make reference to the local market prices and charging basis
for the same services proposed by independent third parties in future tender process to evaluate
a supplier including Sichuan Wuyang. Each separate agreement of future construction project
will be determined based on normal and reasonable commercial terms.

Tender Process
The abovementioned tender process will be conducted in accordance with the relevant
requirements under Tendering and Bidding Law of the PRC( (¥ A\ RALFN BT R) ),
which typically include the following process:
(1) For the Services with a consideration of not less than RMB5 million
(i) the Company will commence the tender process by publishing the invitation to bid
in the relevant platform available for third-party service providers to place their

bids;

(ii) the minimum number of bidders is three, below which the validity of the tender will
be prolonged until the minimum number of bidders is reached; and
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(ii1) after the third-party service providers finish submitting their bidding documents, the
review committee will begin to assess and select the best bidder.

For the Services with a consideration of not less than RMBS5 million, our review
committee usually comprises one representative of our Group, two independent experts from
civil engineering and construction industry, one independent accounting or financial expert,
and one independent legal expert. The selection criteria adopted by our review committee vary
depending on the Services required for a specific project, yet may usually include but not
limited to (i) the qualification, (ii) financial results, (iii) years of experience, (iv) expertise, and
(v) bidding price of the bidder.

(2) For the Services with a consideration of less than RMB5 million

(i) the Company will commence the tender by sending direct invitation to at least three
service providers, which are either recommended by agents or have previously
provided Services to us; and

(ii) after the third-party service providers finish submitting their bidding documents, the
review committee will begin to assess and select the best bidder.

For the Services with a consideration of less than RMB5 million, the members of review
committee will be appointed by the independent non-executive Directors. The review
committee usually comprises five independent members from the risk management department,
financial management department, procurement management department and bidding
management department.

Based on the abovementioned tender and selection process, we believe the interests of the
Company and the Shareholders as a whole will be further safeguarded.

REASONS FOR AND BENEFITS OF THE SCHOOL CONSTRUCTION FRAMEWORK
AGREEMENT

Taking into account (i) Sichuan Wuyang’s experience and reputation in property
development and construction; (ii) Sichuan Wuyang’s track record in providing quality
construction services to the schools owned and operated by our Group before the Company’s
listing in August 2018, particularly its reliability in delivering completed properties in a timely
manner; (iii) Sichuan Wuyang’s ability to select appropriate sub-contractors and manage them
effectively; (iv) Sichuan Wuyang’s in-depth understanding of school construction, which the
Board considers to be relatively more customised than the construction of typically residential
or commercial properties; and (v) our Group’s needs as a school operator, the Board is of the
view that it will be in the best interests of our Group and our Shareholders to enter into the
School Construction Framework Agreement. The price and quality of deliverables of Sichuan
Wuyang will be under constant review as set out below:

(i) at the commencement of construction of each project, the Company will engage an
independent third-party supervision company to supervise the quality of the
Services during the whole process of construction;
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(i1) prior to the acceptance of the Services, the Company will conduct an inspection on
the construction site, after which, the relevant governmental quality inspection and
supervision department will also conduct on-site inspection to examine the quality
of the Services; and

(ii1) after the acceptance of the Services, Sichuan Wuyang will be responsible for
maintenance and repair of the construction works for a period ranging from two to
five years, and in case of significant structural parts, a life-long assurance period
will be provided.

As such, we believe the quality and deliverables of the Services will be closely monitored
and reviewed by us during and after the construction process. In the event that our Company
is able to source a supplier who is able to deliver better quality Services at a lower price, we
will consider replacing Sichuan Wuyang with such supplier.

HISTORICAL TRANSACTION AMOUNTS

Save for the transactions disclosed in the prospectus of the Company, the Group did not
enter into any new transaction with Sichuan Wuyang after the Company’s listing in August
2018. The transactions with Sichuan Wuyang as disclosed in the Company’s annual reports are

for implementing the agreements entered into before the Company’s listing.

Prior to the Company’s listing in August 2018, Sichuan Wuyang was engaged by our
Company in five construction projects for a period from 2016 to 2017, the service scope of
which covered the main construction including interior decoration. The contract price of each
project ranged from approximately RMB15 million to RMB144 million depending on the
construction area and other specific requirements of each project.
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ANNUAL CAPS FOR THE THREE YEARS ENDING 31 AUGUST 2024

In light of the business needs of the Company and the benefits of continuing transactions

with Sichuan Wuyang, the Board proposes the Annual Caps for the transactions contemplated

under the School Construction Framework Agreement for the three years ending 31 August
2024 as follows:

From the
Effective Date For the For the
to 31 August year ended year ended
2022 31 August 2023 31 August 2024
(RMB’000) (RMB’000) (RMB’000)
Annual Caps 1,060,500 1,071,000 1,180,725

Basis for the Annual Caps

As of the Latest Practicable Date, the Group has adopted an expansion plan to construct,

expand and/or improved schools owned and operated by the Group in various provinces in the

PRC. Based on such plan, the Annual Caps were determined by reference to, among other

things,

(D

(2)

(3)

the Group’s expected timetable of its construction projects and business
development plan in the next few years; and

the Group’s estimated expenditure for the construction of projects involving existing
campuses and new campuses in the next few years with reference to (i) the expected
progress of projects involving existing campuses and new campuses by each
milestone date as shown in the table below; (ii) the price of and the historical
construction for the services provided by existing contractors of the Group; and (iii)

local market prices of similar construction services; and

for transaction flexibility, Annual Caps including approximately 5% reasonable
buffer to cater for inflation and currency fluctuations and on the principal
assumptions that, during the projected period, there will not be any adverse change
or disruption in market conditions, operation and business environment or
government policies which may materially affect the businesses of the Group and
Sichuan Wuyang. The basis of determining the buffer is set with reference to the
producer price index in the PRC in the past 12 month to cater for uncertain changes
during construction period including but not limited to the materials required, the
government regulation and the future inflationary pressure pursuant to the average
inflation rate in the PRC which the Company takes into account the necessity to
retain a certain level of buffer to minimise the need to adjust the Annual Caps in

future.



LETTER FROM THE BOARD

005027 - - - -
(000.91WY) (000.gMY) (000.g1Y)
wns J98I3U0I AUOISA[IA AUO)SA[TA

pardadxyg 707 Jsndny 1¢ €707

Surpud aeas 3y 10§ ysngny [¢ Surpud 1edk 3y 10y
$$31501d wonONIISU0d PadIdxXY

‘uon9[duwod
pue ‘uonoadsur
[euyy “‘adeospue|

‘SyIom apedej

‘Sy10M Jn0-3umy

‘SYI0M UOTONIISUOD

[eIaUas

‘$YJoM UOTEpUNOJ

03 pajiuy

jou Inq Surpnjout
SYI0M UONINNSUOD) (0S‘0TT

(000.9WY)
AUOISIIA]
7707 15030y |¢
01 (] AN dY) woy

“UOIFAI UIAISAM

Ay ur $93a[[09 dyeALd
ay) Suowre uonrsod
Surpea] € aye) siolew
SurIaauISu 1A pue
uonjeyodsuey [rex ‘yorym
JO siolewr stperoads pue
ajenpelsiopun 9f

Jo [e10) ® 3397100 adoy
PaIaJjo 939]109 Ay, £y1s10A1U) SUOJORI[ JSAMYINOS
sasndwred

gunsixa gurajoaur spaafoig

uondrrasa(

20T PUB €207 ‘7207 3sn3ny [¢ Surpuo sieak 921y} I0J JUQWIIY
NIOMAWeRI] UOIONIISU0) [00YdS 2y} Iopun sjodford uononnsuod (] jo d[qerown pajdadxa s.dnolny oyl Jo S[IeIIP AY) I MO[2q INO 19§

— 10 =



LETTER FROM THE BOARD

“uorjordwod
pue ‘uonoadsur
[euty ‘adeospue|

‘Sylom apede]
‘SyIom n0-3umIy
‘$3J0M UOTJONIISUOD
[e1ouagd

‘SYI0M TOTJRPUNO]
03 pajruty

jou Inq Surpnout

000°8LE SyI0M UonINNSUO) ()00°8LE

‘uono[dwod
pue ‘vonoadsur
[euty ‘adeaspue|

‘Sy10M dpede]
‘Sy10M JN0-3UILy
‘SYI0M UOTIONIISUOD
[eIoUa3

‘SyI0M UOTIEPUNO]
03 pajIu

j0u Jnq Jurpnfour
SYIOM UOTIONIISUOD

‘uonjo[dwod
pue ‘uonoadsur
[euty ‘adeospue|

‘Sy1oM apede]
‘Sy0M IN0-3UmYy
‘SYI0M UONINISUOD
[eIoU3

‘SyI10M UOTIBPUNOJ
03 pajruy

j0U InQ Jurpnjout
SYIOM UOT)INISUOD

“sjun uorjeonpa a1qnd

7 5B [[om se Judwtedap
e pue juduisedap
2010WwWod ‘yuauntedap
Sunaauidua quaunredop
Juowageurw o1yqnd pue
me[ ‘quawpedop aInje1a)
Ajowreu ‘syuaunjredap
uoneonpa [euorssajoid ¢

- - sy a39[[02 A,

“MEB[ PUE S)IE ‘FULIAUISUD
‘Juawageurw ‘SIIWOU0II
Surpnjour saurydrosip

A1} Sun19A09 s1ofew
ajenpeIgIopun g7 sey

)] "WSIXIB pUB ‘ME[ pUe
SQIJIUBWNY ‘UONBULIOJUI
‘Juawageuew ‘FUNUNOdIIL
‘aaueuly Jo syoadse ur

£3ojouyoay, pur 20U

Jo 98a[[0) ueuueI() noyzing

339[]0)

11

00SZL 7 3seyd 005607 [ aseqd 000°S1¢ - - $939[[00 XIS SeY 933[[02 Ay, JIWOU0IY UBUURIQ) NOYZIND
(000.gWY) (000.gWY) (000.gWY) (000.gWY)

wns Jo.Iju0d UOISINA UOISAMA UOISNA uondrsa(

paydadxy 707 Jsndny 1¢ €707 7707 ysndny 1¢

Surpua xeas ayy 10} ysngny [¢ SuIpud JIeak Iy 10§ 0) B([ AN Y} Wolj

$s31501d wononIISu0d pajdAdxy



LETTER FROM THE BOARD

‘uono[dwod
pue ‘uonoadsur
[euty ‘adeospue|

‘Sy10M opede] “SYI0M
‘S10M JN0-3UIYy no-3umyy pue
‘$YI0M UOTJINIISUOD ‘SYI0M UOTJINIISUOD
[erouad [e1oua3
‘Sy10M UOTIEPUNO] ‘Sy10M UOTIEPUNOJ
0 pajruy 0 pajru
j0u Jnq Surpnjout adeospue - Jou Jnq Surpnfour
CTTYes SHI0M UOIMISUOY  CTT CHE sylom apedej - 000°9¢I $yI0M UONdNSUOY  ()00°ST€
‘uonardwod

pue ‘monoadsur
[euly ‘sylom apede)
‘Sy10M Jn0-Sumyy
‘SI0M UOTIONIISUOD
[pIoUa3 0} pajru]
jou Jnq Surpnfour

