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

China 21st Century Education Group Limited
中國21世紀教育集團有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1598)

DISCLOSEABLE AND CONNECTED TRANSACTION

ACQUISITION OF PROPERTIES
AND

LEASE OF PREMISES

Reference is made to the Prospectus in relation to the Property Lease Agreement entered 
into between Shijiazhuang Institute of Technology (an indirect wholly-owned subsidiary 
of the Company) and Lionful Education on 4 May 2018 pursuant to which Shijiazhuang 
Institute of Technology leased from Lionful Education certain properties located at 
Hengshan Village, Luquan Development Area, Shijiazhuang, Hebei Province, the PRC for 
a term of 10 years.

The Board hereby announces that on 20 November 2020 (after trading hours), Shijiazhuang 
Institute of Technology (an indirect wholly-owned subsidiary of the Company) entered into 
the Assets Restructuring Agreement and the New Lease Agreement with Lionful Education 
to the effect that five of the dormitory buildings, among which four of them are currently 
leased under the Property Lease Agreement (the “Four Currently Leased Properties”), 
will be acquired by the Group and the lease of the remaining properties under the Property 
Lease Agreement will be replaced by the New Lease Agreement.

ACQUISITION OF THE ACQUIRED PROPERTIES

Pursuant to the Assets Restructuring Agreement, the Purchaser agreed to purchase, and 
the Vendor agreed to sell, the Acquired Properties for an aggregate cash consideration of 
RMB105,000,000. The Group currently leased the Four Currently Leased Properties from 
the Vendor. Upon Completion, the Four Currently Leased Properties will continue to be 
used by the Group for the current purpose.
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LEASE OF PREMISES

The New Lease Agreement was entered into between Shijiazhuang Institute of Technology 
(an indirect wholly-owned subsidiary of the Company) as lessee and Lionful Education 
as lessor in respect of the Premises for a term of five years commencing from 1 January 
2021 to 31 December 2025 (both dates inclusive). The annual rent for the Premises is 
RMB3,700,000 (inclusive of ancillary facilities usage fees, equipment fees, management 
fees and maintenance fees).

Pursuant to HKFRS 16, the entering into of the New Lease Agreement as lessee requires 
the Group to recognise the Premises as right-of-use asset in its consolidated financial 
statements. Such transaction will be regarded as acquisition of asset for the purpose of the 
Listing Rules. The estimated value of right-of-use asset recognised by the Company under 
the New Lease Agreement amounts to approximately RMB17,040,000.

IMPLICATIONS UNDER THE LISTING RULES

Lionful Education is controlled by Mr. Li and Ms. Luo as to approximately 80.62% and 
19.37%, respectively. Pursuant to Rule 14A.07(1) of the Listing Rules, Mr. Li, a Director 
and one of the controlling shareholders and Ms. Luo, one of the controlling shareholders, 
are connected persons of the Company. Lionful Education is a 30%-controlled company (as 
defined in Rule 14A.12(1)(c) of the Listing Rules) held directly by connected persons as 
defined in Rule 14A.07(1) of the Listing Rules, and hence an associate of Mr. Li and Ms. 
Luo and a connected person of our Company.

As the applicable percentage ratios of the Acquisition and the Lease in aggregate exceeds 
5% but less than 25%, the transactions contemplated under the Assets Restructuring 
Agreement and the New Lease Agreement constitute discloseable transactions for the 
Company.

As Lionful Education is the connected person of the Company, the entering into of the 
Assets Restructuring Agreement and the New Lease Agreement constitutes connected 
transactions for the Company under Chapter 14A of the Listing Rules and are therefore 
subject to the reporting, announcement and Independent Shareholders’ approval 
requirements under Chapter 14A of the Listing Rules.

EXTRAORDINARY GENERAL MEETING

The Company will convene the EGM for the Independent Shareholders to consider and, if 
thought fit, approve the Assets Restructuring Agreement and the New Lease Agreement 
and the transactions contemplated thereunder.

