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If you are in any doubt about any of the contents of this prospectus, you should seek independent professional advice.
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any loss howsoever arising from or in reliance upon the whole or any part of the contents of this prospectus. A copy of this prospectus, having attached thereto the
documents specified in the paragraph headed “Documents Delivered to the Registrar of Companies” in Appendix VI to this prospectus, has been registered by the
Registrar of Companies in Hong Kong as required by section 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the
Laws of Hong Kong). The Securities and Futures Commission of Hong Kong and the Registrar of Companies in Hong Kong take no responsibility for the contents
of this prospectus or any other documents referred to above.

The Offer Price is expected to be determined by agreement between the Joint Global Coordinators (for themselves and on behalf of the Underwriters) and our
Company on or before Tuesday, 24 July 2018 or such later date as may be agreed between the parties. If, for any reason, the Joint Global Coordinators (for
themselves and on behalf of the Underwriters) and our Company are unable to reach an agreement on the Offer Price by Thursday, 26 July 2018, the Global
Offering will not proceed and will lapse immediately. The Offer Price will be not more than HK$2.36 per Share and is expected to be not less than HK$1.99 per
Share, unless otherwise announced. Investors applying for the Hong Kong Public Offer Shares must pay, on application, the maximum offer price of HK$2.36 for
each Offer Share together with brokerage of 1.0%, SFC transaction levy of 0.0027% and Stock Exchange trading fee of 0.005% subject to refund if the Offer Price
is lower than HK$2.36. The Joint Global Coordinators (for themselves and on behalf of the Underwriters) may, with the consent of our Company, reduce the
number of Offer Shares being offered under the Global Offering and/or the indicative Offer Price range below that stated in this prospectus at any time prior to the
morning of the last day for lodging applications under the Hong Kong Public Offering. In such a case, notices of such reduction will be published on the websites
of the Stock Exchange at www.hkexnews.hk and the Company at bojuneducation.com as soon as practicable but in any event not later than the morning of the
last day for lodging applications under the Hong Kong Public Offering.

Prior to making an investment decision, prospective investors should carefully consider all of the information set out in this prospectus, in particular, the risk
factors set out in the section headed “Risk Factors” in this prospectus.

Pursuant to the termination provisions contained in the Hong Kong Underwriting Agreement in respect of the Offer Shares, the Joint Global Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) have the right in certain circumstances, in their absolute discretion, to terminate the obligations of the
Hong Kong Underwriters pursuant to the Hong Kong Underwriting Agreement at any time prior to 8:00 a.m. on the Listing Date. Further details of the terms of
the termination provisions are set out in the section headed “Underwriting — Underwriting arrangements and expenses — Hong Kong Public Offering — Grounds
for Termination” in this prospectus. It is important that you refer to that section for further details.

The Offer Shares have not been and will not be registered under the U.S. Securities Act or any state securities law in the United States and may not be offered, sold,
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Rule 144A under the U.S. Securities Act or another exemption from registration under the U.S. Securities Act; and (ii) in offshore transactions outside the United
States in reliance on Regulation S under the U.S. Securities Act.
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EXPECTED TIMETABLE NOTE D

The Company will publish an announcement on the website of the Stock Exchange at
www.hkex.com.hk and our website at bojuneducation.com if there is any change in the following
expected timetable of the Hong Kong Public Offering.

Date (note 1)

Hong Kong Public Offering commences and WHITE and YELLOW
Application Forms available from ............................. 9:00 a.m. on Thursday, 19 July 2018

Latest time to complete electronic applications under
HK eIPO White Form service through the designated
website at www.hkeipo.hk (note 4) ......... ... ...l 11:30 a.m. on Tuesday, 24 July 2018

Application lists for the Hong Kong Public Offering
OPEN (FLOTE 2) oottt ettt e e ettt et 11:45 a.m. on Tuesday, 24 July 2018

Latest time for lodging WHITE and YELLOW
Application Forms and giving electronic application
instructions to HKSCC (note 3) .......cccoviiiiiiiiiiiiiin... 12:00 noon on Tuesday, 24 July 2018

Latest time to complete payments for HK eIPO White Form
applications by effecting internet banking transfer(s) or
PPS payment transfer(s) .........cooiiiiiiiiiiii i 12:00 noon on Tuesday, 24 July 2018

Application lists for Hong Kong Public Offering
ClOSE (MOTe 2) 12:00 noon on Tuesday, 24 July 2018

Expected Price Determination Date (note 6) ..........cooiiiiiiiiiiiii .. Tuesday, 24 July 2018

Announcement of the final Offer Price, the indications of the
level of interest in the International Offering, the level of
applications in the Hong Kong Public Offering, and the
basis of allocation of the Hong Kong Public Offer Shares to be published
at the websites of the Stock Exchange at www.hkexnews.hk and
the Company at bojuneducation.com on or before (note 7) .................... Monday, 30 July 2018

Results of allocations in the Hong Kong Public Offering
(with successful applicants’ identification document numbers,
where appropriate) to be available through a variety of
channels (see the section headed “How to Apply for Hong Kong
Public Offer Shares — 11. Publication of Results”) from ...................... Monday, 30 July 2018

Results of allocations in the Hong Kong Public Offering
will be available at www.tricor.com.hk/ipo/result with a
“search by ID Number/Business Registration Number” function from ........ Monday, 30 July 2018

Despatch/collection of share certificates in respect of wholly or
partially successful applications pursuant to the
Hong Kong Public Offering on or about (notes 5, 8 & 9) ...t Monday, 30 July 2018
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EXPECTED TIMETABLE NOTE D

Share certificates in respect of wholly or partially
successful applications to be despatched or deposited
into CCASS 0N (101 8) oo e Monday, 30 July 2018

HK eIPO White Form e-Auto Refund payment instructions/
refund cheques in respect of wholly successful (if applicable)
or wholly or partially unsuccessful applications to be
despatched/collected on or about (notes 7, 10 & 11) .......coiiiiiiiiiiiian.. Monday, 30 July 2018

Dealings in Shares on the Main Board of the
Stock Exchange to commence on ............c.ooeeuviinniinnennn.n 9:00 a.m. on Tuesday, 31 July 2018

Notes:

(1) All times refer to Hong Kong local time. Details of the structure of the Global Offering, including its conditions, are set out

in the section headed “Structure of the Global Offering” in this prospectus.

(2)  If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force in Hong Kong at any
time between 9:00 a.m. and 12:00 noon on Tuesday, 24 July 2018, the application lists will not open and close on that day.
Further information is set out in the section headed “How to Apply for Hong Kong Public Offer Shares — 10. Effect of bad
weather on the opening of the application lists”. If the application lists do not open and close on Tuesday, 24 July 2018, the
dates mentioned in this section headed “Expected Timetable” in this prospectus may be affected. An announcement will be

made by us in such event.

(3)  Applicants who apply for Hong Kong Public Offer Shares by giving electronic application instructions to HKSCC should
refer to the section headed “How to Apply for Hong Kong Public Offer Shares — 6. Applying by Giving Electronic
Application Instructions to HKSCC via CCASS” for details.

(4)  You will not be permitted to submit your application through the designated website at www.hkeipo.hk after 11:30 a.m. on
the last day for submitting applications. If you have already submitted your application and obtained a payment reference
number from the designated website prior to 11:30 a.m., you will be permitted to continue the application process (by
completing payment of application monies) until 12:00 noon on the last day for submitting applications, when the application
lists close.

(5)  Share certificates for the Hong Kong Public Offer Shares will become valid certificates of title at 8:00 a.m. on Tuesday, 31 July
2018, provided that (i) the Global Offering has become unconditional in all respects; and (ii) neither of the Underwriting
Agreements has been terminated in accordance with its terms. Investors who trade Shares on the basis of publicly available
allocation details before the receipt of share certificates or before the share certificates become valid certificates do so

entirely at their own risk.

(6)  The Offer Price is expected to be determined by Tuesday, 24 July 2018. If, for any reason, the Offer Price is not agreed
between the Joint Global Coordinators (for themselves and on behalf of the Underwriters) and our Company by Thursday, 26
July 2018, the Global Offering will not proceed and will lapse.

(7)  E-Auto Refund payment instructions/Refund cheques will be issued in respect of wholly or partially unsuccessful
applications pursuant to the Hong Kong Public Offering and also in respect of wholly or partially successful applications in
the event that the final Offer Price is less than the price payable per Offer Share on application. Part of the applicant’s Hong
Kong identity card number or passport number, or, if the application is made by joint applicants, part of the Hong Kong
identity card number or passport number of the first-named applicant, provided by the applicant(s) may be printed on the
refund cheque, if any. Such data would also be transferred to a third party for refund purposes. Banks may require verification
of an applicant’s Hong Kong identity card number or passport number before cashing the refund cheque. Inaccurate
completion of an applicant’s Hong Kong identity card number or passport number may lead to delay in encashment of, or may

invalidate, the refund cheque.
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Applicants who apply on WHITE Application Forms for 1,000,000 Hong Kong Public Offer Shares or more under the Hong
Kong Public Offering and have provided all information required on their Application Forms, they may collect any refund
cheque(s) and/or share certificate(s) in person from our Hong Kong Branch Share Registrar, Tricor Investor Services Limited,
at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong from 9:00 a.m. to 1:00 p.m. on Monday, 30 July 2018.
Applicants being individuals who apply for 1,000,000 Hong Kong Public Offer Shares or more and eligible for personal
collection must not authorize any other person to make collection on their behalf. Applicants being corporations who are
applying for 1,000,000 Hong Kong Public Offer Shares or more and eligible for personal collection must attend by their
authorized representatives bearing letters of authorization from their corporations stamped with the corporations’ chop.
Identification and (where applicable) authorization documents acceptable to our Hong Kong Branch Share Registrar, Tricor

Investor Services Limited, must be produced at the time of collection.

Applicants who apply on YELLOW Application Forms for 1,000,000 Hong Kong Public Offer Shares or more under the
Hong Kong Public Offering and have provided all information required by their Application Forms, they may collect their
refund cheque(s), where applicable, in person but may not elect to collect their share certificate(s), which will be deposited
into CCASS for the credit of their designated CCASS Participants’ stock accounts or CCASS Investor Participant stock
accounts, as appropriate. The procedures for collection of refund cheque(s) for YELLOW Application Form applicants are
the same as those for WHITE Application Form applicants specified in note (8) above.

Applicants who apply for Hong Kong Public Offer Shares via HK eIPO White Form should refer to the section headed “How
to Apply for Hong Kong Public Offer Shares — 13. Refund of Application Monies” in this prospectus.

Uncollected share certificate(s) and refund cheque(s) will be despatched by ordinary post at the applicants’ own risk to the
addresses specified on the relevant applications. Further details are set out in the section headed “How to apply for Hong
Kong Public Offer Shares — 14. Despatch/Collection of Share Certificates and Refund Monies” in this prospectus.

For details of the structure of the Global Offering, including the conditions thereof, please refer to

the section headed “Structure of the Global Offering” in this prospectus.
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SUMMARY

This summary aims to give you an overview of the information contained in this prospectus. As it
is a summary, it does not contain all the information that may be important to you. You should read the
whole prospectus before you decide to invest in the Offer Shares. There are risks associated with any
investment. Some of the particular risks in investing in the Offer Shares are set out in the section
headed “Risk Factors” in this prospectus. You should read that section carefully in full before you
decide to invest in the Offer Shares.

OVERVIEW

We are a private education service group with over 16-year track record in providing private
education services in Chengdu, Sichuan Province, China. As at the Latest Practicable Date, we operated
one middle and high school, two middle schools and six kindergartens in Chengdu. As measured by
student enrollment, we ranked second in the private middle school education industry and fifth in the
private preschool education industry in Chengdu with approximately 5.2% and 0.5% of market share
respectively in the 2016/2017 school year and approximately 6.6% and 0.4% of market share respectively
in the 2017/2018 school year.

Throughout the years of our operation from 2001, we rooted in the private preschool education
industry and expanded our footprints in the private middle school education industry. In June 2001, our
first kindergarten, Youshi Kindergarten, obtained the license to offer private preschool education
services. Subsequently, we established Lidu Kindergarten in May 2003, Riverside Kindergarten in June
2003, Longquan Kindergarten in February 2009, Qingyang Kindergarten in March 2010 and Peninsula
Kindergarten in September 2013. From 2009 to 2011, we co-operated and managed the Experimental
School with Sichuan Normal University. After gaining experience in managing a middle school, we
established our first middle school, Jinjiang School, in April 2012 and then Longquan School in
September 2015 and Tianfu School in April 2016 to provide private middle school education services. In
2016, we successfully replicated our business model for school management and set up our first high
school at Longquan School.

We aim to provide all-round education services to our students and endeavor to nurture students to
pursue not only academic excellence by offering them vibrant learning opportunities. Our middle schools
and high school students can participate in a wide selection of extracurricular activities, ranging from
music, arts, foreign languages to sports and robotics. We believe our high quality educational services
help develop our students’ communication, creativity and collaboration skills, which in turn assist our
students to achieve outstanding academic performance. For example, for Zhongkao administered in 2015,
2016 and 2017, approximately 86.6%, 88.5% and 92.0% of our graduating middle school students who
participated in such examinations scored well enough to be accepted by first-tier high schools in
Chengdu. Some of our top students even received early admission offered by first-tier high schools in
Chengdu, international program of other high schools or our high school (which was established in 2016)
and did not participate in Zhongkao administered in 2015, 2016 and 2017.

We grew steadily in terms of revenue, gross profit and student enrollment over the Track Record
Period. Our revenue increased from approximately RMB103.2 million for the year ended 31 August 2015
to approximately RMB135.4 million for the year ended 31 August 2016, and further to approximately
RMB181.2 million for the year ended 31 August 2017. We recorded revenue of approximately RMB115.2
million for the six months ended 28 February 2018. Our gross profit increased from approximately
RMB35.3 million for the year ended 31 August 2015 to approximately RMB49.4 million for the year
ended 31 August 2016, and further to approximately RMB59.1 million for the year ended 31 August
2017. We recorded gross profit of approximately RMB30.2 million for the six months ended 28 February
2018. Our overall student enrollment grew from 4,625 as of 1 September 2015 to 5,789 as of 1 September
2016, and further to 7,211 as of 1 September 2017.

OUR SCHOOLS

All of our schools are located in Chengdu, Sichuan Province. We focus on providing high-quality
education services and attach great importance to all-round development of our students. With rising
demand of PRC parents for quality private education, we have experienced significant growth since our
inception in 2001.
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Middle Schools and High School

Our Jinjiang School and Tianfu School currently operate middle schools and our Longquan School
currently operates both middle school and high school, of which the high school commenced operation in
September 2016. All of our middle schools and high school share the same school motto, “learning
intently in pursuit of knowledge and caring about the world” educational philosophy, “to lay a solid
foundation for the life of our students”, and goal as in nurturing students with good manners, intellectual
curiosity, a passion for life and a sense of humanity. Please refer to the section headed “Business — Our
schools — Our middle school and high school education services” in this prospectus for further details.

Kindergartens

The education philosophy of our kindergartens is that we should respect the individualities of our
students, help develop their personalities and provide them with care and love. Our education goal is for
our students to grow up as healthy, happy, intelligent and artistic people. The features of our education
program include: (i) providing a bilingual learning environment to our students so as to enable them to
understand and appreciate cultural diversity; and (ii) fostering the reading habits of our students so as to
lay a solid foundation for the life-long learning of our students. We generally admit students aged two or
above into our kindergartens. All of our kindergartens provide a full-day program to our students with
beds for noon-time naps. We currently divide our kindergarten students into two categories: students who
are younger than three years old are in nursery and students who are three years of age or older attend K1
through K3 classes based on their respective age. Please refer to the section headed “Business — Our
schools — Our preschool education services” in this prospectus for further details.

OUR STUDENTS AND STUDENT RECRUITMENT

As of 1 September 2017, we had a total student enrollment of 7,211 students, including 1,556
kindergarten students, 5,325 middle school students and 330 high school students. As of 1 March 2018,
we had a total student enrollment of 7,188 students, including 1,592 kindergarten students, 5,269 middle
school students and 327 high school students. The following table sets forth information relating to the
student enrollment for each of our schools as of the dates indicated:

School Student Enrollment

As of 1 September

2014® 2015® 2016 20179

Jinjiang School

Middle school. ....................... 2,576 2,654 2,726 2,885
Longquan School

High school ..................o. — — 171 330

Middle school. ....................... — 418 993 1,537
Tianfu School

Middle school. ...................oL. — — 313 903
Subtotal (middle schools and

high school) ......................... 2,576 3,072 4,203 5,655
Youshi Kindergarten ................... 230 278 308 321
Lidu Kindergarten ..................... 327 350 327 303
Longquan Kindergarten ................ 258 278 258 241
Peninsula Kindergarten ................ 127 216 272 278
Riverside Kindergarten ................ 143 153 151 146
Qingyang Kindergarten ................ 264 278 270 267
Subtotal (Kindergarten) .............. 1,349 1,553 1,586 1,556
Total ... 3,925 4,625 5,789 7,211
Notes:

(1)  Represents the beginning of the 2014/2015 school year.
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(2)  Represents the beginning of the 2015/2016 school year.
(3)  Represents the beginning of the 2016/2017 school year.
(4)  Represents the beginning of the 2017/2018 school year.

For our kindergartens, we conduct interviews for both prospective students and their parents. Their
interview performance are taken into account for admission purpose. The recruitment processes for our
middle schools and high school are more selective. We aim to recruit students who are enthusiastic about
learning and eager to keep expanding their academic horizons. For our middle schools, we generally
accept primary school graduates with excellent academic records. In order to maintain the quality of our
high school students, we encourage our middle school graduates to apply for our high school. We grant
offers to our middle school students who score well enough in the internal examinations of our middle
schools. Please refer to the section headed “Business — Our students and student recruitment” in this
prospectus for further details.

MARKETING

In addition to word-of-mouth referrals, we also arranged our students to participate in TV shows and
community activities organized by the local government authorities. Please refer to the section headed
“Business — Marketing” in this prospectus for further details.

TUITION AND BOARDING FEES

For middle schools and high school, we charge tuition fee at a range of RMB 16,000 to RMB32,000
annually per student and a boarding fee of RMB1,200 annually per student if boarding is required for
school years 2014/2015 to 2017/2018. For kindergartens, we charge tuition fee at a range of RMB24,960
to RMB48,960 annually per student for school years 2014/2015 to 2017/2018.

TEACHERS AND TEACHER RECRUITMENT

We believe teachers are the key to maintaining our high-quality educational program and services as
well as maintaining the reputation of our schools. As of 1 September 2017, we had 580 teachers and
among our middle and high school teachers, approximately 98.6% of our teachers have a bachelor’s
degree or above, and approximately 25% of them have a master’s degree or above. Some of our teachers
achieved outstanding performance in teaching and received recognition from the relevant PRC
authorities. As at the Latest Practicable Date, three teachers were recognized as Exceptional Teacher*
(FF# #0il), 64 teachers held the Advanced Teaching Qualification® (&K #KHl), 15 teachers were
recognized as Excellent Teacher at or above City Level* (Ti#kzk A b8 75 %), one teacher was
recognized as Excellent Class Teacher at City Level* (T #% & 75 #£ 1), one teacher was recognized as
Excellent Moral Educator at City Level* (Ti#{## 75 {%H LIE#) and one kindergarten principal was
recognized as Model Principal of Private Kindergarten* (R H¥4) 5 [EAL#i[E [X). Please refer to the
section headed “Business — Teachers and teacher recruitment” in this prospectus for further details.

OUR COMPETITIVE STRENGTHS

We seek to leverage our competitive strengths to reinforce our leading market position and further
expand our operations. We believe the following factors contribute to our success and differentiate us
from our competitors: (i) we have a track record of over 16 years in offering high-quality private
education services; (ii) we have strong reputation for student performance and high-quality education
services in Chengdu; (iii) we provide high-quality education services by a highly qualified teaching team;
(iv) we focus on enabling our students to have all-round development with vibrant learning opportunities;
and (v) we have a dedicated management team with extensive knowledge and experience in the private
education industry in the PRC. Please refer to the section headed “Business — Our competitive
strengths” in this prospectus for further details.
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OUR BUSINESS STRATEGIES

We aim to consolidate our leading position in the private education market in Chengdu and further
expand our school network. In view of that, we plan to pursue the following business strategies: (i)
further expand our school network to broaden our geographic coverage in China and the United States by
ways of market penetration and market diversification; (ii) increase student enrollment level of our newly
established schools; (iii) provide private education services in a “through-train” mode under our new
brand of Bojun School (12 /2 £); (iv) continue to provide high-quality education and maintain a strong
team of experienced and qualified teaching team; and (v) enhance our profitability by optimizing our
pricing ability and enhancing our services. Please refer to the section headed “Business — Our business
strategies” in this prospectus for further details of our strategies.

CUSTOMERS AND SUPPLIERS

During the Track Record Period, our customers primarily consisted of our students and their
parents. We did not have any single customer who accounted for more than 5% of our revenue for each of
the years ended 31 August 2015, 2016, 2017 and the six months ended 28 February 2018.

During the Track Record Period, our suppliers primarily comprised (i) Sichuan Haowen, which
granted the authorized use of the brand of Sichuan Normal University to Jinjiang School, Longquan
School and Tianfu School, (ii) construction and renovation companies and (iii) property developers. For
the years ended 31 August 2015, 2016 and 2017 and the six months ended 28 February 2018, transactions
with our five largest suppliers amounted to approximately RMB24.7 million, RMB29.6 million,
RMB20.5 million and RMB202.7 million, respectively. Transactions with our largest supplier during the
Track Record Period amounted to approximately RMB10.2 million, RMB10.6 million, RMB9.4 million
and RMB133.1 million, respectively. Please refer to the section headed “Business — Suppliers” in this
prospectus for further details of our suppliers.

STRUCTURED CONTRACTS
Overview of the Structured Contracts

We now conduct our private education business through our Consolidated Affiliated Entities in the
PRC which has laws and regulations in place prohibiting foreign ownership of middle schools in the PRC
and restricting operation of preschools and high schools by Sino-foreign ownership with qualification
requirements imposed on the foreign owners. Although we do not hold any equity interest in our
Consolidated Affiliated Entities, we have control over and derive economic benefits from our
Consolidated Affiliated Entities through the provision of services by Chengdu Bojun and receipt of
service fees in return in accordance with the Structured Contracts. Please see the section headed
“Structured Contracts — Operation of the Structured Contracts” in this prospectus for further details.
According to our PRC Legal Advisors, no current PRC laws or regulations restrict or prohibit Chengdu
Bojun’s contractual rights to receive service fees from our Consolidated Affiliated Entities for the
services provided under the Structured Contracts irrespective of whether the school sponsors require
“reasonable returns” or, after the Decision taking effect, as for-profit or not-for-profit schools. The
following simplified diagram illustrates the flow of economic benefits from our Consolidated Affiliated
Entities to our Group under the Structured Contracts:

Our Company
100%
A
Chengdu Bojun ¢ ———————- Registered Shareholders
! : 100% “———— denotes direct legal and beneficial
: A 4 A ownership in the equity interest.
Cmmmmm " denotes Structured Contracts.
Consolidated Affiliated Entities
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IMPACT OF THE DECISION

The Decision has made certain amendments to the Private Education Law, allowing the school
sponsors of a private school, which provides education services other than compulsory education, to
choose to be a for-profit private school or a not-for-profit private school. However, the Decision is silent
on the specific measures regarding how existing private schools can choose to become for-profit private
schools or not-for-profit private schools and there are uncertainties regarding the interpretation and
application of the Decision, such as procedures to be undergone for private schools to become for-profit
private schools or not-for-profit private schools. Notwithstanding the promulgation of the Sichuan
Implementing Regulations, there are still uncertainties in relation to the implementation of the Decision
and its related regulations in Sichuan Province, given that there are no specific procedural rules for the
conversion of existing private schools into for-profit or non-profit schools under the Sichuan
Implementing Regulations nor any detailed guideline has been further promulgated by Sichuan Province.
As a result, as of the Latest Practicable Date, our schools had not yet chosen to register either as a
for-profit private school or a not-for-profit private school under the Decision. As advised by our PRC
Legal Advisors, given that Jinjiang School, Longquan School and Tianfu School are providing middle
school education services, they shall be registered as not-for-profit private schools under the Decision. In
the future, as we plan to set up Chengdu School, Nanjiang School, Wangcang School and Lezhi School to
provide, among others, primary school and middle school education services, they will be registered as
not-for-profit private schools. As of the Latest Practicable Date, we were not able to accurately quantify
the potential impact on our business operations and financial results at the current stage. Our PRC Legal
Advisors are of the opinion that, since the Decision, the Sichuan Implementing Regulations and its
related regulations do not specify any clear deadline for existing private schools to carry out such
registrations, each of our Operating Schools would not violate the Decision, the Sichuan Implementing
Regulations and its related regulations for not choosing the type of registration at the current stage.
Please refer to the section headed “Business — The Decision on amending the Private Education Law” in
this prospectus for further details and information about the relevant impacts. Having considered that (i)
if we register as not-for-profit private school, we shall amend the articles of association of our schools in
accordance with applicable laws and complete the new registration formalities, and (ii) Chengdu Bojun
can still receive service fees from our Consolidated Affiliated Entities under the Structured Contracts if
our schools are not-for-profit private schools, our Directors are of the view that the registration of our
schools as not-for-profit schools would not have a material adverse effect on our business and financial
conditions and operations under the current situation.

THE CONTROLLING SHAREHOLDERS

Immediately following completion of the Capitalization Issue and the Global Offering and taking no
account of any Shares which may be allotted and issued pursuant to the exercise of the Over-allotment
Option and any option which may be granted under the Share Option Scheme, our Company will be
owned as to (i) approximately 26.64% by Cosmic City, which is wholly-owned by Mr. Xiong Tao; (ii)
approximately 15.42% by Zheng Yong, which is wholly-owned by Mr. Ran Tao; and (iii) approximately
10.40% by Surpass Luck, which is wholly-owned by Ms. Liao Rong. As Cosmic City, Zheng Yong,
Surpass Luck, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong are directly or indirectly entitled to
exercise or control the exercise of, in aggregate, approximately 52.46% of the voting power at general
meetings of our Company immediately following the Listing and Mr. Xiong Tao, Mr. Ran Tao and Ms.
Liao Rong are parties acting in concert (for details, please refer to the section headed “History and
Development — Parties acting in concert” in this prospectus), Cosmic City, Zheng Yong, Surpass Luck,
Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong will be regarded as a group of Controlling Shareholders
under the Listing Rules. Having taken into account of the following factors, our Directors are satisfied
that our Group is capable of carrying on our business independently of our Controlling Shareholders and
their respective close associates (other than our Group) after the Listing. Please refer to the section
headed “Relationship with Controlling Shareholders” in this prospectus for further details.

PRE-IPO INVESTMENT
Pursuant to the Pre-IPO Investment Agreement, Wuxi Guolian subscribed for 25,000 Shares in our

Company. Upon the Listing, Cosmic City, Wuxi Guolian, Zheng Yong, Surpass Luck, Prosper Century,
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Full Hope and Urban Delight will hold approximately 26.64%, 18.75%, 15.42%, 10.40%, 2.76%, 0.52%
and 0.52% of the total issued Shares in our Company, respectively (assuming the Over-allotment Option
is not exercised). As of the Latest Practicable Date, all proceeds from the Pre-IPO Investment have been
utilized for operating Tianfu School and other new schools and development and operation of education
business. Please refer to the section headed “History and Development — Pre-IPO Investment” in this
prospectus for further details.

KEY FINANCIAL INFORMATION

Our key financial data set forth below has been derived from the Accountants’ Report set out in
Appendix I to this prospectus and should be read in conjunction with our financial information included
in “Appendix I — Accountants’ Report” including the accompanying notes and the information set forth
in the section headed “Financial Information” in this prospectus.

Key consolidated statements of profit or loss information

Year ended 31 August Six months ended 28 February
2015 2016 2017 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(Unaudited)

Revenue .................... 103,223 135,371 181,240 90,103 115,203
Profit from continuing

operations................ 20,597 31,909 35,050 15,381 9,601
Non-HKFRS measures:
Adjusted Net Profit" ... .. 14,778 30,035 37,858 17,771 13,951
Note:

m The Adjusted Net Profit, which is unaudited in nature, represents profit from continuing operations excluding the

effects of imputed interest income from advances to related companies, imputed interest income from advances to
directors and the listing expenses. The Adjusted Net Profit is not a measure of performance under HKFRS. As a
non-HKFRS measure, the Adjusted Net Profit is presented because our management believes such information will be
helpful for investors in assessing the level of our net profit by eliminating the effects of certain one-off or
non-recurring items. The use of the Adjusted Net Profit has material limitations as an analytical tool, as it does not
include all items that impact our profit for the relevant year. Below is the table reconciles our Adjusted Net Profit for
the years presented to the most directly comparable financial measure calculated and presented in accordance with
HKFRS, which is profit from continuing operations:

Six months ended

Year ended 31 August 28 February
2015 2016 2017 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(Unaudited)
Profit from continuing operations .. ... 20,597 31,909 35,050 15,381 9,601
Imputed interest income from advances
to related companies. .............. (5,448) (3,925) (2,426) (1,188) (1,288)
Imputed interest income from advances
todirectors.......... .. ... ... (371) (1,008) (2,416) (1,154) (1,284)
Add:
Listing expenses .................. — 3,059 7,650 4,732 6,922
Adjusted Net Profit................ 14,778 30,035 37,858 17,771 13,951
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Our revenue increased from approximately RMB103.2 million for the year ended 31 August 2015 to
approximately RMB181.2 million for the year ended 31 August 2017, representing a CAGR of
approximately 32.5%. Our revenue amounted to approximately RMB115.2 million for the six months
ended 28 February 2018. Our profit from continuing operations increased from approximately RMB20.6
million for the year ended 31 August 2015 to approximately RMB35.1 million for the year ended 31
August 2017, representing a CAGR of approximately 30.4%. Our profit from continuing operations
amounted to approximately RMB9.6 million for the six months ended 28 February 2018.

Our Adjusted Net Profit rose from approximately RMB14.8 million for the year ended 31 August
2015 to approximately RMB37.9 million for the year ended 31 August 2017, representing a CAGR of
approximately 60.1%. Our Adjusted Net Profit amounted to approximately RMB14.0 million for the six
months ended 28 February 2018. For more information of our Adjusted Net Profit, please refer to the note
above and the section headed “Financial Information — Non-HKFRS Measure” in this prospectus for

further details.

Key consolidated statements of financial position information

As at
As at 31 August 28 February
2015 2016 2017 2018
RMB’000 RMB’000 RMB’000 RMB '000
Non-current assetS.......cooviiniineennnennn. 158,774 326,001 274,041 580,123
CUurrent aSSEtS. ..v ettt 848,318 386,225 427,327 227,363
Current liabilities............................. 363,906 376,280 333,295 386,645
Net current (liabilities)/assets................ (97,489) 9,945 94,032 (159,282)
Total asSets ...ovvveriiii i 1,007,092 712,226 701,368 807,486
Net aSSets . ovirir e 53,224 329,750 365,127 374,873

Key financial ratios

As of and for
the six months

ended

As of and for the year ended 31 August 28 February
2015 2016 2017 2018
Current ratio ......ooveiiier e 0.9 1.0 1.3 0.6
Return on assets ............cccooviiiiiinnnn.. 1.8% 3.7% 5.0% 2.5%
Return on equity...........ccooooiiiiiiii... 59.6% 16.7% 10.1% 5.2%
Gearing ratio ...........cooiiiiiiiiiiiiain... 1.7 0.02 0.01 Nil
Interest coverage ratio........................ 4.0 9.6 28.0 197.8
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Please see the section headed “Financial Information — Key Financial Ratios” in this prospectus for
further details.

Years ended 31 August Six months ended 28 February
2015 2016 2017 2018
Gross Average Gross Average Gross Average Gross
profit tuition profit tuition profit tuition profit Average
Revenue  margin fee® Revenue  margin fee? Revenue  margin fee® Revenue  margin tuition fee
RMB/ RMB/ RMB/ RMB/
RMB’000 % student  RMB'000 % student  RMB’000 % student  RMB'000 % student

Jinjiang School ... 63,823 421 24776 73495 467 27,692 79504 433 29,165 43,626 43.0% 30.454

Longquan School . . 11,959 (11.8) 28,610 35,164 228 30,209 28524  192% 30,654
Tianfu School . ... - - - - - - 10,339 (12.8) 33,032 14,804 (10.3%) 33,455
Yoll(lisrtll(liergarten . 6903 259 30013 9321 422 33528 10,793 348 35043 5707  38.5% 36,583
Lidu Kindergarten . 10,590 ~ 31.2 32386 12,109 303 34598 12,849 212 39293 6,054 23.6 40,905
LOIE?I?E&Zarten ... 546 82 22270 6,081 9.6 21,875 6218 10 24102 2,770 (9.7) 27,024
P%Igli?lzlgfgarten .o 4908 125 38,648 8456 359 39,147 11910 328 41,142 599 374 43,607
Rl_;](?ns(i(elfgarten oo 42220327 29523 4787 341 31289 5289 212 35,028 2,675 25.9 38214
Qllré%r}ll(eilgfgarten . 1,030 300 26,634 9163 374 32960 9,893 282 36,642 5,047 23.8 38,823
Note:

(1)  The average tuition fee is calculated by dividing revenue (including both tuition fees and boarding fees) of the
respective school by the corresponding student enrollment level as of the beginning of the respective school year.

(2) The average tuition fee is calculated by dividing revenue (including both tuition fees and boarding fees) of the
respective school adjusted on an annualized basis by the corresponding number of student enrolled as at 28 February
2018.

NET CURRENT LIABILITIES

As of 31 August 2015, 2016 and 2017 and 28 February 2018, we recorded net current liabilities of
approximately RMB97.5 million and net current assets of approximately RMB9.9 million and RMB94.0
million and a net current liabilities of approximately RMB159.3 million, respectively. We recorded net
current liabilities as at 31 August 2015 primarily because historically we mainly financed our capital
expenditures with short term bank borrowings and/or cash flows generated from our operations. Net
current assets of approximately RMB9.9 million and RMB94.0 million were recorded as at 31 August
2016 and 2017 mainly because our bank balance and cash increased from approximately RMB77.9
million as at 31 August 2015 to approximately RMB373.6 million as at 31 August 2016 and RMB332.5
million as at 31 August 2017 as a result of the completion of the Pre-IPO Investment. Net current
liabilities of approximately RMB159.3 million was recorded as at 28 February 2018 primarily
attributable to aggregate effect of decrease in bank balances for capital expenditure payment and increase
in payables with respect to the purchase of property, plant and equipment and leasehold land for
long-term business development of our Group of approximately RMB303.9 million, which mainly arose
from the expansion of the campus of Tianfu School and the construction of campuses of Nanjiang School
and Wangcang School. Such additional property, plant and equipment and leasehold land mainly caused
the bank balances of the Group to decrease by RMB158.0 million and the payables for leasehold land and
property, plant and equipment of the Group to increase by RMB145.9 million. We expect that our net
current assets position will be further enhanced after the receipt of the net proceeds from the Global
Offering.

RECENT DEVELOPMENTS AND NO MATERIAL ADVERSE CHANGE

Our Directors confirm that there has been no principal developments in our financial, operational or
trading positions or prospects since 28 February 2018, being the date of our consolidated financial
statements as set out in the Accountants’ Report included in Appendix I up to the Latest Practicable Date.
Our Directors also confirm that, up to the date of this prospectus, there has been no material adverse
change in our financial or trading position or prospect since 28 February 2018 and there has been no event
since 28 February 2017 which would materially affect the information shown in the Accountants’ Report
in Appendix I to this prospectus.
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We may experience a decline in net profit for the year ending 31 August 2018, primarily due to (i)
the increase in expenses incurred in relation to the Listing, (ii) the increase in staff costs, in particular for
the expanding operation of Longquan School and Tianfu School and (iii) the property rental expenses
which Tianfu School incurred for student residence.

The Sichuan Implementing Regulations, which set out the registration approval procedures for
newly established for-profit or not-for-profit private schools and the requirements of classification
registration of the existing private schools, became effective in June 2018. However, the detailed rules
and regulations or specific procedures regarding the conversion of existing private schools into for-profit
or non-profit schools have not been set out under the Sichuan Implementing Regulations nor any detailed
implementation rules have been further promulgated by local governmental authorities as of the Latest
Practicable Date. Please refer to the section headed “Regulatory Overview — Regulations on private
education in the PRC — Implementing Rules on Classification Registration of Private Schools” in this
prospectus for further details.

LISTING EXPENSES

The listing expenses in connection with the Global Offering consist primarily of professional fees
and underwriting commission, and are estimated to be approximately RMBS51.7 million (assuming that
the Global Offering is conducted at the mid-point of the Offer Price range). During the Track Record
Period, we incurred listing expenses of approximately RMB23.1 million, of which RMB17.6 million was
charged to our consolidated statements of profit and loss and other comprehensive income for the year
ended 31 August 2016 and 31 August 2017 and for the six months ended 28 February 2018, and the
remaining amount of approximately RMBS5.5 million was included in other receivables, deposits and
prepayments and will be subsequently charged to equity. We estimate that listing expenses of
approximately RMB28.6 million will be incurred upon Listing, of which approximately RMB15.8
million will be charged to the consolidated statements of profit and loss and other comprehensive income
for the year ending 31 August 2018, and RMB12.8 million will be charged to equity.

GLOBAL OFFERING STATISTICS

Based on Offer Price of Based on Offer Price of
HK$1.99 per Share HK$2.36 per Share

Market capitalization of our Shares ................... HK$1,592.0 million HK$1,888.0 million
Unaudited pro forma adjusted combined

net tangible asset value per Share

—RMB. .. 0.854 0.930

—HKS o 0.996 1.086

For the calculation of the unaudited pro forma adjusted net tangible asset value per Share, please

refer to the section headed “Appendix II — Unaudited Pro Forma Financial Information” in this
prospectus.

USE OF PROCEEDS

We estimate that we will receive net proceeds of approximately HK$402.7 million (equivalent to
approximately RMB345.1 million) from the Global Offering, assuming that the Over-allotment Option is
not exercised, after deducting the underwriting commissions and other estimated offering expenses
payable by us and assuming the initial Offer Price of HK$2.175 per Share, being the mid-point of the
indicative Offer Price range. We intend to use all of the net proceeds of approximately HK$402.7 million
from the Global Offering for the following purposes:

% of the net (equivalent to

Use of proceeds proceeds HKD million RMB million)
Establishment of Nanjiang School............. 28.0 112.8 96.6
Establishment of Wangcang School............ 28.0 112.8 96.6
Establishment of high school of

Tianfu School ... 22.0 88.6 75.9
Establishment of Chengdu School ............. 9.0 36.2 31.1
Establishment of Lezhi School................. 5.0 20.1 17.3
Establishment of US School ................... 3.0 12.1 10.4
Working capital and general corporate

PUTPOSES et etee et e e e 5.0 20.1 17.3
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We expect to use the proceeds in the two years ending 31 August 2018 and 31 August 2019. For more
details, please see the section headed “Future Plans and Use of Proceeds” in this prospectus.

DIVIDEND

We have not formulated any policy for future dividend payments. As a holding company, our ability
to declare and pay dividends will rely principally on receipt of sufficient funds from our subsidiaries and,
particularly, our Consolidated Affiliated Entities incorporated in the PRC. Any dividend we pay will be at
the recommendation of our Board and its discretion and will depend on our future operations and
earnings, capital requirements and surplus, general financial condition, contractual restrictions and other
factors which our Directors consider relevant. Any declaration and payment as well as the amount of
dividends will be subject to the constitutional documents of the Company and the Companies Law. Please
refer to the section headed “Financial Information — Dividend” in this prospectus for details.

RISK FACTORS

We believe that there are certain risks and uncertainties involved in our operations, some of which
are beyond our control. Major risks we face include: (i) we may be subject to severe penalties if the PRC
government finds that the Structured Contracts do not comply with applicable PRC laws and regulations;
(i1) the Draft Foreign Investment Law proposes sweeping changes to the PRC foreign investment legal
regime, which will likely to have a significant impact on businesses in China controlled by foreign
invested enterprises primarily through contractual arrangements, such as our business, and our
compliance with the Draft Foreign Investment Law depends on the compliance by Mr. Xiong Tao, Mr.
Ran Tao and Ms. Liao Rong with the undertakings given by them, which the Stock Exchange has limited
power to enforce; and (iii) we have limited experience in high school education and no experience in
primary school education. Please refer to the section headed “Risk Factors” in this prospectus for details
of our risk factors.

PROPERTY VALUATION

According to the property valuation report prepared by Jones Lang LaSalle Corporate Appraisal and
Advisory Limited, an independent valuer we engaged, as set out in Appendix III to this prospectus, the
market value of the properties we owned and occupied as at 30 April 2018 was approximately RMB199.8
million. Please refer to the section headed “Business — Properties” and Appendix III in this prospectus
for further details.

LEGAL PROCEEDINGS AND COMPLIANCE

During the Track Record Period, we did not fully comply with certain PRC laws and regulations,
including, (i) we breached the relevant requirements for making full contributions to the social insurance
plans and the housing provident fund for some of our employees, and (ii) our Jinjiang School had not
obtained the building ownership certificates and construction planning permits for 13 buildings located
on its school premises. Please refer to the section headed “Business — Legal proceedings and
compliance” in this prospectus for further details. As at the Latest Practicable Date, all the buildings used
for our schools’ major operations were in compliance with the seismic resistance requirements. For
details, please refer to the section headed “Business — Properties — Requirements for seismic
resistance” in this prospectus.
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DEFINITIONS

In this prospectus, unless the context otherwise requires, the following expressions have the
following meanings. Technical terms in relation to our Group’s industry and business operations are

explained in the section headed “Glossary of Technical Terms”.

“affiliate(s)” with respect to any specific person, any other person,
directly or indirectly, controlling or controlled by or under
direct or indirect common control with such specified
person

“Application Form(s)” WHITE application form(s), YELLOW application
form(s) and GREEN application form(s), or where the
context so requires, any one of them, to the Hong Kong
Public Offering

“Articles of Association” or “Articles” the articles of association of our Company adopted on 12
July 2018 and effective from the Listing Date, a summary
of which is set out in Appendix IV to this prospectus, as
amended from time to time

“associate(s)” has the meaning ascribed to it under the Listing Rules
“Board” or “Board of Directors” the board of Directors of our Company
“Bojun Investment” Bojun Education Investment Holdings Company Limited, a

company incorporated in the BVI with limited liability on 7
June 2016 and a wholly-owned subsidiary of our Company

s

“Business Day” or “business day’ a day on which banks in Hong Kong are generally open for
business to the public and which is not a Saturday, Sunday

or public holiday in Hong Kong

“BVI” the British Virgin Islands
“CAGR” compound annual growth rate
“Capitalization Issue” the issue of Shares to be made upon capitalization of

certain sums standing to the credit of the share premium
account of our Company referred to in the paragraph
headed “Further Information about our Company and our
Subsidiaries — 3. Resolutions in writing of all
Shareholders passed on 12 July 2018” in Appendix V to
this prospectus

“CCASS” the Central Clearing and Settlement System established
and operated by HKSCC

11 —
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“CCASS Clearing Participant” a person admitted to participate in CCASS as a direct
clearing participant or general clearing participant

“CCASS Custodian Participant” a person admitted to participate in CCASS as a custodian
participant
“CCASS Investor Participant” a person admitted to participate in CCASS as an investor

participant who may be an individual or joint individuals or
a corporation

“CCASS Participant” a CCASS Clearing Participant, or a CCASS Custodian
Participant or a CCASS Investor Participant

“Chengdu Bojun” Chengdu Tianfu Bojun Education Management
Company Limited* (J8#F RN IR Z T EH A RA A,
a wholly-foreign owned enterprise established under the
laws of PRC on 26 July 2016 and a wholly-owned
subsidiary of our Company

“Chengdu Bozhong” Chengdu Bozhong Education Investment Management
Company Limited* (A ABKFREEHARAA), a
limited liability company established under the laws of the
PRC on 3 March 2010 and was owned as to 60% by Mr. Ran
Tao and 40% by Ms. Gong Yahong (HE7HI), who is the
spouse of Mr. Ran Tao

“Chengdu Hengyu” Chengdu Hengyu Industrial Company Limited* (A(#R1EF
HEAPR/T]), a limited liability company established
under the laws of the PRC on 17 March 1998 and was
owned by Mr. Xiong Tao as to 95%

“Chengdu Jinbojun” Chengdu Jinbojun Education Consultancy Company
Limited* (J#EHREFTHEHMARAF), a limited
liability company established under the laws of the PRC on
13 March 2015 and a Consolidated Affiliated Entity of our
Company

“Chengdu Mingxian” Chengdu Mingxian Education Investment Company
Limited* (B #F & BB R E A R/A ), a limited liability
company established under the laws of the PRC on 10
March 2004 and a Consolidated Affiliated Entity of our
Company

— 12 —
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“Chengdu School” Chengdu Bojun School* (#FIHER/AE:), a private
kindergarten, primary, middle and high school to be
established by a joint venture to be owned by Chengdu
Mingxian and an Independent Third Party as to 51% and
49%, respectively. Such joint venture will be a school
sponsor of Chengdu School

“Chengdu Youshi Preschool Investment” Chengdu Youshi Preschool Education Investment
Management Company Limited* (B #R4IMi4) DA BFHE
EHA B/ ), a limited liability company established
under the laws of the PRC on 16 July 2010 and a
Consolidated Affiliated Entity of our Company

“China” or “PRC” the People’s Republic of China excluding for the purpose
of this prospectus, Hong Kong, the Macau Special
Administrative Region and Taiwan

“Circular 3” Notice of the Ministry of Finance and the State
Administration of Taxation on Issues Concerning
Strengthening the Administration over the Collection of
Business Tax on Educational Services ({ B ~ B Z i
B K85 Bl o 3R 2 95 5 8 SE B OB LA B ) LAY 2
#1)), which was promulgated by the SAT on 12 January
2006 and became effective on 1 January 2006

“Circular 13~ Circular of the State Administration of Foreign Exchange
on Further Simplifying and Improving the Direct
Investment-related Foreign Exchange Administration
Policies (CI S HEAE PHJ5) B 3 — 22 il AL A0 oo e 5%
% A1 HLIBOR 38 A1), which was promulgated by the
SAFE on 13 February 2015 and became effective on 1 June
2015

“Circular 197 Circular on Reforming the Management Approach
regarding the Settlement of Foreign Exchange Capital of
Foreign-invested Enterprises (B4 2 Jsy BH A eh 4
G0 AL A S A B A 4 5 A 7 UG8 ), which
was promulgated by the SAFE on 30 March 2015 and
became effective on 1 June 2015
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“Circular 36

“Circular 377

“Circular 39”

“close associate(s)”

“Companies Law”

“Companies Ordinance”

“Companies (WUMP) Ordinance”

“Company” or “our Company”

“connected person(s)”

“Consolidated Affiliated Entities” or
“Consolidated Affiliated Entity”

Circular of the Ministry of Finance and the State
Administration of Taxation on Comprehensively
Promoting the Pilot Program of the Collection of
Value-added Tax in Lieu of Business Tax ({HFEHS ~ B
T A 5 I T 22 TR 4 B 7 S B0 OO (B BB i ),
which was promulgated on 23 March 2016 and became
effective on 1 May 2016

Circular on the Management of Offshore Investment and
Financing and Round Trip Investment By Domestic
Residents through Special Purpose Vehicles (B35 A J&
B2 R R IR H Y 2 W 58 A 5 il B RO AR B A A HE A
B [ RE R %8 1)), which was promulgated by the SAFE and
became effective on 4 July 2014

Notice of the Ministry of Finance and the State
Administration of Taxation on Tax Policies Relating to
Education (CHABCER ~ B BN A8 5 B A #0E B BUOR 1Y
1)), which was promulgated by the SAT on 5 February
2004 and became effective on 1 January 2004

has the meaning ascribed to it under the Listing Rules

the Companies Law, Chapter 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong) as the same may be amended, supplemented or
otherwise modified from time to time

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong) as the same may be amended, supplemented or
otherwise modified from time to time

Bojun Education Company Limited (152 % & A FRA ),
an exempted company incorporated in the Cayman Islands
with limited liability on 14 June 2016

has the meaning ascribed to it under the Listing Rules
the entities that we control through the contractual
arrangement contemplated under the Structured Contracts

which comprised, as at the Latest Practicable Date, our
School Sponsors and PRC Operating Schools
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“Controlling Shareholder(s)” has the meaning ascribed to it in the Listing Rules and
unless the context requires otherwise, refers to the
controlling shareholders of our Company, namely Mr.
Xiong Tao, Mr. Ran Tao, Ms. Liao Rong, Cosmic City,
Zheng Yong and Surpass Luck

l

“Corporate Reorganization’ the corporate reorganization of our Group conducted in
preparation for the Listing, details of which are set out in
the section headed “History and Development — Corporate

Reorganization” in this prospectus

“Cosmic City” Cosmic City Holdings Limited (F##ZERARAH), a
company incorporated in the BVI with limited liability on 6
April 2016 and is wholly-owned by Mr. Xiong Tao

“CSRC” China Securities Regulatory Commission ([ i ¥ B &
EIZE®), a regulatory body responsible for the
supervision and regulation of the PRC national securities
markets

“Decision” the Decision of the Standing Committee of the National
People’s Congress relating to the amendment of the Private
Education Law* (& AN RARFT K HBEZ B GBMER
CEE N R LR B R R ACE R IE ) P E), which was
promulgated by the Standing Committee of the National
People’s Congress on 7 November 2016 and became
effective on 1 September 2017

“Deed of Indemnity” a deed of indemnity dated 12 July 2018 entered into by our
Controlling Shareholders in favor of our Company (for
ourselves and as trustee for each of our Subsidiaries) in
respect of certain indemnities, further information of
which is set out in the section headed “Other Information
— 16. Estate duty, tax and other indemnities” in Appendix
V to this prospectus

“Deed of Non-competition” a deed of non-competition dated 12 July 2018 entered into
by our Controlling Shareholders in favor of our Company
(for ourselves and as trustee for each of our Subsidiaries
from time to time) regarding the non-competition
undertaking, further information of which is set out in the
section headed “Relationship with Controlling
Shareholders” in this prospectus

“Director(s)” the directors of our Company
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“Directors’ (Council Members’) Powers
of Attorney”

“Draft Foreign Investment Law”

“Education Law”

“EIT”

“EIT Law”