008°1€ - - - SyIoM uonannsuo) (0S¢
(000.9my) (000.aWy) (000.9m¥) (000.9my)
wns JIeI1uod AUO)SAIN AUO)SANN AUO)SIIA
papadxy b0z 1030y 1¢ €207 720z ysnany I¢

Surpua xeas ayy 10} ysngny [¢ SuIpud JIeak Iy 10§ 0) B([ AN Y} Wolj

$s31501d wononIISu0d pajdAdxy

‘s1ofewr jenpeIsiapun §7
Suniago ‘sjuaumnredap

Sumyoea) 7 pue $939[[09 Ay1s10ATUN BI[OSUOIN
£repuodas 9 sey ageq[0d Ayl Jauu] Jo 239[[0)) J23uol]
“SjuapNIS

ug1210§ [[0JUA UBD
1By} BIXSUIN UI AJISIQATUN
aeand Auo A st
1] "Se1Uad UOIJeI}SUOWAP
Sumyoea) [eyuowIadxd
[eroutaold ¢ pey
‘sourdrosip g Ju1raA0d
‘s1olewr yenpeidiapun

L€ patapjo Ausioalun oyl AS1oug jo AjsIoAlun uenyourg

uondriasa(

|
N
—
|



LETTER FROM THE BOARD

000° T

00S°1€

(000.9MY)
wns joeuod

paradxy

(000.94MY)
JUOISAIA

P07 ISn3NY I¢
Surpua xeas ayy 10}

“uon)oduwod
pue ‘uonoadsur
[eury ‘adeospue]

‘SyIom apede]

‘SyI0M JN0-3UmYy

‘SYI0M UOTIONIISUOD

[eIoUa3

‘SyIoM UOIRpUNO]

0} pay

j0u Jnq SuIpnjour

SYIOM UONONIISUOD
T oseyd 00S'8LI

(000.9WY)
JUOJSIIIN
€007
ysngny [¢ SuIpud JIeak Iy 10§
$s31501d wononIISu0d pajdAdxy

‘uona[durod
pue ‘mondadsur
[euty ‘adeospue]

‘Sylom apedej

‘Sy10M Jn0-3UIy

‘SYIOM UOTJINIISUOD

[eIaUa3

‘$yIoM UOT)RPUNOJ

0} payruuty

Jou Inq Surpnjout

SYI0M UOIINISUOD
[ 9seyd 00$°79¢

‘uono[duiod
pue ‘vonoadsur
[euyy “adeospue|

‘SyIom apedej

‘SyIoM Jno-Suy

‘SYI0M UOTONIISUOD

[eIaUaS

‘S310M UOTIBPUNO]

03 payiuy

jou Jnq Surpnfour
SYI0M UONINISUOD ()OS [ €

(000.9MY)
UOISNA
7707 ysndny 1¢
0} JB([ AN dY) woy

‘s10few

£3ojouyda) aremyjos pue

uonewIojul pue Jojnduwod

ur gursterdads ‘siofew ¢
Pa1aJjo 339[]0d AL,

"QMNSUL YIIB3sAl | pey
pue siofew sorunf 7| pue
stofewr 9jenperdiapun |7

pazagjo ‘A3o1ouyoa)
Suraauidua jo juaunedap
3} pue apel], pue
$O1WOU023 Jo juawiiedap
ay) Surpnpour ‘syuaunedap
3uIyord) § pey 239[[0d Ay,

uondriasa(

£3ojouyda], uonewIOJU]
Jo aimmsuy dog, noyzng

IS EIN )]
Jueyouey jo a39[j0) Sutb3uon

I
on
—

I



LETTER FROM THE BOARD

‘uonjerdwod
pue ‘uonoadsur
[euty ‘adeaspue|

‘SyIom apede]
‘SYI0M In0-3urniy
‘SYIOM UOTIONIISUOD

[e1ouag "000°01 JO Juaw[oIu
‘SYI0M UOTIEPUNO] Juapnys (8103 pauueyd g
0} payw| 39109 uonrINpa AIenI9)
10U Inq Surpnpour QUIN)-[[0J [RUOTIEIOA
000°7ST - - SYIOM TOTIONNSUOD) ()00TST - - ajeanid e ‘Toqny UT pajedo] y 10301
sasndured
Mau Gurajoaur $23(01g
‘uonarduiod

pue ‘vonoadsur
[euyy ‘adeospue|
‘SyIom apedej
‘SyIom Jno-guy
‘SYI0M UOLONIISUOD

I
<
—

I

[eIaUaS ‘s1o[ew
‘SYI0M UOTEPUNO] £3o70u109) a1eMIjOS pUE
0 paju| uorjewIojur pue 13)nduwod
jou Jnq Surpnfour ur gursijeroads ‘siofew z¢ Amusu|
000°LYT - - - SyIoM Hononnsuo) 00"yl parajjo a3a[[0d Ay, [BUONEI0A LI dOL uenydI§
(000.9my) (000.aWy) (000.9m¥) (000.9my)
wns JIeI1uod AUO)SAIN AUOISIIN AUO)SIIA uondrrasa
pajoadxy $207 Isndny ¢ €207 7707 sndny ¢
Surpua xeas ayy 10} ysngny [¢ SuIpud JIeak Iy 10§ 0) B([ AN Y} Wolj

$s31501d wononIISu0d pajdAdxy



LETTER FROM THE BOARD

"(A1oanoadsal
$20CT PUB €TOT ‘TC0T ISNSNY [¢ POPUd SIBOA 90IY) *9°I) 9)JBP QUOISI[IW (OB JO SB JUIUWIIISY JIOMOWEI] UONONIISU0D) [00YydoS 2y Iopun s3dodfoxd
uonONIISU0d AY) Jo 2Inipuadxa pajoadxe oyy zorrtwr sde) [enuuy oY) ‘90uoy ‘sde) [enuuy oY) SUIUIULIONOP UT SI0JOB] oY) JO AUO SI YOIYM ‘Suonenjonyj
Aouo1Ind pue UOTIB[JUI J0J I9)BD 0] I9JJNQq 95 G 9Y) JO JUNOJJE OIUI UDYE) SBY 9A0QE UMOYS SB WNS JOBIIU0D Pajoadxd Y} ‘1qnop JO QOUBPIOAER IO

‘aA0qe umoys se sjoaload ayy jo yoeo 10j 19)owr arenbs 1od 00O ‘cGINY Jo 2otid jtun Fursn
£Q pare[no[ed sem WNs 10eNU0D pajdadxa ay) ‘A[SUIpIoddy "JUSWIRISY YIoMaWel,] UONONIISUOD) [00YIS Y} JopUN SOOIAIIS ) SB 2InjeU JR[IWIS JO
ale s10enu0d patedwod 9y} Iopun papraoid S9OIAIIS U} PAISPISUOD SI0IDAII(] Y} ‘9I0JAIdY], "syiuouw §] 03 ¢ Jo porrad e 10} paIse[ YoIym uoneInp
uonoONISuU0d © pey (111) pue ‘s1alienb juopnis pue 19yoeo) ‘AIeiql[ ‘SYO0[q JuIYoed) SB YOons SYO0[q SIUIP[ING IAISUYaIdWOod JO SYI0M UONONIISUOD
Surajoaur (11) ‘pajeniis oq [[is sosndured mou pue sosndwed Fursixo Juiajoaur syoaford s, dnoin ayy a1oym DYPJ Y3 Ul s9ouIA01d SNOLIBA UL PAJBIO]
sjoofoxd sosndwed [00yds JO suUOIONIISUOD Y} Afurewr (1) aIe s}oenuod paredwod ayJ, "sieok 21y} ised oy ur dnoin oy jo sjooford uononiysuod
pa1o[dwod £ JO eiRp QU UO paseq sem yoIym ‘191ow drenbs 1od o0o‘cHINY Arerewixordde sem 3500 jrun [BOLIOISIY QY patopisuod Auedwo) oyl
‘syo00foad oy Jo ((,.VAD,,) BaIe J0O[J $S0I3 8103 Surpuodsar1od Aq wns 30BIIUOD [BILIOISIY Y} SUIPIAIP £q paje[nd[ed st yoryam) aouid j1un Jo uonenoed
oy 01 juensing ‘sented paryy juopuadopur yiim s3doofoid uononnsuod snotaard s, dnolH dyl JO SJUNOWE UOIIOBSUBI] [BOLIOISIY 9} JO JUNOJIE OJUl
Suryel AQ pauIwLIalop SI 9[qe) 9A0qe ay} ul s109fo1d uonONNSUOD AY) JO YOBa JO WNS J10eNU0d Pajoadxa ay) Sunewnss 1o0J siseq ay) ‘renonted uf

0°STTTIce CTLO8I'T 000°TL0°T 005°090°T sde) [enuuy
‘uonerdwoo "000°01 JO JuAW[OIUI
pue ‘uonoadsur “SYI0M Juapnis [e30) pauuerd yirsm
[eury ‘adeospue] 1no-3umyy pue SQLI)SNpUI UI3pow pue
‘Sylom apede] ‘S10M UOIONIISUOD SALI)SNpUI [BUOLIPR} JO
‘SyIom no-3umiy [pIouad uoneIgaur Yy sajowold
‘SYI0M UOTIONISUOD ‘SYI0M UOTEPUNO} 259100 S1y) ‘uoneonpa
[eIouagd 01 paymw| 0} payIw| ewordip yim a39[[00
j0U Jnq Surpnjour J0u Inq Surpnjout -[[0J [BUOTIEI0A dJeALd
000752 - - SYI0M UONONNSUO) ()0S661 SYI0M UOTONINSU0) (0SS © ‘IXSUeND Ul pajedo] q 100lo1g
(000.9my) (000.aWy) (000.9m¥) (000.9my)
wns JIeIjuod AUOISAIA JUOISANIA AUOISAIA uondrsa(
papadxy P07 ISn3NY I¢ €207 720z ysnany I¢
Surpua xeas ayy 10} ysngny [¢ SuIpud JIeak Iy 10§ 0) B([ AN Y} Wolj

$s31501d wononIISu0d pajdAdxy

— 15 -



LETTER FROM THE BOARD

Shareholders and potential investors should note that the Annual Caps should not be

construed as an assurance or forecast by the Company of the future revenues of the

Group.