An Independent Board Committee, comprising all independent non-executive Directors, 
has been established to consider the Assets Restructuring Agreement and the New Lease 
Agreement and to advise and make recommendations to the Independent Shareholders as 
to how to vote at the EGM on the relevant resolutions regarding the Assets Restructuring 
Agreement and the New Lease Agreement and the transactions contemplated thereunder. 
Gram Capital has been appointed with the approval of the Independent Board Committee 
as the Independent Financial Adviser of the Company to advise the Independent Board 
Committee and the Independent Shareholders of the same.
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Any Shareholder who has a material interest in the Assets Restructuring Agreement 
and the New Lease Agreement shall abstain from voting to approve the Assets 
Restructuring Agreement and the New Lease Agreement at the EGM. As at the date of this 
announcement, Mr. Li and Ms. Luo are controlling shareholders of the Company, and have 
material interest in the Assets Restructuring Agreement and the New Lease Agreement. 
As such, Mr. Li, Ms. Luo and their associates shall abstain from voting on the relevant 
resolutions at the EGM accordingly.

A circular containing, among other things, (i) a letter from the Board setting out details 
of the transactions contemplated under the Assets Restructuring Agreement and the New 
Lease Agreement; (ii) a letter of recommendation from the Independent Board Committee 
to the Independent Shareholders; (iii) a letter of recommendation from Gram Capital to 
the Independent Board Committee and the Independent Shareholders; (iv) independent 
valuation reports for the Acquired Properties and the Premises; (v) a notice of the EGM; 
and (vi) other information required under the Listing Rules, will be despatched to the 
Shareholders on or before 11 December 2020.

BACKGROUND

Reference is made to the Prospectus in relation to the Property Lease Agreement entered into 
between Shijiazhuang Institute of Technology (an indirect wholly-owned subsidiary of the 
Company) and Lionful Education on 4 May 2018 pursuant to which Shijiazhuang Institute of 
Technology leased from Lionful Education nine dormitory buildings, one auto training center, 
one canteen, one infirmary and a library located at Hengshan Village, Luquan Development 
Area, Shijiazhuang, Hebei Province, the PRC (the “Properties”) with an aggregate 
construction area of approximately 71,460 sq.m. at an annual rent of RMB5,500,000. The term 
of lease is 10 years until 3 May 2028.

The Board hereby announces that on 20 November 2020 (after trading hours), Shijiazhuang 
Institute of Technology (an indirect wholly-owned subsidiary of the Company) entered into 
the Assets Restructuring Agreement and the New Lease Agreement with Lionful Education 
to the effect that five of the dormitory buildings, among which the Four Currently Leased 
Properties, will be acquired by the Group and the lease of the remaining properties under the 
Property Lease Agreement will be replaced by the New Lease Agreement.

I. ACQUISITION OF THE ACQUIRED PROPERTIES

On 20 November 2020 (after trading hours), the Purchaser entered into the Assets 
Restructuring Agreement with the Vendor pursuant to which the Purchaser agreed to 
purchase, and the Vendor agreed to sell, the Acquired Properties (as hereinafter defined) 
for an aggregate consideration of RMB105,000,000.

Details of the principal terms of the Assets Restructuring Agreement are set out below:

The Assets Restructuring Agreement

Date

20 November 2020
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Parties

(i) Shijiazhuang Institute of Technology, as the Purchaser; and

(ii) Lionful Education, as the Vendor

Assets to be acquired

Pursuant to the Assets Restructuring Agreement, the Vendor agreed to sell, and 
the Purchaser agreed to purchase, five dormitory buildings (including the Four 
Currently Leased Properties) located at Hengshan Village, Luquan Development Area, 
Shijiazhuang, Hebei Province, the PRC with an aggregated area of 31,097.72 sq.m. and 
the land use right with an aggregated area of 51,887 sq.m. (the “Acquired Properties”) 
subject to the terms contained therein. Upon completion, the Four Currently Leased 
Properties will continue to be used by the Group for the current purpose.

The independent valuation of the Acquired Properties as at 31 October 2020 is 
approximately RMB105,800,000 as prepared by AVISTA Valuation Advisory Limited 
(the “Valuer”), an independent valuer in accordance with depreciated replacement 
cost approach. The valuation is for reference purpose based on the assumption that the 
Acquired Properties could be freely transferred in the market.