“Equity Pledge Agreement”

the school director’s (council members’) power of attorney
executed by each of Mr. Xiong Tao, Mr. Ran Tao, Ms. Liao
Rong, Mr. Xie Gang, Ms. Gong Yahong (#554L), Mr. Li
Junfeng (Z12#), Ms. Liu Xiaoguang (#|BE)t), Mr. Tian
Xiaogang (HMEf), Ms. Huang Xue (¥ Z5), Ms. Xiong
Yueyao (f& H#), Ms. Liao Hong (B4L), Ms. Liu Jing (%I
%), Ms. Ai Bingyu (7K %), Gao Wenju (#13(4), Ms.
Jiang Hong (¥ %L), Ms. Fang Jia (/7f£) and Huang
Mingyong (# B 5) in favor of Chengdu Bojun dated 26
January 2018

the draft version of the Foreign Investment Law* ({1 %A
B LA B Ah B P A (R ECK B WAG) )) issued by
MOFCOM on 19 January 2015 for public consultation

the Education Law of the PRC ({3 N RILAMBH T X)),
which was promulgated by the National People’s Congress
of the PRC (FFIE ANRILMBEI 2B ANRCEKE) on 18
March 1995 and was amended on 27 August 2009 and 27
December 2015

the enterprise income tax of the PRC

the PRC Enterprise Income Tax Law* ({H #E A R I A
13874 )) adopted by the National People’s
Congress of the PRC on 16 March 2007 and became
effective on 1 January 2008

the equity pledge agreement dated 29 August 2016 entered
into by and among Chengdu Bojun, the Registered
Shareholders, Chengdu Mingxian, Chengdu Youshi
Preschool Investment, Chengdu Jinbojun, Sichuan Boai
and Renshou Bojun as supplemented by the amended and
restated agreement dated 26 January 2018 entered into by
and among the same parties and together with Nanjiang
Bojun and Wangcang Bojun, and the agreement on
additional party to cooperation agreements dated 25 June
2018 entered into by and among Chengdu Bojun, Chengdu
Mingxian and Lezhi Bojun
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DEFINITIONS

“Exclusive Business Cooperation the exclusive business cooperation agreement dated 29
Agreement” August 2016 entered into by and among Chengdu Bojun,
the Registered Shareholders, Chengdu Mingxian, Chengdu
Youshi Preschool Investment, Chengdu Jinbojun, Sichuan
Boai and Renshou Bojun and our PRC Operating Schools
as supplemented by the amended and restated agreement
dated 26 January 2018 entered into by and among the same
parties and together with Nanjiang Bojun and Wangcang
Bojun, and the agreement on additional party to
cooperation agreements dated 25 June 2018 entered into by
and among Chengdu Bojun, Chengdu Mingxian and Lezhi
Bojun

“Exclusive Call Option Agreement” the exclusive call option agreement dated 29 August 2016
entered into by and among Chengdu Bojun, the Registered
Shareholders, Chengdu Mingxian, Chengdu Youshi
Preschool Investment, Chengdu Jinbojun, Sichuan Boai,
Renshou Bojun and our PRC Operating Schools as
supplemented by the amended and restated agreement
dated 26 January 2018 entered into by and among the same
parties and together with Nanjiang Bojun and Wangcang
Bojun, and the agreement on additional party to
cooperation agreements dated 25 June 2018 entered into by
and among Chengdu Bojun, Chengdu Mingxian and Lezhi
Bojun

“Experimental School” Experimental School (Secondary School Division)
Attached to Sichuan Normal University* (P9 1] A i A £2 fff
JB& B RS (HEEER) ), a school established by Sichuan
Normal University as school sponsor, and an Independent
Third Party

“Foreign Investment Catalog” the Foreign Investment Industries Guidance Catalog (Revised
in 2017) (KFhFBCEE SEHRHE H 8% (20174F4E7T) )), which
was promulgated jointly by the MOFCOM and the NDRC
on 28 June 2017 and became effective from 28 July 2017
and the Special Management Measures (Negative List) for
the Access of Foreign Investment (being the negative list)
(version of 2018) ({HMH & ME A KRR HLHE i (& T
Bi) (20184F-W2) )), which was promulgated jointly by the
MOFCOM and the NDRC on 28 June 2018 and will
become effective from 28 July 2018 to replace the negative
list under the Foreign Investment Industries Guidance
Catalog (Revised in 2017)
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DEFINITIONS

“Frost & Sullivan”

“Frost & Sullivan Report”

“Full Hope”

“GDP”

“Global Offering”

“GREEN Application Form(s)”

EEINNT3 9

“Group”, “our Group”, “we” or “us”

“HK$”, “Hong Kong dollar(s)”, “HKD”
or “cents”

“HKFRSs”

“HKSCC”

“HKSCC Nominees”

“Hong Kong” or “HK”

“Hong Kong Bojun”

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., a
global market research and consulting company, which is
an Independent Third Party

an independent market research report dated 9 July 2018,
commissioned by our Company on the PRC private
education market and prepared by Frost & Sullivan

Full Hope Global Limited (i A 3R Bk A BR 2\ F]), a company
incorporated in the BVI with limited liability on 4 July
2016 and wholly-owned by Mr. Zeng Guang

gross domestic product

the Hong Kong Public Offering and the International
Offering

the application form(s) to be completed by HK eIPO White
Form Service Provider, designated by our Company

our Company, its subsidiaries, our Consolidated Affiliated
Entities and the consolidated affiliated entities from time
to time, or, where the context so requires in respect of the
period before our Company became the holding company
of our present subsidiaries, the entities which carried on
the business of the present Group at the relevant time

Hong Kong dollars and cents respectively, the lawful
currency for the time being of Hong Kong

Hong Kong Financial Reporting Standards (including
Hong Kong Financial Reporting Standards, Hong Kong
Accounting Standards and Interpretations) issued by Hong
Kong Institute of Certified Public Accountants

Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of the PRC
Hong Kong Bojun Education Investment Co., Limited
(BFEHRBFREABR AR, a company incorporated in

Hong Kong with limited liability on 14 June 2016 and a
wholly-owned subsidiary of our Company
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DEFINITIONS

“Hong Kong Branch Share Registrar”

“Hong Kong Public Offering”

“Hong Kong Public Offer Share(s)”

“Hong Kong Underwriters”

“Hong Kong Underwriting Agreement”

“IFRS”

“Implementation Rules for the Private
Education Law”

“Implementation Opinions on Private
Fund’s Entry into the Education
Sector”

“Independent Third Party(ies)”

Tricor Investor Services Limited, the branch share registrar
and transfer office of our Company in Hong Kong

the offer for subscription of the Hong Kong Public Offer
Shares at the Offer Price and on, and subject to, the terms
and conditions of this prospectus and the Application
Forms, as further described in the section headed
“Structure of the Global Offering” in this prospectus

the 20,000,000 new Shares being made available by our
Company for subscription pursuant to the Hong Kong
Public Offering, subject to adjustment as described in the
section headed “Structure of the Global Offering” in this
prospectus

the underwriters of the Hong Kong Public Offering

the Hong Kong underwriting agreement dated 18 July
2018, relating to the Hong Kong Public Offering of our
Company, entered into by, among others, our Company, the
Joint Global Coordinators, the Joint Bookrunners, the Joint
Lead Managers and the Hong Kong Underwriters, as
further described in the section headed “Underwriting” in
this prospectus

the International Financial Reporting Standard(s)

the Implementation Rules for the Private Education Law
(C 2 N R A [ [ M 7 Al M 35 B 91) ), which
was promulgated on 5 March 2004 and became effective on
1 April 2004

the Implementation Opinions of the MOE on Encouraging
and Guiding Private Fund’s Entry into the Education Sector
and Promoting Healthy Development of Private Education
(CBA R SO AN 5 |3 R W & S A BF HEE RINAFE
fa FE 4 B A B i L)), which was issued by the MOE on
18 June 2012

an individual(s) or a company(ies) who or which is/are
independent of and not connected with (within the meaning
of the Listing Rules) any Director, chief executive or
substantial shareholder (within the meaning of the Listing
Rules) of our Company, its subsidiaries or any of their
respective associates
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DEFINITIONS

“Interim Record-filing Measures for
Foreign-invested Enterprises”

“International Offering”

“International Offering Share(s)”

“International Underwriters”

“International Underwriting Agreement”

“Jianyang School”

“Jinjiang School”

the Interim Administrative Measures for the Record-filing
of the Incorporation and Change of Foreign-invested
Enterprises (I % & 1 36 5% o7 5 5 58 1 S8 5 S AT 0
%)), which was promulgated by the MOFCOM on 8
October 2016

the conditional placing by the International Underwriters
of the International Offering Shares for cash at the Offer
Price plus brokerage of 1.0%, SFC transaction levy of
0.0027% and Stock Exchange trading fee of 0.005% of the
Offer Price, details of which are described in the section
headed “Structure of the Global Offering” in this
prospectus, on and subject to the terms and conditions
stated herein and in the International Underwriting
Agreement

the 180,000,000 new Shares initially offered by our
Company for subscription at the Offer Price under the
International Offering (subject to adjustment as described
in the section headed “Structure of the Global Offering” in
this prospectus) together with (unless the context
otherwise requires) any Shares issued pursuant to any
exercise of the Over-allotment Option

the underwriters of the International Offering

the conditional placing and underwriting agreement
relating to the International Offering and to be entered into
by, among others, the Company, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead
Managers and the International Underwriters, on or about
the Price Determination Date

a private school comprising a primary school, a middle
school and a high school to be established by our Group in
Jianyang City, Sichuan, the PRC

Chengdu Jinjiang District No. 1 Experimental Middle
School Attached to Sichuan Normal University* (B # i £
L1 DY ) 1| B BF J8§ 55 — B 8% F £2), a private middle school
established under the laws of the PRC on 27 April 2012,
where the school sponsor’s interest is wholly-owned by
Chengdu Mingxian, and a Consolidated Affiliated Entity of
our Company
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DEFINITIONS

“Joint Bookrunners” (i) China Securities (International) Corporate Finance
Company Limited, (ii) First Capital Securities Limited,
(ii1) First Shanghai Securities Limited, (iv) ABCI Capital
Limited, and (v) Founder Securities (Hong Kong) Limited

“Joint Global Coordinators” (i) China Securities (International) Corporate Finance
Company Limited, (ii) First Capital Securities Limited,
and (iii) First Shanghai Securities Limited

“Joint Lead Managers” (i) China Securities (International) Corporate Finance
Company Limited, (ii) First Capital Securities Limited,
(ii1) First Shanghai Securities Limited, (iv) ABCI
Securities Company Limited, and (v) Founder Securities
(Hong Kong) Limited

“Latest Practicable Date” 9 July 2018, being the latest practicable date for the
purpose of ascertaining certain information in this
prospectus prior to its publication

“Lezhi Bojun” Lezhi Bojun Education Management Company Limited*
(B2 BRHRAFTEMARAA), a limited liability
company established under the laws of the PRC on 10
January 2018, and a Consolidated Affiliated Entity of our
Company

“Lezhi School” Lezhi Bojun School* (%% AE), a private
kindergarten, primary, middle and high school to be
established by a subsidiary of Lezhi Bojun as the school
sponsor and, upon its establishment, a Consolidated
Affiliated Entity of our Company

“Lidu Kindergarten” Chengdu Youshi Lidu Experimental Kindergarten*® (i #B4/]
fl B &R E 58 4) 5 ), a private kindergarten established
under the laws of the PRC on 12 May 2003, where the
school sponsor’s interest is wholly-owned by Sichuan
Boai, and a Consolidated Affiliated Entity of our Company

“Listing” the listing of our Shares on the Main Board of the Stock
Exchange

“Listing Committee” the Listing Committee of the Stock Exchange

“Listing Date” the date, expected to be on or about 31 July 2018, on which

our Shares are listed and from which dealings therein are
permitted to take place on the Stock Exchange
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DEFINITIONS

“Listing Rules”

“Loan Agreement”

s

“Longquan Kindergarten’

“Longquan School”

“Main Board”

“MCA”

“Memorandum of Association” or
“Memorandum”

“MOE”

“MOFCOM”

“Mr. Ran Tao”

The Rules Governing the Listing of Securities on the Stock
Exchange, as amended, supplemented or modified from
time to time

the loan agreement dated 29 August 2016 entered into by
and among Chengdu Bojun, Chengdu Mingxian, Chengdu
Youshi Preschool Investment, Chengdu Jinbojun, Sichuan
Boai and Renshou Bojun, and our PRC Operating Schools
as supplemented by the amended and restated agreement
dated 26 January 2018 entered into by and among the same
parties and together with Nanjiang Bojun and Wangcang
Bojun and the agreement on additional party to cooperation
agreements dated 25 June 2018 entered into by and among
Chengdu Bojun, Chengdu Mingxian and Lezhi Bojun

Chengdu Youshi Longquan Dongshan Experimental
Kindergarten® (BUAR4) Al HE 5 LB 58 4) 5 ), a private
kindergarten established under the laws of the PRC on 23
February 2009, where the school sponsor’s interest is
wholly-owned by Sichuan Boai, and a Consolidated
Affiliated Entity of our Company

Chengdu Longquanyi District No. 1 Experimental Middle
School Attached to Sichuan Normal University* (& # i #&
SFL R I 0 1| i A o JB 5F — B 8% H B2, a private middle and
high school established under the laws of the PRC on 29
September 2015, where the school sponsor’s interest is
wholly-owned by Chengdu Jinbojun, and a Consolidated
Affiliated Entity of our Company

the stock exchange (excluding the option market) operated
by the Stock Exchange which is independent from and
operated in parallel with GEM of the Stock Exchange

the Ministry of Civil Affairs of the PRC

the memorandum of association of our Company adopted
on 12 July 2018 and as amended from time to time

the Ministry of Education of the PRC
the Ministry of Commerce of the PRC

Mr. Ran Tao (f47%), one of our Controlling Shareholders
and an executive Director
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DEFINITIONS

“Mr. Xie Gang” Mr. Xie Gang (#f4f), the sole shareholder of Prosper
Century
“Mr. Xiong Tao” Mr. Xiong Tao (f€%F), one of our Controlling

Shareholders, an executive Director and the chairman of
our Board. Mr. Xiong Tao is the husband of Ms. Liao Rong

“Mr. Zeng Guang” Mr. Zeng Guang (%), the sole shareholder of Full Hope
and an indirect Shareholder

“Ms. Li Jingmei” Ms. Li Jingmei (Z=51#§), the sole shareholder of Urban
Delight and an indirect Shareholder

“Ms. Liao Rong” Ms. Liao Rong (%), one of our Controlling Shareholders
and an executive Director. Ms. Liao Rong is the wife of Mr.
Xiong Tao

“M&A Rules” Provisions on the Merger and Acquisition of Domestic

Enterprises by Foreign Investors, which was jointly issued
by six PRC regulatory agencies, including the MOFCOM,
the State Assets Supervision and Administration
Commission, SAT, SAIC, CSRC and SAFE on 8 August
2006 and became effective on 8 September 2006, and was
amended on 22 June 2009

“Nanjiang Bojun” Nanjiang Bojun Education Management Company
Limited* (F VL1952 % F & B A BR/A F), a limited liability
company established under the laws of the PRC on 24
August 2017 and a Consolidated Affiliated Entity of our
Company

“Nanjiang School” Nanjiang Bojun School* (FF{LIFIRA%), a private
primary, middle and high school to be established by
Nanjiang Bojun as the school sponsor and, upon its
establishment, a Consolidated Affiliated Entity of our

Company

“National People’s Congress” or “NPC” the National People’s Congress of the PRC (13 A [ ILH
B4 N R AR K )

“NDRC” The National Development and Reform Commission of the

PRC (4 A R I [ [ ¢ 8% R AN e & B )
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DEFINITIONS

“Offer Price” the maximum Hong Kong dollar price per Hong Kong
Public Offer Share (exclusive of brokerage, SFC
transaction levy and Stock Exchange trading fee) at which
the Hong Kong Public Offer Shares are to be subscribed for
pursuant to the Hong Kong Public Offering, to be
determined as described in the section headed “Structure of
the Global Offering” in this prospectus

“Offer Share(s)” the Hong Kong Public Offer Shares and the International
Offering Shares, where relevant, including any additional
Shares issued pursuant to the exercise of the
Over-allotment Option

“Over-allotment Option” the option granted by our Company to the International
Underwriters, exercisable by the Joint Global Coordinators
on behalf of the International Underwriters, to require our
Company to allot and issue up to an aggregate of
30,000,000 additional Shares at the Offer Price,
representing approximately 15% of the initial size of the
Global Offering, to cover over allocations in the
International Offering as described in the section headed
“Structure of the Global Offering” in this prospectus

“Peninsula Kindergarten” Chengdu High and New District Youshi Peninsula City
Center Kindergarten® (B =187 [ 40 M 2 5 W0 4h 5 ),
a private kindergarten established under the laws of the
PRC on 27 September 2013, where the school sponsor’s
interest is wholly-owned by Chengdu Youshi Preschool
Investment, and a Consolidated Affiliated Entity of our
Company

“PRC Company Law” the Company Law of the PRC ({13 A RALFNE 28 7] L)),
as enacted by the Standing Committee of the Eighth
National People’s Congress on 29 December 1993 and
effective on 1 July 1994, and subsequently amended on 25
December 1999, 28 August 2004, 27 October 2005 and 28
December 2013, as amended, supplemented or otherwise
modified from time to time

“PRC government” or “State” the central government of the PRC, including all
governmental sub-divisions (such as provincial, municipal

and other regional or local government entities)

“PRC Legal Advisors” Jingtian & Gongcheng, our legal advisors as to the PRC
laws
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DEFINITIONS

“PRC Operating Schools” or “PRC Jinjiang School, Longquan School, Tianfu School,
Operating School” Peninsula Kindergarten, Youshi Kindergarten, Lidu
Kindergarten, Longquan Kindergarten, Riverside
Kindergarten and Qingyang Kindergarten as at the Latest

Practicable Date

“PRC Tax Consultant” Zhonghui (Sichuan) Certified Tax Agents Co., Ltd ('
(V9 1)) 5 75 il =575 Bir A FR 22 7)), our PRC tax consultant

“Pre-IPO Investment” the investment made by the Pre-IPO Investor, details of
which are set out in the section headed “History and
Development” in this prospectus

“Pre-IPO Investment Agreement” the pre-IPO investment agreement entered into by and
among Chengdu Mingxian, Mr. Xiong Tao, Ms. Liao Rong,
Mr. Ran Tao, Mr. Xie Gang, Ms. Li Jingmei, Mr. Zeng
Guang, Wuxi Guolian and our Company dated 28 July 2016

“Pre-IPO Investor” or “Wuxi Guolian” Wuxi Guolian Shoukong Capital Investment LLP* (45 [
W PR E S D CEBRA ) ), whose details are
set out in the section headed “History and Development” in
this prospectus

“Price Determination Agreement” an agreement between our Company and the Joint Global
Coordinators (for themselves and on behalf of the Hong
Kong Underwriters) to fix the Offer Price

“Price Determination Date” the date, expected to be on or about Tuesday, 24 July 2018,
or such later date as may be agreed between our Company
and the Joint Global Coordinators (for themselves and on
behalf of the Hong Kong Underwriters), on which the Offer
Price is to be fixed by agreement between our Company
and the Joint Global Coordinators (for themselves and on
behalf of the Hong Kong Underwriter) to determine the
Offer Price

“Private Education Law” the Law for Promoting Private Education of the PRC ({H %
N BB R AFACR 2 #E7%)), which was promulgated on
28 December 2002 and was amended on 29 June 2013 and
on 7 November 2016 and remained effective

“Prospectus” this prospectus
“Prosper Century” Prosper Century Global Limited (HLiHIRERARATH]), a

company incorporated in the BVI with limited liability on 5
July 2016 and wholly-owned by Mr. Xie Gang
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DEFINITIONS

“Qingyang Kindergarten”

“Registered Shareholders” or
“Registered Shareholder”

“Regulation S”

“Renshou Bojun”

“Renshou School”

“Riverside Kindergarten”

“RMB” or “Renminbi”

“SAFE”

“SAIC” or “State Administration for
Industry and Commerce”

“SAT”

Chengdu Qingyang Youshi Jingjie Experimental
Kindergarten® (BUAR T ¥ 4 it A E 58 4) 5 ), a private
kindergarten established under the laws of the PRC on 15
March 2010, where the school sponsor’s interest is
wholly-owned by Sichuan Boai, and a Consolidated
Affiliated Entity of our Company

the shareholders of Chengdu Mingxian, namely Mr. Xiong
Tao, Mr. Ran Tao, Ms. Liao Rong, Mr. Xie Gang, Li
Jingmei (ZX 5 #§) and Zeng Guang (% %)

Regulation S under the U.S. Securities Act

Renshou Bojun Education Investment Management
Company Limited* ({C R AFTHREEHARAA), a
limited liability company established under the laws of the
PRC on 15 October 2015 and a Consolidated Affiliated
Entity of our Company

a private school comprising a kindergarten, a primary
school, a middle school and a high school to be established
by our Group in Renshou County, Sichuan, the PRC

Chengdu Youshi Riverside Impression Experimental
Kindergarten* (8 #0 4} Bl /o] 7 EN S H 55 %)) 5 ), a private
kindergarten established under the laws of the PRC on 18
June 2003, where the school sponsor’s interest is
wholly-owned by Sichuan Boai, and a Consolidated
Affiliated Entity of our Company

Renminbi, the lawful currency for the time being of the
PRC

the State Administration of Foreign Exchange of the PRC
(GEE N F AN HEE HE ), the PRC governmental
agency responsible for matters relating to foreign exchange
administration, including local branches, when applicable

the State Administration for Industry and Commerce of the

PRC (3 N\ R A B [0 28 T 7 A7 B B AE) )

the State Administration of Taxation of the PRC (FF % A\ &
L0 20 B 52 ol A 4R )
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DEFINITIONS

“School Sponsors”

“School Sponsors’ and Directors’
(Council Members’) Rights
Entrustment Agreement”

“School Sponsors’ Powers of Attorney”

“Shareholders’
Powers of Attorney”

(i) Chengdu Mingxian, Chengdu Youshi Preschool
Investment, Chengdu Jinbojun and Sichuan Boai, which
were our school sponsors as at the Latest Practicable Date
and (ii) Renshou Bojun, Lezhi Bojun, Nanjiang Bojun and
Wangcang Bojun, which will be our school sponsors of our
new schools

the school sponsors’ and directors’ (council members’)
rights entrustment agreement dated 29 August 2016
entered into by and among Chengdu Bojun, Chengdu
Mingxian, Chengdu Youshi Preschool Investment,
Chengdu Jinbojun, Sichuan Boai, Renshou Bojun, Mr.
Xiong Tao, Mr. Ran Tao, Ms. Liao Rong, Xie Gang, Gong
Yahong (¥ 574T), Li Junfeng (2212 £%), Liu Xiaoguang (Z|
&%), Tian Xiaogang (HBEf#), Huang Xue (¥ 5), Xiong
Yueyao (& H#), Liao Hong (B4L), Liu Jing (¥I#F), Ai
Bingyu (37K %), Qu Yingshu (2 #{k), Jiang Hong (IF4L)
and Fang Jia (J7f¥) and our PRC Operating Schools as
supplemented by the amended and restated agreement
dated 26 January 2018 entered into by and among Chengdu
Bojun, our Consolidated Affiliated Entities, Mr. Xiong
Tao, Mr. Ran Tao, Ms. Liao Rong, Mr. Xie Gang, Gong
Yahong (#574T), Li Junfeng (212 £), Liu Xiaoguang (%!
BE5%), Tian Xiaogang (FHEE(#), Huang Xue (#5), Xiong
Yueyao (& H#), Liao Hong (B4L), Liu Jing (¥1#H), Ai
Bingyu (37K %), Gao Wenju ({5 3L 44), Jiang Hong (5 4L),
Fang Jia (J7f£) and Huang Mingyong (¥{M5) and our
PRC Operating Schools and the agreement on additional
party to cooperation agreements dated 25 June 2018
entered into by and among Chengdu Bojun, Chengdu
Mingxian and Lezhi Bojun

the school sponsor’s power of attorney dated 29 August
2016 executed by Chengdu Mingxian, Sichuan Boai,
Chengdu Youshi Preschool Investment and Chengdu
Jinbojun in favor of Chengdu Bojun, the school sponsor’s
power of attorney dated 26 January 2018 executed by
Renshou Bojun, Nanjiang Bojun and Wangcang Bojun in
favor of Chengdu Bojun and the school sponsor’s power of
attorney dated 25 June 2018 executed by Lezhi Bojun in
favor of Chengdu Bojun

the respective powers of attorney dated 26 January 2018

executed by each of the Registered Shareholders and
Chengdu Mingxian, respectively
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DEFINITIONS

“Shareholders’ Rights the shareholders’ rights entrustment agreement dated 26
Entrustment Agreement” January 2018 entered into by and among Chengdu Bojun,
the Registered Shareholders and Chengdu Mingxian with

effect from 30 August 2017

“SFC” or “Securities and Futures the Securities and Futures Commission of Hong Kong
Commission”

“SFO” or “Securities and Futures the Securities and Futures Ordinance (Chapter 571 of the
Ordinance” Laws of Hong Kong), as amended, supplemented or

modified from time to time

“Share(s)” ordinary share(s) of HK$0.01 each in the share capital of
our Company

“Share Option Scheme” the share option scheme conditionally adopted by our
Company on 12 July 2018, the principal terms of which are
summarized under the section headed “Other Information
— 15. Share Option Scheme” in Appendix V to this

prospectus
“Shareholder(s)” holder(s) of the Share(s)
“Shuangliu Kindergarten” a private kindergarten to be established by our Group in

Shuangliu County, Chengdu, the PRC

“Shuangliu Primary School” a private primary school to be established by our Group in
Shuangliu County, Chengdu, the PRC

“Sichuan Boai” Sichuan Boai Preschool Education Development Company
Limited* (1)1 &40 5l B/ FEERARBLAA),
a limited liability company established under the laws of
the PRC on 26 July 2001 and a Consolidated Affiliated
Entity of our Company

“Sichuan Bojun” Sichuan Bojun Education Investment Management
Company Limited* (JU)I[HRAFTHEEHARAA), a
limited liability company established under the laws of the
PRC on 8 July 2010, which is owned as to 56% by Mr.
Xiong Tao and 44% by Mr. Ran Tao

“Sichuan Haowen” Sichuan Shida Haowen Education Investment Management
Company Limited* (P9Il SCHBE #O& & HA BRA A),
a limited liability company established under the laws of
the PRC on 8 April 2011, which is an affiliated company
wholly-owned by Sichuan Normal University
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DEFINITIONS

“Sichuan Implementing Regulations” the Implementing Regulations on Classification
Registration of Private Schools in Sichuan
Province* ({PU)I| % RAFE R /3 BUS T E I HFL)), which
was promulgated by, among others, the Education
Department of Sichuan Province in May 2018 and became
effective in June 2018

“Sichuan Wenxuan” Sichuan Wenxuan Education Investment Company
Limited* (V91| SCHFZCE £ & A FR/ZA A), a limited liability
company established under the laws of the PRC on 7 July
2010 and which was owned as to 50% by Mr. Xiong Tao
and 50% by Chengdu Bozhong

“Sino-Foreign Regulation” the Regulation on Sino-Foreign Cooperation in
Operating Schools (9 #E A R IANE s A5 1EHFE AR B)),
promulgated by the State Council in 2003 and amended on
18 July 2013

“Sole Sponsor” or “CSCI” China Securities (International) Corporate Finance
Company Limited, a licensed corporation under the SFO
permitted to carry out type 1 (dealing in securities) and
type 6 (advising on corporate finance) regulated activities
(as defined under the SFO)

“Spouse Undertakings” the spouse undertakings executed by each of the respective
spouse of the Registered Shareholders, namely Mr. Xiong
Tao, Ms. Liao Rong, Ms. Gong Yahong (%EEH), Ms. Hu
Sha (#17/) and Mr. Zheng Quanguo (¥RH#EEY), all dated 26
January 2018

“Stabilizing Manager” China Securities (International) Corporate Finance
Company Limited

“State Council” the State Council of the PRC (P ZfE A E 3 8 B8] %5 e )

“Stock Exchange” or The Stock Exchange of Hong Kong Limited
“Hong Kong Stock Exchange”
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DEFINITIONS

“Structured Contracts”

“Subsidiary(ies)”

“Substantial Shareholder(s)”

“Surpass Luck”

“Tianfu School”

“Track Record Period”

“U.S.” or “United States”

“U.S. dollar(s)” or “US$” or “USD”

“U.S. Securities Act”

collectively, the Exclusive Business Cooperation
Agreement, the Exclusive Call Option Agreement, the
Equity Pledge Agreement, the School Sponsors’ and
Directors’ (Council Members’) Rights Entrustment
Agreement, the School Sponsors’ Powers of Attorney, the
Director’s (Council Members’) Powers of Attorney, the
Loan Agreement, the Spouse Undertakings, the
Shareholders’ Rights Entrustment Agreement and the
Shareholders’ Powers of Attorney, further details of which
are set out in the section headed “Structured Contracts” in
this prospectus

has the meaning ascribed to it in the Listing Rules. For the
avoidance of doubt, the Subsidiaries include Consolidated
Affiliated Entities in this prospectus

has the meaning ascribed to it under the Listing Rules

Surpass Luck Global Limited (MBEIRIKARA A, a
company incorporated in the BVI with limited liability on 5
July 2016 and wholly-owned by Ms. Liao Rong, which is
one of our Controlling Shareholders

Chengdu New Tianfu District No. 1 Experimental Middle
School Attached to Sichuan Normal University* (AR T K
i 07 [ P | R A B R 25 — B BB P &), a private middle
school established under the laws of the PRC on 20 April
2016, where the school sponsor’s interest is wholly-owned
by Chengdu Mingxian, and a Consolidated Affiliated
Entity of our Company

the years ended 31 August 2015, 2016 and 2017 and the six
months ended 28 February 2018

the United States of America, its territories, its possessions
and all areas subject to its jurisdiction

United States dollars, the lawful currency for the time
being of the United States

the U.S. Securities Act of 1933, as amended from time to
time, and the rules and regulations promulgated thereunder
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“US Bojun” USA Bojun Education, Inc., a company incorporated under
the laws of State of California, the United States, with
limited liability, on 19 August 2016 and a wholly-owned
subsidiary of our Company

“US Partner” Excelsior School System Inc., a company incorporated
under the laws of State of California, the United States,
with limited liability, on 13 July 2005 and an Independent
Third Party principally engaged in the provision of private
education in the United States

“US School” a for-profit grades 7-12 private international school to be
operated by our Group in the State of California, the United
States

“Underwriters” the Hong Kong Underwriters and the International
Underwriters

“Underwriting Agreements” the Hong Kong Underwriting Agreement and the

International Underwriting Agreement

“Urban Delight” Urban Delight Investments Limited (5 #54% & A RA ), a
company incorporated in the BVI with limited liability on 5
July 2016 and wholly-owned by Ms. Li Jingmei

“Wangcang Bojun” Wangcang Bojun Education Management Company
Limited* (HE& 5 % F &2 A BL/A F), a limited liability
company established under the laws of the PRC on 18
August 2017 and a Consolidated Affiliated Entity of our
Company

“Wangcang School” Wangcang Bojun School* (HEEHER/AEL), a private
primary, middle and high school to be established by
Wangcang Bojun as the school sponsor and, upon its
establishment, a Consolidated Affiliated Entity of our
Company

“WFOE Law” the revised version of the Law of the PRC on Wholly
Foreign-Owned Enterprises, which was promulgated by the
Standing Committee of the National People’s Congress on
3 September 2016 and became effective on the same date

“HK eIPO White Form” the application for Hong Kong Public Offer Shares to be
issued in the applicant’s own name by submitting
applications online through the designated website of HK
eIPO White Form — www.hkeipo.hk
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“HK eIPO White Form Service Provider” the HK eIPO White Form service provider designated by
our Company, as specified on the designated website at

www.hkeipo.hk

“Youshi Kindergarten” Chengdu Youshi Experimental Kindergarten* (&R 4} fifi &
B4 5L E), a private kindergarten established under the
laws of the PRC on 12 August 2002, where the school
sponsor’s interest is wholly-owned by Sichuan Boai, and a
Consolidated Affiliated Entity of our Company

“Youshi Trademarks” the two PRC registered trademarks owned by Chengdu
Bojun and were owned by Sichuan Boai before the
trademarks were transferred by Sichuan Boai to Chengdu
Bojun, details of which are set out in the section headed
“Further information about the business of our Group —
10. Intellectual property rights of our Group — Trademarks
registered in the name of our Group members” in Appendix
V to this prospectus

“Zheng Yong” Zheng Yong Global Limited (IE/KIREKARATF]), a
company incorporated in the BVI with limited liability on 8
June 2016 and wholly-owned by Mr. Ran Tao

113 2

sq.m. square metre
“%” per cent

Certain amounts and percentage figures included in this prospectus have been subject to rounding
adjustments. Accordingly, figures shown as totals in certain tables may not be an arithmetic aggregation

of the figures preceding them.

In this prospectus, unless otherwise stated, certain amounts denominated in Renminbi have been
translated into Hong Kong dollars or U.S. dollars at an exchange rate of HK$1.00 = RMBO0.857 or
HK$7.819 = US$1.00, respectively, for illustration purpose only. Such conversions shall not be construed
as representations that amounts in Renminbi were or could have been or could be converted into Hong

Kong dollars or U.S. dollars at such rates or any other exchange rates on such date or any other date.

If there is any inconsistency between the Chinese names of entities or enterprises established in the
PRC and their English translations, the Chinese names shall prevail. The English translation of company
or entity names in Chinese or another language which are marked with “*” and the Chinese translation

of company or entity names in English which are marked with “*” is for identification purpose only.

Unless otherwise specified, all relevant information in this prospectus assumes no exercise of the

Over-allotment Option.
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GLOSSARY OF TECHNICAL TERMS

This glossary of technical terms contains explanation of certain terms used in this prospectus in
connection with our business. The terminology contained in this glossary and their given meanings
may not correspond to standard industry meaning or usage of these terms.

“compulsory education”

“first-tier high schools”

“Gaokao”

“high schools”

“K-12”

“middle schools”

“primary education”

“private schools”

“public schools”

“school sponsor” or “sponsor of the

school”

“school year”

“secondary education”

“Zhongkao”

grade one to grade nine education, which all citizens in
China must receive, according to the Compulsory
Education Law of the PRC

the exemplary high schools (7~ #7£ 5 H1) as designated by
the Education Department of Sichuan Province* (I4)!| & %k
HHE)

also known as the National Higher Education Entrance
Examination, is an academic examination held annually in
the PRC. It is a prerequisite for entrance into almost all
higher education institutions at the undergraduate level in
the PRC

schools that provide education for students from grade ten
through grade twelve

preschool to grade twelve, also known as “fundamental
education”

schools that provide education for students from grade
seven to nine

typically the first stage of compulsory education, which
comprises grades one through six

schools which are not administered by local, provincial or
national governments

schools administered by local, provincial or national
governments

the individual(s) or group(s) that funds or holds interests in
an educational institution

except for our preschools, the school year for all of our
schools, which generally starts on 1 September of each
calendar year and ends on 30 June of the next calendar year

normally takes place after primary education, which
comprises grades seven through twelve, and may be
followed by higher education or vocational training

also known as the Senior High School Entrance

Examination, the academic examination held annually in
the PRC to distinguish middle school students



FORWARD-LOOKING STATEMENTS

This prospectus contains certain forward-looking statements and information relating to us and our
Subsidiaries that are based on the beliefs of our management as well as assumptions made by and
information currently available to our management. When used in this prospectus, the words “anticipate”,

9% < ELIY3 9 < ELIY3 9% <

“believe”, “could”, “estimate”, “expect”, “forecast”, “going forward”, “intend”, “may”, “might”, “ought

< ¢

to”, “plan”, “project”, “seek”, “should”, “will”, “would”, “wish” and similar expressions, as they relate
to our Company or our management, are intended to identify forward-looking statements. Such
statements reflect the current views of our Company’s management with respect to future events,
operations, liquidity and capital resources, some of which may not materialise or may change. These
statements are subject to certain risks, uncertainties and assumptions, including the other risk factors as
described in this prospectus. You are strongly cautioned that reliance on any forward-looking statements
involves known and unknown risks and uncertainties. The risks and uncertainties facing our Company
which could affect the accuracy of forward-looking statements include, but are not limited to, the
following:
. our business operations and prospects;

. future developments, trends and conditions in the industry and markets in which we operate;

. our strategies, plans, objectives and goals and our ability to implement such strategies, plans,

objectives and goals;

. our ability to maintain or increase student enrollment;

. our ability to maintain or raise tuition fees and boarding fees;

. general economic conditions;

. our capital expenditure programs and future capital requirements;

. changes to regulatory and operating conditions in the industry and markets in which we

operate;

. our ability to control costs;

o the amount and nature of, and potential for, future development of our business;

. capital market developments;

. the actions and developments of our competitors; and

o all other risks and uncertainties described in the section headed “Risk Factors” in this

prospectus.
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RISK FACTORS

Potential investors should consider carefully all the information set out in this prospectus and, in
particular, should evaluate the following risks associated with the investment in our Shares. You
should pay particular attention to the fact that we conduct our operations in the PRC, the legal and
regulatory environment of which in some respects may differ from that in Hong Kong. Any of the risks
and uncertainties described below could have a material adverse effect on our business, results of
operations, financial condition or on the trading price of our Shares, and could cause you to lose all or

part of your investment.

We believe there are certain risks and uncertainties involved in our operations, some of which are
beyond our control. These risks and uncertainties can be broadly categorized into: (a) risks relating to our
business and our industry; (b) risks relating to our Structured Contracts; (c) risks relating to conducting

business in China; and (d) risks relating to the Global Offering.

RISKS RELATING TO OUR BUSINESS AND OUR INDUSTRY

Our expansion plans to establish six additional schools during the two years ending 31 August 2019,
which may significantly drain our operational and financial resources.

We plan to establish Nanjiang School, Wangcang School, Lezhi School, Chengdu School, US
School and high school of Tianfu School during the two years ending 31 August 2019. Such expansion
plan will incur significant capital expenditure and it is expected that we will incur capital expenditure of
approximately RMB316.6 million, RMB251.8 million and RMB269.5 million for the two years ending 31
August 2018 and 2019 and after 31 August 2019 in connection with these expansion plans. For further
details of our expansion plans, please refer to the section headed “Business — Our business strategies” in
this prospectus. Our expansion plans may significantly drain our operational and financial resources, may
lead to reduced profitability and may adversely affect our results of operations in the near future.
Moreover, to support these expansion plans, we may also need to incur significant expenditure for
management and staff recruitment and operation of new schools. We may not be able to secure adequate
funding and resources to support these expansion plans in a timely manner or at all and that could
negatively affect our expansion plans and the operation of our schools. Moreover, we may not be able to
increase our student enrollment at our new schools during the startup or as expected, which may
materially and adversely affect our business, financial condition and results of operation.

We may be unable to implement our growth strategies or manage our growth effectively, which may
materially and adversely affect our ability to capitalize on new business opportunities.

We have experienced steady growth and expansion that has placed, and continues to place,
significant pressure on our management and resources. We intend to expand our school network to
increase our market penetration and market diversification through the following strategies: (i)
establishing new schools by purchasing land use rights; (ii) establishing new schools by cooperating with
third-party business partners; and (iii) establishing high school in our Tianfu School campus. For details
of our expansion plans, please refer to the section headed “Business — Our business strategies — Further
expansion of our school network to expand our geographic coverage in China and the United States by

ways of market penetration and market diversification” in this prospectus.
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We must improve our existing operational, administrative and technological systems and our
financial and management controls, and recruit, train and retain additional qualified teachers and
management personnel to manage and support our growth. All of these endeavors require substantial
management time and skills as well as significant additional expenditures. If we fail to adequately update
and strengthen our operational, administrative and technological systems and our financial and
management controls to support our future expansion, we may not be able to effectively and efficiently
manage our operational growth and recruit and retain qualified personnel and integrate entities we
establish into our operations. Any failure to effectively and efficiently manage our expansion may
materially and adversely affect our ability to capitalize on new business opportunities, which in turn may
have a material adverse effect on our business and financial results. Moreover, even if we are able to
maintain or expand student enrollment in our existing schools, we may be unable to retain a sufficient
number of these students or attract new students in the future to expand the scale of our operations, which
could adversely affect our business and results of operations.

We may not be able to successfully establish new schools on time, on budget, or at all.

We intend to continue to expand our school network by establishing new schools in China and
overseas. Our new schools in Nanjiang County, Wangcang County and Chengdu of Sichuan Province are
expected to commence operations in September 2018. Successful establishment of a new school depends
on various factors, including obtaining financing, completing the construction of school campus and
buildings, receiving government approvals, licences and permits, recruitment of qualified teachers and
staff and recruitment of students, many of which are out of our control. Moreover, our timeline can also
be affected by the construction work of our new schools. There are a number of factors, including the
performance and efficiency of our contractors, changes in relevant regulations and government policies,
construction accidents, adverse weather conditions, delays in obtaining the necessary licences, permits or
approvals from relevant authorities in the PRC and other unforeseen problems and circumstances, which
may adversely affect the schedule, costs and the success of our construction work. Any delays in the
construction schedule, deviation from our planned specifications, failure to control the costs within
budget as a result of the above factors may affect the time that our schools commence schooling and our
results of operations and financial position may also be adversely affected. We cannot assure you that we
will not experience any significant delays in the construction work of our campuses nor assure you that
new schools will be established according to our proposed timeline. Any delays in the completion of our
campuses may adversely affect our business, financial condition, results of operations and growth
prospects.

Our business and results of operations depend on our ability to maintain or raise tuition fees and
boarding fees we charge at our schools.

One of the most significant factors affecting our profitability is the tuition fees we charge at our
schools. For the financial years ended 31 August 2015, 2016 and 2017 and the six months ended 28
February 2018, tuition fees constituted approximately 97.9%, 97.9%, 98.0% and 97.7% of our total
revenue, respectively, while the boarding fees accounted for the remainder. Our tuition rates are primarily
based on the cost of our operations, the demand for our educational programs, the geographic markets
where we operate our schools, the tuition fees charged by our competitors, our pricing strategy in relation
to expanding market share and general economic conditions in China. Our tuition rates are subject to
approval or guidance from the relevant government authorities in the areas where we operate. On 2 March
2005, the PRC government authorities promulgated the Interim Measures for the Management of the
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Collection of Private Education Fees ({RFZE &l iy & 2 17 #HL)), which provides that the
types and amounts of fees charged by a private school providing educational qualifications must be
reviewed and approved by the relevant governmental pricing authority. In April 2015, Chengdu Municipal
Development and Reform Commission and Chengdu Ministry of Education jointly issued the Notice on
the Issues Concerning the Tuition Fees of Private Educational Schools (B i & HFE2E JE % 7 22 4 B2 4 55
A BET# RE Y48 A1), pursuant to which adjustments to tuition fees of private schools in Chengdu are
pre-approved as long as the tuition fees will not increase by more than 20% from the applicable base
levels stipulated by the local PRC governmental pricing authority. Further, according to the same notice,
new tuition fees will only be applicable to newly admitted students and the tuition levels for other
students will not be affected. For the 2016/2017 school year, as permitted by the relevant PRC
government authorities, we increased tuition fees in Jinjiang School and Longquan School by
approximately 14% over the tuition fees for the previous school year, which were applicable to newly
admitted students only, while other students were not affected by the fee increase and would continue to
pay the tuition fees at pre-existing levels. Further, for the 2016/2017 school year, we increased tuition
fees for newly admitted students in all of our kindergartens except Longquan Kindergarten by up to
approximately 17% over the tuition fees for the previous school year. However, we cannot assure that we
will be able to maintain or raise the tuition and/or boarding fee levels we charge at our schools in the
future due to various reasons, including the failure to obtain necessary approvals from the government
authorities, when required. Even if we are able to maintain or raise tuition fees or boarding fees, there can
be no assurance that we will be able to attract prospective students to apply for our schools at such
increased fee rates. Our business, financial position and results of operations may be materially and

adversely affected if we fail to maintain or raise the tuition or attract sufficient prospective students.

Our business, financial condition and results of operations are heavily dependent on the market
recognition of our reputation.

Our ability to maintain our reputation depends on a number of factors, some of which are beyond our
control. As we continue to grow in size and expand our programs, services and products, it may become
difficult to maintain the quality and consistency of the services we offer, which may lead to diminishing

confidence in our reputation.

Our reputation may potentially be adversely affected by a number of factors, including, but not
limited to, levels of student and parent satisfaction with our curriculums, teachers and teaching quality,
the grades achieved by our students, the number of our graduate students being accepted into domestic
and overseas universities, accidents on campus, teacher or student scandals, negative press, disruptions to
our educational services and failure to pass an inspection by a government educational authority. In
particular, any negative publicity concerning our school, our Group, our Controlling Shareholders, our
Directors, our employees or any of them, even if untrue, could adversely affect our brand image,
reputation, business, growth prospect, our ability to recruit teachers and staff and take up excessive time
of our management and other resources. Further, there may be possibility that Sichuan Normal University
will grant authorized use of its brand to other schools. The brand will be adversely affected if the quality
of education that such other schools provide deteriorates, which in turn will damage our reputation. If our
reputation is damaged, students’ and parents’ interest in our schools may decrease and our business could
be materially and adversely affected.
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Our student enrollment at our schools is largely driven by word-of-mouth referrals of our students
and their parents and our marketing efforts. For our middle and high schools, we publish our application
information and admission requirements on the Internet and social media. For our kindergartens, we
promoted mainly through our school websites and social media. We also distributed promotional
materials and pamphlets about our kindergartens to the residential buildings that are located close to the
kindergartens and arranged our students to participate in TV shows and community activities. However,
we cannot assure you that our marketing efforts will be successful or sufficient in further promoting our
reputation or in helping us to remain competitive.

If we are unable to further enhance our reputation and increase market awareness of our programs
and services, or if we are required to incur excessive marketing and promotional expenses in order to
remain competitive, our business, financial condition and results of operations may be materially and
adversely affected. If we are unable to maintain or sustain our reputation and recognition, we may also be
unable to maintain or increase student enrollment, which may have a material adverse effect on our
business, financial condition and results of operations.

If we could not renew the existing cooperative agreements with Sichuan Haowen for use of the
brand name of Sichuan Normal University by our Jinjiang School, Longquan School and Tianfu
School, our business, results of operations and financial condition could be materially and
adversely affected.

We have entered into various cooperation agreements with Sichuan Normal University and its
affiliated company for the use of its brand name by our middle schools and high school. For details,
please refer to the section headed “Business — Our schools — Our middle school and high school
education services — Our cooperative relationship with Sichuan Normal University” in this prospectus.

We believe the cooperation agreements are important to our business operations. Without such
cooperation agreements, our schools may need to change their names and, as a result, we may lose
existing or prospective students. We cannot guarantee that such agreements will not be terminated due to
circumstances which are beyond our control. Moreover, the cooperation agreements with Sichuan
Haowen for use of the brand name of Sichuan Normal University by Jinjiang School, Longquan School
and Tianfu School will, unless further extended, expire in 2028, 2035 and 2046, respectively. In the event
that Sichuan Haowen refuses to renew the cooperation agreements with us or the terms offered by
Sichuan Haowen are not as favorable to us as the existing agreements, such cooperation agreements will
be terminated and we will not be able to continue to use the brand name of Sichuan Normal University. As
a result, our business, results of operations and financial condition could be materially and adversely
affected.

Our students’ academic performance may fall and satisfaction with our educational services may
decline.

Our students’ academic performance may be affected by various factors, including teaching method
and materials, personal efforts, learning environment, pressure and family influence, some of which may
be beyond our control. If their academic performance fall or do not improve as expected, our students
may be unable to achieve the test scores necessary for their desired university, high school or middle
school admissions and satisfaction with our educational services may decline. Satisfaction with our
educational services may also decline due to negative publicity on our schools, Directors or management,
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lack of qualified teachers, unsatisfactory learning environment or other factors, which may result in a
decrease in word-of-mouth referrals and reputation, students’ withdrawal from our schools and decreased
application for our schools. If our student retention rate decreases substantially or if we otherwise fail to
continue to attract and admit students due to decreased students’ or parents’ satisfaction with our
educational services, our business, financial condition and results of operations may be materially and

adversely affected.

Highly competitive PRC education sector could result in reduced profit margins and market shares,

increased pricing pressure, departures of qualified teaching staff and increased spendings.

The education sector in China is highly competitive. In Chengdu, we face intense competition from
public schools and other private schools that offer similar programs. We compete with these schools
across a range of factors, including program and curriculum offerings, tuition fee levels, school location
and premises, competent teachers and other key personnel. Public schools may enjoy preferential
governmental support in respect of, among others, tax exemptions and government subsidies. Our
competitors may adopt similar curriculums, school support and marketing approaches, with different
pricing and service packages that may have greater appeal than those we offer. Further, our competitors
may devote greater resources, financial or otherwise, than we can to student recruitment, campus
development and promotion, and respond more quickly than we can to changes in student demands and
market needs. In view of such severe competition, we may be required to reduce tuition fees and boarding
fees or increase spending in order to retain or attract students or gain market share. If we are unable to
successfully compete for new students, maintain or increase our tuition level, attract and retain competent
teaching staff or other key personnel, enhance the quality of our educational services or control

competition costs, our business and results of operations may be materially and adversely affected.

We may lose government support or fail to partner with the relevant local government authorities
for the establishment and operations of our schools.

We entered into agreements with local governments to expand our school network. Pursuant to these
agreements, the relevant local governments agreed to provide us with various assistance, including
government assistance with regulatory filings and applications and campus construction. We believe that
with support from relevant local governments we can establish our new schools and expand our school
network in a timely manner. However, we cannot assure you that the government authorities will continue
to support our existing schools or that we will be able to obtain the support from the government
authorities with which we intend to cooperate for the establishment of our new schools. The government
authorities may decide not to support our schools or cooperate with us in the future due to various
reasons, many of which may be beyond our control. If we lose government support for our existing
schools or are unable to find government authorities that are willing to cooperate with us for the
establishment of our new schools, we may lose access to certain resources, incur significant costs or have
to change the target location for our new schools, and our business, financial condition and results of

operations may be materially and adversely affected.
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We are subject to extensive governmental approvals and compliance requirements for establishing
our campuses and school premises.

For campuses and school premises constructed and developed for our schools, we must obtain
various permits, certificates and other approvals from the relevant administrative authorities at various
stages of property development, e.g. planning permits, construction permits, land use rights certificates,
certificates for passing environmental assessments, certificates for passing fire control assessments and
certificates for passing construction completion inspections. We may in the future encounter problems in
fulfilling the conditions precedent to the receipt of those permits, certificates and approvals, and we may
not always be able to obtain them in a timely manner, or at all. Particularly, we may encounter such
problem when we develop new campuses and school premises. If we are not able to rectify the above
incidents in a timely manner, or fail to obtain requisite permits, certificates or approvals for campuses and
school premises we will develop and construct in the future, we may become subject to administrative
fines and other penalties or may be ordered to relocate our schools which could disrupt our business and
cause us to incur additional expenses which may have a material adverse effect on our business,
prospects, financial condition and results of operations.