INTERNAL CONTROL

The Group will adopt the following measures to protect the interests of the Independent

Shareholders under the School Construction Framework Agreement:

()

(i1)

(iii)

(iv)

adoption of an independent mechanism to govern and monitor the selection process
for the Company’s potential bidders, of which an internal tender review committee
comprising members appointed by the independent non-executive Directors, will be
established for reviewing the terms and conditions of tenders, monitoring the
relevant tenders’ compliance with the relevant laws and regulations and screening
out unsuitable tenders;

the Company’s finance department will monitor and record the actual transaction
amounts of the transactions contemplated under the School Construction Framework
Agreement to ensure that the Annual Caps will not be exceeded on a monthly basis.
In this regard, we believe this control procedures could ensure that the Annual Caps
will not be exceeded and the continuing connected transactions contemplated under
the School Construction Framework Agreement since the progress and utilisation of
the proposed Annual Caps will be regularly monitored by the Company’s finance

department;

the Company’s external auditors will review the transactions as contemplated under
the School Construction Framework Agreement on an annual basis and confirm
whether (a) such transactions have been approved by the Board; (b) such
transactions were entered into in accordance with the terms of the School
Construction Framework Agreement; and (c) the Annual Caps have been exceeded.
The Company shall engage its auditor to report on the continuing connected
transactions every year and to comment on the above-mentioned issues pursuant to
rule 14A.56 to 14A.58 of the Listing Rules. As such, the Company’s auditor will
review the transactions contemplated under the School Construction Framework
Agreement to confirm that the transactions thereunder have not exceeded the Annual
Caps on a yearly basis; and

the independent non-executive Directors will review the transactions contemplated
under the School Construction Framework Agreement on an annual basis to confirm
whether such transactions are conducted (a) in the ordinary and usual course of
business of the Group; (b) on normal commercial terms or better; and (c) in
accordance with the terms of the School Construction Framework Agreement that
are fair and reasonable and in the interests of the Shareholders as a whole. All of our
independent non-executive Directors have extensive experience in accounting and
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business operations and are capable of fully implementing the relevant internal
control measures in respect of the transactions contemplated under the School
Construction Framework Agreement.

Our internal control practice of governing the continuing connected transactions is similar
to that of other listed companies on the main board of the Stock Exchange, such as reviewing
the continuing connected transactions by auditor and independent non-executive directors on
a regular basis. In light of the usual practice of the other listed companies on the Stock
Exchange and our internal control procedures as set out above to be imposed on the continuing
connected transactions, in particular, (i) the reporting system to restrict the maximum value of
the continuing connected transactions by way of the Annual Caps; and (ii) the ongoing regular
review by the auditors and the independent non-executive Directors of the Company of the
terms of the continuing connected transactions and the relevant Annual Caps not being
exceeded, our Directors (including the independent non-executive Directors) are of the view
that the procedures to be adopted by the Group to govern the continuing connected transactions
are sufficient and effective to ensure that such transactions will be conducted under normal
commercial terms and are not prejudicial to the interest of the Company and the Independent
Shareholders.

The Directors consider that the proposed internal control system of the Group is adequate
to ensure that the transactions as contemplated under the School Construction Framework
Agreement will be on normal commercial terms and no less favourable to the Company than
those offered by independent third parties.

LISTING RULES IMPLICATIONS

As at the Latest Practicable Date, Mr. Wang Huiwu* (7EHiE) is the controlling
shareholder, executive Director and chief executive officer of the Company, and Sichuan
Wuyang is a company held indirectly by his brother Mr. Wang Huiming* (JE#EH]) and his
sister-in-law Ms. Liu Zhiqun* (Z[JA#f) as to 55% and 45% respectively. As such, the
transactions contemplated under the School Construction Framework Agreement constitute

continuing connected transactions of the Company under Chapter 14A of the Listing Rules.

As the highest applicable percentage ratio (as defined under the Listing Rules) in respect
of the Annual Caps for the transactions contemplated under the School Construction
Framework Agreement is expected to exceed 5% and the Annual Caps are more than
HK$10,000,000, such transactions are regarded as non-exempt continuing connected
transactions of our Group which will be subject to the reporting, announcement, circular,
annual review and the Independent Shareholders’” approval requirements under Chapter 14A of
the Listing Rules.

Mr. Wang Huiwu is deemed to have material interests in the transactions contemplated
under the School Construction Framework Agreement and therefore has abstained from voting
on the relevant resolutions at the Board meeting. Save for the above Director, no other
Directors have a material interest in such transactions.
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INFORMATION OF THE RELEVANT PARTIES
Information about the Company, Hope Education and Sichuan Wuyang
The Company

The principal business of the Company is investment holding, and its subsidiaries are
principally engaged in provision of private higher education services through the Group’s
owned and operated higher education schools, including independent colleges and junior

colleges.
Hope Education

Hope Education is a subsidiary of the Company and principally engaged in education
management and education industry investment.

Sichuan Wuyang

Sichuan Wuyang Construction Engineering Limited Company* (P4 )I| FLp5 5 TFEA R
/~vHl) is a limited company established under the law of PRC on 5 February 2013 and held
indirectly and ultimately by Mr. Wang Huiming and Ms. Liu Zhiqun as to 55% and 45%
respectively. Its principal business activities include, among others, carrying out building
construction, interior design and renovation.

CONFIRMATION BY THE BOARD

The Directors (other than the independent non-executive Directors who will form their
view after considering the advice from the Independent Financial Adviser and Mr. Wang Huiwu
who has abstained from voting due to his interest in the School Construction Framework
Agreement), are of the view that, the terms of the School Construction Framework Agreement
are fair and reasonable, on normal commercial terms and no less favourable to the Company
than those offered by independent third parties; and the School Construction Framework
Agreement is entered into in the ordinary and usual course of business of the Group, and in the
interests of the Company and the Shareholders as a whole.
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The Directors (other than the independent non-executive Directors who will form their
view after considering the advice from the Independent Financial Adviser and Mr. Wang Huiwu
who has abstained from voting due to his interest in the School Construction Framework
Agreement), also believe that the Annual Caps set out for the transactions contemplated under
the School Construction Framework Agreement are fair and reasonable and are in the interests
of the Company and its Shareholders as a whole.

The Company’s controlling shareholder, chief executive officer and executive Director,
Mr. Wang Huiwu, with his brother Mr. Wang Huiming and his sister-in-law, Ms. Liu Zhiqun
jointly and indirectly wholly owning Sichuan Wuyang, is deemed to have material interests in
the continuing connected transactions contemplated under the School Construction Framework
Agreement and has abstained from voting on the relevant resolution of the Board. Save for the
Director mentioned above, none of the other Directors is or is deemed to have a material
interest in the above transactions.

GENERAL

The Company has established the Independent Board Committee to advise the
Independent Shareholders in relation to the transactions contemplated under the School
Construction Framework Agreement and the Annual Caps. The Company has appointed the
Independent Financial Adviser to advise the Independent Board Committee and the
Independent Shareholders in this regard under the Listing Rules.

Since the Company’s executive Director, Mr. Wang Huiwu, is deemed to have material
interests in the transactions contemplated under the School Construction Framework
Agreement and therefore has abstained from voting on the relevant resolutions at the Board
meeting.

EGM

The EGM will be convened and held at 10:00 am on Friday, 21 January 2022 at the
International Conference Hall, Homeland Hotel, No. 181 Jichang Road, Chengdu, Sichuan,
China for the purpose of considering and, if thought fit, approving the School Construction
Framework Agreement and the transactions contemplated thereunder, and the Annual Caps.

To the best of the knowledge and belief of the Directors after making all reasonable
enquiries, save and except for Mr. Wang Huiwu and his associates (including Hope Education
Investment Limited, a controlling shareholder of the Company which held 4,140,948,240
Shares (representing 51.60% of the issued share capital of the Company) as at the Latest
Practicable Date), shall be required to abstain from voting in respect of the resolutions that
would be proposed to approve the School Construction Framework Agreement and the
transactions contemplated thereunder, and the Annual Cap, no other Shareholder has a material

interest in the School Construction Framework Agreement and the transactions contemplated
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thereunder, and is required to abstain from voting on the resolution(s) of the Company in
approving the School Construction Framework Agreement and the transactions contemplated
thereunder, and the Annual Caps.

To the best knowledge, information and belief of the Directors after making all reasonable
enquiries, there is (i) no voting trust or other agreement or arrangement or understanding (other
than an outright sale) entered into by or binding upon any Shareholder; and (ii) no obligation
or entitlement of any Shareholder as at the Latest Practicable Date, whereby he/she has or may
have temporarily or permanently passed control over the exercise of the voting right in respect
of his/her Shares to a third party, either generally or on a case-by-case basis. Accordingly, to
the best knowledge, information and belief of the Directors, there exists no discrepancy
between any Shareholder’s beneficial shareholding interest in the Company as disclosed in this
circular and the number of Shares in respect of which such Shareholder will control or will be
entitled to exercise control over the voting rights at the EGM.

The notice of EGM is set out on page EGM-1. Whether or not you intend to attend the
EGM, you are requested to complete the enclosed form of proxy in accordance with the
instructions printed thereon and return it to Company’s branch share registrar and transfer
office in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any event not
later than 48 hours before the time appointed for holding the EGM or any adjournment thereof
(as the case may be). Completion and return of the form of proxy will not preclude you from
attending and voting in person at the EGM or any adjournment thereof (as the case may be),

if you so wish.

For determining the entitlement to attend and vote at the EGM, the register of members
of the Company will be closed from Tuesday, 18 January 2022 to Friday, 21 January 2022, both
dates inclusive, during which period no transfer of shares will be registered. In order to be
eligible to attend and vote at the EGM, unregistered holders of shares of the Company shall
ensure that all transfer documents accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road
East, Hong Kong for registration not later than 4:30 p.m. on Monday, 17 January 2022.

RECOMMENDATION

The Directors (including the independent non-executive Directors whose
recommendation is set out in the letter from the Independent Board Committee) consider that
the terms of the School Construction Framework Agreement and the transactions contemplated
thereunder, and the Annual Caps are in the ordinary and usual course of business of the
Company, on normal commercial terms, fair and reasonable and in the interests of the
Company and the Shareholders as a whole. Accordingly, the Directors recommend the
Independent Shareholders to vote in favour of the resolution to be proposed at the EGM to
approve the School Construction Framework Agreement and the transactions contemplated
thereunder, and the Annual Caps.
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Your attention is drawn to the letter from the Independent Board Committee as set out on
pages 22 to 23 of this circular which contains its recommendation to the Independent
Shareholders in relation to the School Construction Framework Agreement and the transactions
contemplated thereunder, and the Annual Caps after taking into account the advice of Euto
Capital, and the letter from Euto Capital as set out on pages 24 to 45 of this circular which
contains its advice to the Independent Board Committee and the Independent Shareholders
regarding the terms of the School Construction Framework Agreement and the transactions
contemplated thereunder, and the Annual Caps.

ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendices to this

circular.