Pursuant to the Assets Restructuring Agreement, the employment of 18 staff currently 
working in the Acquired Properties with the Vendor shall be transferred with the same 
employment terms to the Purchaser before completion. The Purchaser shall also assume 
the payment obligation of the Vendor over the outstanding construction fee payable 
in the amount of RMB1,418,728.07 in relation to the Acquired Properties. The staff 
salary and outstanding construction fee amounted to a total of RMB1,455,028.07 (the 
“Outstanding Fees”), which will be deducted from the Consideration.

Consideration

The total consideration of the Acquired Properties is RMB105,000,000, among which 
RMB69,000,000 is for the dormitory buildings and RMB36,000,000 is for the land use 
right. The Consideration is payable in three tranches into a bank account of the Vendor 
in the following manner:

(a) first tranche payment in the sum of RMB52,500,000, representing 50% of the 
Consideration, shall be paid within five working days from the date of the 
fulfilment of the following conditions precedent (the “First Tranche Payment 
Conditions”):

(i) the Assets Restructuring Agreement shall become effective upon signing by 
both parties; and

(ii) the passing by the Independent Shareholders of the necessary resolution(s) 
in EGM to approve the Assets Restructuring Agreement and the transactions 
contemplated thereunder.
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(b) a second tranche payment in the sum of RMB26,250,000, representing 25% of 
the Consideration, shall be paid within five working days from the date of the 
fulfilment of the following conditions precedent (the “Second Tranche Payment 
Conditions”):

(i) the Vendor having filed the tax related application documents to the relevant 
tax authorities as required in this Acquisition; and

(c) a third tranche payment in the sum of RMB24,794,971.93, after deducting the 
Outstanding Fees from the remaining balance of RMB26,250,000 (the “Balance”), 
which the Balance representing approximately 25% of the Consideration, shall 
be paid within five working days from the date of the fulfilment of the following 
conditions precedent (the “Third Tranche Payment Conditions”):

(i) the Vendor having completed the transfer procedures for the transfer of the 
assets to be acquired, and the Acquired Properties and the land use rights are 
registered under the Purchaser’s name and the Purchaser having received a 
real estate registration certificate.

Completion

Completion of the Assets Restructuring Agreement is conditional upon the settlement of 
the Consideration in the manner described above and the satisfaction of the First Tranche 
Payment Conditions, the Second Tranche Payment Conditions and the Third Tranche 
Payment Conditions (collectively, the “Conditions Precedent”).

The Conditions Precedent shall not be waived in any event. If any of the Conditions 
Precedent set out in the Assets Restructuring Agreement is not fulfilled, the Assets 
Restructuring Agreement and the transactions contemplated thereunder shall be 
terminated.

Liability for breach

(a) If the Vendor or the Purchaser (the “Default Party”) violates any provisions 
under the Assets Restructuring Agreement, including failure to comply with the 
representations, warranties or undertakings made in the Assets Restructuring 
Agreement, the other party (the “Non-Default Party”) is entitled to request the 
Default Party to take remedial actions, and request the Default Party to compensate 
for the loss.

(b) If the Purchaser fails to pay the Consideration in accordance with the provisions 
of the Assets Restructuring Agreement, it shall pay the Vendor an interest on the 
overdue payment as a compensation for the due and payable outstanding amount 
at a daily rate of 0.05% for each day of overdue. For any overdue payment of over 
30 days, the Vendor is entitled to terminate the Assets Restructuring Agreement. 
The Assets Restructuring Agreement shall be terminated commencing from the 
date of the Vendor issuing a notice to request for such termination, and the Vendor 
shall pay Purchaser a default payment of RMB20,000,000, and shall proactively 
coordinate with the Vendor to return to the status quo.
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(c) If the Vendor fails to complete the transfer procedures for the transfer of the 
assets to be acquired by 30 April 2021 in accordance with the provisions under the 
Assets Restructuring Agreement, it shall pay Purchaser an interest as compensation 
based on the Consideration of the transaction at a daily rate of 0.05% for each day 
of overdue. For any overdue payment of over 30 days, the Purchaser is entitled 
to terminate the Assets Restructuring Agreement unilaterally and the Assets 
Restructuring Agreement shall be terminated commencing from the date of the 
Purchaser issuing a notice to request for such termination; and Vendor shall return 
all the consideration paid by the Vendor, including the principal plus bank interest 
for the same period as calculated from the date of payment to the date of the full 
amount effectively received, within three days from the date of the Purchaser issuing 
the notice to terminate the Assets Restructuring Agreement. If the Vendor fails to 
return to the Purchaser the aforementioned payment as scheduled, the Vendor shall 
pay an overdue payment at a daily rate of 0.05% to the Purchaser; and Vendor shall 
pay a default amount of RMB20,000,000 to the Purchaser.