We cannot guarantee that the launch of our new schools under the new brand name “Bojun School
(B B2 2 2)” will be successful

Our Chengdu School, Nanjiang School and Wangcang School will be launched under the new brand
name “Bojun School (I #2/2%)”. A new brand may face challenges relating to brand positioning and
marketing strategies. Furthermore, a new brand typically requires a period of initial development,
marketing efforts and on-going investment, which may negatively affect overall profitability. Therefore,
we cannot guarantee the success of our business under our new brand name. If the development of our
new brand is not successful, our business, financial condition and results of operations may be materially
and adversely affected.

Our business relies on our ability to recruit and retain dedicated and qualified teachers and school
personnel.

We rely substantially on our teachers for the provision of educational services to our students.
Therefore, our teachers are the key to maintaining the quality of our programs and services and to
upholding our reputation. As of 1 September 2017, we had a team of 580 teachers.

We endeavor to continue to attract qualified teachers who have a strong command of their respective
subject areas and meet our high standards. We target to hire teachers who are capable of delivering
innovative and effective classroom instruction. There are a limited number of principals, vice principals,
teachers and other school administrators with the necessary experience to operate our schools and teach
our courses in Sichuan Province. There is no assurance that we can recruit and retain such personnel in
the future. As a result, we must provide competitive remuneration and benefits packages to attract and
retain qualified teachers and other school personnel. In addition, criteria such as commitment and
dedication are difficult to ascertain during the recruitment process, given that we need to expand and add
teachers and other school personnel quickly in order to meet rising student enrollment. We must also
provide continuous training to our teachers so that they can stay abreast of changes in student demands,
admission and assessment test requirements, admissions standards and other key trends necessary to
effectively teach their respective courses.
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We may not be able to hire and retain a sufficient number of qualified teachers and qualified school
personnel to keep pace with our anticipated growth while maintaining consistent teaching quality and the
overall quality of our education programs across different schools. If we fail to recruit and retain an
appropriate number of qualified teachers and qualified school personnel, the quality of our services or
overall education programs may decrease or be perceived to decrease in one or more of our schools,
which may have a material and adverse effect on our reputation, business and results of operations. In
addition, there are foreign teachers who teach classes in our kindergartens. Since these foreign teachers
are provided to our kindergartens by independent third-party education service providers, we do not have
direct control over their educational qualification and teaching quality. In the event the quality of the
foreign teachers deteriorates, the quality of education programs of our kindergartens will be adversely
affected, which will negatively impact our business, reputation and results of operations.

Our business, financial condition and results of operations may be adversely affected if the land on
which our Jinjiang School is located is expropriated by the PRC government.

The school premises of Jinjiang School are built on five parcels of collectively-owned land we
leased from an Independent Third Party. As advised by our PRC Legal Advisors, these parcels of
collectively-owned land are included in the expropriation plan released by the government of Chengdu in
2006 and 2010, respectively. As a result, there is a risk that these parcels of collectively-owned land will
be expropriated by the government, and we may be required to vacate the relevant properties and relocate
our Jinjiang School. Please refer to the section headed “Business — Properties — Land expropriation” in
this prospectus for further details. Chengdu Jinjiang District Chenglong Road Street Office* (J8#B 7 &
VL1 A HE B% 157 48 #F 5 5 ) informed our PRC Legal Advisors that it has not taken any actions to execute the
expropriation plan in respect of the land on which our Jinjiang School is located and it will not take any
actions unless a consensus has been reached between the Chengdu State-Owned Land Resources Bureau*
(R HRTT B - & %)), the owners of the collectively-owned land and our Jinjiang School on the details of
the indemnification and relocation arrangement in respect of the expropriation of the land. Moreover, the
Jinjiang branch office of the Chengdu State-Owned Land Resources Bureau* (i(#S 1li [B + & Y J5) & V153
J&1) confirmed with us that it will not demolish and relocate our Jinjiang School or use the land concerned
unless (a) a consensus has been reached between the Jinjiang branch office of the Chengdu State-Owned
Land Resources Bureau, the owners of the collectively-owned land and our Jinjiang School on the details
of the indemnification and relocation arrangement in respect of the expropriation of the land; and (b) the
full payment of the indemnification has been made and the indemnification and relocation arrangement
has been implemented. However, we cannot guarantee that consensus will be reached between the
Chengdu State-Owned Land Resources Bureau and us. Moreover, according to the information obtained
by our PRC Legal Advisors from the Information Center of Chengdu Planning Management Bureau* (J,
HB T K %45 1)), the collectively-owned land is currently designated as school premises for elementary
school or middle school. Therefore, the current usage of the collectively-owned land as the school
premises of our Jinjiang School complies with the existing town planning of Chengdu. However, we
cannot guarantee that such designated usage will not be changed in the future. If we fail to reach a
consensus with the Jinjiang branch office of the Chengdu State-Owned Land Resources Bureau or the
designated usage of the land is changed in the future, we may need to relocate the school premises of our
Jinjiang School. Moreover, we may be unable to obtain new leases at desirable locations or on desirable
terms, and we may not be able to find suitable alternative premises for our Jinjiang School in a timely
manner. Further, we may incur additional costs arising from the relocation as well as business disruption.
For the three years ended 31 August 2015, 2016 and 2017 and the six months ended 28 February 2018, the
revenue generated from tuition fees of Jinjiang School amounted to RMB61.6 million, RMB71.2 million,
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RMB77.5 million and RMB42.6 million, representing approximately 59.7%, 52.6%, 42.7% and 37.0% of
our total revenue, respectively. Therefore, our business, financial condition and results of operations may
be adversely affected if the collectively-owned land on which our Jinjiang School is located is
expropriated by the government and we are unable to find suitable alternative premises or obtain new
leases at desirable locations or on desirable terms for our Jinjiang School.

We face certain risks relating to the properties leased by us.

As at the Latest Practicable Date, we leased seven parcels of land with a total gross site area of
approximately 96,198 sq.m. and 16 buildings with a total gross floor area of approximately 54,675 sq.m.
for our schools from lessors which are Independent Third Parties. Please see the section headed
“Business — Properties” in this prospectus for further details. As we do not own these properties, we are
not in a position to effectively control the quality, maintenance and management of such premises,
buildings and facilities. In the event the quality of the school premises, buildings and facilities
deteriorates, or if any or all of our lessors fail to properly maintain and renovate such premises, buildings
or facilities in a timely manner or at all, the operation of our schools could be materially and adversely
affected. In addition, at the end of each lease term, we may not be able to negotiate for another lease and
may therefore be forced to relocate to a different location, or the lessors may significantly increase the
rent if we continue to utilize the leased premises. These risks and limitations could adversely affect or
disrupt our operations. In addition, if we are forced to relocate, we may be unable to obtain new leases at
desirable locations on acceptable terms to accommodate our future growth, which could materially and
adversely affect our results of operations.

Further, we have a number of title defects with respect to the school premises of Lidu Kindergarten,
Peninsula Kindergarten and Longquan School all of which are our leased properties. With respect to these
leased properties, our lessors have not provided us with the relevant building ownership certificates.
Should disputes arise due to title encumbrances to such properties or government action, we may
encounter difficulties in continuing to lease such properties and may be required to relocate. In such
event, we may not be able to find suitable alternative premises or obtain new leases at desirable locations
or on desirable terms. Further, we may incur additional costs arising from the relocation as well as
business disruption. Therefore, our business, financial condition and results of operations may be
adversely affected if we are unable to find suitable alternative premises or obtain new leases at desirable
locations or on desirable terms in the event that we are required to vacate from these properties. For
details of the above title defects, please refer to the section headed “Business — Properties — Title
defects” in this prospectus.

Our business depends on our ability to maintain the quality of our educational services, students’
academic performance and the level of satisfaction with our educational services. Our business also
depends on our ability to promptly and adequately respond to changes in education standards in the
PRC.

The success of our business depends on our ability to maintain the quality of education we provide,
which includes students’ satisfactory learning experience, and to ensure the academic performance of our
students. Our schools may not be able to meet students’ and parents’ expectations for academic
performance. A student may not experience expected academic improvement and his or her performance
may otherwise decline significantly due to reasons beyond our control. There is no assurance that we can
provide school learning experiences that are satisfactory to all of our students. Student and parent
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satisfaction with our educational programs may decline. We may also experience a decrease in
word-of-mouth referrals. In particular, we cannot ensure that our middle school students will be accepted
by their desired high schools at rates we have experienced in the past. Any such negative developments
could result in students’ withdrawal from or unwillingness to apply for our schools, and therefore have an
adverse impact on our reputation. If our student retention rate decreases substantially or if we otherwise
fail to continue to attract and admit students of a suitable standard or at all, our business, financial
condition and results of operations may be materially and adversely affected.

Furthermore, if we fail to develop and introduce new education services and programs at our schools
based on the changing education standards in China in a timely manner, our ability to attract and retain
students and our reputation could be materially and adversely affected, which may have a material
adverse impact on our business, financial condition and results of operations.

We have limited experience in high school education and no experience in primary school education.

We have not operated any high school before the establishment of our high school of Longquan
School in September 2016 and any primary school before the Latest Practicable Date. Although we have
abundant experience in operating middle schools and kindergartens, we do not have much experience in
managing high schools and we have yet to operate any primary school. In the event that we are not
successful in managing our high school or primary school and the operation results of our high school or
primary school is not satisfactory as we have expected, our results of operations and financial condition
may be materially and adversely affected.

We propose to invest in the US School, which may be subject to risks.

We intend to establish the US School, which is a for-profit grades 7-12 private international school
in California, the United States jointly with the US Partner. However, we have not invested in or managed
any school overseas and may encounter challenges upon entering into such markets. Also, we may not be
familiar with the applicable local laws and regulations and the education system in the United States,
which may affect our investments and the schools we intend to invest. Moreover, we plan to hire local
staff and teachers with relevant experience to operate the US School, but we cannot assure you that we
will be able to identify and hire suitable candidates or we will be able to work effectively with them.
Further, we may not be able to attract students to enroll in the US School or as expected and to generate
sufficient revenue to justify the investment we would made. We cannot assure you that the establishment
of the US School will be successful. In the event we are not successful in establishing the school overseas
or the operation results of the school are not as satisfactory as we have expected, our results of operations
and financial condition may be materially and adversely affected.

We recorded net current liabilities during the Track Record Period.

As of 31 August 2015 and 28 February 2018, we recorded net current liabilities of approximately
RMB97.5 million and RMB159.3 million respectively. Please refer to the section headed “Financial
Information” in this prospectus for details. We cannot assure you that we will not experience periods of
net current liabilities in the future. We may continue to record net current liabilities in future periods as
we continue to expand. A net current liabilities position could expose us to liquidity risks, constrain our
operational flexibility and adversely affect our ability to obtain financing and expand our business. There
can be no assurance that we will always be able to generate sufficient cash flow from our operations or
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obtain necessary funding to meet our present and future financial needs, including to repay our loans
upon maturity and finance our capital commitments. If we fail to meet our financial obligations, our
business, liquidity, financial position and prospects could be materially and adversely affected.

We recorded net operating cash outflows for the six months ended 28 February 2017 and 28
February 2018.

We had net cash outflows from operating activities of approximately RMB29.2 million and
RMB&6.1 million for the six months ended 28 February 2017 and 28 February 2018, respectively. Our
negative net operating cash flows were mainly attributable to the decreases in deferred revenue of
approximately RMB59.1 million and RMB96.0 million for the six months ended 28 February 2017 and
2018, respectively and the increase in other receivables, deposits and prepayments of approximately
RMB2.7 million and RMB5.8 million for the six months ended 28 February 2017 and 2018, respectively.
We recorded decreases in deferred revenue as a result of the proportionate recognition of prepaid tuition
fees and boarding fees as revenue over the relevant periods. Please refer to the section headed “Financial
Information” in this prospectus for details. While our Directors believe that we have sufficient funds to
finance our current working capital requirements, our operating cash flow may be adversely affected by
unforeseeable factors. As such, we cannot assure you that we will not experience net operating cash
outflow in the future. In the event that we fail to maintain sufficient cash inflows, we may fail to meet our
financial obligations, our business, liquidity, financial position and prospects could be materially and
adversely affected.

Our educational services may be adversely affected if we are not able to obtain all necessary
approvals, licenses and permits and to make all necessary registrations and filings for our
educational services in the PRC.

We are required to obtain and maintain various approvals, licenses and permits and fulfill
registration and filing requirements in order to conduct and operate our education and other services. For
instance, to establish and operate a school, we are required to obtain a private school operation permit
from the local education bureau and to register with the local civil affairs bureau to obtain a certificate of
registration for a privately run non-enterprise unit, or legal entity.

While we intend to obtain, using our best endeavors, all requisite permits and complete the
necessary filings, renewals and registrations on a timely basis for our schools, we cannot guarantee that
we will be able to obtain all required permits given the significant amount of discretion the local PRC
authorities may have in interpreting, implementing and enforcing relevant rules and regulations, as well
as other factors beyond our control and anticipation. If we are unable to receive required permits in a
timely manner or obtain or renew any permits and certificates, we may be subject to fines, confiscation of
the gains derived from our noncompliant operations, the suspension of our noncompliant operations or
the compensation of any economic loss suffered by our students or other relevant parties, which may
materially and adversely affect our business and results of operations.

Our historical financial and operating results may not be indicative of our future performance.
We have experienced steady growth in revenue during the Track Record Period. Our historical

growth was driven by the increase in the number of students enrolled at our schools and the level of
tuition fees we charged. Our financial condition and results of operations may fluctuate due to a number

44 —



RISK FACTORS

of other factors, many of which are beyond our control, including: (i) our ability to maintain and increase
student enrollment at our schools and maintain and raise tuition and boarding fees; (ii) general economic
and social conditions and government regulations or actions pertaining to the provision of private
education in China, Sichuan Province and Chengdu; (iii) increased competition and market perception
and acceptance of any newly introduced educational programs in any given year; (iv) expansion and
related costs in a given period; (v) shifts in attitude of students and their parents towards private
education in China; and (vi) our ability to control our cost of services and other operating costs, and
enhance our operational efficiency as our teachers’ salaries, rental expenses and other operating costs
may be increased in accordance with market rates. In addition, we may not be successful in continuing to
increase the number of students admitted to the schools we operate due to our limited capacity, and we
may not be as successful in carrying out our growth strategies and expansion plans. As a result, we may
not be able to sustain our past growth rates in future periods, and we may not be able to sustain
profitability on a quarterly, interim or annual basis in the future. Our historical results, growth rates and
profitability may not be indicative of our future performance. Our Shares could be subject to significant
price volatility should our earnings fail to meet the expectations of the investment community. Any of
these events could cause the price of our Shares to materially decrease.

We generate all of our revenue from our schools in Chengdu.

All of the nine schools we currently operate are located in Chengdu, Sichuan Province. Therefore,
any material adverse social, economic or political development, or any natural disaster or epidemic
affecting Sichuan Province or Chengdu could have a material and adverse effect on our business,
financial condition and results of operations. We may also be materially and adversely affected if new
regulations relating to the private kindergarten, middle school and high school education businesses are
adopted in Sichuan Province or Chengdu that may place additional restrictions or burdens on us. In
addition, because we currently operate only two middle schools, one middle and high school and six
kindergartens, any material negative development with respect to any of these schools could have a
material and adverse effect on our business, financial condition and results of operations.

We generate a significant portion of our revenue from Jinjiang School during the Track Record
period.

For the three years ended 31 August 2015, 2016 and 2017 and the six months ended 28 February
2018, the revenue generated from tuition fees of Jinjiang School amounted to RMB61.6 million,
RMB71.2 million, RMB77.5 million and RMB42.6 million, representing approximately 59.7%, 52.6%,
42.7% and 37.0% of our total revenue, respectively. Jinjiang School may continue to generate a
noticeable portion of our revenue for the foreseeable future. Therefore, if Jinjiang School experiences an
event that materially and negatively affects its student enrollment, tuition, school operations or reputation
in general, our business, financial condition and results of operations may be materially and adversely
affected.

The application of HKFRS 16 may affect our financial position and performance due to our
operating lease arrangements.

HKFRS 16, which will become effective for annual periods beginning on or after 1 January 2019, set

out new provisions for the accounting treatment of leases and its application in the future means that all
non-current leases must be recognized in the form of right-of-use assets and a financial liability for
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payment obligations. For further details, please refer to the Accountants’ Report set out in Appendix I to
this prospectus. Our Group recorded non-cancellable operating lease commitments of approximately
RMB192.0 million as at 28 February 2018. Under HKFRS 16, our Group will recognize a right-of-use
asset and a corresponding liability in respect of all these leases unless they qualify for low value or
short-term leases upon the application of HKFRS 16. The application of HKFRS 16 might have adverse
impact on the net financial position and performance of our Group.

We derived imputed interest income from advances to directors and related companies during the
Track Record Period which was non-recurring in nature.

During the Track Record Period, we made advances to certain directors and related companies.
These advances were non-trade in nature. For the three years ended 31 August 2015, 2016 and 2017 and
the six months ended 28 February 2018, we recorded (i) imputed interest income from advances to
directors of approximately RMBO0.4 million, RMB1.0 million, RMB2.4 million and RMB1.3 million,
respectively, and (ii) imputed interest income from advances to related companies of approximately
RMB5.4 million, RMB3.9 million, RMB2.4 million and RMB1.3 million, respectively. Such imputed
interest income is only a hypothetical income under HKFRS and had no cash inflow during the Track
Record Period. Our Directors confirm that all outstanding amount due from the directors and related
parties which were non-trade in nature will be fully settled before Listing. Therefore, such imputed
interest income from directors and related parties will no longer be a source of income to us following the
Listing.

Our continuing success depends on our ability to attract and retain our senior management and
other qualified personnel.

We provide private kindergarten, middle school and high school education to our students. Our
future success heavily depends on the continuing services of our executive Directors and senior
management.

If one or more of our executive Directors, senior management and other key personnel are unable or
unwilling to continue their employment with us, we may not be able to replace them with qualified
personnel in a timely manner, or at all, and our business may be disrupted and our results of operations
and financial condition may be materially and adversely affected. Competition for high-quality teachers
in the PRC is intense. We may not be able to retain experienced senior management members or other
qualified personnel in the future. In the event we lose their services, or if any member of our executive
Directors or senior management or other key personnel joins our competitor(s) or forms a competing
company, we may not be able to retain our teachers, students, key educators and other professionals,
which could have a material and adverse effect on our business, results of operations and financial
condition.

We maintain limited insurance coverage.

We maintain various insurance policies, such as school liability insurance and property insurance to
safeguard against risks and unexpected events in our kindergartens, middle schools and high school.
However, our insurance coverage may not be sufficient in terms of amount, scope and benefit. If we were
held liable for amounts and claims exceeding the scope or amounts covered by our insurance policies, or
suffered losses from incidents for which we do not currently maintain any insurance, we may be required
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to pay significant damages or suffer significant loss without being able to recover all or part of the
amounts from insurance companies, and our business, results of operations and financial condition may
be materially and adversely affected. In addition, we do not have any business disruption insurances to
cover losses caused by natural disasters or catastrophic events, which may significantly disrupt our
business operations and incur substantial costs on us, and may materially and adversely affect our
business, financial condition and results of operations.

Accidents or injuries suffered by our students, our employees or other personnel at our school
premises may adversely affect our reputation and subject us to liabilities.

We could be held liable for the accidents or injuries or other harm to students or other people at our
schools, including those caused by or otherwise arising in connection with our school facilities or
employees. We could also face claims alleging that we were negligent, provided inadequate maintenance
to our school facilities or supervision of our employees and therefore may be held liable for accidents or
injuries suffered by our students or other people at our schools. In addition, if any of our students or
teachers commits acts of violence, we could face allegations that we fail to provide adequate security or
were otherwise responsible for his or her actions. Our schools may be perceived to be unsafe, which may
discourage prospective students from applying to or attending our schools. Furthermore, although we
maintain certain liability insurance, this insurance coverage may not be adequate to fully protect us from
these kinds of claims and liabilities. In addition, we may not be able to obtain liability insurance in the
future at reasonable prices or at all. A liability claim against us or any of our employees could adversely
affect our reputation and student enrollment and retention. Even if unsuccessful, such a claim could
create unfavorable publicity, cause us to incur substantial expenses and divert the time and attention of
our management, all of which may have a material adverse effect on our business, prospects, financial
condition and results of operations.

As our schools manage their own canteens, we may be exposed to potential liabilities if we cannot
maintain food quality standards.

As we manage canteens ourselves, we may be exposed to potential liabilities if we cannot maintain
food quality standard. Although we strive to maintain the quality of food we provide at our canteens, we
cannot assure you that we would always meet the changing food quality standards and maintain proper
operation of our canteens. If we fail to meet the required food standards, our students’ health may suffer
and medical emergency may occur, which may damage our reputation and affect our student enrollment.
This could have a material adverse effect on our business, financial condition and results of operations.

We may lose students to our competitors because of capacity constraints of our school facilities.

The educational facilities of our schools are limited in space and size. We may not be able to admit
all qualified students who would like to enroll in our schools due to the capacity constraints of our current
school facilities. Furthermore, without building additional facilities such as classrooms and dormitories,
we may not be able to expand our capacity at our current campuses unless we relocate to other facilities
in the local area with more space. If we fail to expand our capacity as quickly as the demand for our
services grows, or if we otherwise fail to grow by establishing or acquiring additional schools and
campuses, we could lose potential students to our competitors, and our results of operations and business
prospects could be materially and adversely affected.
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We may lose our competitive advantage and our reputation and operations may be materially and
adversely affected if we fail to protect our intellectual property rights or prevent the loss or
misappropriation of our intellectual property rights.

Unauthorized use of any of our intellectual property may adversely affect our business and
reputation. We may, from time to time, rely on a combination of copyright, trademark and trade secrets
laws to protect our intellectual property rights. Nevertheless, third parties may obtain and use our
intellectual property without due authorization. We may also need to resort to litigation and other legal
proceedings to enforce our intellectual property rights. Any such action, litigation or other legal
proceedings could result in substantial costs and diversion of our management’s attention and resources
and could disrupt our business. In addition, there is no assurance that we will be able to enforce our
intellectual property rights effectively or otherwise prevent others from the unauthorized use of our
intellectual property. Failure to adequately protect our intellectual property could materially and
adversely affect our reputation, and our business, financial condition and results of operations.

We may face disputes from time to time relating to the intellectual property rights of third parties.

We cannot assure you that materials and other educational content used in our schools and programs
do not or will not infringe intellectual property rights of third parties. As at the Latest Practicable Date,
we did not encounter any material claims for intellectual property infringement. However, there is no
guarantee in the future that third parties will not claim that we have infringed their proprietary rights.

Even if we defend ourselves vigorously in any such litigation or legal proceedings, there is no
assurance that we will prevail in these proceedings. Such legal proceedings may accompany with court
orders which prevent us, temporarily or permanently, from using our materials and other educational
content which may result in disruption to our teaching activities. Participation in such litigation and legal
proceedings may also cause us to incur substantial expenses and divert the time and attention of our
management. We may be required to pay damages or incur settlement expenses. In addition, in case we
are required to pay any royalties or enter into any licensing agreements with the owners of intellectual
property rights, we may find that the terms are not commercially acceptable and we may finally lose the
ability to use the related content or materials, which in turn could materially affect our educational
programs. Any similar claim against us, even without any merit, could also hurt our reputation and image.
Any such event could have a material and adverse effect on our business, financial condition and results
of operations.

The assets held by our schools may not be pledged as collateral in connection with securing bank
loans and other borrowings, which reduces the schools’ ability to obtain financing to fund their
operations.

According to the PRC Security Law and the PRC Property Law, mortgages, pledges or other
encumbrances should not be created on properties which are used for public welfare facilities. The
buildings that certain of our schools own and occupy may be considered “public welfare facilities”
according to the Private Education Law, which provides that private education is considered in the nature
of “public welfare” in the PRC. Accordingly, these properties may not be pledged as collateral when our
schools enter into loan agreements with banks. In such case, the schools’ ability to obtain financing to
fund their operations will be limited. Even if collateral is meant to be created based on such properties
under any loan agreement to be entered into between any of our schools and the potential lender, such
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pledge may not be valid or enforceable under the laws and regulations of the PRC, and we cannot
preclude the possibility that a government authority, including PRC court or administrative authority,
may consider the pledge created on such facilities to be in violation of PRC laws if we and the lenders
have any dispute with regards to the relevant loans under applicable loan agreements or if the validity of
the pledges are otherwise challenged. In such a case it is likely that such pledges would not be
enforceable and we may be requested by our lenders to provide other forms of guarantees or prepay the
outstanding balance of the loans immediately, which may cause the business operations of the relevant

schools and our financial condition to be materially and adversely affected.

Unauthorized disclosures or manipulation of student, teacher and other sensitive personal data,
whether through breach of our network security or otherwise, could expose us to litigation or could
adversely affect our reputation.

Maintaining our network security and internal controls over access rights is of critical importance
because proprietary and confidential student and teacher information, such as names, addresses, and
other personal information, is primarily stored in our computer database located at each of our schools. If
our security measures are breached as a result of actions by third-parties, employee error, malfeasance or
otherwise, third parties may receive or be able to access student records, which could subject us to
liabilities, interrupt our business and adversely impact our reputation. Additionally, we run the risk that
our employees or third parties could misappropriate or illegally disclose confidential educational
information in our possession. As a result, we may be required to expend significant resources to provide
additional protection from the threat of these security breaches or to alleviate problems caused by these
breaches.

Our operations may be adversely affected by natural disasters, health epidemics or terrorist
attacks in China.

Our business operations could be materially and adversely affected by natural disasters, such as
earthquakes, floods, landslides, outbreaks of health epidemics such as avian influenza and severe acute
respiratory syndrome, or SARS, and Influenza A virus, such as H5SN1 subtype and HSN2 subtype flu
viruses, as well as terrorist attacks, other acts of violence or war or social instability in the region in
which we operate or those generally affecting China. In particular, as all of our high school and middle
schools are boarding schools and the kindergartens provide noon-time naps to students, the boarding
environment makes our students, teachers and staff exceptionally vulnerable to epidemics or pandemics,
which may make it more difficult for us to take preventive measures if an epidemic or pandemic were to
occur. Any of the above may cause material disruptions to our operations, such as temporary closure of
our schools, which in turn may materially and adversely affect our financial condition and results of
operations. If any of these occur, our schools and facilities may suffer damage or be required to
temporarily or permanently close and our business operations may be suspended or terminated. Our
students, teachers and staff may also be negatively affected by such events. In addition, any of these could
adversely affect the PRC economy and demographics of the affected region, which could cause
significant declines in the number of our students applying to or enrolled in our schools. If this takes
place, our business, financial condition and results of operations could be materially and adversely
affected.

— 49 —



RISK FACTORS

RISKS RELATING TO OUR STRUCTURED CONTRACTS

We may be subject to severe penalties if the PRC government finds that the Structured Contracts do
not comply with applicable PRC laws and regulations.

We entered into a series of arrangements in which our wholly-owned subsidiary, Chengdu Bojun,
receives full economic benefits from our Consolidated Affiliated Entities. Please refer to the section
headed “Structured Contracts” in this prospectus for more information.

Foreign investment in the education industry in China is extensively regulated and subject to
numerous restrictions. Under the Foreign Investment Catalog, foreign investors are prohibited from
investing in primary and middle schools in the PRC for students in grades one through nine. In addition,
preschool education, high school education and higher education are restricted industries for foreign
investors, and foreign investors are only allowed to invest in preschool education, high school education
and higher education in cooperative ways and the domestic party shall play a dominant role in the
cooperation. Furthermore, under the Implementation Opinions on Private Fund’s Entry into the Education
Sector, which was issued by the MOE on 18 June 2012, the foreign portion of the total investment in a
Sino-foreign joint venture preschool or high school should be below 50%. According to relevant
regulations, the foreign investors investing in preschools, high schools and higher education must be
foreign education institutions, with relevant qualification and experience. Please refer to the section
headed “Regulatory Overview” in this prospectus for more information.

Accordingly, our subsidiary in China is currently ineligible to apply for the required education
licenses and permits in China for the operation of primary and middle schools. In addition, although
foreign investment in preschools, high schools and higher education is not prohibited, our subsidiary in
China is still ineligible to independently operate preschools and high schools. Please refer to the section
headed “Structured Contracts — Background of the structured contracts” in this prospectus for further
information. Accordingly, we have been and are expected to continue to be dependent on our Structured
Contracts to operate our education business.

If the Structured Contracts that establish the structure for operating our business in the PRC are
found to be in violation of any PRC laws or regulations in the future or we fail to obtain or maintain any
of the required permits or approvals, the relevant PRC regulatory authorities, including the MOE, which

regulates the education industry, would have broad discretion in dealing with such violations, including:

. revoking the business and operating licenses of our PRC subsidiary or Consolidated Affiliated
Entities;

J discontinuing or restricting the operations of any related-party transactions among our PRC
subsidiary or Consolidated Affiliated Entities;

. imposing fines or other requirements with which we or our PRC subsidiary or Consolidated
Affiliated Entities may not be able to comply;

. requiring us to restructure our operations in such a way as to compel us to establish new
entities, re-apply for the necessary licenses or relocate our businesses, staff and assets;

J imposing additional conditions or requirements with which we may not be able to comply;
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. restricting the use of proceeds from our additional public offering or financing to finance our
business and operations in China; or

. restricting or prohibiting our Group from receiving the service fees under the Structured
Contracts.

If any of the above penalties is imposed on us, our business may be materially and adversely
affected. In addition, if the imposition of any of these penalties causes us to lose the rights to direct the
activities of our Consolidated Affiliated Entities or our right to receive their economic benefits, we would
no longer be able to consolidate such entities, which currently contribute all of our consolidated

revenues.

The Draft Foreign Investment Law proposes sweeping changes to the PRC foreign investment legal
regime, which will likely to have a significant impact on businesses in China controlled by
foreign-invested enterprises primarily through contractual arrangements, such as our business,
and our compliance with the Draft Foreign Investment Law depends on the compliance by Mr.
Xiong Tao, Mr. Ran Tao and Ms. Liao Rong with the undertakings given by them, which the Stock
Exchange has limited power to enforce.

On 19 January 2015, MOFCOM published a draft of the PRC Law on Foreign Investment (Draft for
Comment) (€ H 3 A B30 B A1 B 42 & 75 (B2 0K B 5D )), or the Draft Foreign Investment Law. At
the same time, MOFCOM published accompanying explanatory notes of the Draft Foreign Investment
Law, which contain important information about the Draft Foreign Investment Law, including its drafting
philosophy and principles, main content, plans to transition to the new legal regime and treatment of
business in the PRC controlled by foreign-invested enterprises, or foreign invested entities, primarily
through contractual arrangements. The Draft Foreign Investment Law is intended to replace the current
foreign investment legal regime consisting of three laws: the Sino-Foreign Equity Joint Venture
Enterprise Law, the Sino-Foreign Cooperative Joint Venture Enterprise Law and the Wholly
Foreign-Invested Enterprise Law, as well as detailed implementing rules. The Draft Foreign Investment
Law proposes significant changes to the PRC foreign investment legal regime and introduced the concept
of “actual control” determined by the identity of the ultimate natural person or enterprise that controls the
domestic enterprise. If an enterprise is actually controlled by a foreign investor through structured
contracts or contractual arrangements, such enterprise may be regarded as a foreign invested entity. Such
foreign invested entity is restricted or prohibited from investment in certain industries listed on the
negative list unless permission from the competent authority in the PRC is obtained. The Draft Foreign
Investment Law also provides that any foreign invested entities operating in industries on the negative list
will require entry permission that are not required of PRC domestic entities. As a result of the entry
permission, certain foreign invested entities operating in industries on the negative list may not be able to
continue to conduct their operations through contractual arrangements.

In March 2018, the State Council promulgated the legislation plan of year 2018 including the Draft
Foreign Investment Law, and there is substantial uncertainty regarding the Draft Foreign Investment Law,
including, among others, what the actual content of the law will be as well as the adoption timeline or
effective date of the final form of the law. Whilst Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong, who are
Chinese nationals and parties acting in concert, are collectively and indirectly interested in more than
50% of the issued share capital of our Company, we cannot assure that our Company will be deemed as
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controlled by a Chinese investor and the Structured Contacts will be deemed as domestic investment
under the Draft Foreign Investment Law. Further, the issues as to the level of “actual control” for being
qualified as a domestic enterprise, how existing domestic enterprises which are operated by foreign
investors under contractual arrangements are to be handled are yet to be clarified at this stage. While such
uncertainty exists, we cannot determine whether the new foreign investment law, when it is adopted and
becomes effective, will have a material impact on our corporate structure and business. In the event that
the Structured Contracts under which we operate our education business are not treated as a domestic
investment under the Draft Foreign Investment Law if and when it becomes effective, such Structured
Contracts may be deemed as invalid and illegal and we may be required to unwind the Structured
Contracts and/or dispose of such education business. As we primarily conduct education business and
operate in the PRC, the occurrence of such event could have a material and adverse effect on our business,
financial condition and results of operations such that the financial results of our Consolidated Affiliated
Entities would no longer be consolidated into our Group’s financial results and we would have to
derecognize their assets and liabilities according to the relevant accounting standards. An investment loss
would be recognized as a result of such derecognition. Moreover, our Company may be delisted by the
Stock Exchange if we no longer have a sustainable business after the disposal of our education business.

As a measure to ensure the Structured Contracts remain a domestic investment and compliant with
the Draft Foreign Investment Law, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong, who are our
Controlling Shareholders, have given an undertaking in favor of our Company that they will continue to
maintain their Chinese nationality for as long as they hold a controlling interest in our Company. See the
section headed “Structured Contracts — Development in the PRC legislation on foreign investment —
Potential measures to maintain control over and receive economic benefits from our Consolidated
Affiliated Entities” in this prospectus. Our compliance with the Draft Foreign Investment Law depends
on adherence of Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong to the terms of such undertaking. In the
event that any of Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong breaches the undertaking, the Stock
Exchange has limited enforcement power against the defaulting party and the Structured Contracts may
be deemed invalid and illegal and we may be required to unwind the Structured Contracts and/or dispose
our Consolidated Affiliated Entities, which could have a material and adverse effect on our business,
financial condition and result of operations. In addition, there may be uncertainties that the measures to
be adopted by us to maintain control over and receive economic benefits from our Consolidated Affiliated
Entities alone may not be effective in ensuring compliance with the Draft Foreign Investment Law (if and
when it becomes effective). In the event that such measures are not complied with, the Stock Exchange
may take enforcement actions against us which may have a material adverse effect on the trading of our
Shares. For details of the Draft Foreign Investment Law and the negative list and its potential impact on
our Company, and our potential measures to maintain control over and receive economic benefits from
our Consolidated Affiliated Entities, please refer to the section headed “Structured Contracts —
Development in the PRC legislation on foreign investment” in this prospectus.

The Structured Contracts may not be as effective in providing control over our Consolidated
Affiliated Entities as direct ownership.

We have relied and expect to continue to rely on the Structured Contracts to operate our education
business in China. For a description of these Structured Contracts, see the section headed “Structured
Contracts” in this prospectus. These Structured Contracts may not be as effective in providing us with
control over our Consolidated Affiliated Entities as equity ownership. If we had equity ownership of our
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Consolidated Affiliated Entities, we would be able to exercise our rights as a direct or indirect
shareholder of our Consolidated Affiliated Entities to effect changes in the board of directors of our
Consolidated Affiliated Entities, which in turn could effect changes, subject to any applicable fiduciary
obligations, at the management level. However, as these Structured Contracts stand now, if our
Consolidated Affiliated Entities or the Registered Shareholders fail to perform their respective
obligations under these Structured Contracts, we cannot exercise shareholders’ rights to direct such
corporate action as the direct ownership would otherwise entail.

Nevertheless, pursuant to the Exclusive Business Cooperation Agreement, the company seals
(including the common seals, contract seals, financial chops and legal representative chops) of our
Consolidated Affiliated Entities shall be kept in the safe custody of the finance department of Chengdu
Bojun and cannot be used by the Registered Shareholders without our permission. Please refer to the
section headed “Structured Contracts — Operation of the Structured Contracts — Summary of the
material terms of the Structured Contracts — (1) Exclusive Business Cooperation Agreement” in this
prospectus for further details.

If the parties under such Structured Contracts refuse to carry out our directions in relation to
everyday business operations, we will be unable to maintain effective control over the operations of our
Consolidated Affiliated Entities. If we were to lose effective control over our Consolidated Affiliated
Entities, certain negative consequences would result, including our being unable to consolidate the
financial results of our Consolidated Affiliated Entities with our financial results. Given that revenue
from our Consolidated Affiliated Entities constituted all of the total revenue in our combined financial
statements for the years ended 31 August 2015, 2016 and 2017 and the six months ended 28 February
2018, our financial position would be materially and adversely impacted if we were to lose effective
control over our Consolidated Affiliated Entities. In addition, losing effective control over our
Consolidated Affiliated Entities may negatively impact our operational efficiency and reputation.
Further, losing effective control over our Consolidated Affiliated Entities may impair our access to their
cash flow from operations, which may reduce our liquidity.

The Registered Shareholders may have conflicts of interest with us, which may materially and
adversely affect our business and financial condition.

Our control over our Consolidated Affiliated Entities is based upon the Structured Contracts with
our Consolidated Affiliated Entities, the Registered Shareholders and the directors or council members of
our Consolidated Affiliated Entities. The Registered Shareholders, being shareholders of Chengdu
Mingxian, are also our Shareholders. The Registered Shareholders may potentially have conflicts of
interest with us and breach their contracts or undertakings with us if it would further their own interest or
if they otherwise act in bad faith. We cannot assure you that when conflicts of interest arise between us on
the one hand, and our Consolidated Affiliated Entities on the other hand, the Registered Shareholders will
act completely in our interest or that the conflicts of interest will be resolved in our favor. In the event that
such conflict of interest cannot be resolved in our favor, we would have to rely on legal proceedings
which could result in disruption to our business and we are subject to any uncertainty as to the outcome
of such legal proceedings. If we are unable to resolve such conflicts, including the Registered
Shareholders breached their contracts or undertakings with us and as a result or otherwise subject to
claims from third parties, our business, financial condition and operations could be materially and
adversely affected.



RISK FACTORS

Our exercise of the option to acquire equity interest of Chengdu Mingxian may be subject to certain
limitations and we may incur substantial costs and expend significant resources to enforce the
Structured Contracts if any of our Consolidated Affiliated Entities fails to perform its obligations
thereunder.

Pursuant to the Foreign Investment Catalog and the Sino-Foreign Regulation, the foreign investor in
a Sino-foreign joint venture school offering preschool, high school and higher education must be a
foreign education institution with relevant qualification and experience (the “Qualification
Requirement”), hold less than 50% of the capital in a Sino-foreign education institute (“Foreign
Ownership Restriction”) and the domestic party shall play a dominant role (“Foreign Control
Restriction”). Based on our consultation with the Education Department of Sichuan Province, the
foreign investor should be an education institution with relevant qualification and high quality of
education and the education authorities will determine whether a foreign investor is an education
institution with relevant qualification and high quality education on a case-by-case basis after taking into
account of factors such as the quality of the education service provided by the foreign investor in its home
country. As advised by our PRC Legal Advisors, our Group may encounter practical difficulties in
applying for reorganizing any of our kindergartens and high schools as a Sino-Foreign Joint Venture
Private School in Sichuan Province as there are uncertainties as to how the Sichuan governmental
authorities will implement the Qualification Requirement. For details about such uncertainties, please
refer to the paragraph headed “Structured Contracts — Background of the Structured Contracts —
Preschool and high school education” in this prospectus. Notwithstanding such uncertainties, we had
taken concrete steps to comply with the Qualification Requirement. Please refer to the section headed
“Structured Contracts — Background of the Structured Contracts — Plan to comply with the
qualification requirement” in this prospectus for details on our plans to comply with the Qualification

Requirement.

We cannot assure you that we will meet the Qualification Requirement in the future and the plans we
have adopted will be sufficient to satisfy the Qualification Requirement. If the Foreign Ownership
Restriction and Foreign Control Restriction are lifted, we may be unable to unwind the Structured
Contracts by acquiring the equity interest of our Consolidated Affiliated Entities before we are in a
position to comply with the Qualification Requirement. If we otherwise attempt to unwind the Structured
Contracts by acquiring the equity interest of our Consolidated Affiliated Entities before we satisfy the
Qualification Requirement, we may be considered by the regulatory authorities as ineligible for operating
schools and forced to cease operation of our Consolidated Affiliated Entities, which could have a material
adverse effect on our business, financial condition and results of operations.

Furthermore, we may incur substantial cost on our part on exercise of the option to acquire the
equity interest of our Consolidated Affiliated Entities. Pursuant to the Exclusive Call Option Agreement,
Chengdu Bojun has the exclusive right to purchase all or part of the equity interest of Chengdu Mingxian
at the minimum amount of consideration permitted under the PRC laws and regulations. In the event that
Chengdu Bojun acquires the equity interest in Chengdu Mingxian and the relevant PRC authorities
determine that the purchase price for acquiring the equity interest of Chengdu Mingxian is below market
value, Chengdu Bojun may be required to pay enterprise income tax with reference to the market value
such that the amount of tax may be substantial, which could materially and adversely affect our business,

financial condition and results of operations.
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The Structured Contracts may be subject to scrutiny of PRC tax authorities and additional tax may
be imposed, which may materially and adversely affect our results of operation and value of your
investment.

Under PRC laws and regulations, arrangements and transactions among related parties may be
subject to audit or challenge by the PRC tax authorities. We could face material and adverse tax
consequences if the PRC tax authorities determine that the Exclusive Business Cooperation Agreement
we have with our Consolidated Affiliated Entities does not represent an arm’s-length price and adjust any
of those entities’ income in the form of a transfer pricing adjustment. A transfer pricing adjustment could
increase our tax liabilities. In addition, PRC tax authorities may have reason to believe that our
subsidiaries or Consolidated Affiliated Entities are dodging their tax obligations, and we may not be able
to rectify such incident within the limited timeline required by PRC tax authorities. As a result, the PRC
tax authorities may impose late payment interest or surcharge and other penalties on us for under-paid
taxes, which could materially and adversely affect our business, financial condition and results of
operations.

Certain terms of the Structured Contracts may not be enforceable under the laws of the PRC.

The Structured Contracts provide for dispute resolution by way of arbitration in accordance with the
arbitration rules of the China International Economic and Trade Arbitration Commission in Beijing, the
PRC. The Structured Contracts contain provisions to the effect that the arbitral body may award remedies
over the equity interests and/or assets of our Consolidated Affiliated Entities, injunctive relief and/or
winding up of our Consolidated Affiliated Entities. However, we have been advised by our PRC Legal
Advisors that such provisions contained in the Structured Contracts may not be enforceable. Under the
laws of the PRC, an arbitral body does not have the power to grant any injunctive relief or winding-up
order. Therefore, such remedies may not be available to us, notwithstanding the relevant contractual
provisions contained in the Structured Contracts. As a result, in the event that our Consolidated Affiliated
Entities or any of the Registered Shareholders breaches any of the Structured Contracts, we may not be
able to obtain sufficient remedies in a timely manner, and our ability to exert effective control over our
Consolidated Affiliated Entities and conduct our education business could be materially and adversely
affected. Please refer to the section headed “Structured Contracts — Dispute resolution” in this
prospectus for details regarding the enforceability of the dispute resolution provisions in the Structured
Contracts as opined by our PRC Legal Advisors.

We rely on funds from our subsidiary in the PRC to pay dividends and other cash distributions to
our Shareholders.

We are a holding company and our ability to pay dividends and other cash distributions to our
Shareholders, service any debt we may incur and meet our other cash requirements depends significantly
on our ability to receive dividends and other distributions from Chengdu Bojun, our PRC subsidiary. The
amount of dividends paid to our Company by Chengdu Bojun depends solely on the service fees paid by
our Consolidated Affiliated Entities to Chengdu Bojun. Furthermore, Chengdu Bojun must comply with
its constitutional documents and the laws and regulations of the PRC in declaring and paying dividends to
us. Pursuant to the relevant laws and regulations, Chengdu Bojun must make appropriations from
after-tax profit to statutory reserve funds as determined by its shareholder or board of directors prior to
payment of dividends. Subject to certain cumulative limits, the statutory reserve funds require annual
appropriations of 10% of after-tax profits as determined under PRC laws and regulations at each year-end
until the balance reaches 50% of the relevant PRC entity’s registered capital. Chengdu Bojun’s income in
turn depends on the services fees paid by our Consolidated Affiliated Entities after deduction of costs for
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school operations, tax payment, government subsidies (if any), the reserved development fund and other
expenses of our Consolidated Affiliated Entities as required by the regulations. In particular, each of our
schools are required to allocate no less than 25% of their annual net income or annual after-tax profit to
the reserved development fund of the schools which are used for the construction or maintenance of the
school properties or purchase or upgrade of school facilities.

If any of our Consolidated Affiliated Entities becomes subject to winding up or liquidation
proceedings, we may lose the ability to enjoy certain important assets, which could negatively
impact our business and materially and adversely affect our ability to generate revenue.

We currently conduct our operations in China through Structured Contracts with our Consolidated
Affiliated Entities and the Registered Shareholders. As part of these arrangements, substantially all of
our education-related assets that are important to the operation of our business are held by our
Consolidated Affiliated Entities. If any of these Consolidated Affiliated Entities is wound up, and all or
part of their assets become subject to liens or rights of third-party creditors or are distributed to other
persons of higher priority than the school sponsor of the schools in accordance with the applicable PRC
laws and regulations, we may be unable to continue some or all of our business activities, which could
materially and adversely affect our business, financial condition and results of operations. If any of our
Consolidated Affiliated Entities undergoes a voluntary or involuntary liquidation proceeding, our
Consolidated Affiliated Entities may be required to distribute their assets to other persons of higher
priority than the school sponsor, or its equity owner or unrelated third-party creditors may claim rights
relating to some or all of these assets, which would hinder our ability to operate our business and could
materially and adversely affect our business, our ability to generate revenue and the market price of our
Shares.

Our Consolidated Affiliated Entities may be subject to limitations on their ability to operate private
education business or make payments to related parties.

The principal regulations governing private education in China are the Private Education Law,
which became effective in 2003, was amended in 2013 and was further amended in 2016 (such
amendment became effective in September 2017), and the Implementation Rules for the Private
Education Law. Under these regulations and before the implementation of the Decision, a private school
may elect to be a school that does not require reasonable returns or a school that requires reasonable
returns. A private school that does not require reasonable returns cannot distribute dividends to its school
sponsors. At the end of each year, a private school is required to allocate a certain amount to its
development fund for the construction or maintenance of the school or procurement or upgrade of
educational equipment. For a private school that requires reasonable returns, this amount is at least 25%
of the annual net income of the school. For a private school that does not require reasonable returns, this
amount is at least 25% of the annual increase in the net assets of the school, if any. A private school that
requires reasonable returns must publicly disclose such election and additional information required
under the regulations. A private school should consider factors such as the school’s tuition fees, ratio of
the funds used for education-related activities to the course fees collected, admission standards and
educational quality when determining the percentage of the school’s net income that would be distributed
to the investors as reasonable returns. All of our School Sponsors have elected to require reasonable
returns. Current PRC laws and regulations do not distinguish between the requirements or restrictions on
a private school’s ability to operate its education business based on its status as a school of which the
sponsors require reasonable returns or a school of which the sponsors do not require reasonable returns.
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Pursuant to the Decision, sponsors of private school may choose to establish for-profit or not-for
profit private schools (with the exception that schools providing compulsory education can only be
established as non-profit entities) and will no longer be required to indicate whether they require
reasonable returns or not. School sponsors of for-profit private schools are entitled to retain the profits
and proceeds from the schools and the operation surplus may be allocated to the sponsors pursuant to the
PRC Company Law and other relevant laws and regulations. Sponsors of not-for profit private schools are
not entitled to any distribution of profits or revenue from the non-profit schools they operate and all
operation surpluses of the schools shall be used for the operation of the schools. However, the Decision
remains silent on the requirement of the development fund of the for-profit or not-for profit private
schools. For further details of the Decision, please refer to the section headed “Regulatory Overview” in
this prospectus.

As a holding company, our ability to pay dividends and other cash distributions to our Shareholders
depends solely on our ability to receive dividends and other distributions from Chengdu Bojun, which in
turn depends on the service fees paid to Chengdu Bojun from our Consolidated Affiliated Entities. Our
PRC Legal Advisors advise us that Chengdu Bojun’s right to receive the service fees from our
Consolidated Affiliated Entities does not contravene any mandatory requirement under the PRC laws and
regulations. Further, pursuant to the Decision, school sponsors of not-for-profit schools are not allowed
to receive operating profits. Even if we choose to register as not-for-profit schools, our schools can still
pay service fees to Chengdu Bojun in accordance with the Structured Contracts, which, as advised by our
PRC Legal Advisors, would not be regarded as a distribution of earnings or operating profits of schools to
the investors/school sponsors under current PRC laws and regulations. For further details regarding our
PRC Legal Advisors’ view on the legality of the payment of service fees under the Structured Contracts,
please refer to the section headed “Structured Contracts — Legality of the Structured Contracts” in this
prospectus.

However, if the relevant PRC government authorities take a different view, they may seek to
confiscate any or all of the service fees that have been paid by our schools to Chengdu Bojun, even
retrospectively, to the extent that such service fees are tantamount to “reasonable returns” or “operating
profits” taken by the sponsors of these schools in violation of PRC laws and regulations. Moreover, if any
PRC laws and regulations promulgated in the future impose any further requirements or restrictions on
the payment of such service fees, the ability of our schools to pay service fees to Chengdu Bojun may be
adversely affected, which, as a result, may substantially limit our ability to pay dividends and other cash
distributions to our Shareholders.

Substantial uncertainties exist regarding the interpretation and application of the Decision.