Yours faithfully,
For and on behalf of the Board
Hope Education Group Co., Ltd.
Xu Changjun

Chairman and executive Director
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The following is the text of the letter of recommendation from the Independent Board
Committee to the Independent Shareholders prepared for the purpose of inclusion in this

circular.

d

HOPE EDUCATION GROUP CO., LTD.
HEHBEKRERRAF

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1765)
To the Independent Shareholders

Dear Sir or Madam,

(1) CONTINUING CONNECTED TRANSACTIONS
IN RELATION TO THE ENTERING
INTO THE SCHOOL CONSTRUCTION FRAMEWORK AGREEMENT
AND
(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

We refer to the circular of the Company dated S January 2022 (the “Circular”) of which
this letter forms part. Unless the context otherwise requires, terms and expressions defined in
the Circular shall have the same meanings herein.

We have been appointed by the Board as members of the Independent Board Committee
to advise the Independent Shareholders in respect of the School Construction Framework
Agreement, the transactions contemplated thereunder and the Annual Caps, details of which are
set out in the section headed “Letter from the Board” in the Circular. Euto Capital has been
appointed as the Independent Financial Adviser to advise the Independent Board Committee
and the Independent Shareholders in this regard.

We wish to draw your attention to (i) the letter from the Board set out on pages 4 to 21
of the Circular; (ii) the letter from the Independent Financial Adviser as set out on pages 24
to 45 of the Circular which contains its recommendation to the Independent Board Committee
and the Independent Shareholders in relation to the terms of the School Construction
Framework Agreement, the transactions contemplated thereunder and the Annual Caps as well
as the principal factors and reasons considered by the Independent Financial Adviser in
arriving at its recommendation; and (iii) the additional information as set out in the appendices
to the Circular.
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After taking into account the factors and reasons considered by the Independent Financial
Adviser and its conclusion and advice, we concur with its views and consider that the terms
of the School Construction Framework Agreement, the transactions contemplated thereunder
and the Annual Caps are: (i) fair and reasonable as far as the Independent Shareholders are
concerned; and (ii) on normal commercial terms, in the ordinary and usual course of business
of the Group and in the interests of the Company and the Shareholders as a whole. Accordingly,
we recommend the Independent Shareholders to vote in favour of the resolution to be proposed
at the EGM to approve the School Construction Framework Agreement, the transactions
contemplated thereunder and the Annual Caps.

Yours faithfully
For and on behalf of the
Independent Board Committee of
Hope Education Group Co., Ltd.

Dr. Gao Hao Mr. Chen Yunhua Mr. Zhang Jin
Independent non-executive Independent non-executive Independent non-executive
Director Director Director
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," Euto Capital Partners Limited T +852 3106 2393
rFi] Euto Room 2418, Wing On Centre, F +852 3582 4722
&!J 111 Connaught Road Central, www.eutocapital.com
Hong Kong

5 January 2022

To the Independent Board Committee and
the Independent Shareholders of
Hope Education Group Co., Ltd.

Dear Sirs and Madams,

CONTINUING CONNECTED TRANSACTIONS IN RELATION TO
THE ENTERING INTO THE SCHOOL CONSTRUCTION
FRAMEWORK AGREEMENT

INTRODUCTION

We refer to our appointment as the independent financial adviser (the “Independent
Financial Adviser”) to advise the Independent Board Committee and the Independent
Shareholders in respect of the terms of the School Construction Framework Agreement
contemplated thereunder and the Annual Caps (the “Transaction”), particulars of which are set
out in the section headed “Letter from the Board” (the “Letter”) contained in the circular of
the Company to the Shareholders dated 5 January 2022 (the “Circular”), of which this letter
forms part. Unless the context requires otherwise, capitalised terms used in this letter shall
have the same meanings as defined in the Circular.

1. Background of the Transaction
Reference is made to the Letter.

On 18 November 2021 (after trading hours), Hope Education, one of the Company’s
subsidiaries, entered into the School Construction Framework Agreement with Sichuan
Wuyang, pursuant to which Sichuan Wuyang shall provide construction services for schools of

the Group.
2. Implication under the Listing Rules

As at the Latest Practicable Date, Mr. Wang Huiwu* (7EMiE) is the controlling
shareholder, executive Director and chief executive officer of the Company, and Sichuan
Wuyang is a company held indirectly by his brother Mr. Wang Huiming* (JE#F]) and his
sister-in-law Ms. Liu Zhiqun* (2[JA#F) as to 55% and 45% respectively. As such, the
transactions contemplated under the School Construction Framework Agreement constitute
continuing connected transactions of the Company under Chapter 14A of the Listing Rules.
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As the highest applicable percentage ratio (as defined under the Listing Rules) in respect
of the Annual Caps for the transactions contemplated under the School Construction
Framework Agreement is expected to exceed 5% and the Annual Caps are more than
HK$10,000,000, such transactions are regarded as non-exempt continuing connected
transactions of the Group which will be subject to the reporting, announcement, circular,
annual review and the Independent Shareholders’ approval requirements under Chapter 14A of
the Listing Rules.

Mr. Wang Huiwu is deemed to have material interests in the transactions contemplated
under the School Construction Framework Agreement and therefore has abstained from voting
on the relevant resolutions at the Board meeting. Save for the above Director, no other

Directors have a material interest in such transactions.

INDEPENDENT BOARD COMMITTEE

The Independent Board Committee comprising all the independent non-executive
Directors, namely Dr. Gao Hao, Mr. Chen Yunhua and Mr. Zhang Jin, has been established to
consider and advise the Independent Shareholders as to whether the terms of the School
Construction Framework Agreement contemplated thereunder and the Annual Caps are (i) fair
and reasonable; (ii) on normal commercial terms or better and in the ordinary and usual course
of business of the Company; (iii) in the interests of the Company and the Shareholders as a
whole; and (iv) how the Independent Shareholders should vote in favour of the Transaction.
None of the members of the Independent Board Committee has any material interest in the

Transaction.

In our capacity as the Independent Financial Adviser to the Independent Board Committee
and the Independent Shareholders for the purpose of the Listings Rules, our role is to give an
independent opinion to advise the Independent Board Committee and the Independent
Shareholders as to whether the terms of the School Construction Framework Agreement and the
transactions contemplated thereunder and the Annual Caps are (i) fair and reasonable; (ii) on
normal commercial terms or better and in the ordinary and usual course of business of the
Companys; (iii) in the interests of the Company and the Independent Shareholders as a whole;
and (iv) how the Independent Shareholders should vote in favour of the Transaction. None of
the members of the Independent Board Committee has any material interest in the Transaction.

OUR INDEPENDENCE
We, Euto Capital Partners Limited (“Euto Capital”), have been appointed as the
Independent Financial Adviser to advise the Independent Board Committee and the

Independent Shareholders in this regard, and such appointment has been approved by the
Independent Board Committee pursuant to the Listing Rules.
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Euto Capital is a licensed corporation licensed under the Securities and Futures Ordinance
(“SFO”) to carry out Type 6 (advising on corporate finance) regulated activity. Euto Capital
has been participated in and completed various independent financial advisory transactions
since 2015. Ms. Regina Wong (“Ms. Wong”) and Ms. Wendy Liu (“Ms. Liu”) are the persons
jointly signing off the opinion letter from Euto Capital contained in the Circular. Ms. Wong has
been a responsible officer of Type 6 (advising on corporate finance) regulated activity under
the SFO since 2017, while Ms. Liu has been a responsible officer of Type 6 (advising on
corporate finance) regulated activity under the SFO since 2014. Each of Ms. Wong and Ms. Liu
was participated in and completed various independent financial advisory transactions in
Hong Kong.

We are not associated with and have no significant connection financial or otherwise, with
the Company, its subsidiaries, its associates or their respective substantial shareholders or
associates, and accordingly, are eligible to give independent advice and recommendations.

Apart from normal professional fees payable to us in connection with this appointment as
the Independent Financial Adviser to the Independent Board Committee and the Independent
Shareholders, no arrangement exists whereby we will receive any fees from the Company, its
subsidiaries, its associates or their respective substantial shareholders or associates. We are not
aware of the existence of or change in any circumstances that would affect our independence.
Euto Capital was engaged as the independent financial adviser to the independent board
committee and the independent shareholders of the Company in relation to the Company’s
discloseable transaction (details of which were set out in the Company’s circulars dated 5
November 2021) (“Previous Engagement”). Save for the aforesaid engagement, there was no
other service provided by Euto Capital to the Company during the past two years immediately
preceding the Latest Practicable Date. As at the Latest Practicable Date, we did not have any
relationships or interests with the Group that could reasonably be regarded as relevant to our
independence. Given (i) none of the circumstances as set out in Rule 13.84 of the Listing Rules
exists regarding our appointment as the Independent Financial Adviser; and (ii) the total
service fee received by us in relation to the Previous Engagement and the total service fee
payable to us in relation to this appointment accounted for an immaterial part of our total
revenue for the financial year ending 31 December 2021, we are qualified to give independent
advice in respect of the Transactions.

Accordingly, we consider that we have performed all reasonable steps as required under
the Listing Rules and are eligible to give independent advice on the terms of the School
Construction Framework Agreement and the transactions contemplated thereunder and the
Annual Caps.

BASIS OF OUR OPINION AND RECOMMENDATION

In formulating our opinion and recommendation to the Independent Board Committee and
the Independent Shareholders in relation to the terms of the School Construction Framework
Agreement contemplated thereunder and the Annual Caps, we have relied on the information,
facts and representations contained or referred to in the Circular and the information, facts and
representations provided by, and the opinions expressed by the Directors, management of the
Company and its subsidiaries (the “Management”).
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We have assumed that all information, facts, opinions and representations made or
referred to in the Circular were true, accurate and complete at the time they were made and
continued to be true and that all expectations and intentions of the Directors and the
Management, will be met or carried out as the case may be. We have no reason to doubt the
truth, accuracy and completeness of the information, facts, opinions and representations
provided to us by the Directors and the Management. The Directors jointly and severally accept
full responsibility for the accuracy of the information contained in the Circular and confirm,
having made all reasonable enquiries, that to the best of their knowledge, opinions expressed
in the Circular have been arrived at after due and careful consideration and there are no other
facts not contained in the Circular, the omission of which would make any statement in the
Circular misleading. We have also sought and received confirmation from the Directors that no
material facts have been omitted from the information supplied and opinions expressed.

We consider that we have been provided with, and we have reviewed sufficient
information to reach an informed view, to justify relying on the accuracy of the information
contained in the Circular and to provide a reasonable basis for our opinion. We have no reason
to doubt that any relevant material facts have been withheld or omitted from the information
provided and referred to in the Circular or the reasonableness of the opinions and
representations provided to us by the Directors and the Management. We have not, however,
conducted any independent verification of the information provided, nor have we carried out
any independent investigation into the business, financial conditions and affairs of the
Company or its future prospects.

We have assumed that the transactions will be consummated in accordance with the terms
and conditions set forth in the Circular without any waiver, amendment, addition or delay of
any terms or conditions. We have assumed that in connection with the receipt of all the
necessary governmental, regulatory or other approvals and consents as required for the
transactions, no delay, limitation, condition or restriction will be imposed that would have a
material adverse effect on the contemplated benefits expected to be derived from the
transactions. In addition, our opinion is necessarily based on the financial, market, economic,
industry-specific and other conditions as they existed on, and the information made available
to us as at the Latest Practicable Date.