(d) For either party who terminates the Assets Restructuring Agreement pursuant to 
the provision in the Assets Restructuring Agreement, the Vendor shall return all the 
amounts paid by Purchaser under the Assets Restructuring Agreement, including 
the interests from the deposits in the People’s Bank of China for the same period, 
to Purchaser, and the Default Party shall pay a default payment of RMB20,000,000 
to the Non-Default Party.

The terms of the Assets Restructuring Agreement (including the Consideration) are 
on normal commercial terms which were determined after arm’s length negotiations 
between the Purchaser and the Vendor by reference to the independent valuation of 
the Acquired Property prepared based on depreciated replacement cost approach. The 
acquisition of the Acquired Properties will be funded by internal resources of the Group. 
The Directors (excluding the independent non-executive Directors, being members 
of the Independent Board Committee, who will express their views after taking into 
consideration the advice of the Independent Financial Adviser) consider that the terms 
of the Assets Restructuring Agreement are fair and reasonable and in the interests of the 
Company and the Shareholders as a whole.

II. LEASE OF THE PREMISES

On 20 November 2020 (after trading hours), the New Lease Agreement was entered into 
between Shijiazhuang Institute of Technology (an indirect wholly-owned subsidiary of 
the Company) as lessee and Lionful Education as lessor in respect of the Premises (as 
hereinafter defined).

Details of the principal terms of the New Lease Agreement are set out below:

New Lease Agreement

Date

20 November 2020
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Parties

(i) Shijiazhuang Institute of Technology, as lessee; and

(ii) Lionful Education, as lessor

Premises

The following premises located at Shijiazhuang Institute of Technology, Hengshan 
Village, Luquan Development Area, Shijiazhuang, Hebei Province, the PRC:

(a) five dormitory buildings;

(b) one auto training center;

(c) one canteen;

(d) one infirmary; and

(e) a library.

The premises have an aggregated gross floor area of approximately 47,472.09 sq.m and 
are used for dormitory, education and ancillary facilities of Shijiazhuang Institute of 
Technology (collectively the “Premises”).

Term

From 1 January 2021 to 31 December 2025 (both dates inclusive).

Rent

The annual rent of the Premises is RMB3,700,000 (inclusive of ancillary facilities usage 
fees, equipment fees, management fees and maintenance fees). The aggregate rent for 
the five-year term payable under the New Lease Agreement is RMB18,500,000, which 
will be satisfied by the internal resources of the Group.

The terms of the New Lease Agreement, including the rent, were determined after arm’s 
length negotiations between the parties and with reference to the prevailing market rent 
for similar properties in the subject development and in neighbouring areas at which the 
Premises are located as at 31 October 2020 as determined by the Valuer on a “market 
rent” basis.

Payment term

The rent shall be payable annually in advance before the first day of each calendar year.



– 8 –

The right-of-use asset

The estimated value of the right-of-use asset recognised by the Company under the New 
Lease Agreement amounted to approximately RMB17,040,000, which is calculated with 
reference to the present value of the aggregated lease payments to be made under the 
New Lease Agreement in accordance with HKFRS 16.

REASONS FOR AND BENEFIT OF THE ACQUISITION AND THE LEASE OF 
PREMISES

As disclosed in the Prospectus, in preparation for the global offering of the Company dated 
29 May 2018, the Company underwent the reorganization of the onshore companies. Zerui 
Education was established to replace Lionful Education as the school sponsor of Shijiazhuang 
Institute of Technology, and the land use rights and the relevant building ownership rights 
on the teaching buildings were acquired from Lionful Education on 15 November 2016. The 
original acquisition cost was approximately RMB168,943,955. Pursuant to the Property Lease 
Agreement, the aggregate annual rent amounted to RMB5,500,000.