For further implementation of the Decision in Sichuan Province, the Sichuan Implementing
Regulations, which were promulgated in May 2018, mainly set out the approval and registration
procedures for newly established for-profit or not-for-profit private schools and the requirements of
classification registration of the existing private schools. However, as of the Latest Practicable Date
specific procedural rules for the conversion of existing private schools into for-profit or non-profit
schools have not been set out under the Sichuan Implementing Regulations nor any detailed guideline has
been further promulgated by local governmental authorities. In addition to the aforesaid matter, there are
still uncertainties involved in interpreting and implementing the Decision, such as (i) when should we
notify the relevant authorities regarding our decision for our schools to be for-profit or non-profit school;
(i1) specific procedures to be completed for an existing private school to be converted into a for-profit
school or non-profit school; (iii) the respective preferential tax treatments that may be enjoyed by a
for-profit school and a non-profit school, respectively; (iv) respective public fundings can be obtained by
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a for-profit school and a non-profit school; and (v) respective costs for a for-profit and non-profit school
to obtain land use right. Consequently, we are unable to accurately evaluate the potential impact on our
operations at this stage, such as tax liabilities our schools may be exposed to if we choose for our schools
to be for-profit private schools, public fundings our schools are able to receive or extra costs that may be
incurred to obtain land use rights. We will consult our PRC Legal Advisors when such rules and
regulations in addition to the Sichuan Implementing Regulations are promulgated regarding the potential
impact on all aspects of the operations of our schools and will make announcements as and when
appropriate. As of the Latest Practicable Date, specific procedural rules for the conversion of existing
private schools into for-profit schools or not-for-profit schools have not been set out under the Sichuan
Implementing Regulations nor any detailed guideline has been further promulgated by local
governmental authorities, there can be no assurance that the conversion of our schools into for-profit or
non-profit schools will not materially and adversely affect our business, financial condition and results of
operations.

RISKS RELATING TO CONDUCTING BUSINESS IN CHINA

Our business, financial condition, results of operations and growth prospects may be materially and
adversely affected by any adverse changes in the PRC laws and government policies as well as
economic, political and social conditions.

The PRC differs from other more developed countries in terms of the economic, political and social
conditions in particular in structure, government involvement, level of development, growth rate, control
of foreign exchange, capital reinvestment, allocation of resources, rate of inflation and trade balance
position. Before the implementation of its reform and opening up policies in 1978, the PRC primarily
adopted a planned economy system. More recently, the PRC government has been reforming the PRC
economic system and government structure. For example, the PRC government has implemented
economic reform and measures emphasizing the utilization of market forces in the development of the
PRC economy in the past three decades. These reforms have resulted in significant economic growth and
social prospects. However, economic reform measures may be adjusted, modified or applied
inconsistently from industry to industry or across different regions of the country.

Whether the resulting changes will have any adverse effect on our current or future business,
financial condition or results of operations is unpredictable. Despite these economic reforms and
measures, the PRC government continues to play a significant role in regulating industrial development,
allocation of natural and other resources, production, pricing and management of currency, and there can
be no assurance that the PRC government will continue to pursue a policy of economic reform or that the
direction of reform will continue to be market friendly.

Our successful expansion in business operations is subject to a number of factors, including
macro-economic and other market conditions, and credit availability from lending institutions. Stricter
credit or lending policies in the PRC may affect our ability to obtain external financing, which may
reduce our ability to implement our expansion strategies. We cannot assure you that the PRC government
will not implement any additional measures to tighten credit or lending standards, or that, if any such
measure is implemented, it will not adversely affect our future results of operations or profitability.
Demand for our services and our business, financial condition and results of operations may be materially
and adversely affected by the following factors:

o changes in laws, regulations, and administrative directives or the interpretation thereof;

o measures which may be introduced to control inflation or deflation;
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. political instability or changes in social conditions of the PRC; and

. changes in the rate or method of taxation.

These factors are affected by a number of variables which are beyond our control.

Regulations in the PRC in respect of loans and direct investment by offshore holding companies
made to PRC entities may delay or prevent us from using the proceeds of the Global Offering by
way of making loans or additional capital contributions to our Consolidated Affiliated Entities.
This could materially and adversely affect our liquidity and our ability to fund and expand our

business operations.

As an offshore holding company of our PRC subsidiary utilizing the proceeds of the Global Offering
in the manner described in the section headed “Future Plans and Use of Proceeds” in this prospectus, we
may (i) make loans to our Consolidated Affiliated Entities, (ii) make additional capital contributions to
our PRC subsidiary, (iii) establish new subsidiaries and make additional new capital contributions to
these new PRC subsidiaries. However, most of these uses are subject to PRC regulations and approvals.

For example:

. loans by us to Chengdu Bojun, our subsidiary in China and a foreign-invested enterprise,

cannot exceed statutory limits and must be registered with SAFE, or its local counterparts;

. loans by us to our Consolidated Affiliated Entities, over a certain threshold, must be approved
by the relevant government authorities and must also be registered with the SAFE or its local

counterparts; and

U capital contribution to our PRC Operating Schools must be approved by MOE and Ministry of

Civil Affairs of the PRC or their respective local counterparts.

On 30 March 2015, the SAFE promulgated Circular 19. According to Circular 19, the use of capital
by foreign-invested enterprises shall follow the principles of authenticity and self-use within the business
scope of enterprises. For further details of Circular 19, please refer to the section headed “Regulatory
Overview — Legal regulations over foreign exchange in the PRC” in this prospectus. As a result, we are
required to apply Renminbi funds converted from the proceeds of the Global Offering within the business
scope of Chengdu Bojun. Circular 19 may significantly limit our ability to transfer and/or utilise the
proceeds of the Global Offering or any other offering of additional equity securities to Chengdu Bojun or

invest in or acquire any other companies in the PRC.

Further, any capital contributions to Chengdu Bojun or to any new subsidiaries that we may
establish in the future must be approved by or filed with the MOFCOM or its local counterparts. We
cannot assure you that we will be able to obtain these government approvals or make the relevant filings
on a timely basis, if at all. If we fail to receive such registrations or approvals, our ability to use the
proceeds of the Global Offering and to capitalize our PRC operations may be negatively affected, which
could adversely and materially affect our liquidity and our ability to fund and expand our business.
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Our ability to convert cash derived from operating activities into foreign currencies is subject to
restrictions on currency exchange under PRC laws which may adversely affect the value of your
investment.

Conversion of the Renminbi into foreign currencies and remittance of currency out of China are
subject to stringent control by the PRC government. All of our income is received in Renminbi and
shortages in the availability of foreign currencies may restrict our ability to pay dividends or other
payments, or otherwise satisfy our foreign currency denominated obligations. Under existing PRC
foreign exchange regulations, payments of current account items, including profit distributions, interest
payments and expenditures from trade-related transactions, can be made in foreign currencies without
prior approval from SAFE, by complying with certain procedural requirements. Filing with or approval
from appropriate government authorities is required where Renminbi is to be converted into foreign
currency and remitted out of China to pay capital expenses such as the repayment of loans denominated
in foreign currencies. Further, the PRC government may, at its discretion, impose any restriction on
access to foreign currencies for current account transactions and if this occurs in the future, we may not
be able to pay dividends in foreign currencies to our Shareholders.

Our business and investors’ investments may be adversely affected by fluctuation in Renminbi
exchange rates.

Our revenue and expenses have been are expected to continue to be primarily denominated in RMB
thus we are exposed to the risks associated with the fluctuation in the currency exchange rate of RMB.
Should RMB appreciate against other currencies, the value of the proceeds from the Global Offering and
any future financings, which are to be converted from HK dollar or other currencies into RMB, would be
reduced in value. One the other hand, in the event of the devaluation of RMB, the dividend payments of
our Company, which are to be paid in HK dollars after the conversion of the distributable profit
denominated in RMB, would be reduced. Should RMB depreciate against other currencies, our
expenditures that are to be denominated in other currencies, such as our proposed investment in
establishing a private school in the United States, may increase in value in terms of RMB.

Uncertainties with respect to the PRC legal system may affect the protection afforded to our
business and our Shareholders.

Our business and operations in the PRC are governed by the PRC legal system that is based on
written statutes. Prior court decisions may be cited for reference but have limited precedential value.
Since the late 1970s, the PRC government has promulgated laws and regulations dealing with economic
matters such as foreign investment, corporate organization and governance, commerce, taxation and
trade. However, as these laws and regulations are relatively new and continue to evolve, interpretation
and enforcement of these laws and regulations involve significant uncertainties and different degrees of
inconsistency. Some of the laws and regulations are still in the developmental stage and are therefore
subject to policy changes. Many laws, regulations, policies and legal requirements have only been
recently adopted by PRC central or local government agencies, and their implementation, interpretation
and enforcement may involve uncertainty due to the lack of established practice available for reference.
We cannot predict the effect of future legal developments in the PRC, including the promulgation of new
laws, changes in existing laws or their interpretation or enforcement, or the pre-emption of local
regulations by national laws. As a result, there is substantial uncertainty as to the legal protection
available to us and our Shareholders. Furthermore, due to the limited volume of published cases and the
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non-binding nature of prior court decisions, the outcome of dispute resolution may not be as consistent or
predictable as in other more developed jurisdictions, which may limit the legal protection available to us.
In addition, any litigation in the PRC may be protracted and result in substantial costs and the diversion
of resources and management attention.

Our Shareholders will hold an indirect interest in our operations in China. Our operations in the
PRC are subject to PRC regulations governing PRC companies. These regulations contain provisions that
are required to be included in the articles of association of PRC companies and are intended to regulate
the internal affairs of these companies. PRC company law and regulations, in general, and the provisions
for the protection of shareholders’ rights and access to information, in particular, may be considered less
developed than those applicable to companies incorporated in Hong Kong, the United States and other
developed countries or regions. In addition, PRC laws, rules and regulations applicable to companies
listed overseas do not distinguish among minority and controlling shareholders in terms of their rights
and protections. As such, our minority shareholders may not have the same protections afforded to them
by companies incorporated under the laws of the United States and certain other jurisdictions.

It may be difficult to effect service of process upon us, our Directors or our executive officers that
reside in the PRC or to enforce against them or us in the PRC any judgments obtained from
non-PRC courts.

Our Company is incorporated in the Cayman Islands. We operate our business predominantly in
China and nearly all of our assets are located in China. Further, most of our Directors are residents in
China and are PRC nationals. Shareholders who wish to take action against us or our Directors may find
it difficult to effect service of process in China. Further, the legal requirements for bringing an action
against a company by a shareholder in the PRC may significantly differ from those of Hong Kong or other
jurisdictions where investors may be located. As a result, minority shareholders may not enjoy the same
rights as pursuant to the laws of Hong Kong or such other jurisdictions.

On 14 July 2006, the Supreme People’s Court of the PRC and the Government of Hong Kong signed
the Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial
Matters by the Courts of the Mainland and of the Hong Kong Special Administrative Region Pursuant to
Choice of Court Agreements between Parties Concerned (€ B 7% A b B i 5 19l 47 BB 32 g B AH 38 7T Al
AT E A ek B P S BRI HED). Under such an arrangement, where any designated
people’s court in the PRC or any designated Hong Kong court has made an enforceable final judgment
requiring payment of money in a civil and commercial case pursuant to a choice of court agreement in
writing by the parties, any party concerned may apply to the relevant people’s court in the PRC or Hong
Kong court for recognition and enforcement of the judgment. Although this arrangement became
effective on 1 August 2008, the outcome and effectiveness of any action brought under the arrangement
may still remain uncertain.

Most of our senior management members reside in the PRC, and substantially all of our assets, and
substantially all of the assets of those persons are located in the PRC. Therefore, it may be difficult for
investors to effect service of process upon those persons inside the PRC or to enforce against us or them
in the PRC any judgments obtained from non-PRC courts. China does not have treaties providing for the
reciprocal recognition and enforcement of judgments of courts with the Cayman Islands, the United
States, the United Kingdom, Japan and many other developed countries. Therefore, recognition and
enforcement in China of judgments of a court in any of these jurisdictions in relation to any matter not
subject to a binding arbitration provision may be difficult or even impossible.
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If we are classified as a PRC “resident enterprise”, we could be subject to PRC income tax at the
rate of 25% on our worldwide income, holders of our Shares may be subject to a PRC withholding
tax upon the dividends payable by us and upon gain from the sale of our Shares.

Under the EIT Law and its implementation rules, if an enterprise incorporated outside the PRC has
its “de facto management bodies” located within the PRC, such enterprise may be recognized as a PRC
resident enterprise and be subject to the unified enterprise income tax rate of 25% on its worldwide
income. Under the implementation rules for the EIT Law, “de facto management bodies” is defined as the
bodies that have material and overall management control over the business, personnel, accounts and
properties of an enterprise. Since most of our management members are currently located in the PRC, we
may be recognized as a PRC resident enterprise for the purpose of the EIT Law and therefore we would be
subject to PRC income tax at the rate of 25% on our worldwide income. In such event, our income tax
expenses may increase significantly and our net profit and profit margin could be materially and
adversely affected.

Further, under the EIT Law, withholding tax at 10% will normally apply to dividends payable to
non-PRC investors by PRC resident enterprise or on gain recognized by the non-PRC investors with
respect to the sale of shares of the PRC resident enterprise as such dividend or gain is derived from
sources within PRC. If we are deemed by the PRC tax authorities as a PRC resident enterprise for tax
purpose in the future, the dividends to be distributed by the Company and the gain with respect to the sale
of shares of the Company may be regarded as income from “sources within China” and be subject to PRC
income tax, unless such tax is reduced by an applicable income tax treaty between China and the
jurisdiction of the non-PRC investors. If we are required under the EIT Law to withhold PRC income tax
on our dividends payable to our Shareholders, or if our Shareholders are required to pay PRC income tax
on the transfer of the shares, the returns on our Shareholders’ investment in our Shares will be reduced.

The discontinuation of any preferential tax treatments currently available to us and the change in
entity in generating assessable profits could materially and adversely affect our results of
operations.

According to the Implementation Rules, private schools for which the school sponsors do not
require reasonable returns are eligible to enjoy the same preferential tax treatment as public schools. As
a result, private schools providing academic qualification education are eligible to enjoy income tax
exemption treatment if the school sponsors of such schools do not require reasonable returns. The school
sponsors of all of our schools have elected to require reasonable returns. Preferential tax treatment
policies applicable to private schools requiring reasonable returns are to be separately formulated by the
relevant authorities. To date, however, no separate regulations or policies have been promulgated in this
regard. As at the Latest Practicable Date, all of our kindergartens have been exempted from business tax
and value-added tax for being nurseries and kindergartens providing nursing and educational services,
and all of our kindergartens enjoyed a preferential PRC enterprise income tax rate of 15% for being
engaged in an industry listed on the Catalogue of Encouraged Industries in the Western Region* (P4 &l
I 5% ) 8 7 25 H $%), according to the confirmation letters issued by the Chengdu Municipal
Development and Reform Commission (BUERTI 35 JE AN H 2 B ). We recognized effect of tax
concessions and partial tax exemption amounted to approximately RMB7.2 million, RMB11.6 million,
RMB11.3 million and RMB5.9 million for the years ended 31 August 2015, 2016 and 2017 and the six
months ended 28 February 2018 respectively. Further, the local competent tax authorities in Chengdu
confirmed that Jinjiang School, Longquan School and Tianfu School were not regarded as tax paying

— 62 —



RISK FACTORS

entities in respect of PRC enterprise income tax nor imposed PRC enterprises income tax since their
establishment. However, there is a possibility that the PRC government may promulgate relevant tax
regulations that will eliminate our preferential tax treatment, or the local tax bureaus may change their
policy, in each such case, we will not be able to continue to enjoy our preferential tax treatment. The
discontinuation of any preferential tax treatment currently available to us or the determination of any of
the relevant tax authorities that any of the preferential tax treatment we have enjoyed or currently enjoy
is not in compliance with the PRC laws would cause our effective tax rate to increase, which would
increase our tax expenses and reduce our net profit. In addition, following the Corporate Reorganization
and pursuant to the Structured Contracts, the economic benefits arising from the business of our
Consolidated Affiliated Entities are transferred to Chengdu Bojun by means of services fees payable by
our Consolidated Affiliated Entities to Chengdu Bojun. As at the Latest Practicable Date, Chengdu Bojun
was subject to PRC enterprise income tax of 25% and value-added tax of 3% as a small-scale taxpayer. In
the event that a significant portion of our Group’s assessable profits are generated by Chengdu Bojun
rather than our Consolidated Affiliated Entities which are subject to preferential tax treatment, our
income tax expenses and effective tax rate might increase which will have a negative impact on our net
profit and net profit margin.

We may face risk regarding to the recoverability of deferred tax assets

As at 28 February 2018, our Group’s deferred tax assets were approximately RMB10,645,000.
While the deferred tax assets may enable our Group to reduce future tax payment, our deferred tax assets
may also pose risk to our Group as its recoverability is dependent on our Group’s ability to generate
future taxable profit. There is no assurance that the deferred tax assets can be recovered. In the case that
the value of the deferred tax assets has changed, our Group may have to write-down the deferred tax
assets, which may significantly affect our expenditure, profit and loss and financial condition in that
respective financial year.

RISKS RELATING TO THE GLOBAL OFFERING

There has been no prior public market for our Shares and there can be no assurance that an active
market would develop.

Prior to the Global Offering, there has been no public market for our Shares. The initial issue price
range for our Shares was the result of negotiations among us and the Joint Global Coordinators (for
themselves and on behalf of the Underwriters) and the Offer Price may differ significantly from the
market price for our Shares following the Global Offering. We have applied for listing of and permission
to deal in our Shares on the Stock Exchange. There is no assurance that the Global Offering will result in
the development of an active, liquid public trading market for our Shares. Factors such as variations in
our revenue, earnings and cash flows or any other developments of us may affect the volume and price at
which our Shares will be traded.

The liquidity, trading volume and market price of our Shares following the Global Offering may be
volatile.

The price at which our Shares will trade after the Global Offering will be determined by the
marketplace, which may be influenced by many factors, some of which are beyond our control, including:

o our financial results;
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. changes in securities analysts’ estimates, if any, of our financial performance;
. the history of, and the prospects for, us and the industry in which we compete;
. an assessment of our management, our past and present operations, and the prospects for, and

timing of, our future revenues and cost structures such as the views of independent research
analysts, if any;

. the present state of our development;
. the valuation of publicly traded companies that are engaged in business activities similar to
ours;

. general market sentiment regarding the private education industry and companies;

. changes in laws and regulations in China;

. our inability to compete effectively in the market; and

political, economic, financial and social developments in China and worldwide.

In addition, the Stock Exchange has from time to time experienced significant price and volume
fluctuations that have affected the market prices for the securities of companies quoted on the Stock
Exchange. As a result, investors in our Shares may experience volatility in the market price of their
Shares and a decrease in the value of their Shares regardless of our operating performance or prospects.

Because the initial public Offer Price per Share is higher than the net tangible book value per
Share, purchasers of our Shares in the Global Offering will experience immediate dilution.

The Offer Price of our Offer Shares is higher than the net tangible book value per Share immediately
prior to the Global Offering. Therefore, purchasers of our Offer Shares in the Global Offering will
experience an immediate dilution in pro forma adjusted combined net tangible asset value, whereas the
existing Shareholders will receive an increase in the pro forma adjusted consolidated net tangible asset
value per share of their shares. If we issue additional Shares in the future, purchasers of our Offer Shares
may experience further dilution.

Substantial future sales or the expectation of substantial sales of our Shares in the public market
could cause the price of our Shares to decline.

Sales of substantial amount of Shares in the public market after the completion of the Global
Offering, or the perception that these sales could occur, could adversely affect the market price of our
Shares. There will be 800,000,000 Shares outstanding immediately following the Global Offering,
assuming no exercise of the Over-allotment Option. Our Controlling Shareholders agreed that any Shares
held by them will be subject to a lock-up after the Listing. Please refer to the section headed
“Underwriting — Underwriting arrangements and expenses” in this prospectus for more information.
However, the Underwriters may release these securities from these restrictions at any time and such
Shares will be freely tradable after the expiry of the lock-up period. Shares which are not subject to a
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lock-up arrangement represent approximately 25% of the total issued share capital immediately
following the Global Offering (assuming no exercise of the Over-allotment Option) and will be freely
tradable immediately following the Global Offering.

The interest of our Controlling Shareholders may differ from your interests and they may exercise
their vote to the disadvantage of our minority Shareholders.

Immediately after the completion of the Global Offering and the Capitalization Issue (without
taking into account of the Shares which may be issued upon the exercise of the Over-allotment Option or
the Shares which may be issued upon the exercise of any options which may be granted under the Share
Option Scheme), our Controlling Shareholders will own approximately 52.46% of our Shares. As such,
our Controlling Shareholders will have substantial influence over our business, including decisions
regarding mergers, consolidations and the sale of all or substantially all of our assets, election of
Directors and other significant corporate actions. This concentration of ownership may discourage, delay
or prevent a change in control of our Company, which could deprive our shareholders of an opportunity to
receive a premium for their Shares in a sale of our Company or may reduce the market price of our Shares.
These actions may be taken even if they are opposed by our other Shareholders, including those who
purchased Shares in the Global Offering. In addition, the interests of our Controlling Shareholders may
differ from the interests of our other Shareholders.

Since there will be a gap of several days between pricing and trading of our Shares, holders of our
Shares are subject to the risk that the price of our Shares could fall during the period before trading
of our Shares begins.

The Offer Price of our Offer Shares is expected to be determined on the Price Determination Date.
However, our Shares will not commence trading on the Stock Exchange until they are delivered, which is
expected to be four business days after the pricing date. As a result, investors may not be able to sell or
deal in our Shares during that period. Accordingly, holders of our Shares are subject to the risk that the
price of our Shares could fall before trading begins as a result of adverse market conditions or other
adverse developments, that could occur between the time of sale and the time trading begins.

Prior dividend distributions are not an indication of our future dividend payment.

No dividend has been declared or paid by our Company during the Track Record Period and up to the
Latest Practicable Date. Save for the dividend of approximately RMB168,000 declared and paid by
Sichuan Boai to a former shareholder immediately before disposal of equity interest to Ms. Liao Rong, no
dividend has been declared by any member of our Group during the Track Record Period and up to the
Latest Practicable Date. Any future dividend declaration and distribution by our Company will be at the
discretion of our Directors and will depend on our future operations and earnings, capital requirements
and surplus, general financial condition, contractual restrictions and other factors that our Directors deem
relevant. Any declaration and payment as well as the amount of dividends will also be subject to our
Articles of Association and the PRC laws, including (where required) the approvals from our
shareholders and our Directors. In addition, our future dividend payments will depend upon the
availability of dividends and/or funds received from our subsidiaries. As a result of the above, we cannot
assure you that we will make any dividend payments on our Shares in the future with reference to our
historical dividends. For further details relating to the dividend of our Company, please refer to the
section headed “Financial Information — Dividend” in this prospectus.
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We have significant discretion as to how we will use the net proceeds of the Global Offering, and you

may not necessarily agree with how we use them.

Our management may spend the net proceeds from the Global Offering in ways you may not agree
with or that do not yield a favorable return to our Shareholders. We intend to use all of the net proceeds
from the Global Offering in (i) the expansion of our school network by developing new schools in
Sichuan Province, PRC and the United States; and (ii) the construction, maintenance, renovation and
expansion of Tianfu School. Please refer to the section headed “Future Plans and Use of Proceeds — Use
of proceeds” in this prospectus for more information. However, our management will have discretion as
to the actual application of our net proceeds. Our Shareholders will entrust their funds to our
management, upon whose judgment they must depend, for the specific uses we will make of the net

proceeds from this Global Offering.

Waivers have been granted from compliance with certain requirements of the Listing Rules by the
Stock Exchange. Shareholders will not have the benefit of the Listing Rules that are so waived.
These waivers could be revoked, exposing us and our Shareholders to additional legal and

compliance obligations.

We have applied for, and the Stock Exchange has granted to us, a number of waivers from strict
compliance with the Listing Rules. Please see the section headed “Waivers from Strict Compliance with
the Listing Rules” in this prospectus for further details. There is no assurance that the Stock Exchange
will not revoke any of these waivers granted or impose certain conditions on any of these waivers. If any
of these waivers were to be revoked or to be subject to certain conditions, we may be subject to additional
compliance obligations, incur additional compliance costs and face uncertainties arising from issues of

multijurisdictional compliance, all of which could adversely affect us and our Shareholders.

We cannot guarantee the accuracy of facts and other statistics with respect to certain information
obtained from the Frost & Sullivan Report contained in this prospectus.

Certain facts and statistics in this prospectus, including but not limited to information and statistics
relating to the PRC private education industry, are based on the Frost & Sullivan Report or are derived

from various publicly available publications, which our Directors believe to be reliable.

We cannot, however, guarantee the quality or reliability of such facts and statistics. Although we
have taken reasonable care to ensure that the facts and statistics presented are accurately extracted and
reproduced from such publications and the Frost & Sullivan Report, they have not been independently
verified by us, the Sole Sponsor, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Underwriters or any other party involved in the Global Offering and no representation is
given as to its accuracy. We therefore make no representation as to the accuracy of such facts and
statistics which may not be consistent with other information complied by other sources and prospective
investors should not place undue reliance on any facts and statistics derived from public sources or the

Frost & Sullivan Report contained in this prospectus.
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Forward-looking statements contained in this prospectus are subject to risks and uncertainties.

This prospectus contains certain statements and information that are forward-looking and uses

EEINNT

forward-looking terminology such as “anticipate”, “believe”, “could”, “going forward”, “intend”, “plan”,
“project”, “seek”, “expect”, “may”’, “ought to”, “should”, “would” or “will” and similar expressions. You
are cautioned that reliance on any forward-looking statement involves risks and uncertainties and that any
or all of those assumptions could prove to be inaccurate and as a result, the forward-looking statements
based on those assumptions could also be incorrect. In light of these and other risks and uncertainties, the
inclusion of forward-looking statements in this prospectus should not be regarded as representations or
warranties by us that our plans and objectives will be achieved and these forward-looking statements
should be considered in light of various important factors, including those set forth in this section.
Subject to the requirements of the Listing Rules, we do not intend to update or otherwise revise the
forward-looking statements in this prospectus to the public, whether as a result of new information,
future events or otherwise. Accordingly, you should not place undue reliance on any forward-looking
information. All forward-looking statements in this prospectus are qualified by reference to this
cautionary statement.

You may face difficulties in protecting your interests under the laws of the Cayman Islands.

Our corporate affairs are governed by, among other things, our Memorandum and Articles and the
Companies Law and common law of the Cayman Islands. The rights of Shareholders to take action
against our Directors, actions by minority shareholders and the fiduciary responsibilities of our Directors
to us under Cayman Islands law are to a large extent governed by the common law of the Cayman Islands.
The common law of the Cayman Islands is derived in part from comparatively limited judicial precedent
in the Cayman Islands as well as that from English common law, which has persuasive, but not binding,
authority on a court in the Cayman Islands. The laws of the Cayman Islands relating to the protection of
the interests of minority shareholders differ in some respects from those in other jurisdictions. Such
differences mean that the remedies available to our minority Shareholders may be different from those
they would have under the laws of Hong Kong or other jurisdictions. For detailed information, please
refer to the section headed “Summary of the constitution of the Company and Cayman Islands company
law and taxation” in Appendix IV to this prospectus.

You should read the entire prospectus carefully, and we strongly caution you not to place any
reliance on any information contained in press articles or other media regarding us or the Global
Offering.

There may be, subsequent to the date of this prospectus but prior to the completion of the Global
Offering, press and media coverage regarding us and the Global Offering, which contained, among other
things, certain financial information, projections, valuations and other forward-looking information
about us and the Global Offering. We have not authorized the disclosure of any such information in the
press or other media and do not accept responsibility for the accuracy or completeness of such press
articles or other media coverage. We make no representation as to the appropriateness, accuracy,
completeness or reliability of any of the projections, valuations or other forward-looking information
about us. To the extent such statements are inconsistent with, or conflict with, the information contained
in this prospectus, we disclaim responsibility for them. Accordingly, prospective investors are cautioned
to make their investment decisions on the basis of the information contained in this prospectus only and
should not rely on any other information.
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You should rely solely upon the information contained in this prospectus, the Application Forms and
any formal announcements made by us in Hong Kong in making your investment decision regarding our
Shares. We do not accept any responsibility for the accuracy or completeness of any information reported
by the press or other media, nor the fairness or appropriateness of any forecasts, views or opinions
expressed by the press or other media regarding our Shares, the Global Offering or us. We make no
representation as to the appropriateness, accuracy, completeness or reliability of any such data or
publication. Accordingly, prospective investors should not rely on any such information, reports or
publications in making their decisions as to whether to invest in our Global Offering. By applying to
purchase our Shares in the Global Offering, you will be deemed to have agreed that you will not rely on

any information other than that contained in this prospectus and the Application Forms.
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In preparation for the Listing, we have sought the following waiver from strict compliance with the

relevant provisions of the Listing Rules:
MANAGEMENT PRESENCE

Rule 8.12 of the Listing Rules requires that a new applicant applying for a primary listing on the
Stock Exchange must have a sufficient management presence in Hong Kong. This normally means that at
least two of its executive directors must be ordinarily resident in Hong Kong. Since our principal business
operations are primarily located in the PRC and will continue to be based in the PRC, our executive
Directors and senior management members are and will continue to be based in the PRC. At present, none
of our executive Directors is ordinarily resident in Hong Kong. We have applied to the Stock Exchange
for, and obtained, a waiver from strict compliance with the requirements set out in Rule 8.12 of the

Listing Rules subject to the following conditions:

(a) we have appointed two authorized representatives pursuant to Rule 3.05 of the Listing Rules
who will act as our principal channel of communication with the Stock Exchange. The two
authorized representatives are Mr. Wang Ping (F-F*), our non-executive Director, and Mr. Lam
Wai Kei (Fif% ), our joint company secretary. Both Mr. Wang Ping and Mr. Lam Wai Kei are
ordinarily residents in Hong Kong. Each of the authorized representatives will be available to
meet with the Stock Exchange in Hong Kong within a reasonable period of time upon request
and will be readily contactable by home, office, mobile and other telephone numbers, email
address and correspondence address (if the authorized representative is not based at the
registered office), facsimile numbers if available, and any other contact details prescribed by
the Stock Exchange from time to time. Each of the authorized representatives has been duly
authorized to communicate on our behalf with the Stock Exchange. All of them have confirmed
that they possess valid travel documents to Hong Kong and will be able to meet with the Stock

Exchange within a reasonable period of time, when required;

(b) our authorized representatives have means of contacting all Directors promptly at all times as
and when the Stock Exchange wishes to contact our Directors on any matters. To enhance
communication between the Stock Exchange, the authorized representatives and our Directors,
our Company has implemented a policy whereby (i) each Director will provide his office phone
number, mobile phone number, residential phone number, office facsimile number and email
address to the authorized representatives; (ii) each Director will provide valid phone numbers
or means of communication to the authorized representatives when he travels; and (iii) all
Directors will provide their mobile phone numbers, office phone numbers, email addresses and

office fax numbers to the Stock Exchange;

(c) our Company has, in accordance with Rule 3A.19 of the Listing Rules, also appointed First
Shanghai Capital Limited as its compliance adviser, who will act as an additional channel of
communication with the Stock Exchange. The compliance adviser will advise on on-going
compliance requirements and other issues arising under the Listing Rules and other applicable
laws and regulations in Hong Kong for a period commencing on the Listing Date at least until
the date on which our Company complies with Rule 13.46 of the Listing Rules in respect of our

Company’s financial results for the first full financial year after the Listing Date;
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(d) meetings between the Stock Exchange and our Directors could be arranged through our
authorized representatives or our Company’s compliance adviser, or directly with our
Directors within a reasonable time frame. Our Company will inform the Stock Exchange
promptly in respect of any change in our Company’s authorized representatives and

compliance adviser; and

(e) each Director who is not an ordinarily resident in Hong Kong has confirmed that he/she has
valid travel documents to visit Hong Kong and will be able to meet with the Stock Exchange in

Hong Kong within a reasonable period upon request.
COMPANY SECRETARY

Rule 8.17 of the Listing Rules provides that an issuer must appoint a company secretary who
satisfies Rule 3.28 of the Listing Rules. Rule 3.28 of the Listing Rules provides that an issuer must
appoint as its company secretary an individual who, by virtue of his academic or professional
qualifications or relevant experience, is, in the opinion of the Stock Exchange, capable of discharging the

functions of company secretary.

Most of our Group’s operations are currently based in the PRC and it is expected that, for the
foreseeable future, our Group will not have a sufficient management presence in Hong Kong. As such, it
is vitally important that the company secretary of our Company should possess sufficient knowledge and

experience to discharge the functions of a company secretary.

Our Group has appointed Mr. Wang Shudong (EA# %), who is not a resident in Hong Kong, as the
company secretary of our Company. We believe that having regard to Mr. Wang Shudong’s past
experience in handling corporate matters, he has a thorough understanding of our operations and our
Board, and is able to perform his duties as our company secretary. Please refer to the section headed
“Directors and Senior Management” in this prospectus for further details of Mr. Wang Shudong’s

qualifications.

However, Mr. Wang Shudong does not possess full qualifications as required under Rule 3.28 of the
Listing Rules and as he has not previously had personal experience of the Hong Kong regulatory system,
he may not be able to fulfil the requirements under Rule 3.28 of the Listing Rules. As such, we have
appointed Mr. Lam Wai Kei (Mf#%£) as the joint company secretary of our Company and to provide joint
company secretary support and assistance to Mr. Wang Shudong to enable Mr. Wang Shudong to acquire
the relevant experience as required under Rule 3.28 of the Listing Rules and to duly discharge the
functions of a company secretary. While Mr. Wang Shudong has not previously had personal experience
of the Hong Kong regulatory system, he will be assisted and have the resources and expertise of Mr. Lam

Wai Kei as a joint company secretary.
Mr. Lam Wai Kei, being a certified public accountant (as defined in the Professional Accountants

Ordinance (Chapter 50 of the Laws of Hong Kong)), satisfied the requirements under Rules 8.17 and 3.28
of the Listing Rules.
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Therefore, our Company has applied for, and the Stock Exchange has granted, a waiver from strict

compliance with the requirements of Rules 8.17 and 3.28 of the Listing Rules and the following

arrangements have bene made to satisfy those requirements:

(a)

(b)

(c)

(d)

(e)

we propose to engage Mr. Lam Wai Kei as a joint company secretary for a minimum period of
three years commencing from the Listing Date. During his engagement period, Mr. Lam Wai
Kei will work closely with Mr. Wang Shudong and ensure that he will be available at all times
to provide assistance to Mr. Wang Shudong for discharging his duty as a company secretary,
including but not limited to communicating regularly with Mr. Wang Shudong on matters
relating to corporate governance, the Listing Rules, as well as the applicable Hong Kong laws
and regulations which are relevant to us. We will further ensure that Mr. Wang Shudong will
receive the relevant trainings and support to enable him to be familiar with the Listing Rules

and the responsibilities of a company secretary as required under the Listing Rules;

pursuant to Rule 3.29 of the Listing Rules, each of Mr. Lam Wai Kei and Mr. Wang Shudong
will attend in each financial year no less than 15 hours of relevant professional training courses
to familiarise himself with the requirements of the Listing Rules and other Hong Kong

regulatory requirements;

upon expiry of the three-year period, we will re-evaluate the qualifications and experience of
Mr. Wang Shudong in order to determine whether he satisfies the requirements as stipulated
under Rules 3.28 and 8.17 of the Listing Rules;

if Mr. Lam Wai Kei ceases to provide assistance to Mr. Wang Shudong, the waiver will be

revoked by the Stock Exchange with immediate effect; and

at the end of the three-year period as mentioned above, the Stock Exchange will revisit the
situation. We shall then demonstrate to the Stock Exchange’s satisfaction that Mr. Wang
Shudong, having had the benefit of the assistance of Mr. Lam Wai Kei for three years, would
have acquired the relevant experience within the meaning of Rule 3.28 of the Listing Rules so

that a further waiver would not be necessary.

CONTINUING CONNECTED TRANSACTIONS

We have entered into, and are expected to continue, certain transactions which will constitute

non-exempt continuing connected transactions of our Company under the Listing Rules upon the Listing.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has granted,

waivers in relation to certain continuing connected transactions between us and certain connected

persons under Chapter 14A of the Listing Rules. For further details in this respect, please see the section

headed “Connected Transactions — Continuing connected transactions — Non-exempt continuing

connected transactions” in this prospectus.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Companies (WUMP) Ordinance, the Securities and
Futures (Stock Market Listing) Rules (Chapter 571V of the Laws of Hong Kong) and the Listing Rules for
the purpose of giving information with regard to us. The Directors, having made all reasonable enquiries,
confirm that to the best of their knowledge and belief the information contained in this prospectus 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 prospectus misleading.

INFORMATION ON THE GLOBAL OFFERING

You should rely only on the information contained in this prospectus and the Application Forms to
make your investment decision. We have not authorized anyone to provide you with information that is
different from what is contained in this prospectus. Any information or representation not made in this
prospectus must not be relied on by you as having been authorized by us, the Joint Global Coordinators,
the Joint Bookrunners, the Joint Lead Managers, the Sole Sponsor, any of the Underwriters, any of our or
their respective directors, officers or representatives or any other person involved in the Global Offering.
Neither the delivery of this prospectus nor any offering, sale or delivery made in connection with the
Shares should, under any circumstances, constitute a representation that there has been no change or
development reasonably likely to involve a change in our affairs since the date of this prospectus or imply
that the information contained in this prospectus is correct as of any date subsequent to the date of this
prospectus.

Details of the structure of the Global Offering, including its conditions, are set out in the section
headed “Structure of the Global Offering” in this prospectus, and the procedures for applying for the
Hong Kong Public Offer Shares are set out in the section headed “How to Apply for Hong Kong Public
Offer Shares” in this prospectus and in the relevant Application Forms.

UNDERWRITING

For applicants under the Hong Kong Public Offering, this prospectus and the Application Forms set
out the terms and conditions of the Hong Kong Public Offering.

The listing of, and permission to deal in, the Shares on the Stock Exchange is sponsored by the Sole
Sponsor. Pursuant to the Hong Kong Underwriting Agreement, the Hong Kong Public Offering is fully
underwritten by the Hong Kong Underwriters on a conditional basis. The International Offering is
expected to be fully underwritten by the International Underwriters. If, for any reason, the Offer Price is
not agreed among us and the Joint Global Coordinators (for themselves and on behalf of the
Underwriters), the Global Offering will not proceed. For further details about the Underwriters and the
underwriting arrangements, please refer to the section headed “Underwriting” in this prospectus.

RESTRICTIONS ON OFFERS AND SALES OF SHARES
Each person acquiring the Hong Kong Public Offer Shares under the Hong Kong Public Offering

will be required to, or be deemed by his acquisition of Offer Shares to, confirm that he is aware of the
restrictions on offers of the Offer Shares described in this prospectus.
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No action has been taken to permit a public offering of the Offer Shares or the general distribution
of this prospectus and/or the Application Forms in any jurisdiction other than in Hong Kong.
Accordingly, this prospectus may not be used for the purposes of, and does not constitute, an offer or
invitation in any jurisdiction or in any circumstances in which such an offer or invitation is not authorized
or to any person to whom it is unlawful to make such an offer or invitation. The distribution of this
prospectus and the offering of the Offer Shares in other jurisdictions are subject to restrictions and may
not be made except as permitted under the applicable securities laws of such jurisdictions and pursuant to
registration with or authorization by the relevant securities regulatory authorities or an exemption
therefrom.

APPLICATION FOR LISTING OF THE SHARES ON THE STOCK EXCHANGE

We have applied to the Listing Committee for the listing of, and permission to deal in, the Shares in
issue and to be issued pursuant to the Global Offering (including any Shares which may be issued
pursuant to the exercise of the Over-allotment Option) and any Shares which may be issued under the

Share Option Scheme.

No part of the share capital of our Company is listed on or dealt in on any other stock exchange and

no such listing or permission to list is being or is proposed to be sought in the future.

COMMENCEMENT OF DEALINGS IN THE SHARES

Assuming that the Hong Kong Public Offering becomes unconditional at or before 8:00 a.m. in
Hong Kong on Tuesday, 31 July 2018, it is expected that dealings in our Shares on the Stock Exchange
will commence at 9:00 a.m. on Tuesday, 31 July 2018. The Shares will be traded in board lots of 2,000
Shares each, the stock code of the Shares will be 1758.

PROFESSIONAL TAX ADVICE RECOMMENDED

You should consult your professional advisers if you are in any doubt as to the taxation implications
of subscribing for, purchasing, holding or disposing of, or dealing in, the Shares or exercising any rights
attaching to the Shares. We emphasize that none of our Company, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Sole Sponsor, the Underwriters, any of our or their respective
directors, officers, employees, agents, advisers or representatives or any other person involved in the
Global Offering accepts responsibility for any tax effects or liabilities resulting from your subscription,
purchase, holding or disposing of, or dealing in, the Shares or your exercise of any rights attaching to the

Shares.

REGISTERS OF MEMBERS AND STAMP DUTY

Our principal register of members holding Shares will be maintained by our principal share
registrar, Conyers Trust Company (Cayman) Limited, in the Cayman Islands, and our Hong Kong branch
register of members will be maintained by our Hong Kong Branch Share Registrar, Tricor Investor

Services Limited, in Hong Kong.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

No stamp duty is payable by applicants in the Global Offering. Dealings in the Shares registered in
our Hong Kong branch share register will be subject to stamp duty in Hong Kong. The current ad valorem
rate of Hong Kong stamp duty is 0.1% on the higher of the consideration for or the market value of the
Shares and it is charged on the purchaser on every purchase and on the vendor on every sale of the Shares.
In other words, a total stamp duty of 0.2% is currently payable on a typical sale and purchase transaction

involving the Shares.
SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of the listing of, and permission to deal in, the Shares on the Stock Exchange
and our compliance with the stock admission requirements of HKSCC, the Shares will be accepted as
eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect from the date of
commencement of dealings in the Shares on the Stock Exchange or any other date as determined by
HKSCC. Settlement of transactions between participants of the Stock Exchange is required to take place
in CCASS on the second Business Day after any trading day. All activities under CCASS are subject to
the General Rules of CCASS and CCASS Operational Procedures in effect from time to time. Investors
should seek the advice of their stockbroker or other professional advisor for details of the settlement
arrangements as such arrangements may affect their rights and interests. All necessary arrangements have
been made for the Shares to be admitted into CCASS.

STABILISATION AND OVER-ALLOTMENT OPTION

Details of the arrangements relating to the Over-allotment Option and stabilisation are set out in the
section headed “Structure of the Global Offering” in this prospectus.

OTHER

If there is any inconsistency between this prospectus and the Chinese translation of this prospectus,
this prospectus shall prevail. Names of any laws and regulations, governmental authorities, institutions,
natural persons or other entities (including certain of our subsidiaries) which have been translated into
English and included in this prospectus and for which no official English translation exists are unofficial

translations for your reference only.

Unless otherwise specified, amounts denominated in RMB and US$ have been translated, for the
purpose of illustration only, into HK dollars or US$ in this prospectus at the following exchange rates:
HK$1.00 = RMBO0.857 or HK$7.819 = US$1.00. No representation is made that any amounts in RMB or
US$ were or could have been or could be converted into HK dollars or US$ at such rates or any other
exchange rates on such date or any other date.

Certain amounts and percentage figures included in this prospectus have been subject to rounding
adjustments. Accordingly, figures shown as totals in certain tables may not be an arithmetic aggregation

of the figures preceding them.

Unless otherwise specified, all references to any shareholdings in our Company following the
completion of the Global Offering assume that the Over-allotment Option is not exercised.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

DIRECTORS

Name
Executive Directors

Mr. Xiong Tao (FETE)

Mr. Ran Tao (F4i&)

Ms. Liao Rong (B %)

Non-executive Directors

Mr. Bai Zimin (%17 #0)

Mr. Wang Ping (F-F)

Independent non-executive

Directors

Mr. Cheng Tai Kwan Sunny
CIPNZ)

Address

No. 4, Floor 19, Unit 2, Block 1
No. 5 Lin Yin Street

Wuhou District, Chengdu
Sichuan Province

PRC

Unit 501, Tower 7, First Phase,
299 Lingan Road

Jinjiang District

Chengdu

Sichuan Province

PRC

No. 4, Floor 19, Unit 2, Block 1
No. 5 Lin Yin Street

Wuhou District, Chengdu
Sichuan Province

PRC

26-1, Unit 2, Block 5
Jinjiang Fanying
Chengdu

Sichuan Province
PRC

Flat B, 22nd Floor, Tower 1
Marbella, 23 On Chun Street
Ma On Shan

New Territories

Hong Kong

Flat A, 11th Floor

Tower 27 South Horizons
Aplichau

Hong Kong
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Nationality

Chinese

Chinese

Chinese

Chinese

Chinese

Chinese



DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

Name Address Nationality

Mr. Mao Daowei (B #E) 19-31, Unit 2, Block 19 Chinese
Zhulin Village, Sichuan University
No. 29 Wang Jiang Road
Jinjiang District
Chengdu
Sichuan Province
PRC

Ms. Luo Yunping (#f 78 °F) Room 1-2-22-03 Chinese
No.33 Qinghe Li South Section
Jinjiang District

Chengdu
PRC
SENIOR MANAGEMENT
Mr. Jiang Bohan (10 ##) No. 12, 6th Floor Chinese

Unit 2, Block 6
No. 3 Jing’an Road
Jinjiang District
Chengdu

PRC

Mr. Wang Shudong (F 18 5) No. 288 Jingan Road Chinese
Jinjiang District
Chengdu
Sichuan Province
PRC

Please also refer to the section headed “Directors and Senior Management” in this prospectus for

more information.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

PARTIES INVOLVED IN THE GLOBAL OFFERING

Sole Sponsor

Joint Global Coordinators

China Securities (International) Corporate

Finance Company Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) and type 6 (advising on corporate
finance) regulated activities as defined in the SFO

18th Floor, Two Exchange Square

8 Connaught Place

Central

Hong Kong

China Securities (International) Corporate

Finance Company Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) and type 6 (advising on corporate
finance) regulated activities as defined in the SFO

18th Floor, Two Exchange Square

8 Connaught Place

Central

Hong Kong

First Capital Securities Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) and type 4 (advising on securities)
regulated activities as defined in the SFO

Unit 4512, 45/F

The Center

99 Queen’s Road Central

Central

Hong Kong

First Shanghai Securities Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities), type 4 (advising on securities) and
type 6 (advising on corporate finance) regulated activities
as defined in the SFO

19/F & Room 2505-10

Wing On House

71 Des Voeux Road Central

Hong Kong
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

Joint Bookrunners

China Securities (International) Corporate

Finance Company Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) and type 6 (advising on corporate
finance) regulated activities as defined in the SFO

18th Floor, Two Exchange Square

8 Connaught Place

Central

Hong Kong

First Capital Securities Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) and type 4 (advising on securities)
regulated activities as defined in the SFO

Unit 4512, 45/F

The Center

99 Queen’s Road Central

Central

Hong Kong

First Shanghai Securities Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities), type 4 (advising on securities) and
type 6 (advising on corporate finance) regulated activities
as defined in the SFO

19/F & Room 2505-10

Wing On House

71 Des Voeux Road Central

Hong Kong

ABCI Capital Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) and type 6 (advising on corporate
finance) regulated activities as defined in the SFO

11/F

Agricultural Bank of China Tower

50 Connaught Road Central

Hong Kong
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Joint Lead Managers

Founder Securities (Hong Kong) Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) regulated activity as defined in the
SFO

Suites 1710-1719

Jardine House

1 Connaught Place

Central

Hong Kong

China Securities (International) Corporate

Finance Company Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) and type 6 (advising on corporate
finance) regulated activities as defined in the SFO

18th Floor, Two Exchange Square

8 Connaught Place

Central

Hong Kong

First Capital Securities Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) and type 4 (advising on securities)
regulated activities as defined in the SFO

Unit 4512, 45/F

The Center

99 Queen’s Road Central

Central

Hong Kong

First Shanghai Securities Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities), type 4 (advising on securities) and
type 6 (advising on corporate finance) regulated activities
as defined in the SFO

19/F & Room 2505-10

Wing On House

71 Des Voeux Road Central

Hong Kong
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Legal advisors to our Company

ABCI Securities Company Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) and type 4 (advising on securities)
regulated activities as defined in the SFO

10/F

Agricultural Bank of China Tower

50 Connaught Road Central

Hong Kong

Founder Securities (Hong Kong) Limited

A corporation licensed under the SFO to carry on type 1
(dealing in securities) regulated activity as defined in the
SFO

Suites 1710-1719

Jardine House

1 Connaught Place

Central

Hong Kong

As to Hong Kong law:
Loeb & Loeb LLP

21st Floor, CCB Tower

3 Connaught Road Central
Hong Kong

As to PRC law:
Jingtian & Gongcheng
34th Floor, Tower 3
China Central Place

77 Jianguo Road
Chaoyang District
Beijing

PRC
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Legal advisors to the Sole Sponsor and
the Underwriters

Auditors and reporting accountants

PRC Tax Consultant

As to Cayman Islands and BVI law:
Conyers Dill & Pearman

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman

KY1-1111

Cayman Islands

As to US law:

Loeb & Loeb LLP

10100 Santa Monica Boulevard
Suite 2200

Los Angeles, California

The United States of America

As to Hong Kong law:

Luk & Partners

in Association with
Morgan, Lewis & Bockius
Suites 1902-09, 19th Floor
Edinburgh Tower

The Landmark

15 Queen’s Road Central
Hong Kong

As to PRC law:

King & Wood Mallesons
17th Floor, One ICC
Shanghai ICC

999 Middle Huai Hai Road
Shanghai

China

Deloitte Touche Tohmatsu
35th Floor, One Pacific Place
88 Queensway, Admiralty
Hong Kong

Zhonghui (Sichuan) Certified Tax Agents Co., Ltd

33/F

18 Dongyu Road
Chengdu
Sichuan Province
the PRC
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Property valuer

Independent industry adviser

Receiving bank

Jones Lang LaSalle Corporate
Appraisal and Advisory Limited
6th Floor, Three Pacific Place

1 Queen’s Road East

Hong Kong

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co.
Room 1018, Tower B

No. 500 Yunjin Road

Xuhui District

Shanghai

PRC

Bank of China (Hong Kong) Limited
Bank of China Tower

1 Garden Road

Hong Kong
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CORPORATE INFORMATION

Registered office Cricket Square
Hutchins Drive
PO Box 2681
Grand Cayman
KY1-1111
Cayman Islands

Headquarters and principal place of No. 1 Zhongtai Road
business in the PRC Wanan Street
Tianfu New District
Chengdu
Sichuan Province
PRC
Principal place of business in 21st Floor, CCB Tower
Hong Kong 3 Connaught Road Central
Hong Kong
Company’s website bojuneducation.com

(the information contained in this website does not form
part of this prospectus)

Joint company secretaries Mr. Lam Wai Kei (MMEE), cra
Units 8202B-8203A
Level 82

International Commerce Centre
1 Austin Road West

Kowloon

Hong Kong

Mr. Wang Shudong (E &%)
No. 288 Jingan Road
Jinjiang District

Chengdu
Sichuan Province
PRC
Authorized representatives Mr. Wang Ping (£ )

Flat B, 22nd Floor, Tower 1
Marbella, 23 On Chun Street
Ma On Shan

New Territories

Hong Kong

Mr. Lam Wai Kei (FK12E), cra
Units 8202B-8203A

Level 82

International Commerce Centre
1 Austin Road West

Kowloon

Hong Kong


bojuneducation.com

CORPORATE INFORMATION

Audit committee

Remuneration committee

Nomination committee

Principal share registrar and transfer
office in the Cayman Islands

Hong Kong Branch Share Registrar
and Transfer Office

Principal bankers

Compliance adviser

Mr. Cheng Tai Kwan Sunny (¥ K#)) (Chairman)

Mr. Mao Daowei (& #E)
Ms. Luo Yunping (## 1)

Mr. Bai Zimin (%1 F%) (Chairman)
Mr. Mao Daowei (B#H #E)
Ms. Luo Yunping (4ff £5°F)

Mr. Xiong Tao (FE¥#) (Chairman)
Mr. Mao Daowei (EHE4E)
Ms. Luo Yunping (% #5°T)

Conyers Trust Company (Cayman) Limited
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

Tricor Investor Services Limited
Level 22, Hopewell Centre

183 Queen’s Road East

Hong Kong

Agricultural Bank of China
Hong Kong branch

25th Floor, Agricultural Bank of China Tower

50 Connaught Road Central
Hong Kong

Agricultural Bank of China
Chengdu Shahebao branch
No. 77 Jingming Road
Jinjiang District

Chengdu

PRC

First Shanghai Capital Limited
19th Floor, Wing On House

71 Des Voeux Road Central
Hong Kong
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INDUSTRY OVERVIEW

This section contains certain information, statistics and data which are derived from official
government publications and industry sources as well as a commissioned report from Frost & Sullivan,
an Independent Third Party. The information from official government publications and the Frost &
Sullivan Report may not be consistent with information available from other sources within or outside
the PRC and Hong Kong. We believe that the sources of the information in this section are appropriate
sources for such information and have taken reasonable care in extracting and reproducing such
information. We have no reason to believe that such information is false or misleading or that any part
has been omitted that would render such information false or misleading. The information has not
been independently verified by us, the Sole Sponsor, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Underwriters or any other party involved in the Global
Offering and no representation is given as to its accuracy.