We consider that we have reviewed all currently available information and documents,
among others: (i) the prospectus of the Company dated 24 July 2018; (ii) the annual report of
the Company for the eight months ended 31 August 2020 (the “Annual Report”); (iii) the
interim report of the Company for the six months ended 28 February 2021; (iv) the annual
results announcement for the year ended 31 August 2021 (“Annual Results Announcement
20217); (v) the announcement of the Company dated 18 November 2021 in relation to the
entering into of the School Construction Framework Agreement; (vi) the historical transactions
documents between the Group and other independent construction companies; (vii) the basis
and assumption of the transactions contemplated under the School Construction Framework
Agreement and the Annual Caps; and (viii) the internal control guideline of the Company
which are made available to us and enable us to reach an informed view and to justify our
reliance on the information provided so as to provide a reasonable basis for our advice.
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Based on the foregoing, we confirm that we have taken all reasonable steps, which are
applicable to the Transaction, as referred to in Rule 13.80 of the Listing Rules (including the

notes thereof) in formulating our opinion and recommendation.

This letter is issued for the information for the Independent Board Committee and the
Independent Shareholders solely in connection with their consideration of the terms of the
School Construction Framework Agreement and the transactions contemplated thereunder and
the Annual Caps, except for its inclusion in the Circular, is not to be quoted or referred to, in
whole or in part, nor shall this letter be used for any other purposes, without our prior written
consent.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion to the Independent Board Committee and the Independent
Shareholders, we have considered the following principal factors and reasons:

1. Background of the Transaction

The Board of Directors announced that on 18 November 2021 (after trading hours), Hope
Education, one of the Company’s subsidiaries, entered into the School Construction
Framework Agreement with Sichuan Wuyang in relation to the provision of Services by
Sichuan Wuyang to Hope Education.

1.1 Information of the Company, Hope Education and the Group

The Company is a company incorporated in the Cayman Islands with limited
liability and the issued Shares of which have been listed on the Main Board of the Stock
Exchange. The principal business of the Company is investment holding, and its
subsidiaries are principally engaged in provision of private higher education services
through the Company’s own and operated higher education schools, including
independent colleges and junior colleges.

Hope Education is a subsidiary of the Company and principally engaged in

education management and education industry investment.
1.2 Information of Sichuan Wuyang

Sichuan Wuyang Construction Engineering Limited Company* (PUJI| #iF5 &5 T2
£ BRZA 7)) is a limited company established under the law of PRC on 5 February 2013 and
held indirectly and ultimately by Mr. Wang Huiming* (YE#EH]) and Ms. Liu Zhiqun* (|
1A HE) as to 55% and 45% respectively. Its principal business activities include, among

others, carrying out building construction, interior design and renovation.
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In formulating our opinion and recommendation to the Independent Board
Committee and Independent Shareholders in respect of the School Construction
Framework Agreement, the transactions contemplated thereunder and the Annual Caps,
we have taken into account the principal factors and reasons set out below:

2. Reasons for and benefits of entering into the School Construction Framework
Agreement

As set out in the announcement issued by the Company dated 18 November 2021, we
noticed that the Company has taken into consideration that (i) Sichuan Wuyang’s experience
and reputation in property development and construction; (ii) Sichuan Wuyang’s track record
in providing quality construction services to the schools owned and operated by the Group,
particularly its reliability in delivering completed properties in a timely manner; (iii) Sichuan
Wuyang’s ability to select appropriate sub-contractors and manage them effectively; (iv)
Sichuan Wuyang’s in-depth understanding of school construction, which the Board considers
to be relatively more customized than the construction of typical residential or commercial
properties; and (v) the Group’s needs as a school operator, the Board is of the view that it will
be in the best interests of the Group and the Shareholders to enter into the School Construction
Framework Agreement. The price and quality of deliverables of Sichuan Wuyang will be under
constant review as set out below:

(i) at the commencement of construction of each project, the Company will engage an
independent third-party supervision company to supervise the quality of the

Services during the whole process of construction;

(ii) prior to the acceptance of the Services, the Company will conduct an inspection on
the construction site, after which, the relevant governmental quality inspection and
supervision department will also conduct on-site inspection to examine the quality
of the Services; and

(ii1) after the acceptance of the Services, Sichuan Wuyang will be responsible for
maintenance and repair of the construction works for a period ranging from two to
five years, and in case of significant structural parts, a life-long assurance period
will be provided.

As such, the Company believe the quality and deliverables of the Services will be closely
monitored and reviewed by the Company during and after the construction process. In the event
that the Company is able to source a supplier who is able to deliver better quality Services at
a lower price, the Group will consider replacing Sichuan Wuyang with such supplier.

As advised by the Management, Sichuan Wuyang previously provided the Group with
certain construction services, such as the construction of Sichuan Tianyi College and Jinci
College of Shanxi Medical University. We have obtained and reviewed the (i) construction
contracts entered into between the Group and Sichuan Wuyang and (ii) the report for the final
acceptance of construction work in relation to the projects involving Sichuan Wuyang.
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According to our research conducted on the public online search platform Tianyancha (KR
), Sichuan Wuyang was established in February 2013 with over eight years of operating
history. It is mainly engaged in the construction of residential projects and school complexes
in the PRC and has obtained relevant qualifications certifications in relation to building
contractor and construction engineering. Since the incorporation of Sichuan Wuyang, 15
projects has been completed primarily consist of 8 real estate projects and 7 school
construction projects out of which 7 are the projects of the Group. In view of the fact that (i)
the Group did engage Sichuan Wuyang in their previous projects and (ii) Sichuan Wuyang is
experienced in the field of constructions, we are of the view that Sichuan Wuyang is familiar
in meeting the requirements and the expectations of the Group.

Having considered the above, and particularly, the entering into the School Construction
Framework Agreement will enable the stability in the construction service to be provided by
Sichuan Wuyang to the Group due to the familiarity of meeting the requirements and
expectation of the Group, we are of the view that the entering into of the School Construction
Framework Agreement, are conducted in the ordinary and usual course of the Group’s business
and are in the interests of both the Company and the Shareholders as a whole.

3. Principal terms of the School Construction Framework Agreement

As extracted from the “Letter from the Board” in the Circular, the principal terms of the
School Construction Framework Agreement are set out below:

Date

18 November 2021
Parties

(i) Hope Education

(i) Sichuan Wuyang
Subject matter

Pursuant to the School Construction Framework Agreement, Sichuan Wuyang will,
if engaged by Hope Education or any of its subsidiaries after the relevant tender process,
provide the Services for schools owned and operated by the Group. If Hope Education or
any of its subsidiaries, after the relevant tender process, select and engage Sichuan
Wuyang to provide the Services, a separate agreement will be entered into in respect of
each school construction project between the relevant entities of both parties which will

set out the scope of services for such project and the specific terms and conditions
pursuant to the principles stipulated in the School Construction Framework Agreement.
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Payment terms

The payment terms are not provided under the School Construction Framework
Agreement and will be determined on a case-by-case basis and set out in the relevant
agreements as contemplated under the School Construction Framework Agreement.

Term

The School Construction Framework Agreement will be effective from the Effective
Date to 31 August 2024, unless otherwise terminated in accordance with the terms and
conditions thereunder.

Conditions precedent

The School Construction Framework Agreement and its performance are conditional
upon the fulfillment of the following conditions:

(a) any Independent Shareholder’s approval of the contemplated transactions
under the School Construction Framework Agreement and the Annual Caps in
accordance with the Listing Rules; and

(b) other consents or approvals to be obtained in relation to the contemplated
transactions under the School Construction Framework Agreement in

accordance with any applicable laws and regulations.

As of the Latest Practicable Date, the Board (other than Mr. Wang Huiwu, who has
abstained from voting due to his interest in Sichuan Wuyang) approved the School
Construction Framework Agreement and the Annual Caps and therefore the condition
precedent as set out in item (b) above had been satisfied.

Pricing basis

Sichuan Wuyang is required to go through the relevant tender process before being
engaged by Hope Education or any of its subsidiaries to provide the Services to Hope
Education. The Company will consider comprehensive elements in relation to
construction technology, professional qualification, business reputation, project
management, total expenses and other relevant elements and make reference to the local
market prices and charging basis for the same services proposed by independent third
parties in future tender process to evaluate a supplier including Sichuan Wuyang. Each
separate agreement of future construction project will be determined based on normal
commercial terms.
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Our analysis regarding the School Construction Framework Agreement

We have (i) reviewed the School Construction Framework Agreement which
mentions that the terms of services to be rendered by Sichuan Wuyang to the Group as
contemplated under the School Construction Framework Agreement; and (ii) obtained
sample construction service contracts entered into between the Group and other
independent service providers in relation to 12 projects of the Group in the past three
years. We compared the principal terms of the abovementioned construction service
contracts and found that the nature of construction services provided by other independent
service providers, under the contracts which we have obtained for sampling is similar to
the construction services to be provided under the School Construction Framework
Agreement. Given that we have reviewed the sample construction service contracts
entered into between the Group and other independent service providers in relation to 12
projects of the Group, which represent 100% of the construction projects constructed by
the Group in the past three years, we consider our sample coverage is representative. We
are therefore of the view that the terms of the service contracts under the School
Construction Framework Agreement is on normal commercial terms and in the ordinary
and usual course of business of the Group.

Moreover, as set out in the tender documents and internal control policy of the
Company, the Company would review the quotations from all services providers after the
tender process. Apart from quotations, the Company would take into consideration the
services providers’ qualification, reputation and financial performance. Most of the tender
submission will be done publicly according to the relevant PRC laws and regulations to
ensure fairness. Set out below is the general tender process:

(1) Public tender — For the Services with a consideration of not less than RMB5
million

(i) the Company will commence the tender process by publishing the invitation to
bid in the relevant platform available for third-party service providers to place
their bids;

(i1) the minimum number of bidders is three, below which the validity of the tender
will be prolonged until the minimum number of bidders is reached; and

(iii) after the third-party service providers finish submitting their bidding
documents, the review committee will begin to assess and select the best
bidder.

In addition, the review committee for public tender usually comprises one
representative of the Group, two independent experts from civil engineering and
construction industry, one independent accounting or financial expert, and one
independent legal expert. The selection criteria adopted by the review committee vary
depending on the Services required for a specific project, yet may usually include but not
limited to (i) the qualification; (ii) financial results; (iii) years of experience; (iv)
expertise; and (v) bidding price of the bidder.
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(2) Private tender — For the Services with a consideration of less than RMBS5 million

(i) the Company will commence the tender by sending direct invitation to at least
three service providers, which are either recommended by agents or have
previously provided Services to us; and

(ii) after the third-party service providers finish submitting their bidding
documents, the review committee will begin to assess and select the best
bidder.