To ensure the commencement of the normal teaching activities in Shijiazhuang Institute of 
Technology, on 4 May 2018, Shijiazhuang Institute of Technology, as lessee, entered into 
a property lease agreement with Lionful Education, as lessor, for the lease of the remaining 
properties (being the properties other than the teaching buildings) of Shijiazhuang Institute of 
Technology. Such transaction constitutes a non-exempted continuing connected transaction 
and has been disclosed in the Prospectus as well as in the annual report of the Company each 
year.

As the operations of the Group have been on a good track in recent years, in order to 
support the development of Shijiazhuang Institute of Technology, the Company considers 
that the acquisition of properties as dormitory for students could further fulfill the purpose 
of Shijiazhuang Institute of Technology in providing its students with the properties for 
education services, ensuring the independence of the Company’s day-to-day operational 
activities, which aligns with our long-term strategies.

As the Company’s balances from operations continue to accumulate, without jeopardizing 
the Company’s daily operating capital and expenditure, the Company may further acquire the 
remaining properties and assets. The Company will ensure compliance with the Listing Rules 
for any future acquisition of properties.

The entering into of the New Lease Agreement is necessary for the operation of the businesses 
of the Group and is in the ordinary and usual course of business of the Group. Therefore, 
the Directors (excluding the independent non-executive Directors, being members of the 
Independent Board Committee, who will express their views after taking into consideration 
the advice of the Independent Financial Adviser), consider that the terms of the New Lease 
Agreement are on normal commercial terms and are fair and reasonable and the entering into 
of the New Lease Agreement is in the interests of the Company and its Shareholders as a 
whole.

Based on information provided by the Vendor, for the two years ended 31 December 2018 
and 2019, the net rental income generated from the Properties before and after taxation were 
approximately RMB55,000,000 and approximately RMB5,238,095, respectively.
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INFORMATION OF THE PARTIES

The Group and Shijiazhuang Institute of Technology

The Group is primarily serving a wide range of students from preschool students in its 
kindergartens, to primary school, middle school and high school students in its tutorial centers, 
to junior college and continuing education students in its college. The above transactions will 
not bring significant impact on the financial position and operating results of the Company. 
Shijiazhuang Institute of Technology, a junior college established under the laws of the PRC 
on 1 July 2003, one of the PRC Operating Entities and the financial results of which have 
been consolidated in the financial statements of the Group as if it is a consolidated subsidiary 
pursuant to the Contractual Arrangements.

Lionful Education

Lionful Education is a limited liability company established under the laws of the PRC on 
2 November 2000 and is principally engaged in education services. It is wholly-owned by 
Hebei Xue You Fang Education Technology Co., Ltd.* (河北學有方教育科技有限公司), a 
limited liability company established under the laws of the PRC on 4 August 2016 owned as 
to 80.62% by Mr. Li and 19.37% by Ms. Luo as at the date of this announcement.

IMPLICATIONS UNDER THE LISTING RULES

Acquisition of asset by the Company

Pursuant to HKFRS 16, the entering into the New Lease Agreement as lessee requires the 
Group to recognise the Premises as right-of-use asset in its consolidated financial statements. 
Such transaction will be regarded as acquisition of asset for the purpose of the Listing Rules. 
The estimated value of right-of-use asset recognised by the Company under the New Lease 
Agreement amounts to approximately RMB17,040,000.

Lionful Education is controlled by Mr. Li and Ms. Luo as to approximately 80.62% and 
19.37%, respectively. Pursuant to Rule 14A.07(1) of the Listing Rules, Mr. Li, a Director 
and one of the controlling shareholders and Ms. Luo, one of the controlling shareholders, 
are connected persons of the Company. Lionful Education is a 30%-controlled company (as 
defined in Rule 14A.12(1)(c) of the Listing Rules) held directly by connected persons as 
defined in Rule 14A.07(1) of the Listing Rules, and hence an associate of Mr. Li and Ms. Luo 
and a connected person of our Company.

As the applicable percentage ratios of the Acquisition and the Lease in aggregate exceeds 5% 
but less than 25%, the transactions contemplated under the Assets Restructuring Agreement 
and the New Lease Agreement constitute discloseable transactions for the Company.