SOURCES OF INFORMATION

We commissioned Frost & Sullivan, an independent market research consulting firm which is
principally engaged in the provision of market research consultancy services, to conduct a detailed
analysis of the PRC private fundamental education market in the PRC and in particular in Sichuan and
Chengdu.

During the preparation of the Frost & Sullivan Report, Frost & Sullivan performed both primary and
secondary research, and obtained knowledge, statistics, information and industry insights on the industry
trends of the PRC private fundamental education market. Primary research involved discussing the status
of the industry with leading industry participants and industry experts. Secondary research involved
reviewing annual reports of companies, independent research reports and Frost & Sullivan’s proprietary

database.

The Frost & Sullivan Report was compiled based on the following assumptions: (i) China’s
economy will maintain steady growth in the next decade; (ii) China’s social, economic and political
environment will remain stable in the forecast period from 2017 to 2021; and (iii) market drivers, such as
Chinese families’ attention on children’s education, the support from PRC central and local governments
the increase of investment in private education in China, the increase of household income and wealth and
the relaxation of One-Child Policy, will continue to drive the PRC private fundamental education
industry.

Frost & Sullivan is an independent global consulting firm, which was founded in 1961 in New York.
It offers industry research and market strategies, and provides growth consulting and corporate training.
It has over 40 offices worldwide with over 2,000 industry consultants, market research analysts and
economists. We are contracted to pay a fee of RMB900,000 to Frost & Sullivan in connection with the
preparation of the Frost & Sullivan Report. We have extracted certain information from the Frost &
Sullivan Report in this section, as well as in the sections headed “Summary”, “Risk Factors”, “Business”,
“Financial Information” and elsewhere in this prospectus to provide our potential investors with a more

comprehensive presentation of the industries in which we operate.



INDUSTRY OVERVIEW

OVERVIEW OF PRC PRIVATE FUNDAMENTAL EDUCATION INDUSTRY
Overview

In general, the PRC education system includes formal education and informal education, between
which the key difference is that formal education provides students with official certificates from the
PRC government based on the fulfillment of certain period of study and the qualification of relevant
performance and result. The informal education system merely enables students to obtain completion
certificates for the training and learning courses they take, which may not be officially recognized in
China. The PRC fundamental education market belongs to the formal education system, and it generally
includes four phases, which are preschool, primary school, middle school, and high school education.
Among the four phases of fundamental education, primary and middle schools constitute the nine years of
compulsory education in China. The following diagram illustrates the composition of the PRC private

formal education industry:
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It was in the early of 1980s that fundamental education was firstly allowed in China to be operated
by private entities. The key purpose the Chinese government allowed the entry of private capitals was to
address the shortage of public funds to run educational businesses. Stepping into the 1990s, private
fundamental education has entered a rapid growth stage. And so far, private fundamental education has

become an important force in the China’s overall education system.
Market Size of and Trends in the PRC Private Fundamental Education Industry

Private education has become an important force in the Chinese educational system. With
consumers’ rising preference towards private schools, more and more parents in China tend to send their
children to private schools, driving the increasing enrollments of private schools and also the uprising

their income of the education industry from tuition fees and growing private investment into the industry.

Meanwhile, the PRC government issued a series of policies and regulations to encourage and
promote the development of private fundamental education, including the Private Education Law, the
Implementation Rules for the Private Education Law, the Implementation Opinions of the Ministry of
Education on Encouraging and Guiding Private Fund’s Entry into the Education Sector and Promoting the

Sound Development of Private Education.* ({5 E ¥l B A Sl Bh A 5 | 25 [ ] 46 0 A0 SR A o8 1R 0
HE R R R D).
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From 2012 to 2016, total annual revenue of private fundamental education industry in the PRC
increased from approximately RMB124.0 billion to approximately RMB241.6 billion, representing a
CAGR of approximately 18.1%. In 2016, total revenue of private fundamental education industry in the
PRC accounted for approximately 9.9% of total revenue of fundamental education industry in the PRC.
Going forward, total revenue of private fundamental education industry in the PRC is expected to uphold
a rapid pace for growth and increases from approximately RMB241.6 billion in 2016 to approximately
RMB466.5 billion in 2021, representing a CAGR of approximately 14.1%.

According to the Frost & Sullivan Report, the total number of student enrollment in the PRC private
fundamental education increased from approximately 31.4 million in 2012 to approximately 40.1 million
in 2016, representing a CAGR of approximately 6.2%. Going forward, the growing trend is expected to
uphold, and total number of student enrollment in the PRC fundamental education is forecasted to reach
approximately 54.4 million in 2021, realizing a CAGR of approximately 6.4% from 2016 to 2021.
Preschool leads the growth during both historical and forecast periods. Supported by the expected impact
of the Two-Child Policy (Z-AfEUK), preschool is expected to grow at a CAGR of approximately 7.2%
from 2016 to 2021.

Overall, driven by the great attention on children’s education of Chinese households, the supports
from central and local government, the increasing investment on private education of the entire society,
the increase of household income and wealth, and the relaxation of One-Child Policy, the PRC private
education industry is expected to continue to expand in terms of both the monetary value size and the total
number of student enrollment.

OVERVIEW OF PRIVATE FUNDAMENTAL EDUCATION INDUSTRY IN SICHUAN AND
CHENGDU

Overview

Sichuan, due to its large population base, has been one of the largest private fundamental education
markets in China in terms of total student enrollments. In 2016, the penetration rate of private
fundamental education in Sichuan province reached 17.4% based on an approximately 2,084,000 total
student enrollments. Chengdu, as the provincial capital of Sichuan and the most important economic,
political and cultural center in Sichuan, accounted for approximately 19.3% of Sichuan’s total population
and approximately 37.2% of provincial GDP in 2016. Chengdu led the province’s private fundamental
education market with a total student enrollment of approximately 578,200. The penetration rate in
Chengdu was approximately 28.8%, 11.4% higher than the average rate of Sichuan.

Market Size of and Trends in Private Fundamental Education Industry in Sichuan

According to the Frost & Sullivan Report, total annual revenue of private fundamental education
industry in Sichuan climbed from approximately RMBS5.5 billion to approximately RMB10.9 billion from
2012 to 2016, representing a CAGR of approximately 18.7%. By 2016, total annual revenue of private
fundamental education accounted for approximately 8.6% of the overall fundamental education industry
in Sichuan. From 2017 to 2021, total annual revenue of private fundamental education industry in
Sichuan is expected to rise from approximately RMB12.7 billion to approximately RMB22.4 billion,
representing a CAGR of approximately 15.1%.
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Compared to public schools, private schools have more flexibility in enrollment plan and school
operation, stronger motivation for improvement and more diversified curriculums. Thus, private
fundamental education enjoys fast growth in Sichuan. It helps to narrow the gap between educational
supply and demand, diversify education system, expand sources for education funds, promote better the
management of schools and balance between public schools and private schools. Looking into the future,
for further funds-raising, private education should be able to attract government’s favorable policies,
improve social recognition and make long-term and balanced plans for development.

Total Revenue of Private Fundamental Education Industry in Sichuan, 2012 - 2021E

Unit: Billion RMB 2012/2016 CAGR  2017/2021E CAGR

18.7% 15.1%

- Total Revenue of Private Fundamental Education Industry

2012 2013 2014 2015 2016 2017E 2018E 2019E 2020E 2021E

Student Enrollment in Private Fundamental Education in Sichuan

The total enrollment of private fundamental education in Sichuan has witnessed a stable growth
from approximately 1.7 million in 2012 to approximately 2.1 million in 2016, representing a CAGR of
approximately 5.6%. Enrollments of high school enjoyed the fastest growth with a CAGR of
approximately 11.1%. The number of student enrolment in high school increased from approximately
80,500 in 2012 to approximately 122,500 in 2016. Preschool enrollments occupied the largest proportion
and grew at a CAGR of approximately 6.4% from 2012 to 2016. The higher birth rate since 2010, parents’
higher willingness and affordability for children’s education drive up the market. Looking forward, the
total enrollments of Sichuan private fundamental education is expected to maintain the stable growing
trend, reaching approximately 2.7 million in 2021. Preschool is likely to continue to be a major driver of
the market in the coming years due to the relaxation of One-Child Policy.

Total Number of Student Enrollments of Private Fundamental Education in Sichuan, 2012 - 2021E

2012/2016 2017E/2021E

Total Number of Student Enrollments Sectors CAGR CAGR
Unit: Thousand Persons Total 5.6% 5.8%
e om0
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Market Size of and Trends in Private Fundamental Education Industry in Chengdu

According to the Frost & Sullivan Report, total annual revenue of private fundamental education
industry in Chengdu climbed from approximately RMB2.5 billion to approximately RMB4.5 billion from
2012 to 2016, representing a CAGR of approximately 15.6%. By 2016, total annual revenue of private
fundamental education accounted for approximately 17.5% of the overall fundamental education industry
in Chengdu. From 2017 to 2021, total annual revenue of private fundamental education industry in
Chengdu is expected to rise from approximately RMBS5.4 billion to approximately RMBS8.7 billion,
representing a CAGR of approximately 12.4%.

Chengdu is the capital city of Sichuan Province. Development of private education in Chengdu
began much earlier than in other cities in Sichuan Province. Total annual revenue of private fundamental
education industry in Chengdu accounted for around 41.6% of that in Sichuan, although private
fundamental student enrollments in Chengdu only accounted for around 27.7% of total private
fundamental student enrollments in Sichuan in the same year. Per student expenditure paid by parents of
private fundamental education in Chengdu is much higher than Sichuan average owing to its relatively
developed economic status. Primarily, the operational costs of private fundamental education in Chengdu
are generally higher than those in other cities of Sichuan because of differences in local living standards.
Meanwhile, the higher average household income of Chengdu also nurtures the demand for high quality
private fundamental education which usually charges higher tuition fee for the schools’ better academic
network, well-recognized reputation, higher teaching quality, premium teacher resources, distinguished
education philosophy, better physical facilities, unique curriculum provision, and other premium
resources.

Total Revenue of Private Fundamental Education Industry in Chengdu, 2012 - 2021E

Unit: Billion RMB 2012/2016 CAGR 2017E/2021E CAGR

15.6% 12.4%

- Total Revenue of Private Fundamental Education Industry

2012 2013 2014 2015 2016 2017E 2018E 2019E 2020E 2021E

Student Enrollment in Private Education in Chengdu

Total number of student enrollments of private fundamental education in Chengdu has grown from
approximately 450,000 persons in 2012 to approximately 578,200 persons in 2016, representing a CAGR
of approximately 6.5%. From 2017 to 2021, the number of student enrollments is expected to grow from
approximately 621,300 persons to approximately 708,300 persons, with a CAGR of approximately 3.3%.

On one hand, public education resources in Chengdu cannot meet the education demand of migrant
children, who move to Chengdu with their family from other cities in Sichuan. Migrant children,
accounting for around 20.3% of total enrollments in compulsory education in Chengdu in 2016, have led
to insufficient supply of compulsory education. Private fundamental schools supplement the supply of
education resources in compulsory education. On the other hand, many families in Chengdu are not
satisfied with the public education resources. Many families prefer private education as private education
can provide more diversified education, such as international courses and art lessons. Therefore, demand
for private education from both segments drove the enrollments of private fundamental education in
Chengdu.
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Total Number of Student Enrollments of Private Fundamental Education in Chengdu, 2012 - 2021E

2012/2016 2017E/2021E
Total Number of Student Enrollments Sectors CAGR CAGR

Unit: Thousand Persons
7083 Total 6.5% 3.3%
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As a whole, according to the Frost & Sullivan Report, the penetration of private schools in the
overall fundamental education system in Chengdu has increased over the past five years, which has
indicated that more students have chosen to go to private schools instead of public ones; and this trend is
likely to continue in the coming period. In different stages of fundamental education in Chengdu,
preschools have the highest private schools’ penetration rate which was between 69.7% and 71.4% during
2012 to 2016. Private preschools constitute the major part of preschool education in Chengdu, and it is
expected to continue playing a key role for the forecast period from 2017 to 2021. Chengdu government
encouraged the development of private preschools including by way of providing subsidies for private
preschools. In Chengdu, around 85.9% of the kindergartens are public interest kindergartens (i B 4)) bl [#])
in 2016, which has government appropriations or subsidiaries according to the enrollments of the

kindergarten no matter whether the kindergarten is private or public.
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Drivers of Private Fundamental Education Market in Chengdu

According to the Frost & Sullivan Report, the development of the private fundamental education
market in Chengdu is driven by primarily the following factors:

° Chengdu’s Economic Development as Sichuan Provincial Capital and Increasing Amount
of Migrant Population: Chengdu, the capital of Sichuan province, has been developing
rapidly based on its human capital, central government support, established industries in
high-end aerospace and aircraft design, and a more recently developed electronics
manufacturing sector. Economic development of Chengdu has been driving an increasing trend
in migrant population, which creates increasing demand for fundamental education. This
nurtures the development of private fundamental education in Chengdu, as public educational
resources are relatively limited. Chengdu government also supports the development of private
fundamental education to meet the increasing demand and has been issuing measures to
strengthen the implementation of relevant policies.

° Leading Quality and Resources of Private Fundamental Educational Institutions in
Chengdu: based on overall development of Sichuan economy, residents’ income and wealth
have been constantly growing, driving an upward trend in their pursuit and affordability for
high quality educational resources for children. Chengdu is a highland of fundamental
education in Sichuan in terms of quality and resources of educational institutions, attracting
more and more school-age population from other cities in Sichuan to enroll in fundamental
educational institutions in Chengdu. This has been driving the growth of private fundamental
education in Chengdu, because of limited capacity of public schools and increasing demand of
private schools.

° Supports from Local Government: local government of Sichuan has been making continuous
effort in supporting the development of private education. In 2008, the government issued
Measures for the Implementation of Law of the People’s Republic of China on Promotion of
Private Schools of Sichuan Province which specified several key measures to support private
education development in Sichuan. In 2012 and 2013, the Interim Procedures of the
Management of Special Funds for Private Education in Sichuan and Chengdu were issued
respectively. In 2015, Guidance for the identification and Recognition of Private Kindergartens
of General Welfare was issued which laid out conditions for the identification and recognition
of private kindergartens of general welfare and specified supportive measures covering
different aspects.

° Continuously improving Quality of Private Education in Sichuan and Chengdu: during
the early phase of development, private fundamental education in Sichuan and Chengdu lacks
resources and experience, resulted in quality gap of teaching between public and private
fundamental education. Nevertheless, based on the enhanced regulative framework and policy
environment, private fundamental education is gaining access to more quality resources.
Favorable policies also attracted national renowned private education brands to set up branches
in Sichuan. Overall, the quality of private education in Sichuan and Chengdu is significantly
increasing, motivating more people to choose private education over public.

° Increase in Income and Wealth: with continuous and strong economic development and
urbanization process, it is expected that there is an increasing demand for private fundamental
education in Chengdu. People’s expenditure on leisure and educational activities is likely to
increase with enhanced wealth and income level. Meanwhile, the society’s general awareness
of the importance of education is also increasing. Consequently, the demand for high-quality
private fundamental education is expected to observe strong increase, although the tuition fees
for such schools are higher than public schools and the market average.
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Teaching Costs for Private Fundamental Education in Chengdu

Teaching cost of private fundamental schools is determined by multiple factors, such as average
salary for teachers, student-teacher ratio and the ratio of the number of teaching staff to the overall
number of staff. The average annual salary of teachers in Chengdu fundamental education (including both
public and private schools) increased from approximately RMB52,200 in 2012 to approximately
RMB79,000 in 2016.

Development Trends in Private Fundamental Education Industry in Chengdu

According to the Frost & Sullivan Report, the development trends of the private fundamental
education industry in Chengdu include the following:

° Increasing Penetration: the demand for private fundamental education in Sichuan and
Chengdu is likely to increase in the coming future. The young generation parents lay special
emphasis on the education for all-round development, and the private schools that possess
abundant extracurricular courses and resources are expected to benefit from this trend.
Meanwhile, private education in Sichuan and Chengdu is continuously improving in terms of
the quality of teaching, motivating more people to choose to enroll in private schools.

° Local Brand Development: another key trend is expected to be the rise of more strong local
education brands. Sichuan and Chengdu relatively lag behind developed regions in terms of the
development private fundamental education. Hence local private education market had been
rather fragmented. However, along with economic development, the improvements in policy
environment, as well as experience gains of local players, local brands are expected to rapidly
develop with the rise of local market leaders that are highly competitive in resource integration
and commercial operations.

o Differentiation: with continuous development in Sichuan and Chengdu private fundamental
education market, the competition among private school counterparts and with public schools
is expected to further intensify. Compared with developed markets such as Beijing and
Shanghai, private fundamental education in Sichuan and Chengdu relatively lack
differentiation from public education. In the coming future, more characteristic education is
expected for private education, such as features of foreign languages, sports and art courses,
and international environment.

° Industry Consolidation: Sichuan and Chengdu education market is also undergoing reform
process. Large numbers of ownership transfer and merger and acquisition cases continue to
take place and the market is expected to observe increasing consolidation with the emergence
and further development of leading private education operators based primarily on such
organic growth strategy.

COMPETITIVE LANDSCAPE
Competitive Landscape of Private Middle School Education Industry in Chengdu

According to the Frost & Sullivan Report, in 2016, Chengdu takes a share of around 27% in Sichuan
in terms of total private fundamental student enrollments. Meanwhile, in terms of private middle school,
the share of student enrollment is even higher, at around 33%. Furthermore, in terms of total number of
private middle schools in Sichuan, Chengdu takes a share of around 40%. Overall, these indices
demonstrate Chengdu’s important position in Sichuan’s private fundamental education industry.

Total enrollment of private middle school education in Chengdu is estimated to be approximately
80,100 in 2017. The market is relatively concentrated in 2017, with the top five leading players occupying
33.7% of the market in terms of student enrollment. Company A leads the market with a share of
approximately 13.4%. Our Group is the second largest company with a total middle school enrollment of
approximately 5,300, accounting for approximately 6.6% of the total market. Company B ranked the third
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with a market share of 5.6%. Company C and Company D ranked the fourth and fifth with approximately
3.7% and approximately 3.1% market share respectively. Our Group has achieved highest A line ratio™’®
among its competitors in 2017. Approximately 92.9% of our students reached A line ratio with Chengdu
average of 38.2%.

Note: A Line Ratio refers to the proportion of students who are primarily: 1) directly enrolled by the high school department of the
same school; 2) attended Zhongkao and reached key school line which is delimited by the education department based on

the general result of the examination every year.

Market Share in Market Share in

Rank”  Market Players 2016 2017

1 CompPany A oo 13.2% 13.4%
2 OUT GTOUP teniiieiiie ettt 5.2% 6.6%
3 Company B ... 5.1% 5.6%
4 Company C ..o 3.9% 3.7%
5 Company D ..oooiiiiiiiii 3.1% 3.1%

Note”: The ranking was based on the players’ market share in 2017.

Competitive Landscape of Private Preschool Education Industry in Chengdu

According to the Frost & Sullivan Report, in Chengdu’s preschool education market, there are above
2,000 kindergartens in 2016, among which above 1,600 are private kindergartens. In contrast to private
middle school, private preschool education market is highly fragmented. In 2017, the total student
enrollment in private preschool education in Chengdu is around 399,100, and the top five leading
companies took approximately 4.6% in total. Our Group ranked at the 5th place with a total student
enrollment of approximately 1,600, accounting for 0.4% market share.

Market Share in Market Share in

Rank®  Market Players 2016 2017®
1 Company E ... 2.4% 2.5%
2 Company F ..o 0.8% 0.7%
3 Company G ...oveeiiiiiiiiie e 0.6% 0.6%
4 Company H ..o 0.8% 0.5%
5 OUT GTOUP ceniiieeiie ettt et 0.5% 0.4%

Note®: The ranking was based on the players’ market share in 2017.

Note”: Franchised kindergartens are not included in the ranking.

According to conditions and quality of kindergartens, Chengdu Education Bureau classifies
Chengdu’s kindergarten into three levels, which are Class A, Class B and Class C from high level to low
level. By the end of 2016, Chengdu has 146 Class A kindergartens, and 1,074 Class B kindergartens.

In Chengdu, around 85.9% of the kindergartens are public interest kindergartens in 2016. These
kindergartens enjoy policy benefits such as financial subsidies, preferential land and tax schemes and
others from local governments, no matter whether the kindergarten is private or public. Nevertheless, the
pricing of their tuition and other fees is also guided and supervised by local governments. According to
the Notice on Interim Measures Concerning Strengthening the Management of the Collection of
Kindergarten Fees in Chengdu* (B fin 5@ A &R i 2 5 B i 2 % BE A4 A)), the tuition fee of public
kindergartens should be below RMB650 per month, and the tuition fee of private public interest
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kindergarten should be below RMB600 per month. None of our kindergartens are public interest
kindergarten. Among private kindergartens the tuition fee of which is higher than RMB650 per month,
our Group ranked at the 4th place in terms of total student enrollments in 2016, accounting for 2.3%
market share with a total student enrollment of approximately 1,600.

Entry Barriers for Private Education Industry in Chengdu

According to the Frost & Sullivan Report, the private education industry in Chengdu is strictly
regulated by relevant laws and regulative bodies. Specific entry barriers are set forth below:

o Approval of the Government: in China, the establishment of private schools must firstly be
approved by the relevant governmental authorities. Central and local governments have issued
laws to detail requirements of management and teaching team and other stuffs on the
establishment of private schools. For example, in order to establish a private high school in
Sichuan, headmaster must have a teaching experience more than five years and over 70% of the
teachers must hold a degree of bachelor or above. Companies with track record or past
experience may have an advantage in applying for the establishment.

° Brand Awareness and Student Source: brand awareness is especially essential for private
schools, because it is always one of the top criteria for students and parents to choose schools.
Students and their parents would like to choose a noted school with long operating history and
well-established reputation. However, it needs time and years of experiences to establish brand
awareness and reputation for new entrants in the market. Accordingly, it is really hard for new
entrants to enroll sufficient students.

° Sufficient Initial Capital and Durative Investment: at the beginning of the establishment of
schools, a large amount of initial capital is needed to invest in campus construction, facilities
and equipment and so on. Moreover, this kind of investment is durative rather than one-time.
The players in the market must have sufficient capital and be able to afford the durative
additional investment. Therefore, it sets up a high capital barrier for new entrants.

o Qualified Teachers: qualified teachers are commonly regarded as the most critical educational
resources, directly reflecting the education quality of schools. Thus, all the schools especially
put emphasis and full attention on the building of their teaching staff team. High-quality
teachers have usually been commanded by public schools and well-established private schools.
It is difficult for new entrants to gain access to resources of qualified teachers.

° Land Resource and Relevant Facilities: to meet various requirements of teaching and
extracurricular activities, schools always need plenty of land resource to build teaching
constructions and establish relevant facilities. The land resource is usually authorized by the
local governments or achieved by renting. With the tight supply of available land resource and
the rising rental cost of current land resource, it is becoming more and more difficult to gain
additional land resource.

° Operational Experience and Management Capability: with a high level of competition in
the market, operational experiences and management capability serves as a key entry barrier
for new entrants. The operation of educational institutions involves the management of a large
amount of people with a complex set of roles, which foster a highly complex system. Without
operational and management experience, new entrants could encounter great challenge in
achieving larger scales and realize scale economy.
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FOREIGN INVESTMENT IN EDUCATION IN THE PRC
Foreign Investment Industries Guidance Catalog

Pursuant to the Foreign Investment Catalog, foreign investors are prohibited from investing in
compulsory education, namely primary school and middle school. In addition, preschool education, high
school education and higher education are restricted industries for foreign investors. Foreign investments
are only allowed to invest in preschool education, high school education and higher education in
cooperative ways and the domestic party shall play a dominant role in the cooperation, which means the
principal or other chief executive officer of the schools shall be a PRC national and the representative of
the domestic party shall account for no less than half of the total members of the board of directors, the
executive council or the joint administration committee of the Sino-foreign cooperative educational
1nstitution.

Regulations on Sino-foreign cooperation in operating schools

Sino-foreign cooperation in operating schools is specifically governed by the Sino-Foreign
Regulation and the Implementing Rules for the Regulations on Operating Sino-foreign Schools of the
PRC ({1 #E N RSN B o A4 1E S22 A0 ) BT it 8875 ) ) (the “Implementing Rules”), which were issued
by the MOE on 2 June 2004 and became effective on 1 July 2004.

The Sino-Foreign Regulation and its Implementing Rules apply to the activities of educational
institutions established in the PRC cooperatively by foreign educational institutions and Chinese
educational institutions, the students of which are to be recruited primarily among PRC citizens. The
Sino-Foreign Regulation and its Implementing Rules also encourage substantial cooperation between
PRC educational organizations and overseas educational organizations with relevant qualifications and
experience in providing high-quality education to jointly operate various types of schools in the PRC,
particularly in the areas of higher education and occupational education. However, the PRC-foreign
cooperation schools are not permitted to engage in compulsory education and military, police, political
and other kinds of education that are of a special nature in the PRC. The overseas educational
organization participating in the establishment of PRC-foreign cooperation schools must be a foreign
educational institution with relevant qualification and high-quality education ability. Our PRC Legal
Advisors have advised that based on their current understanding and knowledge, it is uncertain as to what
type of information (including the length and type of experience) a foreign investor must provide to the
competent PRC government authority to demonstrate that it meets the qualification requirement. Any
PRC-foreign cooperation school and cooperation program shall be approved by relevant education
authorities and obtain an operation permit for Sino-foreign cooperation school, and a Sino-foreign
cooperation school established without the above approval or permit may be prohibited by the relevant
authorities, be ordered to refund the fees collected from its students and be subject to a fine of no more
than RMB100,000, while a Sino-foreign cooperation program established without such approval or
permit may also be banned and be ordered to refund the fees collected from its students.

On 18 June 2012, MOE issued the Implementation Opinions on Private Fund’s Entry into the
Education Sector (B i 578 A1 5[5 B M & £ A BB HE e R B @FESRNERER)) to
encourage private investment and foreign investment in the field of education. According to these
opinions, the proportion of foreign capital in a Sino-foreign education institute shall be less than 50%.
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REGULATIONS ON PRIVATE EDUCATION IN THE PRC
Education Law of the PRC

The Education Law sets forth provisions relating to the fundamental education systems of the PRC,
including a school education system comprising preschool education, primary education, secondary
education and higher education, a system of nine-year compulsory education, a national education
examination system, and a system of education certificates. The Education Law stipulates that the
government formulates plans for the development of education and establishes and operates schools and
other educational institutions. Furthermore, it provides that in principle, enterprises, social organizations
and individuals are encouraged to establish and operate schools and other educational institutions in
accordance with the PRC laws and regulations. The Education Law also stipulates that some basic
conditions shall be fulfilled for the establishment of a school or any other educational institutions, and
the establishment, modification or termination of a school or any other educational institutions shall, in
accordance with the relevant PRC laws and regulations, go through the procedures of examination,
verification, approval, registration or filing.

On 27 December 2015, the Education Law was amended (the “Amended Education Law”), which
came into effect on 1 June 2016. The Amended Education Law no longer includes the requirement that no
organization or individual may establish or operate a school or any other educational institutions for
profit-making purposes, but schools and other educational institutions sponsored by all or part of
government financial funds and donated assets are still forbidden to be established as for-profit
organizations. However, no law or regulation provides a clear guideline for setting up for-profit private
schools prior to the implementation of the Decision.

The Private Education Law and the Implementation Rules

The Private Education Law became effective on 1 September 2003 and was amended on 29 June
2013 and further amended on 7 November 2016, which has come into effect on 1 September 2017, and the
Implementation Rules for the Private Education Law became effective on 1 April 2004. For the details of
amendments of the Private Education Law, please refer to the paragraphs headed “The Decisions on
amending the Private Education Law” below.

Under the above regulations, “private schools” are defined as schools established by social
organizations or individuals using non-government funds. The establishment of a private school shall
meet the local need for educational development and the requirements provided for by the Education Law
and relevant laws and regulations, and the standards for the establishment of private schools shall
conform to those for the establishment of public schools of the same grade and category. In addition,
private schools providing academic qualifications education, preschool education, education for
self-study examination and other education shall be subject to approval by the education authorities at or
above the county level, while private schools engaging in occupational qualification training and
occupational skill training shall be subject to approvals from the authorities in charge of labor and social
welfare at or above the county level. A duly approved private school will be granted a Permit for
Operating a Private School (FHFE AL #FEE FFA] #), and shall be registered with the registration authority,
i.e. the MCA. As at the Latest Practicable Date, each of our Operating Schools had obtained the Permit
for Operating a Private School and has been registered with the relevant local counterpart of the MCA.
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Under the above regulations, private schools have the same status as public schools, though private
schools are prohibited from providing military, police, political and other kinds of education which are of
a special nature. Public schools providing compulsory education are not permitted to be converted into
private schools. The operations of a private school are highly regulated. For example, a private school
shall establish the executive council, the board of directors or any other form of the decision-making
body and such decision-making body shall meet at least once a year. Furthermore, the text books selected
by private primary schools and middle schools for teaching state fundamental classes should be approved
in accordance with related laws and regulations, and the curriculum arrangements of the teaching courses
should be in conformity with the provisions of the MOE. Teachers employed by a private school shall
have the qualifications specified for teachers and meet the conditions for the post as provided for in the
Teachers Law of the PRC ({ " # A [ LA ZiHifii%)) and other relevant laws and regulations, and there
shall be a definite number of full-time teachers in a private school, and in private schools offering
academic qualifications education full-time teachers shall account for not less than one-third of the total
number of the teachers. Each of our schools (excluding our kindergartens) provides a diploma or
certificate to students. In line with relevant regulations, all of our courses required for PRC diplomas are
taught by teachers that are certified by the relevant city education bureaus after undergoing systematic
training and passing standardized tests in the subject as they teach.

According to the PRC laws and regulations, entities and individuals who establish private schools
are commonly referred to as “school sponsors” instead of “owners” or “shareholders”. A school sponsor
of a private school has the obligation to make capital contributions to the school in a timely manner. The
contributed capital can be in the form of tangible or non-tangible assets such as materials in kind, land
use rights or intellectual property rights. The capital contributed by the school sponsor becomes assets of
the school and the school has independent legal person status. In addition, the sponsor of a private school
has the right to exercise ultimate control over the school by becoming the member of (if school sponsor is
individual) and controlling the composition of the school’s decision-making body. Specifically, the
school sponsor has control over the private school’s constitutional documents and has the right to elect
and replace the private school’s decision-making bodies, such as the school’s board of directors, and
therefore controls the private school’s business and affairs. The economic substance of “school
sponsorship” with respect to private schools is substantially similar to that of ownership with regard to
legal, regulatory and tax matters. The main differences between school sponsorship and equity ownership
can be found in the specific provisions of the laws and regulations applicable to school sponsors and

owners, as follows:

. School Sponsors’ right to receive a reasonable return on investment prior to the
implementation of the Decision. For details, please see the paragraph headed “School
sponsor’s reasonable returns” below; and

. right to the distribution of residual assets upon termination and liquidation. Under the PRC
Company Law, assets that remain upon termination and liquidation of a company after
payment of relevant fees and compensations are to be distributed to its owners. With respect to
schools, while residual assets of not-for-profit schools upon liquidation shall be used for the
operation of other not-for-profit schools, residual assets of for-profit schools upon liquidation
shall be distributed in accordance with the PRC Company Law after settlement of their debts.
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School sponsor’s reasonable returns

Private education is treated as a public welfare business under the PRC regulations. Nonetheless,
according to the Private Education Law prior to the implementation of the Decision, school sponsor of a
private school may choose to require “reasonable returns” from the annual net balance of the school after
deduction of costs for school operations, donations received, government subsidies (if any), the reserved
development fund and other expenses as required by the regulations. Private schools are divided into
three categories: (i) private schools established with donated funds; (ii) private schools the school
sponsors of which require reasonable returns; and (iii) private schools the school sponsors of which do
not require reasonable returns.

The election to establish a private school of which the school sponsors require reasonable returns
must be set out in the articles of association of the school. The percentage of the school’s annual net
balance that can be distributed as reasonable return shall be determined by the school’s council, board of
directors or other form of decision-making body, taking into consideration the following factors: (i) items
and criteria for the school’s fees, (ii) the ratio of the school’s expenses used for educational activities and
improving the educational conditions to the total fees collected; and (iii) the school operation level and
educational quality. The relevant information relating to the school operation level and the quality of
education shall be publicly disclosed before the determination of the percentage of the school’s annual
net balance that can be distributed as reasonable returns. Such information and the decision to distribute
reasonable returns shall also be filed with the approval of authorities within 15 days from the decision
made. However, none of the current PRC laws and regulations provides a formula or guidelines for the
definition of “reasonable return”. In addition, no current PRC laws or regulations set forth any
requirements or restrictions on a private school’s ability to operate its education business based on its
status as a school of which the sponsors require reasonable returns or a school of which the sponsors do
not require reasonable returns. All of our schools were elected to be a school whose school sponsor
required reasonable return.

Prior to its amendment on 27 December 2015, the Education Law stipulated that “no organization or
individual may establish or operate a school or any other educational institution for profit-making
purpose”. The Amended Education Law no longer includes the aforementioned requirements; however,
no law or regulation provides a clear guideline for setting up for-profit private schools prior to the
implementation of the Decision. Therefore, before the implementation of the Decision, it is not
practicable for school sponsors to establish for-profit private schools and existing private schools shall
not distribute their net balance of revenue to their school sponsors as dividends generated from the
investment made into the schools.

Notwithstanding the above, before the implementation of the Decision, sponsors of private schools
are allowed to obtain “reasonable return” from the net balance of revenue of the private schools by
following certain legal and procedural requirements pursuant to the Private Education Law and the
implementation rules for the Private Education Law, which are exclusively for private schools in the PRC.
Furthermore, the aforesaid laws and regulations do not prohibit private schools from generating revenue
from their operations such as receiving tuition fees or board fees from the students nor do they prohibit
private schools from retaining the net balance of the private schools revenue after deducting the expenses
incurred for school operations. Therefore, as long as the Group complies with the aforesaid laws and
regulations, the Group’s schools are allowed to distribute their net balance of revenue to their school
sponsors in the form of reasonable return and such distribution will not be regarded as violating either the
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“not-for-profit basis” or the meaning of “non-profit” under the Amended Education Law and the Private
Education Law before the implementation of the Decision. For details of the Amended Education Law
and the Decision, please refer to the paragraphs headed “Education Law of the PRC” and “Decision on
amending the Private Education Law” of this section.

At the end of each fiscal year, every private school is required to allocate a certain amount to its
development fund for the construction or maintenance of the school or procurement or upgrade of
educational equipment. Under the historical regime, in the case of a private school that requires
reasonable returns, this amount shall be no less than 25% of the annual net income of the school, while in
the case of a private school that does not require reasonable returns, this amount shall be equal to no less
than 25% of the annual increase in the net assets of the school, if any. Private schools that does not require
reasonable returns shall be entitled to the same preferential tax treatment as public schools, while the
preferential tax treatment policies applicable to private schools that requires reasonable returns shall be
formulated by the finance authority, taxation authority and other authorities under the State Council. As
at the Latest Practicable Date, however, no regulations have been promulgated by such authorities in this
regard.

The Decision on amending the Private Education Law

The Decision, which became effective on 1 September 2017, has made certain amendments to the
Private Education Law, including, among other things:

Before the promulgation and implementation of the Decision, private schools should be registered
with MCA or its local counterparts as a non-enterprise institution on not-for-profit purposes according to
the Education Law, the Law for Promoting Private Education of the PRC and the Non-enterprise
Institution Registration Administrative and Interim Regulations* ({EHFIE L8 A 870 MY 1T
f%1491)). The Decision established a new classification system for classifying whether private schools are
established and operated on for-profit purpose.

According to the Decision, as long as a school does not involve in the provision of compulsory
education, school sponsor of the private school are allowed to register and operate the school as for-profit
or not-for-profit private schools. School sponsors of for-profit private schools are allowed to receive
income from the operation of the school and the balance of running such school is permitted to be handled
in accordance with the PRC Company Law and other relevant laws and administrative regulations. While
school sponsors of not-for-profit private schools are prohibited from getting income from the operation of
their school and the balance of running such schools shall be only used for the operation of their schools.
Furthermore, the remaining assets upon liquidation of for-profit private schools are permitted to be
handled in accordance with the relevant provisions of the PRC Company Law and that of not-for-profit
private schools shall only be used for the operation of other not-for-profit private schools.

Further, pursuant to Decision, for-profit private schools are entitled to make their own decisions
about the fees collection in accordance with the market situations while the fees collection of
not-for-profit private schools shall be subject to concrete measures to be promulgated by the provincial,
autonomous regional or municipal government. In addition, private schools are entitled to tax preferential
policies and land policies in accordance with the PRC laws, with the emphasis that not-for-profit private
schools shall enjoy the tax preferential policies and land policies equivalent to those applicable to public
schools. If school sponsors of private schools established prior to the promulgation date of Decision
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choose to register and operate their schools as not-for-profit private schools, they shall procure their
schools to amend their articles of association in accordance with the Decision and continue the operation
of their schools pursuant to such revised articles of association. Furthermore, upon the termination of
such not-for-profit private schools, the government authority may grant some compensation or reward to
the school sponsors who have made capital contribution to such schools from the remaining assets of the
schools upon their liquidation and then apply the rest of the assets to the operation of other not-for-profit
private schools. If school sponsors of private schools established prior to the promulgation date of the
Decision choose to register and operate their schools as for-profit private schools, the schools shall go
through some procedures including but not limited to conducting financial settlement, defining the
property right, paying relevant taxes and expenses and renewing their registration, the details of which
shall be subject to concrete measures to be promulgated by the provincial, autonomous regional or

municipal government.

Several Opinions on Encouraging the Operation of Education by Social Forces and Promoting the
Healthy Development of Private Education

According to Several Opinions on Encouraging the Operation of Education by Social Forces and
Promoting the Healthy Development of Private Education* (B i 58+t € /) 2 B 208 2 i RIFEE
@ R 1457 T & L)), which was issued by the State Council of PRC on 18 January 2017, it propound
innovating educational system to promote the sustainable development of private education, and the main
opinions provided in which includes but not limited to: (i) private schools should be managed under the
categories of profit-oriented and not-for-profit, and both categories should give priority to school
sponsor’s choice; (ii) governments at all levels are required to enhance their financial support for private
education in accordance with related laws and regulations. The funds used in this regard should be
included in the government budget and made open to the society, with an aim to improve the efficiency in
fund usage; (iii) encouraging and attracting social funds for school-establishment or projects in the field
of education. Innovating educational investment and financing mechanism, attracting social funds via
multiple channels, broadening the financial channels for private schools; (iv) private schools will enjoy a
series of preferential tax policies in accordance with national regulations; (v) not-for-profit private
schools enjoy the same land policy as that for public schools and get lands by way of land allocation.
For-profit schools shall get lands in accordance with national regulations and policies; and (vi) the
charging standards of not-for-profit private schools shall be determined by the people’s government of
the province, while for-profit private schools may determine its own charging standards on a market

regulating bases.
Implementing Rules on Classification Registration of Private Schools

According to the Implementing Measures on Classification Registration of Private Schools ({ ¥
ELAG Ay BUEFCE M AN HI)), which was issued jointly by the Ministry of Education, the Ministry of Human
Resources and Social Security, the Ministry of Civil Affairs, the State Commission Office of Public
Sectors Reform and the State Administration for Industry and Commerce and announced to the public on
5 January 2017, the establishment of a private school is subject to approval. Private Schools approved to
be established shall apply for the registration certificate or business license in accordance with the
classification registration regulations after they are granted with the license for school operation by the

competent governmental authorities.
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The Classification Registration Rules shall apply to private schools. Not-for-profit private schools
which meet the requirements under the Interim Administrative Regulations on the Registration of Private
Non-enterprise Entities (& IF 1 3 B A7 5 50 8 M 1766 6]) and other relevant regulations shall apply
to the civil affairs department for registration as private non-enterprise entities. Not-for-profit private
schools which meet the requirements under the Interim Regulations on the Administration of the
Registration of Public Institutions (F 3 ¥ FF0E MY 1T %) and other relevant regulations shall
apply to the relevant administrative authority for registration as public institutions. For-profit private
schools shall apply to the industry and commerce department for registration in accordance with the
jurisdiction provisions set out by relevant laws and regulations.

The Classification Registration Rules are also applicable to private schools which were established
before the promulgation of the Amendment of the Private Education Law on 7 November 2016 (“Existing
Private Schools™). If an Existing Private School chooses to register as a not-for-profit private school, it
shall amend its articles of association in accordance with laws, continue its school operation, and
complete the new registration formalities. If an Existing Private School chooses to register as a for-profit
private school, it shall make financial settlement, clarify the ownership of the schools’ land, buildings
and accumulations with the consent of the relevant departments of the people’s governments at or below
the provincial level, pay relevant taxes and fees, obtain new school permits, carry out their re-registration
and continue their school operation. The provincial people’s government is responsible for formulating
the detailed measures on the alteration registration of the private schools in accordance with national
laws and the local situation.

In May 2018, five departments of Sichuan Province including the Education Department of Sichuan
Province promulgated the Sichuan Implementing Regulations, which were made publicly available on the
website of the Education Department of Sichuan Province on 14 May 2018. The Sichuan Implementing
Regulations implemented on 1 June 2018 is valid for five years. Newly established for-profit or
not-for-profit private schools shall, in accordance with the requirements under the Sichuan Implementing
Regulations, respectively fulfil relevant approval and registration procedures. With respect to the existing
private schools (being private schools which were established before 7 November 2016), after the
implementation of the classification registration, (i) any existing private school which chooses to register
as a not-for-profit private school shall amend its articles of association accordingly, fulfil new
registration procedures, enhance its corporate governance structure and internal management rules in
continuing with its operations, and (ii) any existing private school that chooses to register as a for-profit
private school, shall obtain a new Permit for Operating a Private School and be re-registered so as to
continue its schooling after completing its financial clearance and settlement, clarifying its ownership of
assets, paying relevant taxes and fees and cancelling its existing registration.

Implementing Rules for the Supervision and Administration of For-Profit Private Schools

According to the Implementing Measures for the Supervision and Administration of For-profit
Private Schools (< F M RAFEEAC BB I E AN D), which was issued jointly by the Ministry of
Education, the Ministry of Human Resources and Social Security and the State Administration for
Industry and Commerce and announced to the public on 5 January 2017, social organizations or
individuals are permitted to run for-profit private colleges and universities and other higher education
institutions, high schools and kindergartens, but are prohibited from running for-profit private schools
implementing compulsory education.
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According to the implementation regulations, the social organization or individual running a profit-
private school shall have financial strength appropriate to the level, type and scale of the school, and their
net assets or monetary funds shall be able to satisfy the needs of the school construction and
development. Furthermore, the social organization running the for-profit private schools shall be a legal
person that in good credit standing, and shall not be listed as an enterprise operating abnormally or be
listed as an enterprise that be in materially non-compliance of laws or be dishonest. Individuals running
for-profit private schools should be a PRC citizen who resides in China, be in good credit standing
without any criminal record and enjoy political rights and complete civil capacity. For-profit private
schools, which has been approved to be established, shall register with the industry and commerce

departments.

For-profit private schools shall establish board of directors, boards of supervisors (or supervisors),
administrative organs, organizations of the communist party of china, the employee representatives’
assembly as well as the labor union. Secretary of the communist party of china shall be a member of the
board of directors and of the administrative organs of the school and no less than 1/3 of the members of

the board of supervisors of the school shall be the employee representatives.

For-profit private school shall implement the financial and accounting system required by the PRC
Company Law and other relevant regulations and include all of their income into their financial accounts
and issue legal invoice and other documents as required by tax authorities for such income. For-Profit
Private Schools enjoy legal person property rights and shall be entitle to manage and use all of its assets
in accordance with applicable regulations in its duration. The sponsors of For-Profit Private Schools shall
neither withdraw his/her share of registered capital nor mortgage the teaching facilities for loans or

guarantee. The balance of school operation could only be distributed after the annual financial settlement.

For-profit private schools shall, in accordance with the Provisional Regulations on Enterprise
Information Publicity, publicize their credit information such as annual report information,
administrative license information and administrative penalty information through the national enterprise
credit information publicity system. In addition to information that has been made public by the school,
the social organizations or individuals could make written application to the school for additional

information.

The division, merger, termination and other major changes of for-profit schools shall be subject to
the approval of the board of the school, the approval by relevant governmental authorities as well as the
registration requirements by the industry and commerce departments.

According to the Notice of the State Administration for Industry and Commerce and the Ministry of
Education on the Registration and Administration of the Name of For-Profit Private Schools ({ L 74
Jay ~ OB BB A R AR AL A R R A B LAEMAEA)), which was issued jointly by the
MOE and the State Administration for Industry and Commerce on 31 August 2017 and became effective
on 1 September 2017, private schools shall be registered as a limited liability company or a joint stock
limited company according to the Company Law of the PRC ({H #¢ A\ R ILFIE /A 7% )) and the Private
Education Law and their names shall comply with the relevant laws and regulations on company
registration and education.
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Interim Measures for the Management of the Collection of Private Education Fees

Pursuant to the Interim Measures for the Management of the Collection of Private Education Fees
(CRBFHCE U8 & 1731 )), which was promulgated by the NDRC, the MOE and the Ministry of
Labor and Social Security (currently known as the Ministry of Human Resources and Social Security of
the PRC ([ 3 A\ RALFNE A J7 & A 4L & £ % 58)) on 2 March 2005, and the Implementation Rules for
the Private Education Law, the types and amounts of fees charged by a private school providing academic
qualifications education shall be examined and verified by education authorities or the labor and social
welfare authorities and approved by the governmental pricing authority, and the school shall obtain the
Fee Charge Permit. A private school providing non-academic qualifications education shall file its
pricing information with the governmental pricing authority and publicly disclose such information. If a
school raise its tuition levels without obtaining the proper approval or making the relevant filing with the
relevant government pricing authorities, the school would be required to return the additional tuition fees
obtained through the raise and become liable for compensation of any losses caused to the students in
accordance with relevant PRC laws.

However, since 1 September 2017, the governmental approval requirement for the fees charged by
private schools has be removed, and the types and amounts of fees charged by private schools shall be
determined based on costs and market demand pursuant to the Decision. The fees charged by for-profit
schools shall be determined by the schools at their discretion, while the fees charged by not-for-profit
schools shall be regulated by the relevant local government authorities.

According to the Notice regarding Cancellation of the Fee Charge Permit System and Strengthening
the Supervision in process and afterwards (B U5 2 5 AT il B2 o = op 4% B A 1 4 ),
which was issued jointly by the NDRC and the Ministry of Finance of PRC on 9 January 2015, the fee
charge permit system shall be cancelled nationwide from 1 January 2016. The processing of the Fee
Charge Permit was stopped and the Fee Charge Permit System was cancelled in Sichuan Province from 1
February 2015.

Moreover, according to the Notice on the Relevant Issues Concerning Tuition fees of Private
Education Schools for Academic Qualifications (B RIERAFTEREEEHH e R 1) 38 0 )
which was jointly promulgated by Chengdu Municipal Development and Reform Commission (Ji#f i %
JE ek ¥ 22 H €) and Chengdu Education Bureau* (AR ZE J5) on 27 April 2015, the tuition fees of
private education schools for academic qualifications shall be managed by government-guided prices and
the tuition fees shall take the guidance price determined by the price administrative departments as
benchmark prices, with mark-up of no more than 20%.

Pursuant to the Notice on Regulations Applicable to Service Charges and Fees Collected-on- behalf
in the Primary and Middle Schools (€[ i #i = /N E2 A 55 14 ie 22 0 A€ i 2 78 3 A B8] 140 R ) 4 %0 ) )
jointly promulgated by the National Development and Reform Commission and Ministry of Education on
23 July 2010, service charges in primary and middle schools refer to the fees charged by the school for the
services provided by the school and selected by the students or their parents on a voluntary basis after
completion of normal teaching. “Fees collected-on-behalf” in primary and middle schools refer to the
fees collected from students or their parents on a voluntary basis by the school on behalf of third parties
which provide services for the purpose of convenience of students’ learning and living in school. Services
charges and fees collected-on-behalf should be publicly disclosed and paid on a voluntary and
not-for-profit basis.
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The Interim Measures for the Management of the Collection of Kindergarten Fees (4} bt [# it &
I 1T HEE)) was promulgated by the NDRC, the MOE and the Ministry of Finance of the PRC (13 A
F IL A0 B/ B BEB) on 31 December 2011, which set forth that healthcare, education and boarding fees
charged by a private preschool shall be determined by the private preschool according to its cost and filed
with the local governmental pricing authority and educational authority before execution.