For the Services with a consideration of less than RMBS5 million, the construction
works usually completed within a short period. Moreover, these construction works
mostly related to addition works based on the main construction projects. Due to time
restriction and project nature, the company considered that it will be more efficient to
conduct the bidding by way of private tender for Services with a consideration less than
RMBS5 million. For the tender done privately, during the selection process, a tender
review committee appointed by the independent non-executive Directors will be formed.
The committee will be comprised of five independent members from the risk management
department, financial management department, procurement management department and
bidding management department.

The abovementioned tender process will be conducted in accordance with the
relevant requirements under Tendering and Bidding Law of the PRC ( {3 A R AE]
FERERAEIE) ). Since any connected persons who are interested in the relevant tender will
have to be abstained from the selection process to ensure fairness, we believe this could
further safeguard the interests of the Company and the Shareholders as a whole.

By reviewing the Group’s tender policy, we noted that all potential bidders for the
Group’s construction works are subject to a standard and systematic tender review
procedure maintained by the Group. Both the connected persons and independent third
parties will follow the same procedure. We have obtained and reviewed sample
documents with regards to the tender process including but not limited to the bidding
documents, tender submission documents and the bidding evaluation report showing the
number of potential bidders, members of the tender review committee, the selection
criteria etc., and noted that the tender submission process was carried out in accordance
to the internal control procedures of the Group. Based on the above, we are of the view
that the bidding methods and procedures of the Group in place can ensure all tender
process to be conducted in a fair and reasonable manner. We obtained and reviewed the
tender documents in relation to 8 projects of the Group, with contract amount of over
RMBS5.0 million. The contract sum of the projects which went through tendering process
we reviewed amounted to approximately RMB1,149.8 million, representing over 90.0%
of the total contract sum of the projects which went through tendering process in the past
two years. We consider our sample coverage is representative.

After having conducted the aforementioned works, we are of the view that the terms

of the School Construction Framework Agreement are fair and reasonable and in the
interest of the Company and the Shareholders as a whole.
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4. The Annual Caps

Save for the transactions disclosed in the prospectus of the Company, the Group did not
enter into any new transaction with Sichuan Wuyang after the Company’s listing in August
2018. The transactions with Sichuan Wuyang as disclosed in the Company’s annual reports are
for implementing the agreements entered into before the Company’s listing.

Prior to the Company’s listing in August 2018, Sichuan Wuyang was engaged by our
Company in five construction projects for a period from 2016 to 2017, the service scope of
which covered the main construction including interior decoration. The contract price of each
project ranged from approximately RMB15 million to RMB144 million depending on the
construction area and other specific requirements of each project.

In our assessment of the reasonableness of the Annual Caps under the School
Construction Framework Agreement, we have reviewed the estimated total amount of
construction services to be purchased by the Group from Sichuan Wuyang for the three years
ending 31 August 2024 and the underlying basis and assumptions respectively. We have
discussed with the Company regarding the below factors and concurred with the Company’s
view that it is reasonable and in the interests of both the Company and the Shareholders to set
the Annual Caps at the proposed levels, after taking the following into consideration:

(i) the historical transaction amounts in respect of the Group’s previous construction
projects with independent third parties. Pursuant to the calculation of unit price
(which is calculated by dividing the historical contract sum by corresponding total
gross floor area (“GFA”)) of the projects, we found that the Company considered the
historical unit cost was approximately RMB3,000 per square meter. Based on the
information provided by the Company, we noted that the average unit cost was
calculated based on the data of 7 completed construction projects of the Group in the
past three years. The compared contracts are (i) mainly the constructions of school
campuses projects located in various provinces in the PRC where the Group’s
projects involving existing campuses/new campuses are/will be situated; (ii)
involving construction works of comprehensive buildings blocks such as teaching
blocks, library, teacher and student quarters; and (iii) had a construction duration
which lasted for a period of 9 to 18 months. Therefore, the Directors considered the
services provided under the compared contracts are of similar nature as the Services
under the School Construction Framework Agreement;

(i) the Group’s construction plans and the expected timetable of its construction
projects on hand in the next few years, taking into account the Group’s plans to
expand the scale of its existing school operations and increase student enrollment in
its schools. According to the Annual Report, the Company is continuously
expanding since the listing in 2018, the number of schools under the Company is 22
as at the Latest Practicable Date. The Company is expecting the number of schools
will increase to 24 in the foreseeable future, and the number is doubled as compared
to the number during their listing. As at 1 November 2021, there are over 230,000
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full-time students, a record high of the Company. Furthermore, we have reviewed
either the signed agreements or the drawing plans and proposals of the Company
stating the estimated GFA of each project to be constructed in the three years ending
31 August 2024;

(iii) the Group’s business development plans in the next few years, including the
expansion of business operation through increasing student enrollment, according to
the Implementation Plan for Accelerating the Conversion of Independent Colleges*
( BRI bt e e 7 2 e i TAERYE /7 %2) ) issued by the Ministry of
Education of the PRC on 15 May 2020, we note that the government encourages
education institutions to consider developing an independent privately-owned
colleges, which is in line with the needs of expanding the Group’s existing school
campuses and development of new campuses. Therefore, it is reasonable for the
Company to procure construction services for its expansion; and

(iv) the Group’s estimated expenditure for the construction of new school campuses and
expansion of existing campuses in the next few years, taking into account the
historical construction price for the services provided by existing independent
services providers and local market price of similar construction services.

Based on the discussion with the Management, we understand that the school capacity,
equipment, quality assurance systems, should be improved from time to time to meet the
requirements of being higher education services in the future. In order to expand the scale of
its school operations and to source contractors, the Group intends to allow Sichuan Wuyang to
participate in the tender process in relation to the provision of Services. Set out below are
details of the Group’s construction plans with estimated amount of construction fee based on
aggregate GFA of approximately 1,012,000 square meters in its new and existing school
campuses:

Estimated amount of construction fees for
the period from
Details of Total the Effective Date the year ending the year ending
construction works Total GFA  contract sum to 31 August 2022 31 August 2023 31 August 2024
(sq.m.) (RMB’ million) (RMB’ million) ~ (RMB’ million)  (RMB’ million)

Expansion of existing campuses

involving the construction of a

number of comprehensive

buildings including but not

limited to teaching blocks,

library and teacher and student

quarters 852,000 2,808.2 1,008.0 619.5 1,180.7
Development of new campuses

involving the construction of a

number of comprehensive

buildings including but not

limited to teaching blocks,

library and teacher and student

quarters 160,000 504.0 525 451.5 -

Total 1,012,000 33122 1,060.5 1,071.0 1,180.7
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In addition, in order to allow certain flexibility for any variation orders in respect of the
construction works to be undertaken under the School Construction Framework Agreement, the
Annual Caps have included a buffer of approximately 5% for each of the period from the
Effective Date to 31 August 2022 and the years ending 31 August 2023 and 2024. We have been
advised by the management of the Company that, the buffer is set based on the producer price
index (“PPI”) in the PRC in the past 12 months. Since PPI covers the prices of raw materials
used in construction works, we consider it is fair and reasonable to set a buffer based on the
PPI. Furthermore, we also consider that the 5% is reasonably set as the Company has taken into
account the fluctuation of the index in the most recent 12 months. It is not uncommon that there
would be uncertain changes during construction period including but not limited to the
materials required, the government regulation and the future inflationary pressure pursuant to
the average inflation rate in the PRC which the Company takes into account the necessity to
retain a certain level of buffer to minimise the need to adjust the Annual Caps in future. On
such basis, we consider it is justifiable for the contracting parties to provide a reasonable buffer
to accommodate any upward changes in the construction cost for the coming years.

According to the Annual Results Announcement 2021, adhered to the strategy of “one
school with one characteristic”, the Company will promote each institution to optimize its
orientation and determine its specialties based on the Company existing advantages and new
demands for regional social and economic development, and increase investment in the
construction of specialties to build up the faculty, teaching and research facilities and
equipment and practical training system required by the specialties. The Group recorded a
revenue of approximately RMB2,324.27 million for the year ended 31 August 2021,
representing an increase of approximately 48.2% as compared to that of the corresponding
period in 2020. The increase was mainly attributable to (i) the significant increases in
enrollment of various schools of the Group and the increases in charging standards of certain
schools; and (ii) the successive consolidation of a few newly acquired schools into the Group’s
financial statements. The total number of students enrolled has also increased from 140,125 for
the school year 2019/2020 to 196,747 for the school year 2020/2021 (excluding a total of
24,257 students from colleges acquired after 31 August 2021), representing an increase of
approximately 49.3%. According to the Annual Results Announcement 2021, the Company
recorded a net current liability of approximately RMB1,159.8 million as at 31 August 2021,
however, the Directors considered the Group should have sufficient financial resources after
taking into account the Group’s future liquidity and performance and its available sources of
finance. We also noted the Group recorded a cash and bank balances of approximately
RMB4,534.4 million as at 31 August 2021 and the highest percentage ratio in respect of the
Annual Caps as a percentage of the Group’s consolidated total assets as at 31 August 2021 and
market capitalisation as at 9 December 2021 are only approximately 5.9% and 8.8%,
respectively, we considered the percentage ratios are insignificant to the size of the Company’s
in terms of its total assets and market capitalisation.
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In view of the (i) significant increase in revenue and the total number of students
enrollment of the Group for the year ended 31 August 2021 as compared to that of the
corresponding period in 2020 and (ii) the insignificant percentage ratios of the Annual Caps in
terms of the Group’s total assets and market capitalisation, the Directors considered that the
entering into of the School Construction Framework Agreement is in line with the latest
business development plan of the Group and the Group’s construction plans and expected
timetable is also fair and reasonable. We concur with the view of the Directors.

To conclude, based on the analysis above, we understand from the Company that the
Annual Caps are determined by multiplying the historical unit price by the GFA of each project
to be constructed in the three years ending 31 August 2024, with reference to the expected
timetable of its construction projects in the next three years and the consideration of a certain
buffer to allow flexibility to cater for any variation order in respect of the construction works.
Having considered the above factors, we concur with the Directors that the Annual Caps are
fair and reasonable.