As Lionful Education is the connected person of the Company, the entering into of the Assets 
Restructuring Agreement and the New Lease Agreement constitutes connected transactions 
for the Company under Chapter 14A of the Listing Rules and are therefore subject to the 
reporting, announcement and Independent Shareholders’ approval requirements under Chapter 
14A of the Listing Rules.
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As Mr. Li has a material interest in the Assets Restructuring Agreement and the New Lease 
Agreement, he has abstained from voting on the Board resolutions to approve the Assets 
Restructuring Agreement and the New Lease Agreement. Save as disclosed above, none of 
the Directors has any material interest in the above connected transactions and hence no other 
Director was required to abstain from voting on the relevant resolution approving the same.

EXTRAORDINARY GENERAL MEETING

The Company will convene the EGM for the Independent Shareholders to consider and, if 
thought fit, approve the Assets Restructuring Agreement and the New Lease Agreement and 
the transactions contemplated thereunder.

An Independent Board Committee, comprising all independent non-executive Directors, 
has been established to consider the Assets Restructuring Agreement and the New Lease 
Agreement and to advise and make recommendations to the Independent Shareholders as 
to how to vote at the EGM on the relevant resolutions regarding the Assets Restructuring 
Agreement and the New Lease Agreement and the transactions contemplated thereunder. Gram 
Capital has been appointed with the approval of the Independent Board Committee as the 
Independent Financial Adviser of the Company to advise the Independent Board Committee 
and the Independent Shareholders of the same.

Any Shareholder who has a material interest in the Assets Restructuring Agreement and 
the New Lease Agreement shall abstain from voting on the relevant resolutions in relation 
thereto to be proposed at the EGM. As at the date of this announcement, Mr. Li and Ms. 
Luo are controlling shareholders of the Company, and have material interest in the Assets 
Restructuring Agreement and the New Lease Agreement. As such, Mr. Li, Ms. Luo and 
their associates shall abstain from voting on the relevant resolutions approving the Assets 
Restructuring Agreement and the New Lease Agreement and the transactions contemplated 
thereunder in the EGM.

A circular containing, among other things, (i) a letter from the Board setting out details 
of the transactions contemplated under the Assets Restructuring Agreement and the New 
Lease Agreement; (ii) a letter of recommendation from the Independent Board Committee 
to the Independent Shareholders; (iii) a letter of recommendation from Gram Capital to the 
Independent Board Committee and the Independent Shareholders; (iv) independent valuation 
reports for the Acquired Properties and the Premises; (v) a notice of the EGM; and (vi) other 
information required under the Listing Rules, will be despatched to the Shareholders on or 
before 11 December 2020.

DEFINITIONS

In this announcement, the following expressions have the following meanings:

“Acquisition” the acquisition of the Acquired Properties in accordance 
with the terms and conditions of the Assets Restructuring 
Agreement;

“Assets Restructuring 
Agreement”

the assets restructuring agreement dated 20 November 2020 
entered into between the Vendor and the Purchaser for the sale 
and purchase of the Acquired Properties;
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“Board” the board of Directors;

“Company” China 21st Century Education Group Limited (中國21世紀教育
集團有限公司), a company incorporated in the Cayman Islands 
with limited liability, the Shares of which are listed on the Main 
Board of the Stock Exchange;

“Completion” completion of the Acquisition pursuant to the terms and 
conditions of the Assets Restructuring Agreement;

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

“Consideration” RMB105,000,000 (equivalent to HK$123,900,000);

“Contractual Arrangements” the series of contractual arrangements entered into between, 
among others, the wholly foreign owned enterprise and the PRC 
Operating Entities, details of which are described in the section 
headed “Structured Contracts” in the Prospectus;

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

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

“EGM” the extraordinary general meeting of the Company to be 
convened for the Independent Shareholders to consider and, if 
thought fit, approve the Assets Restructuring Agreement and 
the New Lease Agreement and the transactions contemplated 
thereunder;

“Group” the Company, its subsidiaries and its PRC Operating Entities 
from time to time;

“HKFRS” Hong Kong Financial Reporting Standards;

“Hong Kong” the Hong Kong Special Administrative Region of the People’s 
Republic of China;

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

“Independent Board 
Committee”

the independent board committee of the Company comprising 
a l l  independent non-execut ive Direc tors to advise the 
Independent Shareholders in respect of the Assets Restructuring 
Agreement and the New Lease Agreement and the transactions 
contemplated thereunder;

“Independent Financial 
Adviser” or 
“Gram Capital”