Regulations on safety and health protection of schools

Pursuant to the Food Safety Law of the PRC ({3 A\ R ILFI B £ 5 % 4235 )), which was amended
on 24 April 2015 and became effective on 1 October 2015, collective canteens of schools shall obtain the
license in accordance with the laws and strictly abide by the laws, regulations and food safety standards.
With regard to the order of meals from the catering entity, the order shall be issued to an enterprise
obtaining the food production and trading license and the inspection shall be conducted on the food
ordered as required.

According to Administrative Measures on License of Catering Industry (&R #F o] & L)),
which was promulgated on 4 March 2010 and became effective on 1 May 2010, a licensing system for
catering industry is implemented. A catering service provider shall obtain food service license, and
assume the food safety liability in accordance with the law. Pursuant to Administrative Measures for Food
Operation Licensing (CE i #8%5 3 v & #H#F%)) promulgated on 31 August 2015 and became effective
on 1 October 2015, food operation license shall be obtained in accordance with the law to engage in food
selling and catering services within the territory of the PRC. The principle of one license for one site shall
apply to the licensing for food operation, and classified licensing for food operation according to food
operators’ types of operation and the degree of risk of their operation projects is implemented.

Pursuant to Administrative Measures for the Supervision of Food Safety in Catering Service (% fik
MR W5 6 i % A BB BRI ), which was promulgated on 4 March 2010 and became effective on 1 May
2010, catering service providers shall carry out catering service activities in accordance to laws,
regulations, food safety standards and relevant requirements, be responsible for society and the general
public, ensure food safety, accept social supervision, and take responsibilities for food safety in catering
service.

According to the Circular on Strengthening Hygiene and Epidemic Prevention and Food Hygiene
and Safety of Private Schools (B 5 B HEER A% i A= By 9 B 6 b A &2 4 TAE R4 %)), which was
promulgated on 29 April 2006, the private schools should pay high attention to and strengthen the school
hygiene and epidemic prevention and the food hygiene and safety.

Under the Administrative Measures on Safety of School Canteens* (U )I| ¥ 4% & 4 % 2245 HL
%)), jointly promulgated by Sichuan Food and Drug Administration and Education Department of
Sichuan Province on 2 July 2014 (valid for five years), (i) in relation to the canteens of schools providing
compulsory education, the canteens should be operated and managed in a unified manner by schools
themselves and shall not be outsourced; and (ii) in relation to the canteens of schools providing
non-compulsory education, the schools shall choose such catering enterprises, which have the capacity to
take responsibility of food safety, and establish the mechanism in respect of the admission and
termination of such catering enterprises. As advised by our PRC Legal Advisors, according to the Notice
of the Department of Education of Sichuan on Further Strengthening the Food Safety Measures of the
School Canteens (Chuan Jiao Han [2012] No. 521)* (VU )1] BHEERRE— S INREREE LR
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TAEREAY I Z K [2012] 52158)) issued on 16 March 2015, the school canteens which are outsourced
by the schools providing non-compulsory education in Sichuan Province to the catering enterprises
should be operated on a not-for-profit basis. However, there are no express provisions defined under the
laws and regulations in the Sichuan Province relating to the “not-for-profit” requirement on school
canteens operated by schools providing compulsory education. According to the Education Law, the
Private Education Law, the Non-enterprise Institution Registration Administrative and Interim
Regulations, the private schools were registered with MCA or its local counterparts as non-enterprise
institution on not-for-profit purpose before the Decision was promulgated and came into effect. Our PRC
Legal Advisors are of the view that since private schools are currently operated on a not-for-profit basis
and the school canteens are not independent entities and they form part of the schools, the canteens
operated by the private schools in Sichuan Province (including canteens of our school) should be on a
not-for-profit basis.

According to the Laws on the Protection of Minors of the PRC ("% A R H B 3 i 4F AR FEE)),
which was amended on 26 October 2012 and became effective in January 2013, schools shall establish
safety system, improve safety education among the minors and adopt measures to guarantee their
personal safety.

In accordance with the Administrative Measures on Safety Management of Middle and Primary
Schools and Kindergartens ({H1/NEE4)) 5 [ 42 24 FEH#IE ), which was promulgated on 30 June 2006
and became effective on 1 September 2006, schools shall be responsible for safety management and
safety education, establish and improve internal safety management system and safety emergency
response mechanism, incorporate safety education into teaching content and carry out safety education
among the students.

According to the Regulation on Sanitary Work of Schools ({(E:ffA TAEWEHI)), which was
promulgated on 4 June 1990 and became effective on 4 June 1990, schools shall carry out sanitary work.
The main tasks of the sanitary work include monitoring health conditions of students, carrying out health
education among students, helping students to develop good health habits, improving health environment
and health conditions for teachers, strengthening prevention and treatment of infectious disease and
common diseases among students.

According to the Administrative Regulations on Medical Institutions ({ B #E & HLE61)), which
was promulgated by the State Council on 26 February 1994 and became effective on 1 September 1994,
amended on 6 February 2016 and came effect on the same day, and the Implementation Measures of the
Administrative Regulations on Medical Institution (B MG EMBANA]), which was
promulgated by the Ministry of Health of the PRC (H#& A R LA B #5 4= #) (the “MIOH”) (currently
known as the National Health and Family Planning Commission of the PRC (% A [& LA [ [ 52 i A=
MEF#AFTZEBE)) on 29 August 1994 and became effective on 1 September 1994, amended on 21
February 2017 and came effect on 1 April 2017, medical institutions shall apply to the administrative
department of health for the medical institution practicing license (B FEHEHEHZEFF I #6) before
operation. According to the provisions of the “Basic Standards for the Trial Implementation of the
National School Physical Education and Hygiene Conditions” ({[H Z B4 & i A el AT AR HE)) in
the Notice of the Ministry of Education the Ministry of Public Health the Ministry of Finance on Printing
and Distributing the Basic Standards for the Trial Implementation of the National School Sports Hygiene
Conditions (Teaching Arts [2008] No. 5) (K fir A= 76 B BOER BA 7 ED 4% (B 2 2 A 8 7 7 A e Ak
ATFEAKEHE ) (138 0 ) (ZHE25[2008]5%%) ), primary schools, rural primary schools and general
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secondary schools should be equipped with full-time health technicians at ratio of 1 to 600 students.
Boarding schools must set up clinics, i.e. school health institutions that have obtained the medical
institution practicing license. Boarding schools should be equipped with health professional and
technical personnel with a health professional practice qualification certificate. As at the Latest
Practicable Date, all of our middle schools had obtained the medical institution practicing license and
were equipped with clinics according to relevant requirements.

Pursuant to the Administrative Measures on Healthcare of Nursery and Kindergarten <3G 52 T4} id
Ji] A AR i A7 B ), which was promulgated by the MOE together with the MOH on 6 September
2010 and became effective on 1 November 2010, nursery and kindergarten shall equip with health centers
and on-site medical staff or health care personnel to take charge of the sanitary work.

Regulations on compulsory education

In accordance to the Law for Compulsory Education of the PRC ({1 # \ R ILF B FLHHF L)),
which was promulgated by the National People’s Congress on 12 April 1986 and was amended on 29 June
2006 and 24 April 2015, a nine-year system of compulsory education, including six years of primary
school and three years of middle school, was adopted.

Regulations on the administration of kindergartens

The Regulations on the Management of Kindergartens ({4} 5[4 # % %1)) (the “Preschool
Regulations”), which was promulgated by the then State Education Commission (now renamed as the
MOE) on 11 September 1989 and implemented on 1 February 1990, applies to the kindergartens
admitting, nursing and educating preschool children under three years old. The nursery staffs, educators,
medical staffs and other staffs in the kindergartens shall be qualified in accordance with the PRC laws and
regulations. The kindergartens may be operated after registered with the administrative department for
education.

Pursuant to the Preschool Regulations and the Law for Promoting of Private Education, the
establishment of private kindergartens by any type of PRC legal entities and individuals is subject to the
approval of the local counterpart of the MOE. All of our kindergartens have acquired such approval.

LEGAL REGULATIONS OVER PROPERTY IN THE PRC

Pursuant to the Property Law of the PRC ({H # A\ R IL A P HE L)) (the “Property Law”) which
was promulgated on 16 March 2007 and with effect from 1 October 2007, educational, medical and health
and other public welfare facilities of institutions and social groups with the aim of benefiting the public
such as schools, kindergartens, hospitals are not allowed to be mortgaged.

According to the Property Law, transferable fund units and equity, property right in intellectual
property rights of transferable exclusive trademark rights, patent rights, copyrights, accounts receivable
and other property rights as stipulated by any law or administrative regulation to be pledgeable may be
pledged. As advised by our PRC Legal Advisors, as no law or administrative regulation stipulates that
school sponsor’s right is pledgeable, the school sponsor’s right cannot be pledged under the PRC laws and
regulations.
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LEGAL REGULATIONS OVER TRADEMARK AND DOMAIN NAME IN THE PRC
Trademark

Pursuant to the Trademark Law of the PRC (" % A I A1E P 1274 )) (the “Trademark Law”),
which was revised on 30 August 2013 and with effect from 1 May 2014, registered trademarks refer to
trademarks that have been approved and registered by the Trademark Office of the State Administration
For Industry & Commerce (8K T §1TBUE AR PIHE)S), which include commodity trademarks,
service trademarks, collective marks and certification marks. The trademark registrant shall enjoy an
exclusive right to use the trademark, which shall be protected by law. According to the Trademark Law,
using a trademark that is identical with or similar to a registered trademark in connection with the same
or similar goods without the authorization of the owner of the registered trademark constitutes an
infringement of the exclusive right to use a registered trademark. The infringer shall, in accordance with
the regulations, undertake to cease the infringement, take remedial action, and pay damages, etc.

Domain Name

Pursuant to the Measures for the Administration of Internet Domain Names (€T3 4 8 4% 45 P 4t
%)), which was promulgated by Ministry of Industry and Information Technology of the PRC (H'# A [&
AR T 2115 B4 #B) on 5 November 2004 and with effect from 20 December 2004 and revised on 24
August 2017 and became effective on 1 November 2017, “domain name” shall refer to the character mark
of hierarchical structure, which identifies and locates a computer on the internet and corresponds to the
Internet protocol (IP) address of that computer. And the principle of “first come, first serve” is followed
for the domain name registration service. After completing the domain name registration, the applicant
becomes the holder of the domain name registered by him/it. Furthermore, the holder shall pay operation
fees for registered domain names on schedule. If the domain name holder fails to pay the corresponding
fees as required, the original domain name registrar shall write it off and notify the holder of the domain
name in written form.

LEGAL REGULATIONS OVER LABOR PROTECTION IN THE PRC

According to the Labor Law of the PRC (% A\ R LA B 45 834 )), which was promulgated by the
Standing Committee of the National People’s Congress on 5 July 1994, came into effect on 1 January
1995 and was amended on 27 August 2009, an employer shall establish a comprehensive management
system to safeguard the rights of its employees, including developing and improving its labor safety and
health system, stringently implementing national protocols and standards on labor safety and health,
conducting labor safety and health education for workers, guarding against labor accidents and reduce
occupational hazards. Labor safety and health facilities must comply with relevant national standards. An
employer must provide employees with the necessary labor protection equipment that comply with labor
safety and health conditions stipulated under national regulations, as well as provide regular health
checks for workers that are engaged in operations with occupational hazards. Laborers engaged in special
operations shall have received specialized training and obtained the pertinent qualifications. An employer
shall develop a vocational training system. Vocational training funds shall be set aside and used in
accordance with national regulations and vocational training for workers shall be carried out

systematically based on the actual conditions of the company.
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The Labor Contract Law of the PRC (13 A\ RILFN[EH 55 8) & [ £ )), which was promulgated by
the Standing Committee of the National People’s Congress on 29 June 2007, came into effect on 1
January 2008, and was amended on 28 December 2012 and came into effect on 1 July 2013, and the
Implementation Regulations on Labor Contract Law ({4 8 & [F 1% E i 1)), which was promulgated
and became effective on 18 September 2008, regulate employer and employee relations and contain
specific provisions involving the terms of the labor contract. Labor contract must be made in writing. An
employer and an employee may enter into a fixed-term labor contract, an un-fixed term labor contract, or
a labor contract that concludes upon the completion of certain work assignments, after reaching
agreement upon due negotiations. An employer may legally terminate a labor contract and dismiss its
employees after reaching agreement upon due negotiations with the employee or by fulfilling the
statutory conditions. Where a labour relationship has already been established without a written labour
contract, the written labour contracts shall be entered into within one month from the date on which the

employee commences to work.

According to the Interim Regulations on the Collection and Payment of Social Insurance Premiums
(CHE & R B B BUBCE 1715 491) ), the Regulations on Work Injury Insurance (X LAGRERMEMH])), the
Regulations on Unemployment Insurance ({KZFEFRFEMEHI)) and the Trial Measures on Employee
Maternity Insurance of Enterprises ((f22EMk LA HIRME{1T %)), enterprises in the PRC shall
provide benefit plans for their employees, which include basic pension insurance, unemployment
insurance, maternity insurance, work injury insurance and basic medical insurance. An enterprise must
provide social insurance by processing social insurance registration with local social insurance agencies,
and shall pay or withhold relevant social insurance premiums for or on behalf of employees. The Law on
Social Insurance ({ft & £ F57%)) (No. 35 of the President), which was promulgated on 28 October 2010
and became effective on 1 July 2011, has consolidated pertinent provisions for basic pension insurance,
unemployment insurance, maternity insurance, work injury insurance and basic medical insurance, and
has elaborated in detail the legal obligations and liabilities of employers who do not comply with relevant

laws and regulations on social insurance.

According to the Interim Measures for Participation in the Social Insurance System by Foreigners
Working within the Territory of China (<<?'T:':F'i‘%mﬁ%ﬁ@&l‘/\@ﬁﬂﬁ@ﬁ@gﬁ%$%>) (the
“Interim Measures”), which was promulgated by the Ministry of Human Resources and Social Security
on 6 September 2011 and became effective on 15 October 2011, employers who recruit foreigners shall
participate in the basic pension insurance, unemployment insurance, basic medical insurance,
occupational injury insurance, and maternity leave insurance in accordance with the relevant laws, with
the social insurance premiums to be contributed respectively by the employers and foreigner employees
as required. In accordance with such Interim Measures, the social insurance administrative authorities
and agencies shall have the right to oversee and inspect the legal compliance of foreign employees and
employers. Employers who do not pay social insurance premium in conformity with the laws shall be
subject to the administrative provisions provided in the Social Insurance Law and the relevant regulations
and rules mentioned above.

According to the Regulations on the Administration of Housing Provident Fund ({fE 5 /A% 4 & 21

f&1451)), which was promulgated and became effective on 3 April 1999, and was amended on 24 March
2002, employers are required to contribute, on behalf of their employees, to housing provident funds.
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The employer shall process housing provident fund payment and deposit registrations with the
housing provident fund administration center. The employer shall timely pay up and deposit housing
provident fund contributions in full amount, any employer who violates the above regulations shall be
fined and ordered to make good the deficit within a designed period. Those who fail to process their
registrations within the designated period shall be subject to a fine ranging from RMB10,000 to
RMB50,000. When companies breach the these regulations and fail to pay up housing provident fund
contributions in full amount as due, the housing provident fund administration center shall order such
companies to pay up within a designated period, and may further apply to the People’s Court for

mandatory enforcement against those who still fail to comply after the expiry of such period.
LEGAL REGULATIONS OVER TAX IN THE PRC
Income Tax

According to the Enterprise Income Tax Law of the PRC ({3 A\ R AL FIH A2 Fr {5 B )) (the
“EIT Law”), which was promulgated on 16 March 2007 and became effective from 1 January 2008, and
the Implementation Rules to the EIT Law ({13 A B AN B A 2 Fr A5 B Bt #1)) (the
“Implementation Rules”), which was promulgated on 6 December 2007 and became effective from 1
January 2008 by the State Council, enterprises are classified as either resident enterprises or non-resident
enterprises. The income tax rate for resident enterprises, including both domestic and foreign-invested
enterprises shall typically be 25% commencing from 1 January 2008. An enterprise established outside
China with its “de facto management bodies” located inside China is considered as a “resident
enterprise”, which means it can be treated as domestic enterprise for EIT purposes. A non-resident
enterprise that does not have an establishment or place of business in China, or has an establishment or
place of business in China but the income has no actual relationship with such establishment or place of
business, shall pay EIT on its passive income deriving from inside China at the reduced rate of EIT of

10% on gross basis.

According to Circular 39 and Circular 3, schools shall be exempt from EIT on fees they have
collected upon approval and have incorporated under the fiscal budget management or the special account
management of the funds outside the fiscal budget. Schools shall be exempt from EIT on the financial
allocations they have received and special subsidies they have obtained from their administrative

departments or institutions at higher levels.

According to the Private Education Law and its implementing rules, a private school the school
sponsors of which did not require reasonable returns enjoyed the same preferential tax treatment as public
schools, whereas the preferential tax treatment policies applicable to private schools the school sponsors
of which required reasonable returns were separately formulated by the relevant authorities under the
PRC State Council. According to the Decision, which has become effective on 1 September 2017,
not-for-profit private schools enjoy the same preferential tax treatments as public schools, while

for-profit schools enjoy the preferential tax treatments provided by the applicable laws.
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Pursuant to the Notice of the Ministry of Finance, the General Administration of Customs and the
State Administration of Taxation on Tax Policy Issues concerning Further Implementing the Western
China Development Strategy (B %A B it PG 5 K BA 5% 5k w47 B B U BUSR M RE A 48 ) from 1
January 2011 to 31 December 2020, the enterprise income tax on an enterprise in an encouraged industry
established in western China shall be paid at the reduced rate of 15%. The aforesaid “enterprise in an
encouraged industry” refers to an enterprise whose main business falls within the scope of industry
projects set out in the Catalogue of Encouraged Industries in Western China and whose revenue from its
main business accounts for 70% or more of its gross income.

Income Tax In Relation To Dividend Distribution

The PRC and the government of Hong Kong entered into the Arrangement between the Mainland of
the PRC and Hong Kong for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with
respect to Taxes on Income (A1 LA HE 7 Fll 47 B 1 BR 7% 365 T 15 Akt o, 8 i 080 AN B L £ O 30 1) 22
PE)) (the “Arrangement”) on 21 August 2006. According to the Arrangement, if the beneficiary of the
dividends is a Hong Kong resident enterprise, which directly holds no less than 25% equity interests of
the aforesaid enterprise, the tax levied shall be 5% of the distributed dividends. The 10% withholding tax
rate applies to dividends paid by a PRC company to a Hong Kong resident if such Hong Kong resident
holds less than 25% of the equity interests in the PRC company.

Pursuant to the Circular of the State Administration of Taxation on Relevant Issues relating to the
Implementation of Dividend Clauses in Tax Agreements (< T 48 S B LA T B Wi T e B S el
B [ (1) 48 %11 ) ) promulgated by the SAT and became effective on 20 February 2009, all of the following
requirements shall be satisfied where a fiscal resident of the other party to a tax agreement needs to be
entitled to such tax agreement treatment as being taxed at a tax rate specified in the tax agreement for the
dividends paid to it by a Chinese resident company: (i) such a fiscal resident who obtains dividends
should be a company as provided in the tax agreement; (ii) owner ‘s equity interests and voting shares of
the Chinese resident company directly owned by such a fiscal resident reaches a specified percentage; and
(iii) the equity interests of the Chinese resident company directly owned by such a fiscal resident, at any
time during the twelve months prior to the obtainment of the dividends, reach a percentage specified in
the tax agreement.

Pursuant to the Administrative Measures for Tax Convention Treatment for Non-resident Taxpayers
(CIE R B N =2 B U ih 7€ 7738 5 FLYS )), which came into force on 1 November 2015, a
non-resident taxpayer meeting conditions for enjoying the convention treatment may be entitled to the
convention treatment itself/himself when filing a tax return or making a withholding declaration through
a withholding agent, subject to the subsequent administration by the tax authorities.

Business Tax

According to Circular 39 and Circular 3, nursing services provided by the nurseries, kindergartens
and educational services provided by schools and other educational institutions shall be exempt from
business tax. Hence, the nursing services and educational services provided by our schools and
kindergartens are not subject to business tax.

According to the Circular on Comprehensively Promoting the Pilot Program of the Collection of

Value-added Tax in Lieu of Business Tax (<B4 1 1 B2 £ B o (EBL A B A3 1)) (“Circular
36”), which was promulgated on 23 March 2016 and became effective from 1 May 2016, VAT is in lieu of
business tax.
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Value-added Tax

According to the Temporary Regulations on Value-added Tax (<% A &t A0 B 34 (B 170491,
which was promulgated by the State Council on 13 December 1993, came into effect on 1 January 1994,
and was amended on 10 November 2008, 6 February 2016 and 19 November 2017, respectively and the
Detailed Implementing Rules of the Temporary Regulations on Value-added Tax (€ H 2 A [ 3 A1 5 14 (B
B AT B AN HI ) ), which was promulgated by the MOF and came into effect on 25 December 1993,
and was amended on 15 December 2008 and 28 October 2011, all taxpayers selling goods, providing
processing, repairing or replacement services or importing goods within the PRC shall pay value-added
tax. Unless provided otherwise, the rate of the value-added tax shall be 17%.

According to Circular 36, which was promulgated on 23 March 2016 and became effective from 1
May 2016, education services provided by schools engaged in diploma education shall be exempted from
VAT. Circular 36 stipulates that income from the provision of education services that is exempted from
VAT refers to the income from the provision of degree education services for student enrolled within the
officially prescribed admission plans, specifically including: income from tuitions, accommodation fees,
textbook fees, exercise-book fees, and exam entry fees that are examined and approved by the relevant
government authorities and charged according to the prescribed standards, as well as income from
boarding fees for catering services provided by school canteens. Except for aforesaid income, income
from the sponsorship fees and school-selection fees charged by schools in any name is not exempted from
VAT.

Other Tax Exemptions

According to Circular 39 and Circular 3, the real properties and land used by schools, nurseries and
kindergartens established by enterprises shall be exempt from house property tax and urban land use tax.
Schools expropriate arable land upon approval shall be exempt from arable land use tax. Schools and
educational institutions established by any enterprises, government affiliated institutions, social groups
or other social organizations or individuals and citizens with non-state fiscal funds for education and
open to the public upon the approval of the administrative department for education or for labor of the
relevant people’s government at the county level or above which has also issued the relevant school
running license, shall be exempted from deed tax on their ownerships of land and houses used for
teaching activities.

REGULATIONS ON COMPANIES IN PRC

The establishment, operation and management of corporate entities in the PRC are governed by the
PRC Company Law, which was promulgated on 29 December 1993 and amended on 25 December 1999,
28 August 2004, 27 October 2005 and 28 December 2013. Under the PRC Company Law, companies are
generally classified into two categories: limited liability companies and limited companies by shares. The
PRC Company Law also applies to foreign-invested limited liability companies but where other relevant
laws regarding foreign investment have provided otherwise, such other laws shall prevail.

The latest amendment to the PRC Company Law took effect from 1 March 2014, pursuant to which
there is no longer a prescribed timeframe for the shareholders to make full capital contribution to a
company, except in situations where there are requirements otherwise in other relevant laws,
administrative regulations and State Council decisions. Instead, shareholders are only required to state

— 111 —



REGULATORY OVERVIEW

the capital amount that they commit to subscribe in the articles of association of the company. Further, the
initial payment of a company’s registered capital is no longer subject to a minimum amount requirement
and the business license of a company will not show its paid-up capital. In addition, shareholders’

contribution of the registered capital is no longer required to be verified by capital verification agencies.

On 3 September 2016, the Standing Committee of the National People’s Congress promulgated the
WFOE Law. On 8 October 2016, the MOFCOM promulgated the Record-filing Measures for
Foreign-invested Enterprises. To further clarify the scope of special access administrative measures for
foreign investment (the “Negative List”), the NDRC and the MOFCOM jointly issued an
Announcement (B R B EZREB I AE2016F5522%5)) (“Announcement 22”) on 8 October
2016 which stated that upon approval of the State Council, such scope shall be subject to relevant
provisions on equity and executives requirements in the categories of restricted, prohibited and
encouraged industries as stipulated in the Foreign Investment Catalogue. And on 28 June 2018, the
MOFCOM and the NDRC jointly issued an Order ({[HZ %R N5 B4 2018F 55 1858)) to
promulgate the negative list of 2018 (<M % & MEA Fe il 45 FLHS it (2 VG ) (20184Fh) )), which
will become effective from 28 July 2018 to replace the negative list under the Foreign Investment Catalog
(Revised in 2017).

Pursuant to the new WFOE Law, the Record-filing Measures for Foreign-invested Enterprises and
Announcement 22, the incorporation and changes of a wholly foreign-owned enterprise (“WFOE”)
which do not involve the implementation of special access administrative measures prescribed by the
state are subject to record-filing management. The WFOE shall file with the MOFCOM by submitting
application documents for its establishment or any change through the online Foreign Investment
Management System (¥h & %564 F15 B R L) within thirty days after the issuance of a business
license or the occurrence of any change to the WFOE, instead of obtaining the pre-approval for
establishment or changes from MOFCOM.

The business scope of Chengdu Bojun as set out in its business licence, which falls within the
encouraged and permitted category without any restriction on equity percentage or senior management
requirements under the Foreign Investment Catalogue. Therefore, if the business scope of Chengdu Bojun
does not fall within the Negative List upon its promulgation, then any registrable changes of Chengdu
Bojun shall be subject to record-filing management instead of approval management.

LEGAL REGULATIONS OVER FOREIGN EXCHANGE IN THE PRC

The principal regulation governing foreign currency exchange in China is the Foreign Exchange
Administration Rules of the PRC ({H #E A R I A0 B A ES #4651 )) (the “Foreign Exchange
Administration Rules”). These were promulgated by the State Council of the PRC on 29 January 1996
and with effect from 1 April 1996 and were amended on 14 January 1997 and 1 August 2008. Under these
rules, Renminbi is generally freely convertible for payments of current account items, such as trade and
service-related foreign exchange transactions and dividend payments, but not freely convertible for
capital account items, such as direct investment, loan or investment in securities outside China, unless the

prior approval of the SAFE or its local counterparts is obtained.
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Under the Foreign Exchange Administration Rules, foreign-invested enterprises in the PRC may,
without the approval of SAFE, make a payment from their foreign exchange accounts at designed foreign
exchange banks for paying dividends with certain evidencing documents (board resolutions, tax
certificates, etc.), or for trade and services-related foreign exchange transactions by providing
commercial documents evidencing such transactions. They are also allowed to retain foreign currency
(subject to a cap approval by SAFE) to satisfy foreign exchange liabilities. In addition, foreign exchange
transactions involving overseas direct investment or investment and trading in securities, derivative
products abroad are subject to registration with SAFE or its local counterparts and approval from or

filling with the relevant PRC government authorities (if necessary).

According to Circular 37, before a domestic resident contributes its legally owned onshore or
offshore assets and equity into an SPV, the domestic resident shall be required to register with local
branch of SAFE for foreign exchange registration of overseas investments before contributing the
domestic and overseas lawful assets or interests to a SPV, and to update such registration in the event of
any change of basic information of the registered SPV or major change in capital, including increases and
decreases of capital, share transfers, share swaps, mergers or divisions. The SPV is defined as “offshore
enterprise directly established or indirectly controlled by the domestic resident (including domestic
institution and individual resident) with their legally owned assets and equity of the domestic enterprise,
or legally owned offshore assets or equity, for the purpose of investment and financing”; “Round Trip
Investments” refer to “the direct investment activities carried out by a domestic resident directly or
indirectly via an SPV, i.e. establishing a foreign-invested enterprise or project within the PRC through a
new entity, merger or acquisition and other ways, while obtaining ownership, control, operation and
management and other rights and interests”. In addition, according to the procedural guidelines as
attached to Circular 37, the principle of review has been changed to “the domestic individual resident is

only required to register the SPV directly established or controlled (first level)”.

Pursuant to Circular 13, the initial foreign exchange registration for establishing or taking control of
a SPV by domestic residents can be conducted with a qualified bank, instead of the local foreign
exchange bureau, and Circular 13 also simplifies some procedures of foreign exchange for direct

investments.

According to Circular 19, the foreign exchange capital of foreign-invested enterprises shall be
subject to the Discretional Foreign Exchange Settlement (“Discretional Foreign Exchange
Settlement”). The Discretional Foreign Exchange Settlement refers to the foreign exchange capital in the
capital account of an foreign-invested enterprise for which the rights and interests of monetary
contribution has been confirmed by the local foreign exchange bureau (or the book-entry registration of
monetary contribution by the banks) can be settled at the banks based on the actual operational needs of
the foreign-invested enterprise. The proportion of Discretional Foreign Exchange Settlement of the
foreign exchange capital of a foreign-invested enterprise is temporarily determined as 100%. The
Renminbi converted from the foreign exchange capital will be kept in a designated account and if a
foreign-invested enterprise needs to make further payment from such account, it still needs to provide

supporting documents and go through the review process with the banks.
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Furthermore, Circular 19 stipulates that the use of capital by foreign-invested enterprises shall
follow the principles of authenticity and self-use within the business scope of enterprises. The capital of
a foreign-invested enterprise and capital in Renminbi obtained by the foreign-invested enterprise from

foreign exchange settlement shall not be used for the following purposes:

1. directly or indirectly used for the payment beyond the business scope of the enterprises or the

payment prohibited by relevant laws and regulations;

2. directly or indirectly used for investment in securities unless otherwise provided by relevant

laws and regulations;

3. directly or indirectly used for granting the entrust loans in Renminbi (unless permitted by the
scope of business), repaying the inter-enterprise borrowings (including advances by the third
party) or repaying the bank loans in Renminbi that have been sub-lent to the third party; and

4.  paying the expenses related to the purchase of real estate that is not for self-use (except for the

foreign-invested real estate enterprises).

SAFE issued the Circular on Reforming and Regulating Policies on the Control over Foreign
Exchange Settlement of Capital Accounts (P A 25 1 5 & A JH H 45 MEAS BLEUR 19 1)), or SAFE
Circular 16, on 9 June 2016, which became effective simultaneously. Pursuant to SAFE Circular 16,
enterprises registered in the PRC may also convert their foreign debts from foreign currency to Renminbi
on self-discretionary basis. SAFE Circular 16 provides an integrated standard for conversion of foreign
exchange under capital account items (including but not limited to foreign currency capital and foreign
debts) on self-discretionary basis which applies to all enterprises registered in the PRC. SAFE Circular
16 reiterates the principle that Renminbi converted from foreign currency-denominated capital of a
company may not be directly or indirectly used for purposes beyond its business scope or prohibited by
PRC laws or regulations, while such converted Renminbi shall not be provided as loans to its
non-affiliated entities.

Provisions on the Merger and Acquisition of Domestic Enterprises by Foreign Investors (Revised in
2009)

Under the M&A Rules, a foreign investor is required to obtain necessary approvals when (i) a
foreign investor acquires equity in a domestic non-foreign invested enterprise thereby converting it into a
foreign-invested enterprise, or subscribes for new equity in a domestic enterprise via an increase of
registered capital thereby converting it into a foreign-invested enterprise; or (ii) a foreign investor
establishes a foreign- invested enterprise which purchases and operates the assets of a domestic
enterprise, or which purchases the assets of a domestic enterprise and injects those assets to establish a
foreign-invested enterprise. According to Article 11 of the M&A Rules, where a domestic company or
enterprise, or a domestic natural person, through an overseas company established or controlled by
it/him/her, acquires a domestic company which is related to or connected with it/him/her, approval from
MOFCOM is required. Particularly, the M&A Rules requires special purpose offshore companies formed
for overseas listing purposes and controlled directly or indirectly by Chinese companies or individuals to
obtain the approval of the CSRC prior to publicly listing their securities on an overseas stock exchange.
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REGULATIONS GOVERNING PRIVATE SECONDARY SCHOOL IN THE STATE OF
CALIFORNIA

The California Education Code

The California Education Code establishes the structure of the school system in the State of
California and governs the operations of both public and private educational institutions.

Licensing

With the exception of non-public, non-sectarian schools which are specialized private schools that
enroll public school students with exceptional needs pursuant to an individualized education program,
there is (i) no state agency tasked with licensing, regulating or monitoring private secondary schools, and
(i1) no special license nor certification required to own or operate a private secondary school.

Each year, the owner or head of a private secondary school must file an affidavit with the State
Superintendent of Public Instruction between 1 and 15 October. The annual affidavit, sworn under
penalty of perjury, must include all of the information required by the California Education Code. In
addition, the affidavit must contain the location of the school’s records and the name and address of the
custodian of records. The school must also confirm that the attendance records, courses of study, and
faculty information records it maintains are true and accurate. Private schools must maintain a record of
attendance for students and every absence of a half-day or more must be documented.

Though there is no specialized licensing requirement, as a business entity, private schools must
comply with state and local law. This includes, but is not limited to, obtaining a local business license and
permits, and complying with zoning, health and safety codes, fire codes, and other local ordinances for
the jurisdiction, county, or city in which the school is located.

Voluntary non-governmental accreditation process

There are no accreditation requirements. However, private secondary schools may elect to pursue
accreditation from accrediting agencies such as Accrediting Commission of Schools Western Association
of Schools and Colleges.

Teacher qualifications

Private school teachers are not required to be certified by the California Commission on Teacher
Credentialing. Instead, at a private full-time day school, it is simply required that student instruction be
provided by “persons capable of teaching”. Subject to limited exceptions, private schools cannot employ
any person who has been convicted of a violent or serious felony or a person who would be prohibited
from employment by a public school district pursuant to any provision of the California Education Code
because of his or her conviction for a crime.

Required instruction

For its students to qualify for an exemption to the public school attendance mandate, the school must
be a “full-time day school”. The California Education Code does not define “full-time” and the California
Department of Education typically leaves it to the private school to determine whether they are in
compliance with the law. However, the California Education Code clearly requires that the school must be
generally taught in English (with certain exceptions) and offer instruction in the several branches of study
required in the state’s public schools.
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OVERVIEW

Our history can be traced back to 2001 when Mr. Xiong Tao and Ms. Liao Rong decided to operate
private kindergartens which provide high-quality preschool education in Chengdu, Sichuan Province, the
PRC. In June 2001, Youshi Kindergarten, as our first kindergarten, obtained the license to offer private
preschool education service. Youshi Kindergarten was established by Chengdu Hengyu as school sponsor.
At the time, Chengdu Hengyu was owned as to (i) 40% by Mr. Xiong Tao, (ii) 10% by Ms. Liao Rong, (iii)
10% by Ms. Liao Jing (B17) (the sister of Ms. Liao Rong), and (iv) 40% by an Independent Third Party.
Chengdu Hengyu was principally engaged in project investment, investment consultancy and investment
management.

In July 2001, Sichuan Boai, a company principally engaged in preschool education investment and
management, was established. Sichuan Boai was owned as to (i) 50% by Chengdu Hengyu and (ii) 50%
by Chengdu Preschool Normal School* (M #54) 5t i 222 4% ), an Independent Third Party, with the use of
their internal funds. Chengdu Preschool Normal School was an education institute which provided child
education training programs in Sichuan Province at the relevant time and was later merged into Chengdu
University (AR EE) in 2006. In March 2002, Sichuan Boai became the school sponsor of Youshi
Kindergarten in place of Chengdu Hengyu. Over the years, Sichuan Boai, as school sponsor, established
four kindergartens, namely Lidu Kindergarten, Riverside Kindergarten, Longquan Kindergarten and
Qingyang Kindergarten.

In March 2004, Mr. Xiong Tao and Mr. Ran Tao, after having considered the increasing demand for
private education services under the growing economy in Chengdu, established Chengdu Mingxian for
investments in the education business with the use of their personal funds, with two other Independent
Third Parties. Since March 2004, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong, with a view to
providing high-quality private education services in Chengdu, have managed and controlled our Group
and made collective decisions in respect of the commercial decisions and the financial operating policies
of the members of our Group. For further details, please refer to the paragraphs headed “Parties acting in
concert” in this section.

In 2008, Chengdu Mingxian entered into a cooperation agreement with Sichuan Normal University
(VY )1|Fifi 4 K £2), pursuant to which Chengdu Mingxian and Sichuan Normal University agreed to
co-operate and manage the Experimental School, which offered private middle school education services.
At the time, the school sponsor of the Experimental School was Sichuan Normal University. According to
the said cooperation agreement, Sichuan Normal University shall grant the authorized use of its brand to
the Experimental School and provide support for operating the school while Chengdu Mingxian shall
provide the school premises, buildings and facilities for operating the school and Chengdu Mingxian was
entitled to economic interests in the Experimental School. In 2011, after running the Experimental
School for two years, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong believed that they had accumulated
sufficient experience in managing a middle school and decided to take a more active role in running the
private middle school business by establishing Jinjiang School. In June 2011, Chengdu Mingxian and
Sichuan Normal University agreed that a school bearing the name of “No. 1 Experimental School
Attached to Sichuan Normal University* (P8 J1]Hfi oK Bt & 25 —E 58+ 2)” should be established. It was
also agreed and confirmed by Sichuan Normal University that the said cooperation agreement should
continue after the establishment of Jinjiang School and Sichuan Normal University should be entitled to
fees payable to it in relation to the use of the brand of Sichuan Normal University under the said
cooperation agreement. As a result, in April 2012, Chengdu Mingxian, as school sponsor, established
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Jinjiang School as our first middle school to provide private middle school education services in Chengdu
and the Experimental School ceased to provide private middle school education services in September
2012. Jinjiang School commenced schooling in September 2012 at the school premises which were
previously used by the Experimental School. Subsequently, Sichuan Normal University’s affiliated
company, namely Sichuan Haowen, granted the authorized use of the brand of Sichuan Normal University
to Jinjiang School, Longquan School and Tianfu School under various cooperation agreements. For
further information about the relationship between our Group and Sichuan Normal University, please
refer to the section headed “Business — Our schools — Our middle school and high school education

services — Our cooperative relationship with Sichuan Normal University” in this prospectus.

At the time of its establishment of Jinjiang School, the equity interest of Chengdu Mingxian was
owned as to (i) 80% by Sichuan Bojun, which was in turn owned by Mr. Xiong Tao as to 56% and Mr. Ran
Tao as to 44%, (ii) 10% by Mr. Xiong Tao, (iii) 5% by Mr. Zeng Guang (% >%), and (iv) 5% by Ms. Li
Jingmei (%% % 18). Both of Mr. Zeng Guang and Ms. Li Jingmei were investors of our Group and were not

involved in any management of our business.

In September 2013, Peninsula Kindergarten was established by Chengdu Youshi Preschool
Investment for provision of private kindergarten education services in Chengdu, with the use of its
internal funds. At the time, the equity interest of Chengdu Youshi Preschool Investment was held as to
90% by Ms. Liao Rong and 10% by Xiong Yueyao. As at the Latest Practicable Date, Chengdu Youshi

Preschool Investment was wholly-owned by Chengdu Mingxian.

In September 2015, Longquan School was established by Chengdu Jinbojun for the provision of
private middle school education services in Chengdu, with the use of its internal funds. At the time, the
equity interest of Chengdu Jinbojun was owned as to (i) 54% by Chengdu Hengyu, (ii) 26% by Chengdu
Bozhong and (iii) 20% by Mr. Xie Gang (##H). At the time, Chengdu Hengyu was owned by (i) Mr.
Xiong Tao as to 95% and (ii) Ms. Liao Jing as to 5%. As at the Latest Practicable Date, Chengdu Jinbojun
was wholly-owned by Chengdu Mingxian.

In April 2016, Tianfu School was established by Chengdu Mingxian for provision of private middle
school education services in Chengdu, with the use of its internal funds. At the time, Chengdu Mingxian
was owned by (i) Mr. Xiong Tao as to 54%, (ii) Mr. Ran Tao as to 36%, (iii) Ms. Li Jingmei as 5% and (iv)
Mr. Zeng Guang as to 5%.

As at the Latest Practicable Date, we established and operated (i) one middle and high school,
namely Longquan School, (ii) two middle schools, namely Jinjiang School and Tianfu School and (iii) six
kindergartens, namely Youshi Kindergarten, Lidu Kindergarten, Longquan Kindergarten, Peninsula
Kindergarten, Riverside Kindergarten and Qingyang Kindergarten, in Chengdu, Sichuan Province, the
PRC.
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Business milestones

The key milestones in our business development are as follows:

June 2001 Our first kindergarten, Youshi Kindergarten, obtained the license to
offer private preschool education services.

May 2003 Lidu Kindergarten was established to offer private preschool education
services.

June 2003 Riverside Kindergarten was established to offer private preschool
education services.

February 2009 Longquan Kindergarten was established to offer private preschool
education services.

March 2010 Qingyang Kindergarten was established to offer private preschool
education services.

April 2012 Our first middle school, Jinjiang School, was established to offer
private middle school education services.

September 2013 Peninsula Kindergarten was established to offer private preschool
education services.

September 2015 Longquan School was established to offer private middle school
education services.

April 2016 Tianfu School was established to offer private middle school education
services.

May 2016 Longquan School obtained the license to offer private high school

education services and became our first middle and high school.

August 2017 We entered into two agreements with relevant local governments
regarding the launch of Nanjiang School and Wangcang School.

Please refer to the section headed “Business — Awards and recognitions” in this prospectus for
further details of the awards and recognitions received by our schools.

OUR CONSOLIDATED AFFILIATED ENTITIES

Our Consolidated Affiliated Entities are the entities which principally contributed to the results,
assets and liabilities of our Group. The following table sets out the details of our Consolidated Affiliated
Entities as at the Latest Practicable Date:

Date of establishment/
Name of Consolidated commencement of
Affiliated Entity schooling Registered capital Principal business activities

Our school sponsors

Chengdu Mingxian........... 10 March 2004 RMB32,500,000 Education investment and
management

Sichuan Boai ................. 26 July 2001 RMB4,000,000 Preschool education
investment and
management
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Name of Consolidated
Affiliated Entity

Date of establishment/
commencement of
schooling

Registered capital

Principal business activities

Chengdu Youshi Preschool

Investment ................

Chengdu Jinbojun...........
Renshou Bojun ..............
Nanjiang Bojun..............
Wangcang Bojun ............

Lezhi Bojun .................

Our schools

Jinjiang School..............

Longquan School............

Tianfu School ...............
Youshi Kindergarten ........
Lidu Kindergarten...........
Riverside Kindergarten .....
Longquan Kindergarten.....
Qingyang Kindergarten .....

Peninsula Kindergarten .....

16 July 2010

13 March 2015
15 October 2015
24 August 2017
18 August 2017

10 January 2018

27 April 2012

29 September 2015

20 April 2016

12 August 2002
12 May 2003

18 June 2003

23 February 2009
15 March 2010

27 September 2013

RMB1,000,000

RMB5,000,000

RMB20,000,000

RMB10,000,000

RMB10,000,000

RMB10,000,000

RMB12,000,000

RMB10,000,000

RMB1,000,000

RMB30,000

RMB60,000

RMB50,000

RMB 100,000

RMB100,000

RMB600,000
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Preschool education
investment and
management

Education investment and
management

Education investment and
management

Education investment and
management

Education investment and
management

Education consultancy and
management

Provision of middle school
education services
Provision of middle school
and high school education
services
Provision of middle school
education services
Provision of kindergarten
education services
Provision of kindergarten
education services
Provision of kindergarten
education services
Provision of kindergarten
education services
Provision of kindergarten
education services
Provision of kindergarten
education services
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OUR SCHOOL SPONSORS

Our schools and school sponsors which are the registered owners of our schools are members of our
Group. The following table sets out the relevant information of the companies which were the school
sponsors of our schools (including the interest of the school sponsors in our schools) as at the Latest
Practicable Date:

Percentage of school

Name of sponsor’s direct
school sponsor interest in our schools Name of our school
Chengdu MingXian ...........c..coviiiiiinn... 100% Jinjiang School
100% Tianfu School
Sichuan Boai ..............ooiii 100% Youshi Kindergarten
100% Lidu Kindergarten
100% Longquan Kindergarten
100% Riverside Kindergarten
100% Qingyang Kindergarten
Chengdu Youshi Preschool Investment ........ 100% Peninsula Kindergarten
Chengdu Jinbojun .............cooiiiiii, 100% Longquan School

Renshou Bojun”................................ — —
Lezhi Bojun™ ... ... ... ... — —

Nanjiang Bojun”/ ............................... — —

Wangcang Bojun) ... ... — —

Note:

(1)  Asatthe Latest Practicable Date, Renshou Bojun, Lezhi Bojun, Nanjiang Bojun and Wangcang Bojun did not hold any
equity interest in any school. It is intended that new schools of our Group will be established by Renshou Bojun, Lezhi

Bojun, Nanjiang Bojun and Wangcang Bojun to expand our school network.
Chengdu Mingxian

Chengdu Mingxian was established on 10 March 2004 by Mr. Xiong Tao, Mr. Ran Tao and two
Independent Third Parties, with an initial registered capital of RMB1,000,000 contributed by (i) Mr.
Xiong Tao as to 43%, (ii) Mr. Ran Tao as to 28% and (iii) the two Independent Third Parties as to 29%.
Chengdu Mingxian had subsequently undergone a series of capital injections and transfers of equity
interests. As at 1 September 2014, the equity interest of Chengdu Mingxian was owned by (i) Sichuan
Bojun as to 80% which was in turn owned by (i) Mr. Xiong Tao as to 56% and (ii) Mr. Ran Tao as to 44%,
(i1) Mr. Xiong Tao as to 10%, (iii) Ms. Li Jingmei as to 5% and (iv) Mr. Zeng Guang as to 5%.

On 15 December 2015, in order to streamline the shareholding structure of Chengdu Mingxian,
Sichuan Bojun transferred (i) 44% equity interest in Chengdu Mingxian to Mr. Xiong Tao at a
consideration of RMB440,000 and (ii) 36% equity interest in Chengdu Mingxian to Mr. Ran Tao at a
consideration of RMB360,000. The considerations were determined with reference to the amount of
registered capital of Chengdu Mingxian held by Sichuan Bojun. The said transfers were completed and
settled on 15 December 2015. As a result, the entire equity interest of Chengdu Mingxian was then owned
by (i) Mr. Xiong Tao as to 54%, (ii) Mr. Ran Tao as to 36%, (iii) Ms. Li Jingmei as 5% and (iv) Mr. Zeng
Guang as to 5%. There was no subsequent change in the shareholding structure of Chengdu Mingxian
until the Corporate Reorganization.
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Prior to the Corporate Reorganization, Chengdu Mingxian was owned by (i) Mr. Xiong Tao as to
54%, (ii) Mr. Ran Tao as to 36%, (iii) Ms. Li Jingmei as 5% and (iv) Mr. Zeng Guang as to 5%. For details
of the Corporate Reorganization, please refer to the paragraph headed “Corporate Reorganization” in this
section. As at the Latest Practicable Date, Chengdu Mingxian was controlled by Chengdu Bojun and the
equity interest of Chengdu Mingxian was held by (i) Mr. Xiong Tao as to 47.36%, (ii) Mr. Ran Tao as to
27.42%, (iii) Ms. Liao Rong as to 18.48%, (iv) Mr. Xie Gang as to 4.90%, (v) Ms. Li Jingmei as to 0.92%
and (vi) Mr. Zeng Guang as to 0.92%.

As advised by our PRC Legal Advisors, the registered capital (including additional capitals) of
Chengdu Mingxian was fully paid-up. Chengdu Mingxian is principally engaged in education investment
and management. As at the Latest Practicable Date, it was the school sponsor of Jinjiang School and
Tianfu School and held the entire equity interest of Sichuan Boai, Chengdu Youshi Preschool Investment,
Chengdu Jinbojun, Renshou Bojun, Lezhi Bojun, Nanjiang Bojun and Wangcang Bojun.

Disposal of property development business by Chengdu Mingxian

On 5 May 2016, Chengdu Mingxian entered into (i) an equity transfer agreement with Mr. Xiong
Tao, pursuant to which Chengdu Mingxian transferred 50% of the equity interest in Sichuan Wenxuan to
Mr. Xiong Tao at a consideration of RMB25,000,000, and (ii) an equity transfer agreement with Chengdu
Bozhong, pursuant to which Chengdu Mingxian transferred 1% of the equity interest in Sichuan Wenxuan
to Chengdu Bozhong at a consideration of RMB500,000. Sichuan Wenxuan is an investment holding
company and its subsidiary is engaged in property development and sales of residential properties in
Sichuan Province. The consideration of these transfers was determined after arm’s lengths negotiations
between the parties taking into account the registered capital of Sichuan Wenxuan at the relevant time.
Given that we are engaged in the provision of private education services, we considered that the disposal
of property development business was beneficial for us as we can focus our resources on managing our
education business and consolidate all the education business of our Company. The transfers were
completed on 18 May 2016 and the consideration will be settled by June 2018. As advised by our PRC
Legal Advisors, the transfers have been legally completed. For further information about Sichuan
Wenxuan, please refer to the section headed “Relationship with Controlling Shareholders — Other
interests of the Controlling Shareholders” in this prospectus.

Termination of cooperation with Sichuan University of Science and Engineering (V41| 2 T £ [5)

In 2005, Chengdu Mingxian entered into a cooperative agreement with Sichuan University of
Science and Engineering (P4 JI/®E TEF%), an Independent Third Party, for the purpose of establishing
Chengdu College of Fine Arts of Sichuan University of Science and Engineering* (VU 1| 2 T B B¢ il &R 5
fli 22 FE) (“Fine Arts College”). It has been confirmed by Chengdu Mingxian that (i) its involvement in
the establishment of the Fine Arts College was cooperative in nature and Chengdu Mingxian did not hold
any equity interest in the Fine Arts College nor was Chengdu Mingxian the school sponsor of the Fine
Arts College; (ii) the Fine Arts College had ceased recruitment of new students since 2012 and the last
batch of the students graduated from the Fine Arts College in July 2015 after which the Fine Arts College
ceased its operation; and (iii) the cooperation arrangement between Chengdu Mingxian and Sichuan
University of Science and Engineering was terminated in June 2015. Prior to its cessation of operation,
the Fine Arts College offered undergraduate courses and the business and target clientele of the Fine Arts
college were different from that of our Group.
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Sichuan Boai

Sichuan Boai was established on 27 July 2001 by Chengdu Hengyu and Chengdu Preschool Normal
School, an Independent Third Party, with a initial registered capital of RMB4,000,000 contributed by (i)
Chengdu Hengyu as to 50% and (ii) Chengdu Preschool Normal School as to 50%. At the time, Chengdu
Hengyu was owned by (i) Mr. Xiong Tao as to 40%, (ii) Ms. Liao Rong as to 10%, (iii) Ms. Liao Jing (the
sister of Ms. Liao Rong) as to 10% and (iv) an Independent Third Party as to 40%. Sichuan Boai had
subsequently undergone a series of capital injections and transfers of equity interests. As at 1 September
2014, the equity interest of Sichuan Boai was held by (i) Ms. Liao Rong as to 12%, (ii) Ms. Liao Jing as
to 70% (such interest was held on trust by Ms. Liao Jing in favor of Ms. Liao Rong), and (iii) Chengdu
University, an Independent Third Party, as to 18%. As advised by the PRC Legal Advisors, the PRC laws
and regulations do not prohibit the trust arrangement, and therefore the trust arrangement between Ms.
Liao Rong and Ms. Liao Jing does not violate any PRC laws and regulations.