INTERNAL CONTROL MEASURES CONCERNING THE SCHOOL CONSTRUCTION
FRAMEWORK AGREEMENT

The Group will adopt the measures to protect the interests of the Independent
Shareholders under the School Construction Framework Agreement:

(1) adoption of an independent mechanism to govern and monitor the selection process
for the Company’s potential bidders, of which an internal tender review committee
comprising members appointed by the independent non-executive Directors, will be
established for reviewing the terms and conditions of tenders, monitoring the
relevant tenders’ compliance with the relevant laws and regulations and screening
out unsuitable tenders;

(i) the Company’s finance department will monitor and record the actual transaction
amounts of the transactions contemplated under the School Construction Framework
Agreement to ensure that the Annual Caps will not be exceeded on a monthly basis.
In this regard, we believe this control procedures could ensure that the Annual Caps
will not be exceeded and the continuing connected transactions contemplated under
the School Construction Framework Agreement since the progress and utilisation of
the proposed Annual Caps will be regularly monitored by the Company’s finance
department;

(iii) the Company’s auditors will review the transactions as contemplated under the
School Construction Framework Agreement on an annual basis and confirm whether
(a) such transactions have been approved by the Board; (b) such transactions were
entered into in accordance with the terms of the School Construction Framework
Agreement; and (c) the Annual Caps have been exceeded. We understand the
Company must engage its auditor to report on the continuing connected transactions
every year and to comment on the above-mentioned issues pursuant to rule 14A.56
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to 14A.58 of the Listing Rules. As such, we are of the view that the Company’s
auditor will review the transactions contemplated under the School Construction
Framework Agreement to confirm that the transactions thereunder have not
exceeded the Annual Caps on a yearly basis; and

(iv) the independent non-executive Directors will review the transactions contemplated
under the School Construction Framework Agreement on an annual basis to confirm
whether such transactions are conducted (a) in the ordinary and usual course of
business of the Group; (b) on normal commercial terms or better; and (c) in
accordance with the terms of the School Construction Framework Agreement that
are fair and reasonable and in the interests of the Shareholders as a whole. We have
reviewed the profiles of all independent non-executive Directors in the Annual
Report. All of them has extensive experience in accounting and business operations.
Therefore, we consider that the independent non-executive Directors are capable of
fully implementing the relevant internal control measures in respect of the
transactions contemplated under the School Construction Framework Agreement.

Accordingly, we have reviewed at least ten circulars in relation to the continuing
connected transactions as disclosed by the listed companies on the main board of the Stock
Exchange during the past three months period prior to 3 November 2021, which reveal those
companies have a similar internal control practice of governing the continuing connected
transactions, such as reviewing the continuing connected transactions by auditor and
independent non-executive directors on a regular basis. In light of the usual practice of the
other listed companies on the Stock Exchange and our analysis regarding each of the above
internal control procedures to be imposed on the continuing connected transactions, in
particular, (i) the reporting system to restrict the maximum value of the continuing connected
transactions by way of the Annual Caps; and (ii) the ongoing regular review by the auditors and
the independent non-executive Directors of the Company of the terms of the continuing
connected transactions and the relevant Annual Caps not being exceeded, we concur with the
view of the Directors (including the independent non-executive Directors) that the procedures
to be adopted by the Group to govern the continuing connected transactions are sufficient and
effective to ensure that such transactions will be conducted under normal commercial terms
and are not prejudicial to the interest of the Company and the Independent Shareholders.

The Directors consider that the proposed internal control system of the Group is adequate
to ensure that the transactions as contemplated under the School Construction Framework
Agreement will be on normal commercial terms and no less favourable to the Company than
those offered by independent third parties.
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RECOMMENDATION

Having taken into consideration the factors and reasons as stated above, we consider that
(i) the School Construction Framework Agreement and the transactions contemplated
thereunder are in the ordinary and usual course of business of the Group; (ii) the terms of the
School Construction Framework Agreement are on normal commercial terms and are fair and
reasonable, and it is in the interests of the Company and the Shareholders as a whole to enter
into the proposed transactions with Sichuan Wuyang; and (iii) the Annual Caps for the three
years ending 31 August 2024 for the School Construction Framework Agreement are fair and
reasonable and in the interests of the Company and the Shareholders as a whole.

Accordingly, we recommend the Independent Board Committee to recommend the
Independent Shareholders, to vote in favour of the resolution to be proposed at the EGM to
approve the Transaction and we recommend the Independent Shareholders to vote in favour of
the resolutions in this regard.

Yours faithfully Yours faithfully
For and on behalf of For and on behalf of
Euto Capital Partners Limited Euto Capital Partners Limited
Wendy Liu Regina Wong
Director Director
* For identification purpose only and should not be regarded as the official English translation of the Chinese

names. In the event of any inconsistency, the Chinese names prevail.

_ 45—



APPENDIX GENERAL INFORMATION OF THE GROUP

1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular 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
circular misleading.

2. DIRECTORS’AND CHIEF EXECUTIVE’S INTERESTS IN SECURITIES OF THE
COMPANY AND ITS ASSOCIATED CORPORATIONS

As at the Latest Practicable Date, the interests or short positions of the Directors and chief
executives of the Company in the shares, underlying shares or debentures of the Company or
any of its associated corporations (within the meaning of Part XV of the SFO) which was
required to be notified to the Company and the Hong Kong Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests or short positions which any such
Directors and chief executive(s) of the Company is taken or deemed to have under such
provisions of the SFO) or which was required to be entered in the register required to be kept
by the Company pursuant to Section 352 of the SFO or which was otherwise required to be
notified to the Company and the Hong Kong Stock Exchange pursuant to the Model Code were
as follows:

Approximate
Percentage of
Shareholding in the
Company as at

Capacity/Nature Number of Long Position/ Latest Practicable
Name of Director Position of Interest Shares held Short Position Date®
Wang Huiwu (EHEE)  Executive Interest in 4,140,948,240 Long Position 51.60%
Director and controlled
Chief corporation'”
Executive Interest in 295,000,000 Short Position 3.68%
Officer controlled
corporation'”
Beneficial 11,120,000 Long Position 0.14%
interest
Li Tao (%) Executive Beneficial 9,344,315 Long Position 0.12%
Director interest
He Shengli (B F#) Non-executive  Beneficial 840,000 Long Position 0.01%
Director interest
Tang Jianyuan (FE{EJH) Non-executive  Interest in 77,050,101 Long Position 0.96%
Director controlled 5,489,028 Short Position 0.07%
corporation®
Interest of 15,826,106 Long Position 0.20%
spouse“” 1,127,447 Short Position 0.01%
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Notes:

(1) As at the Latest Practicable Date, Wang Huiwu (JE#iX) holds 100% interest in Maysunshine Trust Limited
(Credit Suisse Trust Limited as trustee), Maysunshine Trust Limited holds 100% interest in Maysunshine
Holdings Limited, Maysunshine Holdings Limited hold 96% interest in Maysunshine Limited, Maysunshine
Limited hold 49% interest in Hope Education Investment Limited, Hope Education Investment Limited holds
51.88% interest in the Company. Accordingly, Wang Huiwu (VEHER) is deemed as holding interest in the
Company through Hope Education Investment Limited.

2) Based on the number of issued shares as at the Latest Practicable Date, being 8,024,874,706 Shares.

(3)  As at the Latest Practicable Date, Tang Jianyuan (JE{#Jf) holds approximately 82.96% interest in Striving
Origin Company Limited (1HAREAT R/ F]), Striving Origin Company Limited (4= AR PR/ A]) holds
approximately 13.50% interest in Tequ Group Limited (FrBE£E [H45 fR/A Fl), Tequ Group Limited (FrBasE 47
FRZvH])  holds approximately 16.615% interest in Hope FEducation Investment Limited
(HEHBEHREAMRATA]), and Hope Education Investment Limited (HZEHEREAMRAT) holds
approximately 51.60% interest in the Company. Accordingly, Tang Jianyuan (JEfJf) is deemed as holding
interest in the Company through Hope Education Investment Limited (7 2% & & A RA 7).

(4)  As at the Latest Practicable Date, Liu Birong (#/32%%) holds approximately 17.04% interest in Striving Origin
Company Limited (A1HMRIEABRAT]), Striving Origin Company Limited (‘EFHIEARAT) holds
approximately 13.50% interest in Tequ Group Limited (FrBE£E 45 R/ ), Tequ Group Limited (FrSE4E #I4
FRZvH])  holds approximately 16.615% interest in Hope Education Investment Limited
(FHEBEREAM/ATA]), and Hope Education Investment Limited (HZEHEHREARAT) holds
approximately 51.60% interest in the Company. Liu Birong (¥138%) is spouse of Tang Jianyuan (5 fEU5).
Accordingly, Tang Jianyuan (JH{@Ji) is deemed to be interested in the same number of shares of Striving
Origin Company Limited (4 [#AHRUEA PR/ 7)) held by Liu Birong (BIZ84).

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and chief
executive of the Company had any interests or short positions in the Shares, underlying Shares
or debentures of the Company or any of its associated corporations (within the meaning of Part
XV of the SFO) which (i) were required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions
which were taken or deemed to have under such provisions of the SFO); or (ii) were required,
pursuant to section 352 of the SFO, to be entered in the register referred to therein; or (iii) were
required, pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers
contained in the Listing Rules, to be notified to the Company and the Stock Exchange.

3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, the following persons (not being a director or chief
executive of the Company) or entities had an interest or short position in the shares or
underlying shares of the Company which would fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO or as recorded in the register required
to be kept under Section 336 of the SFO, or who was, directly or indirectly, interested in 5%
or more of any class of share capital carrying rights to vote in all circumstances at general
meetings of the Company:
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Name of Shareholder

Hope Education Investment
Limited"”
Credit Suisse Trust Limited""”

Maysunshine Limited"

Maysunshine Holdings
Limited"”

Tequ Group A Limited"”

Tequ Group (Hong Kong)
Company Limited""

Shanghai Yi Zeng Enterprise
Management Co., Ltd.
(b HEREHARS
G

Sichuan Tequ'”

Chengdu West Hope Group'"
Limited (BR3P 2 S
HFRAT]) (“West Hope”)"

Sichuan Puhua Agricultural
Technology Development
Limited (7911342 3 RHY
BEARAHE)D

Zhang Qiang (%)

Wang Degen (F A7)

Capacity/
Nature of Interest

Beneficial interest

Trustee

Interest in
controlled
corporation

Interest in
controlled
corporation

Interest in
controlled
corporation

Interest in
controlled
corporation

Beneficial interest

Interest in
controlled

corporation

Interest in
controlled
corporation

Interest in
controlled
corporation

Interest in
controlled
corporation

Interest in
controlled
corporation

Interest of spouse

Number of
Shares Held

4,140,948,240
295,000,000
4,140,948,240
295,000,000
4,140,948,240
295,000,000

4,140,948,240
295,000,000

4,140,948,240
295,000,000

4,140,948,240
295,000,000

42,242,703

4,183,190,943
295,000,000

4,183,190,943

295,000,000

4,183,190,943
295,000,000

4,183,190,943
295,000,000
4,183,190,943

295,000,000

4,183,190,943
295,000,000
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Approximate
Percentage of
Shareholding in the
Company as at

Long Position/ Latest Practicable

Short Position Date"
Long Position 51.60%
Short Position 3.68%
Long Position 51.60%
Short Position 3.68%
Long Position 51.60%
Short Position 3.68%
Long Position 51.60%
Short Position 3.68%
Long Position 51.60%
Short Position 3.68%
Long Position 51.60%
Short Position 3.68%
Long Position 0.53%
Long Position 52.13%
Short Position 3.68%
Long Position 52.13%
Short Position 3.68%
Long Position 52.13%
Short Position 3.68%
Long Position 52.13%
Short Position 3.68%
Long Position 52.13%
Short Position 3.68%
Long Position 52.13%
Short Position 3.68%
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Name of Shareholder

Chen Yuxin (& #n)™"

Zhao Guiqin (#EES)"

Central Huijin Investment
Limited (“Central
Huijin”)®

China Everbright Group Ltd.
(“China Everbright
Group”) ”

China Everbright Holdings
Company Limited (“CE
Hong Kong”)®

China Everbright Limited®

Honorich Holdings Limited®

Datten Investments Limited®

Notes:

Capacity/
Nature of Interest

Interest in
controlled
corporation/
Interest of
spouse

Interest in
controlled
corporation/
Interest of
spouse

Interest in
controlled
corporation

Interest in
controlled
corporation

Interest in
controlled
corporation

Interest in
controlled
corporation

Interest in
controlled
corporation

Interest in
controlled

corporation

Number of
Shares Held

4,183,190,943
295,000,000

4,183,190,943
295,000,000

475,005,158

475,005,158

475,005,158

475,005,158

475,005,158

475,005,158

Approximate
Percentage of
Shareholding in the
Company as at

Long Position/ Latest Practicable

Short Position Date"
Long Position 52.13%
Short Position 3.68%
Long Position 52.13%
Short Position 3.68%
Long Position 5.92%
Long Position 5.92%
Long Position 5.92%
Long Position 5.92%
Long Position 5.92%
Long Position 5.92%

(1)  Hope Education Investment Limited, a BVI company, is owned as to 49.00% by Maysunshine Limited,
34.385% by Tequ Group A Limited and 16.615% by Tequ Group Limited.