Gram Capital Limited, a licensed corporation to carry out Type 
6 (advising on corporate finance) regulated activity under the 
Securities and Future Ordinance (Chapter 571 of the laws of 
Hong Kong), being the independent financial adviser appointed 
for the purposes of advising the Independent Board Committee 
and the Independent Shareholders in respect of the Assets 
Restructuring Agreement and the New Lease Agreement and 
the transactions contemplated thereunder;
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“Independent Shareholders” Shareholders who will not be required under the Listing Rules 
to abstain from voting at the EGM;

“Lease” the lease of the Premises under the New Lease Agreement;

“Lionful Education” or 
“Vendor”

Hebei Lionful Education Investment Co., Ltd.* (河北廿一世
紀教育投資有限公司), a limited liability company established 
under the laws of the PRC on 2 November 2000, which is 
wholly-owned by Hebei Xue You Fang Education Technology 
Co., Ltd.* (河北學有方教育科技有限公司, a limited liability 
company established under the laws of the PRC on 4 August 
2016 and owned as to approximately 80.62% by Mr. Li and 
19.37% by Ms. Luo) as at the date of this announcement;

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

“Mr. Li” Mr. Li Yunong (李雨濃), a controlling shareholder and an 
executive Director;

“Ms. Luo” Ms. Luo Xinlan (羅心蘭), one of controlling shareholders;

“New Lease Agreement” the new lease agreement dated 20 November 2020 entered into 
between Shijiazhuang Institute of Technology as lessee and 
Lionful Education as lessor in respect of the Premises;

“PRC” the People’s Republic of China which, for the purpose of 
this announcement, excludes Hong Kong, the Macau Special 
Administrative Region of the PRC and Taiwan;

“PRC Operating Entities” Shijiazhuang Saintach, Hebei Saintach, Shijiazhuang Institute 
of Technology, Saintach Tutorial Schools, Peijian Tutorial 
Schools, Shinedao Tutorial Schools and Saintach Kindergartens;

“Property Lease 
Agreement”

the property lease agreement dated 4 May 2018 entered into 
between Shijiazhuang Institute of Technology and Lionful 
Educat ion pursuant to which Shi j iazhuang Inst i tu te of 
Technology leased from Lionful Education nine dormitory 
buildings, one auto training center, one canteen, one infirmary 
and a library located at Hengshan Village, Luquan Development 
Area, Shijiazhuang, Hebei Province, the PRC;

“Prospectus” the prospectus issued by the Company on the initial public 
offering and listing dated 15 May 2018;

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

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

“Share(s)” ordinary share(s) of nominal value of HK$0.01 each in the 
capital of the Company;
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“Shijiazhuang Institute 
of Technology” or 
“Purchaser”

Shijiazhuang Institute of Technology* (石家莊理工職業學院), 
a junior college established under the laws of the PRC on 1 July 
2003 of which school sponsor’s interest is wholly-owned by 
Zerui Education as at the date of this announcement and one of 
the PRC Operating Entities;

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

“subsidiary” has the meaning given to it under the Listing Rules;

“Zerui Education” Hebei Zerui Education Technology Co., Ltd.* (河北澤瑞教育
科技有限責任公司), a limited liability company established 
under the laws of the PRC on 12 July 2017, owned as to 
80.625% by Mr. Li and 19.375% by Ms. Luo as at the date of 
this announcement, and one of the PRC Operating Entities;

“sq.m” square metre(s); and

“%” per cent.

* for identification purpose only.

For the purpose of this announcement, unless otherwise indicated, conversion of RMB into 
HK$ is calculated at the approximate exchange rate of HK$1.00 to RMB1.18. This exchange 
rate is for illustration purpose only and does not constitute a representation that any amounts 
have been, could have been, or may be exchanged at this or any other rate at all.

By order of the Board
China 21st Century Education Group Limited

Li Yunong
Chairman

Hong Kong, 20 November 2020

As at the date of this announcement, the executive Directors are Mr. Li Yunong, Ms. Liu 
Hongwei, Mr. Ren Caiyin, Mr. Liu Zhanjie and Ms. Yang Li; and the independent 
non-executive Directors are Mr. Guo Litian, Mr. Yao Zhijun and Mr. Wan Joseph Jason.
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