On 30 December 2015, as an investment decision of Chengdu University, Chengdu University
transferred its 18% equity interest in Sichuan Boai to Ms. Liao Rong at a consideration of
RMB2,200,000. The consideration was determined with reference to the value of assets owned by
Sichuan Bojun at the relevant time. The transfer was completed and settled on 30 December 2015. As a
result, the equity interest of Sichuan Boai was held by Ms. Liao Rong as to 30% and Ms. Liao Jing as to
70%. On 11 May 2016, in order to streamline the shareholding structure of Sichuan Boai, Ms. Liao Jing
(as directed by Ms. Liao Rong) transferred 69.99% equity interest in Sichuan Boai to Ms. Liao Rong,
resulting that the equity was held by Ms. Liao Rong as to 99.99% and Ms. Liao Jing as to 0.01%. The
transfer was completed on 11 May 2016. Prior to the Corporate Reorganization, Sichuan Boai was held by
Ms. Liao Rong as to 99.99% and Ms. Liao Jing as to 0.01%. For details of the Corporate Reorganization,
please refer to the paragraph headed “Corporate Reorganization” in this section. As at the Latest
Practicable Date, the equity interest of Sichuan Boai was held by Chengdu Mingxian as to 100%.

As advised by our PRC Legal Advisors, the registered capital (including additional capitals) of
Sichuan Boai was fully paid-up. Sichuan Boai is principally engaged in preschool education investment
and management. As at the Latest Practicable Date, it was the school sponsor of Youshi Kindergarten,
Lidu Kindergarten, Longquan Kindergarten, Riverside Kindergarten and Qingyang Kindergarten.

Termination of licence arrangement

Sichuan Boai entered into an agreement on 28 June 2012 with an Independent Third Party, pursuant
to which Sichuan Boai agreed to assist the Independent Third Party to establish a kindergarten in Hedong
District, Suining City, Sichuan Province in the name of “Chengdu Youshi (#F%HT)” including
provision of advices regarding kindergarten formation, planning and ancillary facilities. The
kindergarten has also been licensed to use the Youshi Trademarks. Under the agreement, Sichuan Boai is
entitled to receive an annual fee of RMB200,000 for the first to fifth year with an increment of 5% for
each of the sixth to tenth year from the date of the agreement. Sichuan Boai has the right to terminate such
agreement by the payment of RMB200,000 compensation to the Independent Third Party. Such
arrangement was entered into by Sichuan Boai with a view to exploring the expansion of school network
into other cities in Sichuan Province by way of licensing of the Youshi Trademarks and generating
income. As confirmed by Sichuan Boai, there was no other license of Youshi Trademarks to any other
party as at the Latest Practicable Date. On 16 January 2017, Sichuan Boai entered into a termination
agreement with such Independent Third Party pursuant to which the said arrangement would be
terminated on 31 August 2017. Such arrangement has been effectively terminated in accordance with the
termination agreement.

— 122 —



HISTORY AND DEVELOPMENT

Chengdu Youshi Preschool Investment

Chengdu Youshi Preschool Investment was established by Ms. Liao Rong on 16 July 2010 with a
registered capital of RMB1,000,000 contributed by Ms. Liao Rong and the equity interest of Chengdu
Youshi Preschool Investment was held by (i) Ms. Liao Rong as to 90% and (ii) Ms. Xiong Yueyao (the
daughter of Mr. Xiong Tao and Ms. Liao Rong) as to 10% (such interest was held on trust by Ms. Xiong
Yueyao in favor of Ms. Liao Rong). As advised by the PRC Legal Advisors, the PRC laws and regulations
do not prohibit the trust arrangements, and therefore the trust arrangement between Ms. Liao Rong and
Ms. Xiong Yueyao does not violate any PRC laws and regulations.

On 11 May 2016, in order to streamline the shareholding structure of Chengdu Youshi Preschool
Investment, Ms. Xiong Yueyao (as directed by Ms. Liao Rong) transferred 9.99% equity interest in
Chengdu Youshi Preschool Investment to Ms. Liao Rong, resulting that the equity was held by (i) Ms.
Liao Rong as to 99.99% and (ii) Ms. Xiong Yueyao as to 0.01%. The transfer was completed on 11 May
2016. Prior to the Corporate Reorganization, the equity interest was held by (i) Ms. Liao Rong as to
99.99% and (ii) Ms. Xiong Yueyao as to 0.01%. For details of the Corporate Reorganization, please refer
to the paragraph headed “Corporate Reorganization” in this section. As at the Latest Practicable Date,
Chengdu Youshi Preschool Investment was held by Chengdu Mingxian.

As advised by our PRC Legal Advisors, the registered capital of Chengdu Youshi Preschool
Investment was fully paid-up. Chengdu Youshi Preschool Investment is principally engaged in preschool
education investment and management. As at the Latest Practicable Date, it was the school sponsor of
Peninsula Kindergarten.

Chengdu Jinbojun

Chengdu Jinbojun was established by Chengdu Hengyu, Chengdu Bozhong and Mr. Xie Gang on 13
March 2015 with a registered capital of RMB5,000,000 contributed by (i) Chengdu Hengyu as to 54%,
(ii) Chengdu Bozhong as to 26% and (iii) Mr. Xie Gang as to 20%. At the time, Chengdu Hengyu was
owned by (i) Mr. Xiong Tao as to 95% and (ii) Ms. Liao Jing as to 5%, while Chengdu Bozhong was
owned by (i) Mr. Ran Tao as to 60% and (ii) Ms. Gong Yahong (57 4T) (the spouse of Mr. Ran Tao) as
40%.

On 20 May 2016, in order to streamline the shareholding structure of Chengdu Jinbojun, (i)
Chengdu Hengyu transferred 54% equity interest in Chengdu Jinbojun to Mr. Xiong Tao at a
consideration of RMB2,700,000 and (ii) Chengdu Bozhong transferred 26% equity interest in Chengdu
Jinbojun to Mr. Ran Tao at a consideration of RMB1,300,000. The considerations were determined with
reference to the amount of registered capital of Chengdu Jinbojun held by Chengdu Hengyu and Chengdu
Bozhong. The transfers were completed and settled on 20 May 2016. Subsequent to the said transfers and
immediately prior to Corporate Reorganization, the equity interest of Chengdu Jinbojun was owned by (i)
Mr. Xiong Tao as to 54%, (ii) Mr. Ran Tao as to 26% and (iii) Mr. Xie Gang as to 20%. For details of the
Corporate Reorganization, please refer to the paragraph headed “Corporate Reorganization” in this
section. As at the Latest Practicable Date, the equity interest of Chengdu Jinbojun was held by Chengdu
Mingxian as to 100%.

As advised by our PRC Legal Advisors, the registered capital of Chengdu Jinbojun was fully

paid-up. Chengdu Jinbojun is principally engaged in education investment and management. As at the
Latest Practicable Date, it was the school sponsor of Longquan School.
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Renshou Bojun

Renshou Bojun was established by Mr. Xiong Tao, Mr. Ran Tao and an Independent Third Party on
15 October 2015 with a registered capital of RMB20,000,000 contributed by (i) Mr. Xiong Tao as to 24%,
(ii) Mr. Ran Tao as to 16% and (iii) the Independent Third Party as to 60%.

On 18 April 2016, due to the change of its investment decision, the Independent Third Party
transferred (i) 36% equity interest in Renshou Bojun to Mr. Xiong Tao at a consideration of
RMB7,200,000 and (ii) 24% equity interest in Renshou Bojun to Mr. Ran Tao at a consideration of
RMB4,800,000. The considerations were determined with reference to the amount of registered capital of
Renshou Bojun held by such Independent Third Party. The transfers were completed and settled on 18
April 2016. Subsequent to the said transfers and immediately prior to Corporate Reorganization, the
equity interest of Renshou Bojun was owned by (i) Mr. Xiong Tao as to 60% and (ii) Mr. Ran Tao as to
40%. For details of the Corporate Reorganization, please refer to the paragraph headed “Corporate
Reorganization” in this section. As at the Latest Practicable Date, the equity interest of Renshou Bojun
was held by Chengdu Mingxian as to 100%.

As advised by our PRC Legal Advisors, the registered capital of Renshou Bojun was fully paid-up.
Renshou Bojun is principally engaged in education investment and management. It was set up for new
school establishment in the future. As at the Latest Practicable Date, Renshou Bojun did not hold any
equity interest in any school.

Lezhi Bojun

Lezhi Bojun was established by Chengdu Mingxian on 10 January 2018 with a registered capital of
RMB10,000,000. As at the Latest Practicable Date, the entire equity interest of Lezhi Bojun was held by
Chengdu Mingxian.

As advised by our PRC Legal Advisors, the registered capital of Lezhi Bojun of RMB2,000,000 was
partially paid-up. Lezhi Bojun is principally engaged in education investment and management. It was set
up for new school establishment in the future. As at the Latest Practicable Date, Lezhi Bojun did not hold
any equity interest in any school.

Nanjiang Bojun

Nanjiang Bojun was established by Chengdu Mingxian on 23 August 2017 with a registered capital
of RMB10,000,000. As at the Latest Practicable Date, the entire equity interest of Nanjiang Bojun was
held by Chengdu Mingxian.

As advised by our PRC Legal Advisors, the registered capital of Nanjiang Bojun was fully paid-up.
Nanjiang Bojun is principally engaged in education investment and management. It was set up for new
school establishment in the future. As at the Latest Practicable Date, Nanjiang Bojun did not hold any
equity interest in any school.

Wangcang Bojun
Wangcang Bojun was established by Chengdu Mingxian on 18 August 2017 with a registered capital

of RMB10,000,000. As at the Latest Practicable Date, the entire equity interest of Wangcang Bojun was
held by Chengdu Mingxian.
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As advised by our PRC Legal Advisors, the registered capital of Wangcang Bojun was fully paid-up.
Wangcang Bojun is principally engaged in education investment and management. It was set up for new
school establishment in the future. As at the Latest Practicable Date, Wangcang Bojun did not hold any
equity interest in any school.

OUR SCHOOLS
Jinjiang School

Jinjiang School was established on 23 April 2012 as a full-time private middle school with a capital
of RMB12,000,000. It commenced schooling in September 2012. During the Track Record Period and up
to the Latest Practicable Date, the school sponsor’s interest in Jinjiang School was wholly-owned by
Chengdu Mingxian. As at the Latest Practicable Date, Chengdu Mingxian was owned by Mr. Xiong Tao,
Mr. Ran Tao, Ms. Liao Rong, Mr. Xie Gang, Mr. Zeng Guang and Ms. Li Jingmei as to 47.36%, 27.42%,
18.48%, 4.90%, 0.92% and 0.92%, respectively. As advised by our PRC Legal Advisors, the capital of
Jinjiang School was fully paid-up.

Longquan School

Longquan School was established on September 2015 as a full-time private middle school with an
initial capital of RMB5,000,000. It commenced schooling in September 2015. On 4 April 2016, the
capital of Longquan School increased by RMB5,000,000 to RMB10,000,000. During the Track Record
Period and up to the Latest Practicable Date, the school sponsor’s interest in Longquan School was
wholly-owned by Chengdu Jinbojun. In May 2016, Longquan School obtained the license to offer private
high school education service in addition to its middle school education service and became our first
middle and high school. As at the Latest Practicable Date, Chengdu Jinbojun was wholly-owned by
Chengdu Mingxian. As advised by our PRC Legal Advisors, the capital (including the additional capitals)
of Longquan School was fully paid-up.

Tianfu School

Tianfu School was established in 18 April 2016 as a full-time private middle school with a capital of
RMB1,000,000. It commenced schooling in September 2016. During the Track Record Period and up to
the Latest Practicable Date, the school sponsor’s interest in Tianfu School was wholly-owned by Chengdu
Mingxian. As advised by our PRC Legal Advisors, the capital of Tianfu School was fully paid-up.

Youshi Kindergarten

Youshi Kindergarten obtained the license to offer private preschool education services in June 2001.
At the time, the school sponsor’s interest in Youshi Kindergarten was wholly-owned by Chengdu Hengyu.
Starting from August 2002, the school sponsor’s interest in Youshi Kindergarten was wholly-owned by
Sichuan Boai. At the time, Sichuan Boai was owned as to (i) 50% by Chengdu Hengyu and (ii) 50% by
Chengdu Preschool Normal School* (Ji#}4) 5l Fli #i£24%), an institute which provides child education
training programs in Sichuan and was merged into Chengdu University (B{#SAK%£:) in 2006. Youshi
Kindergarten is a private kindergarten for the age of two to six with a capital of RMB30,000. As at the
Latest Practicable Date, Sichuan Boai was wholly-owned by Chengdu Mingxian.
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As advised by our PRC Legal Advisors, the capital of Youshi Kindergarten was fully paid-up.
During the Track Record Period and up to the Latest Practicable Date, there was no change in the capital

of Youshi Kindergarten and no change of the school sponsor.

Lidu Kindergarten

Lidu Kindergarten was established on 12 May 2003 as a private kindergarten with a capital of
RMBG60,000. It commenced schooling in September 2003. During the Track Record Period and up to the
Latest Practicable Date, the school sponsor’s interest in Lidu Kindergarten was wholly-owned by Sichuan

Boai. As advised by our PRC Legal Advisors, the capital of Lidu Kindergarten was fully paid-up.

Riverside Kindergarten

Riverside Kindergarten was established on 18 June 2003 as a private kindergarten with a capital of
RMB50,000. It commenced schooling in September 2003. During the Track Record Period and up to the
Latest Practicable Date, the school sponsor’s interest in Riverside Kindergarten was wholly-owned by
Sichuan Boai. As advised by our PRC Legal Advisors, the capital of Riverside Kindergarten was fully
paid-up. During the Track Record Period and up to the Latest Practicable Date, there was no change in the

capital of Riverside Kindergarten and no change of the school sponsor.

Longquan Kindergarten

Longquan Kindergarten was established on 23 February 2009 as a private kindergarten with a
capital of RMB100,000. It commenced schooling in March 2009. During the Track Record Period and up
to the Latest Practicable Date, the school sponsor’s interest in Longquan Kindergarten was wholly-owned
by Sichuan Boai. As advised by our PRC Legal Advisors, the capital of Longquan Kindergarten was fully
paid-up.

Qingyang Kindergarten

Qingyang Kindergarten was established on 15 March 2010 as a private kindergarten with a capital of
RMB100,000. It commenced schooling in March 2010. During the Track Record Period and up to the
Latest Practicable Date, the school sponsor’s interest in Qingyang Kindergarten was wholly-owned by
Sichuan Boai. As advised by our PRC Legal Advisors, the capital of Qingyang Kindergarten was fully
paid-up.

Peninsula Kindergarten

Peninsula Kindergarten was established on 27 September 2013 as a private kindergarten with a
capital of RMB600,000. It commenced schooling in September 2013. During the Track Record Period
and up to the Latest Practicable Date, the school sponsor’s interest in Peninsula Kindergarten was
wholly-owned by Chengdu Youshi Preschool Investment. As advised by our PRC Legal Advisors, the
capital of Peninsula Kindergarten was fully paid-up.
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CORPORATE REORGANIZATION
In preparation for the Global Offering, we underwent the following corporate reorganization:
1. Change of shareholding structure of the school sponsors

The following table sets out the shareholding structure of the companies which are school

sponsors of our schools immediately prior to the Corporate Reorganization:

Percentage of

equity interest

in the
Name of school sponsor Shareholders of the school sponsor school sponsor
Sichuan Boai ..................... Ms. Liao Rong 99.99%
Ms. Liao Jing (Note 1) 0.01%
Chengdu Youshi Preschool Ms. Liao Rong 99.99%
Investment ...................... Ms. Xiong Yueyao (Note 2) 0.01%
Chengdu Mingxian ............... Mr. Xiong Tao 54.00%
Mr. Ran Tao 36.00%
Ms. Li Jingmei 5.00%
Mr. Zeng Guang 5.00%
Chengdu Jinbojun ................ Mr. Xiong Tao 54.00%
Mr. Ran Tao 26.00%
Mr. Xie Gang 20.00%
Notes:
1. Ms. Liao Jing is the sister of Ms. Liao Rong and was holding 0.01% equity interest in Sichuan Boai on trust in

favor of Ms. Liao Rong pursuant to a trust agreement dated 15 March 2013 made between Ms. Liao Rong and

Ms. Liao Jing.

2. Ms. Xiong Yueyao is the daughter of Ms. Liao Rong and Mr. Xiong Tao and was holding 0.01% equity interest
in Chengdu Youshi Preschool Investment on trust in favor of Ms. Liao Rong pursuant to a trust agreement dated
16 July 2010 made between Ms. Liao Rong and Ms. Xiong Yueyao.

Transfer of equity interest in Sichuan Boai

On 3 June 2016, Ms. Liao Rong and Ms. Liao Jing (as directed by Ms. Liao Rong) transferred
99.99% and 0.01% equity interest in Sichuan Boai to Chengdu Mingxian, respectively, at the
aggregate consideration of RMB4,000,000. The transfers of equity interest were legally completed
on 13 June 2016. Upon completion of the transfers, Chengdu Mingxian held the entire equity

interest in Sichuan Boai.
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Transfer of equity interest in Chengdu Youshi Preschool Investment

On 11 May 2016, Ms. Liao Rong and Ms. Xiong Yueyao (as directed by Ms. Liao Rong)
transferred 99.99% and 0.01% equity interest in Chengdu Youshi Preschool Investment to Chengdu
Mingxian, respectively, at the aggregate consideration of RMB1,000,000. The transfer of equity
interest were legally completed on 1 June 2016. Upon completion of the transfers, Chengdu

Mingxian held the entire equity interest in Chengdu Youshi Preschool Investment.

Transfer of equity interest in Chengdu Jinbojun

On 12 June 2016, Mr. Xiong Tao, Mr. Ran Tao and Mr. Xie Gang transferred 54%, 26% and
20% equity interest in Chengdu Jinbojun to Chengdu Mingxian at the consideration of
RMB2,700,000, RMB1,300,000 and RMB1,000,000, respectively. The transfers of equity interest
were legally completed on 24 June 2016. Upon completion of the transfers, Chengdu Mingxian held

the entire equity interest in Chengdu Jinbojun.

Transfer of equity interest in Renshou Bojun

On 17 May 2016, Mr. Xiong Tao and Mr. Ran Tao transferred 60% and 40% equity interest in
Renshou Bojun to Chengdu Mingxian at the consideration of RMB 12,000,000 and RMB&,000,000,
respectively. The transfers of equity interest were legally completed on 15 June 2016. Upon

completion of the transfers, Chengdu Mingxian held the entire equity interest in Renshou Bojun.

Increase of registered capital in Chengdu Mingxian

On 13 June 2016, the registered capital of Chengdu Mingxian was increased from
RMB1,000,000 to RMB32,500,000. The increase of registered capital of RMB31,500,000 was
contributed in cash by (i) Mr. Xiong Tao as to RMB14,853,300; (ii) Mr. Ran Tao as to
RMB8,552,300; (iii) Ms. Liao Rong as to RMB6,005,000; (iv) Mr. Xie Gang as to RMB1,591,800;
(v) Ms. Li Jingmei as to RMB248,800; and (vi) Mr. Zeng Guang as to RMB248,800. Upon
completion of the increase in registered capital, the registered capital of Chengdu Mingxian was
held by (i) Mr. Xiong Tao as to 47.36%, (ii) Mr. Ran Tao as to 27.42%, (iii) Ms. Liao Rong as to
18.48%, (iv) Mr. Xie Gang as to 4.90%, (v) Ms. Li Jingmei as to 0.92%; and (vi) Mr. Zeng Guang as
to0 0.92%.
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The following table sets out the shareholding structure of the companies which are school
sponsors of our schools as at the Latest Practicable Date:

Shareholders or registered Percentage of equity interest
Name of school sponsor shareholders of the school sponsor in the school sponsor
Sichuan Boai .................... Chengdu Mingxian 100%
Chengdu Youshi Preschool Chengdu Mingxian 100%
Investment ....................

Chengdu Mingxian .............. Mr. Xiong Tao 47.36%

Mr. Ran Tao 27.42%

Ms. Liao Rong 18.48%

Mr. Xie Gang 4.90%

Ms. Li Jingmei 0.92%

Mr. Zeng Guang 0.92%
Chengdu Jinbojun ............... Chengdu Mingxian 100%

Incorporation of members of our Group
Our Company

Our Company was incorporated as an exempted company with limited liability in the Cayman
Islands on 14 June 2016 with an authorized share capital of HK$380,000 divided into 38,000,000
Shares with par value of HK$0.01 each. On the same day, one nil-paid Share was allotted and issued
to the initial subscriber and Mr. Xiong Tao subsequently acquired such nil-paid Share from the

initial subscriber.
Bojun Investment

Bojun Investment was incorporated as a limited liability company under the laws of the BVI on
7 June 2016 with an authorized maximum number of shares of 50,000 of a single class of par value
of US$1.00 each. On 7 June 2016, 50,000 shares of Bojun Investment were allotted and issued to Mr.
Xiong Tao at par value.

Hong Kong Bojun

Hong Kong Bojun was incorporated as a limited liability company under the laws of Hong
Kong on 14 June 2016 with 10,000 shares allotted and issued to Mr. Xiong Tao at a nominal value of
HK$1.00 per share.

Transfer of Hong Kong Bojun to Bojun Investment
On 4 July 2016, Bojun Investment acquired the entire issued share capital of Hong Kong Bojun
from Mr. Xiong Tao at a nominal consideration of HK$10,000.00 as part of the Corporate

Reorganization. The transfer was completed on the same day, whereupon Hong Kong Bojun became

wholly-owned by Bojun Investment.
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Transfer of Bojun Investment to our Company

On 4 July 2016, our Company acquired the entire issued share capital of Bojun Investment
from Mr. Xiong Tao at a nominal consideration of US$50,000.00 as part of the Corporate
Reorganization. The transfer was completed on the same day, whereupon Bojun Investment became

wholly owned by our Company.
Transfer of Share to Cosmic City and allotment of new Shares

On 28 July 2016, Cosmic City acquired one nil-paid Share from Mr. Xiong Tao at HK$0.01
consideration as part of the Corporate Reorganization. The transfer was completed and such nil-paid
Share held by Cosmic City was credited as fully paid on the same day. On 28 July 2016, our
Company allotted and issued 74,999 Shares to Cosmic City in cash at par value.

Establishment of Chengdu Bojun in the PRC

On 26 July 2016, Chengdu Bojun was established in the PRC as a wholly-foreign owned
enterprise with a registered capital of HK$50,000,000, which was contributed by Hong Kong Bojun.
On 22 August 2016, the registered capital of Chengdu Bojun increased by RMB70,000,000 to
RMB120,000,000. Our PRC Legal Advisors confirmed that the registered capital of Chengdu Bojun
had been fully paid-up. Chengdu Bojun is principally engaged in the provision of technical and

management consultancy services to our Consolidated Affiliated Entities.
Transfer of Shares to the shareholders of Chengdu Mingxian

On 28 July 2016, Cosmic City transferred 20,565 Shares, 13,860 Shares, 3,675 Shares, 690
Shares and 690 Shares to Zheng Yong, Surpass Luck, Prosper Century, Full Hope and Urban
Delight, respectively, each at a nominal consideration of HK$1.00 as part of the Corporate
Reorganization. The transfers were completed on the same day, whereupon our Company was held
as to approximately 47.36% by Cosmic City, 27.42% by Zheng Yong, 18.48% by Surpass Luck,
4.90% by Prosper Century, 0.92% by Full Hope and 0.92% by Urban Delight.

Incorporation of US Bojun

US Bojun is a corporation incorporated under the laws of the State of California on 19 August
2016 and has an authorized capital of 1,000,000 shares of common stock with no par value, and

80,000 of which were issued to Hong Kong Bojun in cash.
Allotment of new Shares to the Pre-IPO Investor

On 29 August 2016, our Company allotted and issued 25,000 Shares to the Pre-IPO Investor at
the consideration of RMB250,000,000, whereupon our Company was held as to approximately
35.52% by Cosmic City, 25% by the Pre-IPO Investor, 20.565% by Zheng Yong, 13.86% by Surpass
Luck, 3.675% by Prosper Century, 0.69% by Full Hope and 0.69% by Urban Delight.
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10. Entering into the Structured Contracts to control our schools

On 26 January 2018, Chengdu Bojun entered into various agreements that constitute the
Structured Contracts with, among others, our Consolidated Affiliated Entities, under which all
economic benefits arising from the business of our Consolidated Affiliated Entities were transferred
to Chengdu Bojun by means of services fees payable by our Consolidated Affiliated Entities to
Chengdu Bojun. Please refer to the section headed “Structured Contracts” in this prospectus for
further details.

PRC Legal and Compliance

Our PRC Legal Advisors confirmed that all necessary approvals, permits and licences required
under the PRC laws and regulations in connection with the Corporate Reorganization have been obtained,
and the Corporate Reorganization has complied with all applicable PRC laws and regulations.

PARTIES ACTING IN CONCERT

Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong, being our Controlling Shareholders, were acting in
concert with each other and collectively controlled, managed and supervised the entire business,
operation, financial and other material key functions of our Group since 2004 and during the Track
Record Period. In 2004, they decided, through pooling their skills, network, financial and other
resources, to jointly invest in and operate education business as an integrated enterprise and share profits
and losses and entitlement to assets. They shared the same idea of education and strategically positioned
our Group’s schools in the provision of high-quality education services which enable our students to have
all-rounded development. Based on their respective background and experience, they agreed that Ms.
Liao Rong shall focus on kindergarten business and Mr. Xiong Tao and Mr. Ran Tao shall focus on middle
schools and high school business. Notwithstanding the division of operation and management
responsibilities among them, our Group’s kindergartens and middle schools and high school formed a
highly integrated and interconnected unit in the revenue generating process.

Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong formed an integral part of the decision making
process of our Group’s education business and was involved in the strategic decision making of our
Group’s education business as a whole. Material and major decisions and actions pertaining to the
operation and management of our Group’s education business at all levels were determined by unanimous
approval of them. Such decisions and actions included (i) setting up new schools, decoration and
reformation, hiring of principals, student enrollment programs, determination of tuition fees, market
positioning, scale of operation of the schools and formulating expansion plan of school network; (ii)
remuneration policy of teaching staff and management personnel, salary structure, adjustment of salary,
social and other welfare, rewards and allowances; (iii) the appointment and removal of department heads,
deputy general managers, principals and vice-principals; (iv) adjustment of holiday, public holidays and
leave arrangements; (v) selection of suppliers for material purchases such as bulk purchase of food and
beverage, uniforms, teaching equipment; (vi) the composition of board of directors and supervisory
committee and the appointment and removal of members; and (vii) distribution of profits of the schools.
Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong held regular meetings among themselves and together
with department heads, senior management, principals and vice-principals of kindergartens and schools
to discuss the affairs of each kindergarten and school. Each of department heads, senior management
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members, principals and vice-principals of kindergartens and schools was required to provide Mr. Xiong
Tao, Mr. Ran Tao and Ms. Liao Rong with information relating to the operation, development and
financial aspects of kindergartens and schools and to obtain their approval with respect to the foregoing

major decisions and actions.

Our Group’s kindergartens, middle schools and high school have been operated under the same core
principle and strategy, i.e., the provision of high-quality education services which enable our students to
have all-round development. Our Group’s kindergartens, middle schools and high school are governed by
their respective board of directors and councils with a school principal responsible for the overall daily
management. Our Group’s kindergartens, middle schools and high school have been implemented
substantially the same financial control and human resources management policies. Some material
purchases and procurements of decoration and repair work, greening services and electronic devices used

in teaching have been provided by the same suppliers.

In term of financial contribution, back in March 2004 and following the establishment of Chengdu
Mingxian by Mr. Xiong Tao and Mr. Ran Tao, Mr. Ran Tao had, through Chengdu Mingxian, contributed
RMB&800,000 to Sichuan Boai as Mr. Ran Tao’s financial contribution to our Group’s kindergarten
business. However, as the then articles of association of Sichuan Boai restricted the transfer of its equity
interest by requiring the consent of half of the shareholders and the other shareholders shall be entitled to
purchase the equity interest proposed to be transferred, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong
had decided not to transfer equity interest in Sichuan Boai to Mr. Ran Tao. Through the Corporate
Reorganization, the contributions made by Mr. Ran Tao to our Group’s kindergarten business was

reflected in his shareholding in our Company.

On 13 October 2016, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong entered into the Deed of
Confirmatory of Concert Parties to acknowledge and confirm that since 10 March 2004 (being the date of
establishment of Chengdu Mingxian) and as at and after the date of the Deed of Confirmatory of Concert
Parties:

(i) they have managed and controlled and shall continue to manage and control the members of
our Group on a collective basis and they have made and shall continue to make collective
decisions in respect of the commercial decisions and the financial and operating policies of the

members of our Group;

(ii) they have given and shall continue to give unanimous consent, approval or rejection on any

other material issues and decisions in relation to the business of the members of our Group;

(iii) they have agreed to and shall agree to consult, and have consulted, each other in advance so as
to reach unanimous consensus among themselves in respect of all decisions and resolutions
passed or proposed to be passed in all meetings of shareholders and directors or council

members of our Group; and

(iv) they have cooperated and shall continue to cooperate with each other to obtain and maintain

the consolidated control and the management of our Group.
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PRE-IPO INVESTMENT
Background of the Pre-IPO Investor

Our Pre-IPO Investor is Wuxi Guolian. Wuxi Guolian is a limited partnership established in the PRC
on 26 April 2016. It is principally engaged in foreign investment with the use of its own capital with an
aim to carry out equity investment in the education investment projects. Wuxi Guolian is managed by a
general partner. Such general partner is a limited partnership established in the PRC and is managed by a
wholly-owned subsidiary of China First Capital Group Limited, a company incorporated in the Cayman
Islands with limited liability and the issued shares of which are listed on the Stock Exchange (stock code:
1269).

To the best of our Directors’ knowledge, information and belief having made all reasonable
enquiries, Wuxi Guolian has invested in our Group because they appreciate our prospect and growth
potential in the education business in the PRC. Mr. Bai Zimin, our non-executive Director, was nominated
by the Pre-IPO Investor. He has been a director of Shoukong Education Investment (Shenzhen) Company
Limited* (B EHE (EYI) AR/ A]), which is a subsidiary of China First Capital Group Limited,
since March 2016. He was also a deputy chief executive officer of China First Capital Group Limited
from October 2016 to November 2017. Mr. Wang Ping, our non-executive Director, was a chief financial
officer and an executive director of China First Capital Group Limited from March 2012 to December
2015 and from April 2014 to December 2015, respectively. Save as disclosed herein, to the best of our
Directors’ knowledge, information and belief having made all reasonable enquiries, prior to the
completion of the Pre-IPO Investment Agreement, Wuxi Guolian did not have any past or present
relationships (including without limitation, family, trust, business, employment relationships) or any
agreements, arrangements or understanding with our Company, our subsidiaries, Shareholders, Directors

or senior management and any of their respective close associates and was an Independent Third Party.
Investment

On 28 July 2016, our Company entered into the Pre-IPO Investment Agreement with Chengdu
Mingxian, Mr. Xiong Tao, Ms. Liao Rong, Mr. Ran Tao, Mr. Xie Gang, Ms. Li Jingmei, Mr. Zeng Guang
and Wuxi Guolian. Pursuant to the Pre-IPO Investment Agreement, our Company agreed to allot and issue
25,000 Shares, representing 25% of the total issued share capital of our Company as enlarged by the issue
of such Shares upon completion of the subscription at an aggregate subscription price of
RMB250,000,000. The consideration of the Pre-IPO Investment was determined after arm’s length
negotiation between the parties with reference to the historical financial performance and business
prospect of our Group. The consideration was settled by two installments and the last installment was
made by Wuxi Guolian to our Company on 29 August 2016. Wuxi Guolian will hold 18.75% of the
enlarged issued share capital of our Company immediately following completion of the Capitalization
Issue and the Global Offering (assuming the Over-allotment Option is not exercised). Wuxi Guolian will
be a substantial shareholder and a core connected person of our Company under the Listing Rules.
Accordingly, the Shares held by Wuxi Guolian will not be considered as part of the public float for the
purpose of the Listing Rules.
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Summary

The following table sets forth a summary of the Pre-IPO Investment:

Date of Pre-IPO Investment 28 July 2016
Agreement:
Amount of consideration: RMB250,000,000 (equivalent to approximately
HK$291,715,286)
Payment dates of consideration: 12 August 2016 and 29 August 2016
Total number of Shares held by 150,000,000

Wuxi Guolian after the
Capitalization Issue:
Cost per Share Paid: RMB10,000 (equivalent to approximately HK$11,669)
per Share immediately before the Capitalization Issue
Approximately RMB1.67 (equivalent to approximately
HK$1.95) per Share after the Capitalization Issue
Discount to the Offer Price: Approximately 10.3% over the Offer Price assuming the
Offer Price of HK$2.175, being the mid-point of the
Offer Price range (based on the cost per Share
immediately after the Capitalization Issue of
approximately RMBI1.67 per Share (equivalent to
approximately HK$1.95 per Share))
Use of proceeds from the Pre-IPO Principally for acquisitions of land which shall be used
Investment: for operating Tianfu School and other new schools and
development and operation of education business. As at
the Latest Practicable Date, all proceeds have been
used as intended

Benefits from the Pre-IPO Widen our shareholder base and strengthen the financial
Investment: position of our Group
Shareholding upon the Listing 18.75%

(assuming the Over-allotment
Option is not exercised):

Special rights

Pursuant to the Pre-IPO Investment Agreement, Wuxi Guolian was granted certain special rights, a
summary of which is set out below.

° Right to nominate director. Wuxi Guolian shall be entitled to nominate one Director. Further,
Wuxi Guolian shall be entitled to nominate one director to the board of directors of Chengdu
Mingxian. The resolutions passed by the board of directors of Chengdu Mingxian shall only be
valid if written consent from the director nominated by Wuxi Guolian approving the
resolutions is obtained. Wuxi Guolian will cease to have such rights one day prior to the

Listing Date.
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o Information access rights. Wuxi Guolian shall have the access rights to information, including
the rights to obtain and review monthly and quarterly financial statements and annual financial
report, audit report, budget and forecast financial statement for the upcoming financial year of
our Company and Chengdu Mingxian, the rights to obtain information relating to any matters
which are material, the rights to obtain any information relating to the progress of our
Company’s listing application and the rights to obtain any information relating to the
operations and financial status of our Company and Chengdu Mingxian. Wuxi Guolian will

cease to have such rights one day prior to the Listing Date.

° Anti-dilution. If our Company issues or sells any Shares or other equity securities at an
effective price per share that is less than the subscription price of the Pre-IPO Investment or
our Company issues any new Shares (or convertible securities) at a unit price that is less than
the subscription price of the Pre-IPO Investment, as an anti-dilution protection measure, Wuxi
Guolian is entitled to subscribe new Shares at nil consideration or request the then
Shareholders after reorganization to transfer the Shares held by them to Wuxi Guolian at nil
consideration, so that the average purchase price per share for the shares of our Company then
held by Wuxi Guolian is equal to the said effective price per share or the said unit price. Wuxi
Guolian will cease to have such rights on the day when our Company submits its listing
application to any stock exchange and/or securities regulator. Such rights have been expired as
at the Latest Practicable Date.

° Pre-emptive rights. If our Company issues any new Shares (or convertible securities), Wuxi
Guolian shall be entitled a pre-emptive right to subscribe such new Shares (or convertible
securities) under the same conditions. If the Shareholders sell any of the Shares held by them
after the Corporate Reorganization, Wuxi Guolian shall have the pre-emptive right to subscribe
such Shares. Wuxi Guolian will cease to have such rights on the day when our Company
submits its listing application to any stock exchange and/or securities regulator. Such rights

have been expired as at the Latest Practicable Date.
Lock-up undertakings from Wuxi Guolian

Pursuant to the Pre-IPO Investment Agreement, Wuxi Guolian has undertaken that, prior to the
Listing, Wuxi Guolian will not transfer any Share to any person who is a competitor or a potential
competitor of our Group or to any company which is engaged in a business competing with our Group,
unless an unanimous consents of all Shareholders are obtained or all the Shares are to be acquired by such
person who is competing with our Group. If the Listing does not take place before 31 December 2017,
Wuxi Guolian would not be subject to the aforesaid restrictions after 31 December 2017. However, such
disposal shall be subject to compliance with relevant laws, rules and requirements under the articles of
the Company. As the Listing did not take place before 31 December 2017, Wuxi Guolian is not subject to

the aforesaid restrictions.

— 135 —



HISTORY AND DEVELOPMENT

Pursuant to the Pre-IPO Investment Agreement, Wuxi Guolian has further undertaken to our
Company, its sponsor and its joint global coordinators that, without written consent of our Company, its
sponsor and its joint global coordinators, Wuxi Guolian will not directly or indirectly dispose any
subscribed Shares or any interest of whatsoever nature therein in respect of any part of the subscribed
Shares within six months from the date of the Listing. In relation to such non-disposal, Wuxi Guolian

agreed to enter into a separate undertaking.

On 16 July 2018, Wuxi Guolian has undertaken to and covenanted with each of our Company, the
Sole Sponsor, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and the
Underwriters that it will not sell or transfer or otherwise dispose of, or create any encumbrances on, its
legal or beneficial interest or any other right, title, benefit or interest of whatsoever nature therein in
respect of any part of the subscribed Shares or enter into any agreement or commitment to give or create

any of the foregoing for a period of six months commencing from the Listing Date.
Non-competition

Pursuant to the Pre-IPO Investment Agreement, Mr. Xiong Tao, Ms. Liao Rong, Mr. Ran Tao, Mr.
Xie Gang, Ms. Li Jingmei and Mr. Zeng Guang have undertaken that, (i) they will not, directly or
indirectly, hold controlling or entire equity interest or engage in any business which competes with the
business of Chengdu Mingxian and any school of our Group, save for their respective equity interest in
our Group, and (ii) they shall also refer business opportunities to Chengdu Mingxian and the schools of
our Group as and when it is possible, provided that Mr. Xiong Tao, Ms. Liao Rong, Mr. Ran Tao, Mr. Xie

Gang, Ms. Li Jingmei, Mr. Zeng Guang and Wuxi Guolian are shareholders of our Company.
Sole Sponsor’s confirmation

The Sole Sponsor has confirmed that the Pre-IPO Investment is in compliance with the Interim
Guidance on Pre-IPO Investments (HKEX-GL29-12), Guidance on Pre-IPO Investments
(HKEX-GL43-12) and Guidance on Pre-IPO investments in convertible Instruments (HKEX-GL44-12)
issued by the Stock Exchange, to the extent applicable and that all special rights granted to the Pre-IPO

Investor under the Pre-IPO Investment Agreement shall be terminated upon Listing.

— 136 —



HISTORY AND DEVELOPMENT

CORPORATE STRUCTURE

The following chart sets out the corporate structure of our Group immediately prior to the Corporate

Reorganization:
Ms. Xiong Ms. Liao Ms. Liao Mr. Zeng M: Li‘ Mr. Xiong Mr. Ran Mr. Xie
Yueyao) Rong Jing® Guang Jingmei Tao Tao Gang
5% ‘ 5% 54% 36%
0.01% 99.99% 99.99% | 0.01%
60% 40%
54% 26% 20%
v v v
Chengdu Youshi Sichuan Chengdu Renshou Chengdu
Preschool Boai Mingxian Bojun Jingbojun
Investment (PRC) (PRC) (PRC) (PRC)
(PRC)
100% l 100% l 100% 100% l 100% l 100% 100% 100% 100%
v v v
Peninsula Youshi Lidu Longquan Riverside Qingyang Tianfu Jinjiang Longquan
Kindergarten Kindergarten Kindergarten Kindergarten Kindergarten Kindergarten School School School
Note:
1. Ms. Xiong Yueyao is the daughter of Ms. Liao Rong and Mr. Xiong Tao and was holding the equity interest in
Chengdu Youshi Preschool Investment on trust in favor of Ms. Liao Rong pursuant to a trust agreement dated 16
July 2010 made between Ms. Liao Rong and Ms. Xiong Yueyao.
2.

Ms. Liao Jing is the sister of Ms. Liao Rong and was holding the equity interest in Sichuan Boai on trust in favor

of Ms. Liao Rong pursuant to a trust agreement dated 15 March 2013 made between Ms. Liao Rong and Ms.
Liao Jing.

— 137 —



HISTORY AND DEVELOPMENT

| I
| |
| Jooyos Jooyos [0oyos uayeSiopury] | (uareSiopury] | |uonreSiopury] | |uoireSiopury | | uepeSiopury | |uareSiopury |
! njuer], Suerlurp uenbguo] SuekSuid) OPISIOARY uenb3uo npry IYSNOA ensurudg | !
” 3 y 3 ”
” %001 %001 %001 %001 H ﬁoi% %001 o\oom:% %001 H %001 ”
| w |
| I
l Oud) l
” Odd) (OAd) Odd) (Odd) Oyd) Od) JuounsAAUL | |
, unfoquip unfog reog unfog unfog unfog fooyasaid | (O¥d)
noysud uenyor Suead Suer(t Wz IYSNOX | j=—— -~ =~ ~-—- - = =—-—-=———-—-----+
” np3uay) usuoy oIS UBOSUBA suerfueN yzop :.n _m:w_wu ” PSS o unfog np3uay)
, X | [enoBNUO)
| |
I %001 %001 %001 %001 %001 %001 %001 i %001
” ” (s |, (8uoy Buogy)
” ” unfog sn [T %001 unfog Suoy| Suoy
i Odd) | )
1 uerx3urjy npuay) 1 76001
I |
e e B 118)
JuounsaAu] unfog
%C6°0 %C6°0 %06t _ %8181 _ %CY'LT %9¢'LY SI0BIU0 PamNDS 22001 %
Buenn (powdurp (©3uen (Suoy oeJ, (WOrL y3noxyy sannud pajer|iyge
Suoz "IN TSN arY "IN oer SN uey I Suory "IN PaIEPI[OSUOD JO [OUO0D - = = - (spuysy upuidn)
. Kuedwoy) mo
:puado
A
‘Auedwo) Ino ur jsarayul
119y 10§ 1daoxa pue aaes dnoin o ut 1sa1dul Aue aaey jou op adoy [[ng pue Suenn Suaz "IN WSI[QQ ueqin ‘ToWIUIf I S]A () 0%ST 7 %69°0 %690 7 0%SLOE %,08°€1 0,595°0C 0,75°SE ;
‘Jooysg njuel], pue [ooyos uenbSuo] Jo 1oquow [19UN0D B ST Furn o1X I (€) ueronn sdoy [ing Sl EIET el Amua) yon Suox A1
XA o I ueqIn Jadso1g sseding Suayz BlitiNve)
smyoadsord siyy ur  $108NU0) paInmonng,,
papeay uonodas Yy 03 1aJa1 asea[d ‘s1ornU0) PAINIONIS 9Y) Jopun pare[dwduod SHUSWAFULLIE [ENJORIIUOD 3Y) INOE UOIIRWLIOJUL %001 %001 %001 %001 %001 %001
1941INnJ 10,] "S10BNUOD PAINIONIIS JY) 0IUT A11UD Y] JO I[NSI B SB SANNUF PIIRI[YJy PAIRPI[OSUOD) 3} 1940 [01U0d sey dnoln InQ ) »3uenn oWl ofuen 3uoy ol OBL
Suoz "IN TSI Ay I oer S uey IN Suory "IN
‘Suoy oer ‘SN Jo asnods ay) st oe, Suory IN (1
:S2J0N

:3unrafjO 18qo1D ay3 pue anssy uonezifeyrde) ay) 03 Jorxd pue jusunsoAu] OJr-21d Yl pue
uoneziuedioay 2erodio) ay3 jJo uono[dwoos 193je A[ejerpawwil 2In3ona)s diysioumo [eIojouaq pue 3uIp[oyaleys Ino Ino s3as 1eYd SUIMO[[0} Y],

— 138 —



HISTORY AND DEVELOPMENT

1 1
” Jootos 1001dS [ootos uopeSiopury] | |uopeSiopury | | uoneSiopury | | uoneSiopury | | uoneSiopury | |uoneSiopury ”
! njuery, Suerfurp uenb3uo Suek3ui®) APISIOATY uenb3uo npry IYSNOA esuudg | !
1 |
1 l
” %001 %001 %001 %001 H $oo~H %001 $oo~H %001 H %001 ”
1 ——— l
1 |
l O¥d) !
! (O¥d) (O¥d) (O¥d) O¥d) (O¥d) (O¥d) judunsaAu |
” unfoquif unfog reoq unfog unfog unfog [ooyasaig ”
! npSuay) noysuay uenyoIg SueoSuem Sueiluen 1z TYSNOA ,
1 np3uay) 1
1 1
” .xwooﬁﬂ %001 H %001 H ﬁ.oSH %001 H %001 H %001 H ”
1 l
1 |
1 1
I 1
1 l
1 l
1 |

O¥d)

ueIx3uly np3uay)

%60 [ %60 | %067 | %8781 [ %y LT | %9ELY |
Suenn wulp (©3uen (mduoy oeJ, (1oL
Suoz "IN TSN Ay "IN oeIT SN uey I Suory "IN
‘Auedwo)) Ino ur 1sa1d)ul 1oy}
10J 1dooxa pue aaes dnoiny 1o ur1serdul Kue daey jou op odoH [[ng pue Suenn Sudz I ‘WS ueqln ‘oWSUIf 17T "SI ()
‘J0oYdg Njuel], puk [00YdS uenb3uo jo Ioquiou [1OUN0J B ST Juen 21X "IN (€)

‘smyoadsoud siy) ur S19B1U0D PAINIONNS,, PIPRIY UOTIIIS
a1 0 Jojar1 asea[d ‘s10LnU0) PaInoNNg 9yl Idpun pae[dwaluod SJUIWITULLIE [ENIILNUO0D AY) INOqE UOEULIOJUT IOy1Ing
10, "S1ORIUOY) PAINIINIIS 2Y) 0JUT AI1US dY) JO J[NSAI & SB SANTUF PAIBI[IJY PAILPI[OSUO)) Y} I0A0 [01U00 sey dnorn mQ ()

‘3uoy oer ‘SN Jo asnods ay) st og[, Suory I (1)

1S210N

\\\\\\\\\\\\\\\\\\\\\\\\\\\ (O¥d)
(pSiudwaSuRLIR unfog np3uoy)
[emoEnU0))
%001
(sn) (Buoy 3uofy)

unfog sn %001 unfog Suoy] Suoy

%001
(119)

JuounsoAu] unfog

S1OBIUOD PaInionns %001
ySnoyy sapnud pajerfze
PRIEPI[OSUOD JO [ONUOD - = = - (spuvjs upuidny))
. Auedwoy) mo
:puaso
%ST 7 %SL8I1 %TS0 7 %TS0 7 %9L'T %0¥°01 %TyST %99 ;
uerjonn W31eg Kmua) yon Suox ISTe)
7 Hand IXNA\ adoH 14 ueqin ; Jadso1g sseding Suayz o1ws0)
%001 H %001 H $cc_H %001 H %001 H %001 H
mduenn prowduip ©oueD 8oy oe], OBL
Suaz "IN TSI X IN oery SN uey TN Suory 1N
:(pas1oIaxa

jou st uondQ juowio[e-19AQ 9y} Surwnsse) Junsr] uodn ainjonns diysioumo [e1o1jouaq pue JuIp[oyateys Ino Y)IoJ s39s JIeyd Jurmol[oj ayJ,

‘sn3oadsoad s1yy 01 A xipuaddy ur 107 A[nf ¢ uo passed siapjoyaieys [[e jo

SuTILIM UT SUOTIN[O0SAY "¢ — SOLIBIPISQNS Ino pue Auedwo)) Ino Jnoqe UOIBUWLIOJUT I9Y}IN,] — UOJRWLIOJUI [eIaUa3 pue A10)njels,, papeay ydeidered oy

Ul 0) PAIIOJOI 918 SUOHN[OSAT UNLIM ,SIOP[OYIeYS oY) Jo s[red ‘Auedwo)) 1o jo junodooe wnrwaid a1eys 9y} JO JIPaId 9y) 0} SUIpuL)s SWNS UILI0D

Jo uonezireiides uodn sareys 000°006°66S onsst [[Im Auedwo) InQ "sareys mau ()00 000296y JO uoneaId ayr £q 000 000°0S$MH 03 000 08E$IH
woly pasearour sem Auedwo)) 1o jo [e3rded areys paziioyine ay) ‘{10 Anf ¢ uo passed sI9p[oyaIeys 2Y) JO SUOTIN[OSAI UNILIM () 0} juensing

HASSI NOILVZI'TVLIdAVD HHL ANV ANVdAINOD 4010 40 TVLIdVO HIdVHS AAZITJOH.LAV NI HSVHIOINI

— 139 —



HISTORY AND DEVELOPMENT

SAFE REGISTRATION

Pursuant to the Circular 37, promulgated by SAFE and which became effective on 14 July 2014, (a)
a PRC resident must register with the local SAFE branch before he or she contributes assets or equity
interests in an overseas special purpose vehicle that is directly established or indirectly controlled by the
PRC resident for the purpose of conducting investment or financing, and (b) following the initial
registration, the PRC resident is also required to register with the local SAFE branch for any major
change, in respect of the overseas special purpose vehicle, including a change of overseas special purpose
vehicle’s PRC resident shareholder(s), the name of the overseas special purpose vehicle, terms of
operation, or any increase or reduction of the overseas special purpose vehicle’s capital, share transfer or
swap, and merger or division. Pursuant to Circular 37, failure to comply with these registration

procedures may result in penalties.

Pursuant to the Circular 13, promulgated by SAFE and which became effective on 1 June 2015, the
power to accept SAFE registration was delegated from local SAFE to local banks where the assets or

interest in the domestic entity was located.

As advised by our PRC Legal Advisors, each of Mr. Xiong Tao, Mr. Ran Tao, Ms. Liao Rong, Mr.
Xie Gang, Ms. Li Jingmei and Mr. Zeng Guang has completed the registration under the Circular 13 and
Circular 37 on 10 August 2016.