Maysunshine Limited is owned as to 96.00% by Maysunshine Holdings Limited, which is in turn 100%
beneficially owned by Wang Huiwu (7EMEE) whereas Credit Suisse Trust Limited acts as trustee.

Thus, Maysunshine Limited, Tequ Group A Limited, and Maysunshine Holdings Limited, are deemed to be
interested in 4,140,948,240 Shares of Long Position and 295,000,000 Shares of Short Position.
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Tequ Group A Limited is a wholly-owned subsidiary of Tequ Group (Hong Kong) Company Limited. Tequ
Group (Hong Kong) Company Limited is wholly owned by Shanghai Yi Zeng Enterprise Management Co., Ltd.
(L1 23S PA BR A A, Shanghai ~ Yi  Zeng  Enterprise =~ Management  Co.,  Ltd.
(L 2325 B4 RN /) is wholly owned by Sichuan Tequ, which is in turn owned as to 55% by West
Hope and 45% by Sichuan Puhua Agricultural Technology Development Limited (70135 3 2 3578} 4 9% Jg 47 [
/3 H]). West Hope is owned as to 60% by Chen Yuxin (B &%) and 40% by Zhao Guiqgin (#4£%). Chen Yuxin
(BRE 1) and Zhao Guiqin (#4:3%) are spouses. Sichuan Puhua Agricultural Technology Development Limited
(DU FE R 2E R B R A BR/A 1)) is owed as to 52.20% by Zhang Qiang (4%#). Zhang Qiang (3%##) and
Wang Degen (E1EHR) are spouses.

Thus, Tequ Group (Hong Kong) Company Limited, Shanghai Yi Zeng Enterprise Management Co., Ltd.
(L 2265 #AT RN 7)), Sichuan Tequ Investment, West Hope, Sichuan Puhua Agricultural Technology
Development Limited (V41135 % 52 26547 98 R A B2 7)), Zhang Qiang (55 %), Chen Yuxin (FEHE #T) and Zhao
Guiqin (Eﬁﬁg) are deemed to be interested in 4,183,190,943 Shares of Long Position and 295,000,000 Shares
of Short Position.

(2)  China Everbright Limited was owned as to approximately 49.39% by Honorich Holdings Limited and 0.35%
by Everbright Investment & Management Limited QK EE A FR/A 7), respectively. Honorich Holdings
Limited was wholly-owned by Datten Investments Limited, and each of Everbright Investment & Management
Limited Gt RKBEEHAMR/AF]) and Datten Investments Limited was in turn wholly-owned by CE Hong
Kong, which was in turn wholly-owned by China Everbright Group. China Everbright Group was owned as
to approximately 63.16% by Central Huijin.

Accordingly, each of China Everbright Limited, Honorich Holdings Limited, Datten Investments Limited, CE
Hong Kong, China Everbright Group and Central Huijin is deemed to be interested in the Shares or security
interest in shares held by each of related controlled corporation under the SFO.

3) Based on the number of issued shares as at the Latest Practicable Date, being 8,024,874,706 Shares.

Save as disclosed above, as at the Latest Practicable Date, the Directors and the chief
executive of the Company are not aware of any person (other than a Director or chief executive
of the Company) who had any interest or short position in the shares or underlying shares of
the Company which would fall to be disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO, or who was, directly or indirectly, interested in 5%
or more of any class of the issued share capital carrying rights to vote in all circumstances at
general meetings of the Company.

4. DIRECTORS’ INTERESTS IN CONTRACTS AND ASSETS

No contract or arrangement in which any of the Directors is materially interested and
which is significant in relation to the business of the Group subsisted as at the Latest
Practicable Date.

As at the Latest Practicable Date, none of the Directors had any direct or indirect interests
in any assets which had been, since 31 August 2021 (being the date to which the latest
published audited accounts of the Group were made up), acquired or disposed of by or leased
to any member of the Group, or are proposed to be acquired or disposed of by or leased to any

member of the Group.
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5.  DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, none of the Directors or chief executive of the Company
or their respective close associates had any interest in a business which competes or may
compete, either directly or indirectly, with the business of the Group required to be disclosed
pursuant to Rule 8.10 of the Listing Rules.

6. SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has existing or proposed service
contract with any member of the Group (excluding contracts expiring or determinable by the
Group within one year without payment of compensation (other than statutory compensation)).

7. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors were not aware of any material adverse
change in the financial or trading position of the Group since 31 August 2021, being the date
to which the latest published audited financial statements of the Group were made up.

8. EXPERTS AND CONSENTS

The following is the name and qualification of the expert who has given opinions or

advices which are contained in this circular:

Name Qualification

Euto Capital Partners Limited a corporation licensed under the SFO to
carry out Type 6 (advising on corporate
finance) regulated activities

Euto Capital has given and has not withdrawn its written consent to the issue of this
circular with the inclusion of its letter dated 5 January 2022 and references to its name in the
form and context in which they respectively appear.

As at the Latest Practicable Date, Euto Capital did not have any shareholding, direct or
indirect, in any member of the Group or the right (whether legally enforceable or not) to
subscribe for or to nominate persons to subscribe for securities in any member of the Group.
In addition, each of the above experts did not have any interest, either directly or indirectly,
in any assets which had been acquired or disposed of by or leased to or were proposed to be
acquired or disposed of by or leased to any member of the Group since 31 August 2021, being
the date to which the latest published audited consolidated financial statements of the Company
were made up.
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9. DOCUMENTS ON DISPLAY

Copies of the following documents are available on the website of the Stock Exchange
(http://www.hkexnews.hk) and the website of the Company (http://www.hopeedu.com) for 14
days from the date of this circular up to and including the date of EGM:

(a) the School Construction Framework Agreement;

(b) the letter from the Board dated 5 January 2022, the text of which is set out on pages

4 to 21 of this circular;

(c) the letter of recommendation from the Independent Board Committee dated 5
January 2022, the text of which is set out on pages 22 to 23 of this circular;

(d) the letter of advice from Euto Capital to the Independent Board Committee and the
Independent Shareholders dated 5 January 2022, the text of which is set out on pages

24 to 45 of this circular; and

(e) the written consent of Euto Capital, which was referred to in the section headed “8.

Expert and Consent” in this appendix.

10. MISCELLANEOUS

(a) The English texts of this circular shall prevail over their Chinese texts.

(b) All references to times and dates in this circular refer to the Hong Kong times and
dates.
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NOTICE OF EGM

[

HOPE EDUCATION GROUP CO., LTD.
HEHBEKRERRAF

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1765)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the extraordinary general meeting (“EGM”) of
Hope Education Group Co., Ltd. (the “Company”) will be held at 10:00 am on Friday, 21
January 2022 at the International Conference Hall, Homeland Hotel, No. 181 Jichang Road,
Chengdu, Sichuan, China for the purpose of considering and, if thought fit, passing the
following resolution as ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT: the entering into the School Construction Framework Agreement (as defined in
the circular of the Company dated 5 January 2022, a copy of which marked “A” is produced
to the meeting and signed by the chairman of the EGM for the purpose of identification), the
transactions contemplated thereunder and the proposed annual caps be and are hereby
confirmed, approved, authorized and ratified; and that any one director of the Company be and
is hereby authorized to take all steps necessary or expedient in their opinion to implement
and/or to give effect of the School Construction Framework Agreement and the transactions

contemplated thereunder.”

Yours faithfully
By order of the Board
Hope Education Group Co., Ltd.
Xu Changjun
Chairman and Executive Director

Hong Kong, 5 January 2022

Registered office: Principal place of business in Hong Kong:
PO Box 309 40/F, Dah Sing Financial Centre

Ugland House No. 248 Queen’s Road East

Grand Cayman Wanchai

KY1-1104 Hong Kong

Cayman Islands
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Notes:

@

(i)

(iii)

iv)

)

A form of proxy for use at the EGM is enclosed.

A shareholder entitled to attend and vote at the above meeting is entitled to appoint another person as
his/her/its proxy to attend and vote instead of him/her/it; a proxy need not be a shareholder of the Company.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the vote(s) of the other joint holder(s) and for this purpose seniority shall be
determined as that one of the said persons so present whose name stands first on the register in respect of such
share shall alone be entitled to vote in respect thereof.

In order to be valid, a form of proxy must be deposited at the Company’s share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong together with the power of attorney or other authority (if any) under which it is signed
(or a notarially certified copy thereof) not less than 48 hours before the time appointed for the holding of the
above meeting (i.e. by 10:00 am on 19 January 2022) or any adjournment thereof. The completion and return
of the form of proxy shall not preclude shareholders of the Company from attending and voting in person at
the above meeting (or any adjourned meeting thereof) if they so wish.

The transfer books and register of members will be closed from Tuesday, 18 January 2022 to Friday, 21 January
2022, both days inclusive to determine the entitlement of the shareholders to attend the above meeting, during
which period no share transfers can be registered. All transfers accompanied by the relevant share certificates
must be lodged with the Company’s share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong not later than 4:30 p.m. on Monday, 17 January 2022.

As at the date of this announcement, the executive Directors are Mr. Xu Changjun, Mr.

Wang Huiwu and Mr. Li Tao; the non-executive Directors are Mr. He Shengli, Mr. Tang

Jianyuan and Mr. Lu Zhichao; and the independent non-executive Directors are Dr. Gao Hao,
Mr. Chen Yunhua and Mr. Zhang Jin.
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