THE M&A RULES

On 8 August 2006, six PRC regulatory agencies, including the MOFCOM, the State Assets
Supervision and Administration Commission, SAT, SAIC, CSRC and SAFE, jointly issued the M&A
Rules, which became effective on 8 September 2006, and was amended on 22 June 2009. Pursuant to the
M&A Rules, a foreign investor is required to obtain necessary approvals when (i) a foreign investor
acquires equity in a domestic non-foreign invested enterprise thereby converting it into a foreign-invested
enterprise, or subscribes for new equity in a domestic enterprise through an increase of registered capital
thereby converting it into a foreign-invested enterprise; or (ii) a foreign investor establishes a
foreign-invested enterprise which purchases and operates the assets of a domestic enterprise, or which
purchases the assets of a domestic enterprise and injects those assets to establish a foreign-invested

enterprise.

Given that (i) Chengdu Bojun was established as a wholly foreign-owned enterprise by means of
direct investment rather than by merger or acquisition by our Company under the M&A Rules, and (ii) no
regulated activity which requires necessary approvals according to the M&A Rules was involved in the
Corporate Reorganization under the M&A Rules, as advised by the PRC Legal Advisors, the
establishment of Chengdu Bojun and the Corporate Reorganization are not subject to the M&A Rules,
and the Listing of our Company does not require approvals from CSRC and MOFCOM under the M&A
Rules.
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BACKGROUND OF THE STRUCTURED CONTRACTS

PRC laws and regulations currently prohibit foreign ownership of middle schools in the PRC. The
operation of preschools and high schools is restricted to Sino-foreign ownership with qualification
requirements imposed on the foreign owners. As foreign ownership in the private education industry in
the PRC is subject to prohibition and restrictions under the relevant PRC laws and regulations, we
currently conduct our private education business through our Consolidated Affiliated Entities. Although
we do not hold any equity interest in our Consolidated Affiliated Entities, we obtain control over and
derive the economic benefits from our Consolidated Affiliated Entities through the Structured Contracts.
The Structured Contracts have been narrowly tailored to achieve our business purpose and minimize the
potential conflict with relevant PRC laws and regulations.

Middle School Education

Under the Implementation Opinions on Private Fund’s Entry into the Education Sector, which was
promulgated on 18 June 2012, foreign-invested companies that engage in educational activities in the
PRC should comply with the Foreign Investment Catalog. According to the Foreign Investment Catalog,
the latest version to which was jointly promulgated by the NDRC and the MOFCOM on 28 June 2017 and
came into effect on 28 July 2017, middle schools offering compulsory education for students from grade
seven to nine in the PRC fall within the “prohibited” catalog for foreign investment.

Due to the prohibitions on foreign ownership, foreign investors (including individuals, companies,
partnerships, educational institution and any other entities) are prohibited from owning middle schools in
the PRC, whether through direct investments or through wholly-owned subsidiaries in the PRC.
Therefore, we do not hold any direct equity interest in any of Jinjiang School, Longquan School and
Tianfu School, each of which offers middle school education, and control each of them through the
Structured Contracts.

Preschool and High School Education

The operation of preschool and high school in the PRC falls within the “restricted” catalog for
foreign investment and is explicitly restricted to Sino-foreign cooperation. Foreign investors may only
operate preschool and high school through joint ventures with PRC-incorporated entities that are in
compliance with the Sino-Foreign Regulation. Moreover, the Foreign Investment Catalog also provides
that the domestic party shall play a dominant role in the Sino-foreign cooperation, and it requires that (a)
the principal or other chief executive officer of the schools shall be a PRC national (with which we had
fully complied); and (b) the representative of the domestic party shall account for no less than half of the
total members of the board of directors, the executive council or the joint administration committee of the
Sino-foreign cooperative educational institution (the “Foreign Control Restriction”).

According to the Implementing Rules for the Regulations on Operating Sino-foreign Schools of the
PRC (Hr 3 A RSN ] A A5 1 B2 A0 6 B i #175 ) ), if we were to apply for any of our kindergartens
and high school to be reorganized as a Sino-foreign joint venture private school (a “Sino-Foreign Joint
Venture Private School”), the foreign investor in the Sino-Foreign Joint Venture Private School must be
a foreign educational institution with relevant qualification and high quality of education (the
“Qualification Requirement”). Furthermore, according to the Implementation Opinions on Private
Fund’s Entry into the Education Sector, the foreign portion should be below 50% of the total investment
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in a Sino-Foreign Joint Venture Private School (the “Foreign Ownership Restriction”) and the
establishment of such school is subject to approval of education authorities at the provincial or national
level.

On 21 September 2016 and 30 January 2018, with the assistance of our PRC Legal Advisors, we
consulted the department of policies and regulations and comprehensive reforms* (BUHE 281 BL 47 & ol
J#) of the Education Department of the Sichuan Province, being the competent authority as advised by
our PRC Legal Advisors to issue confirmation for matters relating to the Sino-Foreign Joint Venture
Private Schools. We were advised by the officer that:

(i) a foreign investor who wishes to establish a private school in the PRC shall comply with the
restrictions stipulated under the Sino-Foreign Regulation and the foreign investor shall be a
foreign education institution;

(ii) foreign education institutions, other organizations or persons may not by themselves establish
schools or other education organizations in the PRC if such schools or organizations mainly
enroll Chinese citizens as their students. A foreign investor who wishes to operate a
Sino-Foreign Joint Venture Private School must be an education institution with relevant
qualification and high quality of education. Such requirement is applicable to education
institutions (including kindergartens, high schools, universities (including independent
colleges)) which mainly enroll Chinese citizens as their students;

(iii) the education authorities will determine whether a foreign investor is an education institution
with relevant qualification and high quality education on a case-by-case basis after taking into
account of factors such as the quality of the education service provided by the foreign investor
in its place of establishment;

(iv) the arrangement relating to the payment of management fee by a private school to a foreign
investor in consideration of the technical and management consulting services provided by the
foreign investor under a series of contracts entered into between the foreign investor, the
private school and the school sponsor does not require approval from the education authorities;

(v) since the Sino-Foreign Regulations became effective on 1 September 2003, no Sino-Foreign
Joint Venture Private School has been approved in Sichuan Province and the approval process
for Sino-Foreign Joint Venture Private School in Sichuan Province has been suspended and it is
unlikely that there will be any change of such policy within one year from the date of the
confirmation given by the officer;

(vi) since the Decision became effective, no detailed rules and regulations with respect to the
implementation of the Decision have been promulgated and implemented in Sichuan Province,
and it is uncertain when such rules and regulations will be promulgated and implemented;
before implementation of such detailed rules and regulations, existing private schools can
renew their school sponsor permits upon expiry and continue their operations without
amending their articles of association at the current stage; after such detailed rules and
regulations have been implemented, private schools shall comply accordingly; and

(vii) we may be able to comply with the Qualification Requirement by expanding our school
network in the United States through US Bojun.
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In view of the above consultation with the Education Department of the Sichuan Province, our PRC
Legal Advisors are of the view that our Group may encounter practical difficulties in applying for
reorganizing any of our kindergartens and high schools as a Sino-Foreign Joint Venture Private School in
Sichuan Province as there are uncertainties as to how the Sichuan governmental authorities will
implement the Qualification Requirement for the following reasons:

(i) the Sichuan governmental authority has not set any specific standard relating to the
Qualification Requirement;

(ii) 1itis currently uncertain as to what specific qualification that a foreign investor should possess
(such as length of experience and form and extent of ownership in the foreign jurisdiction) in
order to demonstrate to the relevant educational authority in the PRC that it satisfies the
Qualification Requirement.

(iii) as mentioned above, since the Sino-Foreign Regulations became effective on 1 September
2003, no Sino-Foreign Joint Venture Private School has been approved in Sichuan Province
and the approval process for Sino-Foreign Joint Venture Private School in Sichuan Province
has been suspended and it is unlikely that there will be any change of such policy within one
year from the date of the above confirmation.

Notwithstanding the above uncertainties, we are committed to working towards meeting the
Qualification Requirement and we have adopted a specific plan and will continue to expend genuine
efforts and financial resources to do so. The steps taken by the Group is disclosed in details in the
paragraph headed “Structured Contracts — Plan to Comply with the Qualification Requirement” in this
prospectus. With a view to unwinding the Structured Contracts wholly or partially as and when
practicable and permissible under the prevailing PRC laws and regulations, we will make monthly
inquiries with the relevant educational authorities following the Listing to understand any regulatory
developments, including whether there will be any change in policy for approving Sino-Foreign Joint
Venture Private Schools in Sichuan Province, and assess whether we are qualified to meet the
Qualification Requirement. In the event that our Group can satisfy the Qualification Requirement or the
Qualification Requirement is removed and there is a change in policy, under which Sino-Foreign Joint
Venture Private School is approved in Sichuan Province, our Group will unwind the Structured Contracts
by following the steps as set out in the paragraph headed “Structured Contracts — Circumstances in
which we will unwind the Structured Contracts” below in this prospectus.

Due to the above regulatory restrictions, we do not hold any direct equity interest in our schools but
rather control them through the Structured Contracts. Unless the regulatory restrictions are removed in
the future, we will also operate the new schools to be established by us in the future through structured
contracts. As of the date of this prospectus, we have not encountered any interference or encumbrance
from any governing bodies in relation to the adoption of the Structured Contracts and the financial results
of our Consolidated Affiliated Entities, which engage in education service, are consolidated to those of
our Group. As advised by our PRC Legal Advisors, each of our Consolidated Affiliated Entities has been
legally established and the Structured Contracts relating to the operation of preschool, middle school and
high school are valid, legal and binding and do not contravene PRC laws and regulations. However, we
have not obtained any positive regulatory assurance from relevant PRC regulatory authorities in relation
to the use of the Structured Contracts in the education industry. We believe it is impracticable to obtain
such assurance as no relevant PRC regulatory authorities have ever issued any regulations, rules or
notices prohibiting the use of Structured Contracts in the education industry.
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Circumstances in which we will unwind the Structured Contracts

According to the Foreign Investment Catalog, foreign investment may only operate preschools and
high schools in the PRC in the form of cooperation between Chinese educational institutions and foreign
educational institutions and subject to the Foreign Ownership Restriction and the Foreign Control
Restriction, which means foreign investors can only hold less than 50% interest in a Sino-Foreign Joint
Venture Private School and not less than 50% of the governing body of the preschool and high school

must be appointed by the Chinese investors.

Provided that there is a change in policy under which Sino-Foreign Joint Venture Private School is
approved in Sichuan Province, irrespective of whether we can satisfy the Qualification Requirement, we
will unwind the Structured Contracts with regards to our preschools and high school as our Group has
taken concrete steps which we believe are reasonable and appropriate to demonstrate our compliance with
the Qualification Requirement. In particular, in the event that (a) the Foreign Ownership Restriction and
the Foreign Control Restriction remain, (b) the Foreign Ownership Restriction remains and the Foreign
Control Restriction is removed, or (c) the Foreign Ownership Restriction is removed and the Foreign
Control Restriction remains, or (d) both of the Foreign Ownership Restriction and the Foreign Control
Restriction are removed, as permitted by the applicable PRC laws and regulations at the relevant time, we
intend that:

— in circumstance (a), our Company will partially unwind the Structured Contracts and directly
hold equity interest of less than 50% in the relevant school (such as 49.99% equity interest) as
our Company or any of its subsidiaries, as a foreign investor, can only hold a portion of the
total investment in a Sino-Foreign Joint Venture Private School up to no more than 50%.
However, our Company will not be able to control such school without the Structured
Contracts in place with respect to the domestic interests. Therefore, if the Foreign Ownership
Restriction and the Foreign Control Restriction remain, our Company will still rely on the
contractual arrangements to control our schools, regardless of whether the Qualification
Requirement is removed or satisfied. Moreover, our Company will also acquire rights to
appoint members to the board of directors who together shall constitute less than 50% of board
of directors of the relevant school. Therefore, we will then control the voting power of the
other members to the board of directors appointed by the domestic interest holder(s) by way of

Structured Contracts;

— in circumstance (b), our Company will partially unwind the Structured Contracts and directly
hold equity interest of less than 50% in the relevant school (such as 49.99% equity interest) as
our Company or any of its subsidiaries, as a foreign investor, can only hold less than 50% of the
total investment in a Sino-Foreign Joint Venture Private School. However, our Company will
not be able to control such school without the Structured Contracts in place with respect to the
domestic interests. Our Company will acquire rights to appoint all members to the board of

directors of the school;
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— in circumstance (c), notwithstanding we will be able to hold majority interests in Sino-Foreign
Joint Venture Private Schools, the Sino-Foreign Regulation still dictates that there be a
domestic interest in the school and we are ineligible to operate by ourselves. Under such
circumstances, we will acquire rights to appoint members to the board of directors who
together shall constitute less than 50% of board of directors of the relevant school. We will
then control the voting power of such members appointed by the domestic interest holder(s) by
way of the Structured Contracts. Subject to the approval of relevant government authorities, we
also plan to hold the maximum percentage of equity interests permissible by the relevant laws
and regulations in the relevant schools directly. As for the remaining minority domestic
interests which our Company intends to consolidate, we will then control them pursuant to the
Structured Contracts; and

— incircumstance (d), our Company is able to operate the schools by ourselves and our Company
will fully unwind the Structured Contracts and directly hold all equity interest in the schools.
Our Company will also acquire rights to appoint all members to the board of directors of the
school.

In addition, Chengdu Bojun has also signed a written undertaking that, if there are changes in
applicable PRC laws and regulations and all of the Qualification Requirement, the Foreign Ownership
Restriction and the Foreign Control Restriction are removed, Chengdu Bojun will exercise the Equity
Call Option (as defined in the paragraph headed “Structured Contracts — Operation of the Structured
Contracts — Summary of the material terms of the Structured Contracts — (2) Exclusive Call Option
Agreement” in this section) in full to unwind the contractual arrangements so that we are able to operate
our schools directly without using the Structured Contracts. For further details, please see “Structured
Contracts — Termination of the Structured Contracts” in this prospectus.

Plan to comply with the Qualification Requirement

We have adopted a specific plan and begun to take concrete steps which we reasonably believe are
meaningful endeavors to demonstrate compliance with the Qualification Requirement.

As at the Latest Practicable Date, we had taken the following concrete steps to implement our plan.
On 19 August 2016, we have formed an operating entity in the United States, US Bojun, which was
wholly-owned by Hong Kong Bojun. On 29 January 2018, we, through US Bojun, entered into a
memorandum of understanding with the US Partner, which has extensive experience in provision of
private education services in the United States, to expand our school network abroad. The US Partner is
engaged in the provision of private high school education services in California for grades 9-12 students
and is an accredited school of the Western Association of Schools and Colleges. It is also authorized
under the US laws to enroll non-immigrant alien students in the United States. Pursuant to the
memorandum of understanding, our Group and the US Partner will set up a joint venture which will
establish the US School in Los Angeles area. The joint venture will be owned by our Group as to 70% and
the US Partner as to 30%. We will provide funding in an amount to be determined at a later date, which
would be used for financing the operations and purchase of facilities, and will be involved in designing
the education programs to be offered by the US School. The US Partner will, among others, provide
management services to the US School, assist our Group in identifying school premises and recruit
teachers for the US School. We intend to allocate approximately US$3.2 million for the purpose of
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establishing the US School, of which approximately US$0.1 million, US$2.2 million and US$0.9 million
is expected to be incurred in each of the two years ending 31 August 2018 and 2019 and after 31 August
2019, respectively. We intend to apply approximately RMB10.4 million (equivalent to approximately
HK$12.1 million) from the Global Offering (representing approximately 3.0% of the net proceeds from
the Global Offering) to finance these capital expenditures and the remainder by equity and/or debt
financing and/or our internal funds, as and when we see fit. As of the Latest Practicable Date, we were in

the process of identifying a suitable site for the US School.

In addition, we have also engaged counsels in the United States for advice on legal matters relating
to the establishment of the US School. For details of the regulatory environment in California for the
operation of a private secondary school, please see the section headed “Regulatory Overview —

Regulations governing private secondary school in the State of California” in this prospectus.

Based on the consultation with the Education Department of Sichuan Province* (V)| 2L & ) on 30
January 2018, our PRC Legal Advisors are of the view that the above steps taken by us are reasonable and
appropriate for gradually building up a track record in complying with the Qualification Requirements. In
the opinion of our PRC Legal Advisors, if the Foreign Ownership Restriction and the Foreign Control
Restriction are both removed but the Qualification Requirement remains, we will be able to operate our
schools in the PRC directly through the new school operated by US Bojun on the assumption that the new
school gains sufficient foreign experience to satisfy the Qualification Requirement and obtains the
approval of the relevant education authorities for the establishment of a Sino-Foreign Joint Venture

Private School.

We have undertaken to the Stock Exchange that we will:

(i) continue to keep ourselves updated with regard to all relevant regulatory developments and
guidance relating to the Qualification Requirement under the guidance of our PRC Legal
Advisors; and

(i) provide periodic updates in our annual and interim reports after Listing to inform our

Shareholders of our efforts and actions undertaken with respect to the Qualification

Requirement.
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OPERATION OF THE STRUCTURED CONTRACTS

In order to maintain effective control over all of our operations in compliance with the PRC laws and
regulations as set out above, our wholly-owned subsidiary, Chengdu Bojun entered into the Structured
Contracts with, among others, our Consolidated Affiliated Entities. Pursuant to the Structured Contracts,
all economic benefits arising from the business of our Consolidated Affiliated Entities are transferred to
Chengdu Bojun to the extent permitted under the PRC laws and regulations by means of services fees
payable by our Consolidated Affiliated Entities to Chengdu Bojun.

The following simplified diagram illustrates the flow of economic benefits from our Consolidated
Affiliated Entities to our Group under the Structured Contracts:
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1. Payment of service fees. Please refer to the section headed “Structured Contracts — Operation of the Structured

Contracts — Summary of the material terms of the Structured Contracts — (1) Exclusive Business Cooperation

Agreement” in this prospectus for details.

2. Provision of exclusive technical and management consultancy services. Please refer to the section headed “Structured
Contracts — Operation of the Structured Contracts — Summary of the material terms of the Structured Contracts —

(1) Exclusive Business Cooperation Agreement” in this prospectus for details.
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14.

15.

Exclusive call option to acquire all or part of the equity interest in our School Sponsors and their school sponsor’s
interest in our PRC Operating Schools (where applicable). Please refer to the section headed “Structured Contracts —
Operation of the Structured Contracts — Summary of the material terms of the Structured Contracts — (2) Exclusive
Call Option Agreement” in this prospectus for further details.

Entrustment of school sponsors’ rights in our PRC Operating Schools by our School Sponsors including school
sponsors’ powers of attorney. Please refer to the section headed “Structured Contracts — Operation of the Structured
Contracts — Summary of the material terms of the Structured Contracts — (3) School Sponsors’ and Directors’
(Council Members’) Rights Entrustment Agreement” and “Structured Contracts — Operation of the Structured
Contracts — Summary of the material terms of the Structured Contracts — (4) School Sponsors’ Powers of Attorney”
in this prospectus for further details.

Entrustment of directors and council members’ rights in our PRC Operating Schools by directors and council members
of our PRC Operating Schools appointed by Chengdu Mingxian, Chengdu Youshi Preschool Investment, Sichuan Boai
and Chengdu Jinbojun including directors’ (council members’) powers of attorney. Please refer to the section headed
“Structured Contracts — Operation of the Structured Contracts — Summary of the material terms of the Structured
Contracts — (3) School Sponsors’ and Directors’ (Council Members’) Rights Entrustment Agreement” and
“Structured Contracts — Operation of the Structured Contracts — Summary of the material terms of the Structured
Contracts — (5) Directors’ (Council Members’) Powers of Attorney” in this prospectus for further details.

Spouse undertakings by the respective spouse of the Registered Shareholders, who are shareholders of Chengdu
Mingxian. Please refer to the section headed “Structured Contracts — Operation of the Structured Contracts —
Summary of the material terms of the Structured Contracts — (6) Spouse Undertakings” in this prospectus for further
details.

Pledge of equity interest by the Registered Shareholders of their equity interest in Chengdu Mingxian, and pledge of
equity interest by Chengdu Mingxian of its equity interest in Chengdu Youshi Preschool Investment, Sichuan Boai,
Chengdu Jinbojun, Renshou Bojun, Lezhi Bojun, Nanjiang Bojun and Wangcang Bojun. Please refer to the section
headed “Structured Contracts — Operation of the Structured Contracts — Summary of the material terms of the

Structured Contracts — (7) Equity Pledge Agreement” in this prospectus for further details.

Provision of loans by Chengdu Bojun to our Consolidated Affiliated Entities for the operations of our Consolidated
Affiliated Entities. Please refer to the section headed “Structured Contracts — Operation of the Structured Contracts
— Summary of the material terms of the Structured Contracts — (8) Loan Agreement” of this prospectus for further
details.

Entrustment of shareholders’ rights in our School Sponsors by the Registered Shareholders and Chengdu Mingxian
including shareholders’ powers of attorney. Please refer to the section headed “Structured Contracts — Operation of
the Structured Contracts — Summary of the material terms of the Structured Contracts — (9) Shareholders’ Rights
Entrustment Agreement and Shareholders’ Powers of Attorney” of this prospectus for further details.

Directors and council members of our PRC Operating Schools as appointed by Chengdu Mingxian, Chengdu Youshi
Preschool Investment, Sichuan Boai or Chengdu Jinbojun.

According to PRC laws and regulations, entities and individuals who establish private schools are commonly referred
to as “school sponsors” instead of “owners” or “shareholders.” Please refer to the section headed “Regulatory

Overview” in this prospectus for details.

” denotes direct legal and beneficial ownership in the equity interest.

” denotes school sponsor’s interest.
------------- ” denotes Structured Contracts.

= « = " denotes our Consolidated Affiliated Entities.
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Summary of the material terms of the Structured Contracts

A description of each of the specific agreements that comprise the Structured Contracts is set out
below.

(1) Exclusive Business Cooperation Agreement

Pursuant to the Exclusive Business Cooperation Agreement, Chengdu Bojun agreed to provide
exclusive technical service, management support and consulting service necessary for the education
business to our Consolidated Affiliated Entities which, shall in return make payments to Chengdu Bojun
in accordance with the Structured Contracts.

The exclusive technical services to be provided by Chengdu Bojun to our Consolidated Affiliated
Entities include: (a) design, development, update and maintenance of educational software for computer
and mobile devices; (b) design, development, update and maintenance of webpages and websites
necessary for the education activities of our Consolidated Affiliated Entities; (c) design, development,
update and maintenance of management information systems necessary for the education consultation
and education activities of our Consolidated Affiliated Entities; (d) provision of other technical support
necessary for the education activities of our Consolidated Affiliated Entities; (e) provision of technical
consulting services; (f) assist our Consolidated Affiliated Entities to formulate employee training and
development programs; (g) engaging technical staff to provide on-site technical support (if necessary);
(h) provision of service for applying relevant permit for software, domain, trademark and professional
technique of our Consolidated Affiliated Entities and (i) providing other services agreed by Chengdu
Bojun and the Consolidated affiliated entities based on the actual need of the business and service
capacity from time to time.

The exclusive management support and consulting services to be provided by Chengdu Bojun to our
Consolidated Affiliated Entities include: (a) design of curriculum; (b) preparation, selection and/or
recommendation of course materials; (c) provision of teacher and staff recruitment and training support
and services; (d) provision of student recruitment services and support; (e) provision of public relation
services; (f) formulation of long term strategic development plans and annual working plans; (g)
formulation of management mode, business plans and market development plans; (h) development of
financial management systems and recommendation and optimization on annual budget; (i) advising on
design of internal structures and internal management system of our Consolidated Affiliated Entities; (j)
provision of management and consultancy training for executive staff; (k) conduct of market survey and
research, and advising on market information and business development; (1) formulation of regional and
national market development plan; (m) assisting our Consolidated Affiliated Entities in building of
education management network and improving management of business operation; (n) assisting in
building online and offline marketing network; (o) providing management and consultancy services in
respect of daily operations, finance, investment, assets, liabilities and debt, human resources, internal
informatization and other management and consultancy services; (p) assisting our Consolidated
Affiliated Entities and their subsidiaries to find suitable financing channels where fund is required in the
operation of our Consolidated Affiliated Entities; (q) assisting our Consolidated Affiliated Entities to
formulate programs to maintain relationships with their suppliers, customers, cooperation partners and
students, and assisting to maintain such relationships; (r) advising and providing recommendations on
asset and business operating of our Consolidated Affiliated Entities; (s) advising and providing
recommendations to negotiate, sign and perform the material contracts of our Consolidated Affiliated
Entities and (t) providing other technical services reasonably requested by our Consolidated Affiliated
Entities.
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Pursuant to the Exclusive Business Cooperation Agreement, in consideration of the technical and
management consultancy services provided by Chengdu Bojun, each of our Consolidated Affiliated
Entities agreed to pay Chengdu Bojun a service fee equal to all of their respective amount of net profit
(after deduction of all costs, expenses, taxes, losses from the previous year (if required by the law) and
the statutory development fund of the respective school (if required by the law)). The statutory
development fund is included as statutory surplus reserve at our Group’s level and retained at schools’
level. Chengdu Bojun has the right (but not the obligation) to adjust the amount of such service fee by
reference to the actual services provided and the actual business operations and needs of our
Consolidated Affiliated Entities, provided that any adjusted amount shall not exceed the amount
mentioned above. Our Consolidated Affiliated Entities do not have any right to make any such
adjustment.

To ensure the due performance of the Structured Contracts, each of our Consolidated Affiliated
Entities agreed to comply with, and procure its subordinate enterprises, units and legal entities
established from time to time (including its subsidiaries, branches and other entities) to comply with, and
the Registered Shareholders agreed to procure our Consolidated Affiliated Entities to comply with the
following obligations as prescribed under the Exclusive Business Cooperation Agreement:

(a) to carry out its private education operations in a prudent and efficient manner in accordance
with good financial and business standards and maintain the asset value of our PRC Operating
Schools as well as the quality and standard of private education;

(b) to prepare school development plans and annual working plans according to the instructions of
Chengdu Bojun;

(c) to carry out its private education activities and other relevant business under the assistance of
Chengdu Bojun;

(d) to carry out and manage its daily operations and financial management according to the
recommendations, advice, principles and other business instructions of Chengdu Bojun;

(e) to execute and act upon recommendations of Chengdu Bojun in relation to employment and
removal of senior management and staff;

(f) to adopt the advice, guidance and plans provided by Chengdu Bojun in relation to strategic
development; and

(g) to continuously carry out its business operations and maintain and renew its respective
necessary licenses for the purpose of business development.

In addition, pursuant to the Exclusive Business Cooperation Agreement:

(a) the Registered Shareholders individually and jointly undertake to Chengdu Bojun that, in the
event of death, loss of or restriction on capacity, divorce or other circumstances which may
affect the exercise of their equity interest in our School Sponsors, they shall have made all
necessary arrangement and signed all necessary documents such that their respective
successor, guardian, spouse, and any other person which may as a result of the above events
obtain the equity interest or relevant rights shall not prejudice or hinder the performance of the
Structured Contracts;
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(b)

(©)

(d)

the Registered Shareholders and our Consolidated Affiliated Entities undertake to Chengdu
Bojun that, in the event of (i) merger and subdivision of our School Sponsors, (ii) presentation
by our School Sponsors or (iii) our School Sponsors being presented any application for
winding up, liquidation, winding up restructuring or reconciliation, dissolution and liquidation
of them pursuant to an order, (iv) application for involuntary dissolution of our School
Sponsors, (v) the winding up or liquidation of our School Sponsors for any other reasons, or
(vi) other circumstances which may affect our School Sponsors in exercising their school
sponsor’s interest in our PRC Operating Schools, they shall have made all necessary
arrangement and signed all necessary document such that the successor, administrator,
liquidation committee and any other person which may as a result of the above events obtain
the school sponsor’s interest or relevant rights in our Consolidated Affiliated Entities shall not
prejudice or hinder the performance of the Structured Contracts;

the Registered Shareholders and our Consolidated Affiliated Entities undertake that, in the
event of dissolution or liquidation of our Consolidated Affiliated Entities, (i) Chengdu Bojun
and/or its authorized person shall have the right to exercise all shareholder’s and school
sponsor’s right on behalf of the Registered Shareholders and/or our School Sponsors; (ii) the
Registered Shareholders and our School Sponsors shall transfer all assets received or
receivable in their capacity as shareholders of our School Sponsors and/or school sponsors of
our PRC Operating Schools as a result of the dissolution or liquidation of our School Sponsors
and/or our PRC Operating Schools to Chengdu Bojun or other persons designated by us at nil
consideration, and instruct the liquidation team of all of our Consolidated Affiliated Entities to
transfer such assets directly to Chengdu Bojun and/or other persons designated by us; (iii) if
consideration is required for such transfer under the then applicable PRC laws, the Registered
Shareholders and our School Sponsors shall compensate Chengdu Bojun or other persons
designated by us an equivalent amount in a reasonable manner and guarantee that Chengdu
Bojun or other persons designated by us shall not pay any fee or suffer any loss as a result of
such transfer; and

(1) no distribution of bonus, dividend, interests, benefits or other payments shall be made by
our School Sponsors to the Registered Shareholders by any means without the prior written
consent of Chengdu Bojun. In the event that the Registered Shareholders as shareholders of our
School Sponsors receive any bonus, dividend or other interests or benefits (regardless of the
actual form of the benefits) or amount from our School Sponsors, the Registered Shareholders
shall unconditionally and without compensation transfer such amount to a specific account
designated by Chengdu Bojun once such amount is received according to the instructions of
Chengdu Bojun as security for performance of obligation under the Structured Contracts and
repayment of debt; and (ii) no distribution of bonus, dividend, interests, benefits or other
payments shall be made by our PRC Operating Schools to our School Sponsors directly or
indirectly by any means. In the event that our School Sponsors as school sponsors of our PRC
Operating Schools receive any return, interests, benefits (regardless of the actual form of the
benefits) or amount from our PRC Operating Schools, our School Sponsors shall
unconditionally and without compensation transfer such amount to a specific account
designated by Chengdu Bojun once such amount is received according to the instructions of
Chengdu Bojun as security for performance of obligation under the Structured Contracts and
repayment of debt.
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In order to prevent the leakage of assets and values of our Consolidated Affiliated Entities, the

Registered Shareholders and each of our Consolidated Affiliated Entities have undertaken that, without

prior written consent of Chengdu Bojun or its designated party, they shall not conduct or cause to conduct

any activity or transaction which may have actual impact (i) on the assets, business, staff, rights,

obligations or operations of our Consolidated Affiliated Entities or (ii) on the ability of the Registered

Shareholders and each of our Consolidated Affiliated Entities to perform their obligations under the

Structured Contracts. Such activities and transactions include:

(a)

(b)

(c)

(d)

(e)

()

(g)

establishment or acquisition of any subordinate enterprise, unit or legal entity by our
Consolidated Affiliated Entities, including but not limited to subsidiaries, branches and private
non-enterprise entities;

carry out any activity by any of our Consolidated Affiliated Entities or their subordinate
enterprises, units or legal entities which are outside their ordinary scope of business (i.e. the
business of providing preschool education, full-time ordinary middle school education and
full-time ordinary high school education (as the case may be)) or change the mode of
operations of our Consolidated Affiliated Entities subordinate enterprises, units or legal
entities;

consolidation, subdivision, change of form of corporate organization, dissolution or
liquidation of our Consolidated Affiliated Entities or their subordinate enterprises, units or
legal entities;

providing any loan or guarantee in respect of any debt of, or succeeding or obtaining any debt
from, or borrowing any money from our Consolidated Affiliated Entities by the Registered
Shareholders;

providing any loan or guarantee in respect of any debt of, or succeeding or obtaining any debt
from, or borrowing any money from any third party by our Consolidated Affiliated Entities or
their subordinate enterprises, units or legal entities, except such transaction relates to the
business of providing preschool education, full-time ordinary middle school education and
full-time ordinary high school education (as the case may be) by our Consolidated Affiliated
Entities or their subordinate enterprises, units or legal entities and the amount of debt involved
in each transaction is less than RMB 100,000 and the aggregate amount of debt involved in all
transactions is less than RMB300,000 within a financial year;

change or removal of any director, supervisor or senior management of any of our Consolidated
Affiliated Entities or their subordinate enterprises, units or legal entities, increase or reduce
their salaries and benefits, or change of their employment terms and conditions by our
Consolidated Affiliated Entities;

sale, transfer, lending or authorizing the use or disposal of any assets or rights of any of our
Consolidated Affiliated Entities or their subordinate enterprises, units or legal entities to any
third party other than Chengdu Bojun or its designated party, or purchase from any third party
any assets or rights, except the disposal or purchase of asset relates to the business of providing
preschool education, full-time ordinary middle school education and full-time ordinary high
school education (as the case may be) by our Consolidated Affiliated Entities and the amount
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(h)

(1)

)

(k)

@

(m)

(n)

of each transaction is less than RMB 100,000 and the aggregate amount of all transactions is
less than RMB300,000 within a financial year;

sale of any equity or school sponsor interests in our Consolidated Affiliated Entities or their
subordinate enterprises, units or legal entities to any third party other than Chengdu Bojun or
its designated party, or increase or decrease of the registered capital or change of the structure
of the equity or school sponsor’s interest of our Consolidated Affiliated Entities or their
subordinate enterprises, units or legal entities;

providing security over equity interest and/or school sponsor’s interest in or assets or rights of
our Consolidated Affiliated Entities or their subordinate enterprises, units or legal entities or
cause our Consolidated Affiliated Entities or their subordinate enterprises, units or legal
entities to provide any other forms of guarantee to any third parties other than to Chengdu
Bojun or its designated party or creating encumbrance over equity interest and/or school
sponsor’s interest in or assets of our Consolidated Affiliated Entities or their subordinate
enterprises, units or legal entities;

altering, amending or revoking any permits of our Consolidated Affiliated Entities or their
subordinate enterprises, units or legal entities;

amending any articles of association or scope of business or mode of operation of our
Consolidated Affiliated Entities or their subordinate enterprises, units or legal entities;

changing any normal business procedures or amending any internal procedures and system of
our Consolidated Affiliated Entities or their subordinate enterprises, units or legal entities,
including but not limited to finance management system and job duties of directors,
supervisors, managers or other executives;

conducting any transaction or entering into any business contracts with a third party by our
Consolidated Affiliated Entities or their subordinate enterprises, units or legal entities which
are not relevant to the business of providing preschool education, full-time ordinary middle
school education and full-time ordinary high school education (as the case may be) except
according to the plan or suggestion given by Chengdu Bojun or us;

(i) distribution of bonus, dividend, interests, benefits or other payments by our School
Sponsors to the Registered Shareholders by any means without the prior written consent of
Chengdu Bojun. In the event that the Registered Shareholders as shareholders of our School
Sponsors receive any bonus, dividend or other interests or benefits (regardless of the actual
form of the benefits) or amount from our School Sponsors, the Registered Shareholders shall
unconditionally and without compensation transfer such amount to a specific account
designated by Chengdu Bojun once such amount is received according to the instructions of
Chengdu Bojun as security for performance of obligation under the Structured Contracts and
repayment of debt; and (ii) distribution of bonus, dividend, interests, benefits or other
payments by our PRC Operating Schools to our School Sponsors directly or indirectly by any
means. In the event that our School Sponsors as school sponsors of our Consolidated Affiliated
Entities receive any return, interests, benefits (regardless of the actual form of the benefits) or
amount from our PRC Operating Schools, our School Sponsors shall unconditionally and
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without compensation transfer such amount to a specific account designated by Chengdu
Bojun once such amount is received according to the instructions of Chengdu Bojun as security
for performance of obligation under the Structured Contracts and repayment of debt;

(o) carrying out any activity which has or may have an adverse effect on the daily operations,
financial position, business or assets of any of our Consolidated Affiliated Entities or their
subordinate enterprises, units or legal entities or their ability to make any payment;

(p) entering into any transaction which has or may have an adverse effect on the transactions or
cooperation carried out by the Registered Shareholders and our Consolidated Affiliated
Entities or their subordinate enterprises, units or legal entities according to the Structured
Contracts by our Consolidated Affiliated Entities and the Registered Shareholders; and

(q) transfer of his/her/its rights and obligations under the Structured Contracts to any third party
other than Chengdu Bojun or its designated party, or establishment and commencement of any
cooperation or business relationship which is same as or similar to that under the Structured
Contracts with any third party by the Registered Shareholders and any of our Consolidated
Affiliated Entities or their subordinate enterprises, units or legal entities.

Pursuant to the Exclusive Business Cooperation Agreement, unless otherwise prescribed under the
PRC laws, Chengdu Bojun shall have exclusive proprietary rights to any technology, intellectual property
developed and materials prepared in the course of the provision of research and development, technical
support and services by Chengdu Bojun to our Consolidated Affiliated Entities, and any intellectual
property in the products developed, including any other rights derived thereunder, in the course of the
performance of obligations under the Exclusive Business Cooperation Agreement and/or any other
agreements entered into between Chengdu Bojun and other parties.

Each of our School Sponsors has confirmed with us that, as at the Latest Practicable Date, (i) it had
not engaged in any business other than acting as school sponsor of our relevant PRC Operating School
(except for Renshou Bojun, Lezhi Bojun, Nanjiang Bojun and Wangcang Bojun which have confirmed
with us that they were not engaged in any business); and (ii) they did not have any significant
encumbrances or obligations or was involved in claims or litigation that might adversely affect their
financial position and the fair value of the equity interests in them. Further, during the Track Record
Period, no services were provided by our School Sponsors to our PRC Operating Schools and no
remuneration of any employees, directors and council member of our PRC Operating Schools or other
expenditures of our PRC Operating Schools were paid by our School Sponsors on behalf of our PRC
Operating Schools.

In addition, each of the Registered Shareholders irrevocably undertakes (severally and jointly) to
Chengdu Bojun that, unless with its written waiver, the Registered Shareholders shall not (i) directly or
indirectly invest, operate, engage, participate in, conduct, acquire or hold any business or activities,
which compete or may potentially compete with the business of Chengdu Bojun, our Company, our
Consolidated Affiliated Entities or their respective subordinate enterprises, units or legal entities, within
or outside of the PRC, whether independently or with other party or as a representative of other party
(“Competing Business”) or have any interest in the Competing Business, (ii) use information obtained
from any of our Consolidated Affiliated Entities or their respective subordinate enterprises, units or legal
entities for the Competing Business, (iii) obtain any benefit from any Competing Business, and (iv)
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procure our Consolidated Affiliated Entities to engage in any other businesses. The Registered
Shareholders further consent and agree that, in the event that the Registered Shareholders (severally and
jointly) directly or indirectly engage, participate in or conduct any Competing Business, Chengdu Bojun
and/or other entities as designated by us shall be granted an option to (i) require the entity engaging in the
Competing Business to enter into an arrangement similar to that of the Structured Contracts; or (ii)
require the entity engaging in the Competing Business to cease operation of the Competing Business
within a reasonable time.

(2) Exclusive Call Option Agreement

Pursuant to the Exclusive Call Option Agreement, the Registered Shareholders and our School
Sponsors have irrevocably granted Chengdu Bojun or its designated purchaser an exclusive option to
purchase all or part of the equity interest in our School Sponsors and their school sponsor’s interest in our
PRC Operating Schools (where applicable) (the “Interest”) (the “Equity Call Option”). In relation to
the transfer of the Interest upon exercise of the Equity Call Option, the purchase price payable by
Chengdu Bojun shall be the lowest price permitted under the PRC laws and regulations. Chengdu Bojun
or its designated purchaser shall have the right to purchase such proportion of the equity interest and/or
school sponsor’s interest in our Consolidated Affiliated Entities as it decides at any time.

If Chengdu Bojun is allowed to directly hold all or part of the equity interest and/or school sponsor’s
interest in our Consolidated Affiliated Entities and operate private education business in the PRC under
the PRC laws and regulations, Chengdu Bojun shall issue the notice of exercise of the Equity Call Option
as soon as practicable, and the percentage of equity interest and/or sponsor’s interest purchased upon
exercise of the Equity Call Option shall not be lower than the maximum percentage then allowed to be
held by Chengdu Bojun or us under the PRC laws and regulations (as the case may be).

Our School Sponsors have further undertaken to Chengdu Bojun that they:

(a) shall not sell, assign, transfer or otherwise dispose of or create encumbrance over their Interest
in our School Sponsors/PRC Operating Schools without prior written consent of Chengdu
Bojun;

(b) shall not increase or reduce or agree to the increase or reduction of capital investment in our
School Sponsors/PRC Operating Schools without prior written consent of Chengdu Bojun;

(c) shall not agree to or procure our School Sponsors/PRC Operating Schools to divide into or
merge with other entities without prior written consent of Chengdu Bojun;

(d) shall not sell, transfer, lend or authorize a third party to use or dispose by any means the assets
or rights of any of our Consolidated Affiliated Entities or their subordinate enterprises, units or
legal entities, including but not limited to domain names, trademarks, intellectual property,
know-how, or purchase any assets or rights from a third party, except such purchase relates to
the business of providing preschool education, full-time ordinary middle school education and
full-time ordinary high school education (as the case may be) by our Consolidated Affiliated
Entities and the amount of each transaction is less than RMB 100,000 and the aggregate amount

of all transactions is less than RMB300,000 within a financial year;
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(e)

()

(2)

(h)

(1)

shall not terminate or procure the management of any of our Consolidated Affiliated Entities to
terminate any material contract (which includes any agreement under which the amount
involved exceeds RMB 100,000, the Structured Contracts and any agreement of similar nature
or content to the Structured Contracts) or enter into any other contracts which may be in
conflict with such material contracts without prior written consent of Chengdu Bojun and, if
any contract to be terminated or entered into by our Consolidated Affiliated Entities, when
aggregated with all other contracts terminated or entered into (as the case may be) by our
Consolidated Affiliated Entities within the same financial year, involves a total consideration
or value of RMB300,000 or above, then prior written consent of Chengdu Bojun shall be
obtained prior to the termination of or entering into such contract;

shall not procure any of our Consolidated Affiliated Entities to enter into any transactions
which may have an adverse impact on the assets, liabilities, operations, equity structures or
other legal rights of our Consolidated Affiliated Entities without prior written consent of
Chengdu Bojun, if any transaction to be entered into by our Consolidated Affiliated Entities,
where aggregated with all other transactions entered into by our Consolidated Affiliated
Entities within the same financial year, involves a total consideration or value of RMB300,000
or above, then prior written consent of Chengdu Bojun shall be obtained prior the entering into
of such transaction;

shall not agree to or procure any of our Consolidated Affiliated Entities to declare or in
substance distribute any distributable bonus or dividend or agree to such distribution without
prior written consent of Chengdu Bojun;

shall not agree to or procure any of our Consolidated Affiliated Entities to amend its articles of
association, scope of business or mode of operation without prior written consent of Chengdu
Bojun;

shall ensure that, except for the loans and guarantees that existed as of the date of the
Structured Contracts (and the renewal of such loans and guarantees shall be subject to the prior
written consent of Chengdu Bojun), any of our Consolidated Affiliated Entities does not
provide or obtain loans or provide any guarantees or otherwise undertake any other action to
guarantee, except such loans or guarantees relates to the business of providing preschool
education, full-time ordinary middle school education and full-time ordinary high school
education (as the case may be) by our Consolidated Affiliated Entities and the amount of each
transaction is less than RMB 100,000 and the aggregate amount of all transactions is less than
RMB300,000 within a financial year, or undertake any material obligations (including
obligations under which the amount payable by our Consolidated Affiliated Entities for each
transaction exceeds RMB 100,000, obligations which restrict or hinder the due performance of
obligations under the Structured Contracts by our Consolidated Affiliated Entities, obligations
which restrict or prohibit the financial or business operations of our Consolidated Affiliated
Entities, or any obligations which may result in change of the structure of the Interest) outside
the business of providing preschool education, full-time ordinary middle school education and
full-time ordinary high school education (as the case maybe) by our Consolidated Affiliated
Entities without prior written consent of Chengdu Bojun and, if the undertaking of any
obligation, when aggregated with all other obligations undertaken within the same financial
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)

(k)

@)

(m)

(n)

(0)

year, gives rise to a total amount of RMB300,000 or above payable by our Consolidated
Affiliated Entities, then prior written consent of Chengdu Bojun shall be obtained prior to the
undertaking of such obligation;

shall use their best endeavors to develop the business of our Consolidated Affiliated Entities
and ensure our Consolidated Affiliated Entities are in compliance with the PRC laws and
regulations, and shall not take or fail to take any action which may prejudice the assets,
goodwill or the effectiveness of operational licenses of our Consolidated Affiliated Entities;

shall, prior to the transfer of the Interest to Chengdu Bojun or its designated purchaser and
without prejudice to the School Sponsors’ and Directors’ (Council Members’) Rights
Entrustment Agreement and the Shareholders’ Rights Entrustment Agreement, execute all
documents necessary for holding and maintaining the ownership of its Interest;

shall sign all documents and take all necessary actions to facilitate transfer of the Interest to
Chengdu Bojun or its designated purchaser;

shall take all such actions to facilitate the performance of the obligations of our Consolidated
Affiliated Entities under the Exclusive Call Option Agreement if such performance requires
any action to be taken by our Schools Sponsors;

shall, in their capacity as school sponsors of our PRC Operating Schools and without prejudice
to the Structured Contracts, procure directors nominated by them to exercise all rights to
enable any of our Consolidated Affiliated Entities to perform its rights and obligations under
the Exclusive Call Option Agreement, and shall replace any director who fails to do so; and

in the event that the consideration paid by Chengdu Bojun or its designated purchaser for the
transfer of all or part of the interest in our Consolidated Affiliated Entities exceeds RMBO,
shall pay such excess amount to Chengdu Bojun or its designated entity.

(3) School Sponsors’ and Directors’ (Council Members’) Rights Entrustment Agreement

According to the School Sponsors’ and Directors’ (Council Members’) Rights Entrustment
Agreement, each of our School Sponsors has irrevocably authorized and entrusted Chengdu Bojun or its

designated party to exercise all its rights as school sponsor of the relevant PRC Operating School to the
extent permitted by the PRC laws. These rights include, but are not limited to:

(a)

(b)

(©)

(d)

(e)

the right to appoint and/or elect directors or council members of the schools;
the right to appoint and/or elect supervisors of the schools;
the right to understand the operation and financial status of the schools;

the right to review the resolutions and records of the board of directors and financial statements
and reports of the schools;

the right to obtain reasonable return as school sponsor of the schools in accordance with the
laws;
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(f)

(2)

(h)

the right to acquire residue assets upon liquidation of the schools in accordance with the laws;

the right to transfer school sponsors’ interest in accordance with the laws; and

other school sponsor’s rights pursuant to applicable PRC laws and regulations and the articles
of association of our Consolidated Affiliated Entities as amended from time to time.

Pursuant to the School Sponsors’ and Directors’ (Council Members’) Rights Entrustment
Agreement, each of Mr. Xiong Tao, Mr. Ran Tao, Ms. Liao Rong, Mr. Xie Gang, Gong Yahong (HRERNT),
Li Junfeng (Z# $%), Liu Xiaoguang (#|BEJ%), Tian Xiaogang (HBEf#), Huang Xue (¥ ), Xiong
Yueyao (8€ H#), Liao Hong (B24L), Liu Jing (¥1#%), Ai Bingyu (3L7K %), Gao Wengju (= 3L %), Jiang
Hong (#%%[L), Fang Jia (J7f£) and Huang Mingyong (#H %) (the “Appointees”) has irrevocably
authorized and entrusted Chengdu Bojun to exercise all his/her rights as directors and/or council

members of our relevant PRC Operating School as appointed by Chengdu Mingxian, Chengdu Youshi

Preschool Investment, Chengdu Jinbojun or Sichuan Boai and to the extent permitted by the PRC laws.

These rights include, but are not limited to:

(a)

(b)

(©)

(d)

(e)

()

(2)

(h)

the right to attend meetings of the board of directors as representative of the directors or
meetings of council as representative of the council members appointed by Chengdu Mingxian,
Chengdu Youshi Preschool Investment, Chengdu Jinbojun or Sichuan Boai;

the right to exercise voting rights in respect of all matters discussed and resolved at the board
or council meeting of our relevant PRC Operating School;

the right to propose to convene interim board or council meetings of our relevant PRC
Operating School;

the right to sign all board minutes, board resolutions and other legal documents which the
directors and/or council members appointed by Chengdu Mingxian, Chengdu Youshi Preschool
Investment, Chengdu Jinbojun or Sichuan Boai have authority to sign in his/her capacity as
directors or council members of our relevant PRC Operating School;

the right to instruct the legal representative and financial and business responsible persons of
our relevant PRC Operating School, to act in accordance with the instruction of Chengdu
Bojun;

the right to exercise all other rights and voting rights of directors or council members as
prescribed under the articles of association of our relevant PRC Operating School;

the right to handle the legal procedures of registration, approval and licensing of our relevant
PRC Operating School at the education department, the department of civil affairs or other
government regulatory departments; and

other directors’ or council members’ rights pursuant to applicable PRC laws and regulations

and the articles of association of our relevant PRC Operating School as amended from time to
time.
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In addition, each of our School Sponsors and the Appointees has irrevocably agreed that (i) Chengdu
Bojun may, without prior notice to or approval by our School Sponsors and the Appointees, delegate its
rights under the School Sponsors’ and Directors’ (Council Members’) Rights Entrustment Agreement to
the directors of Chengdu Bojun or its designated party; and (ii) any person as successor of civil rights of
Chengdu Bojun or liquidator as a result of subdivision, merger, liquidation of Chengdu Bojun or other
circumstances shall have authority to replace Chengdu Bojun to exercise all rights under the School

Sponsors’ and Directors’ (Council Members’) Rights Entrustment Agreement.

(4) School Sponsors’ Powers of Attorney

Pursuant to the School Sponsors” Powers of Attorney executed by each of our School Sponsors in
favor of Chengdu Bojun, each of our School Sponsors authorized and appointed Chengdu Bojun, as its
agent to act on its behalf to exercise or delegate the exercise of all its rights as school sponsor of our
relevant PRC Operating School. For further information of the rights granted, please refer to “Structured
Contracts — Operation of the Structured Contracts — Summary of the material terms of the Structured
Contracts — (3) School Sponsors’ and Directors’ (Council Members’) Rights Entrustment Agreement” of

this prospectus.

Chengdu Bojun shall have the right to further delegate the rights so delegated to directors of
Chengdu Bojun or other designated party. Chengdu Bojun confirms that it will not delegate any of these
rights to anyone whose interest would potentially conflict with those of our Company. Our School
Sponsors irrevocably agreed that the authorization and appointment in the School Sponsor’s Powers of
Attorney shall not be invalid, revoked, prejudiced or otherwise adversely affected by reason of the
subdivision, merger, winding up, consolidation, liquidation or other similar events of our School
Sponsors. The School Sponsors’ Power of Attorney shall constitute a part and incorporate terms of the

School Sponsors’ and Directors’ (Council Members’) Rights Entrustment Agreement.

(5) Directors’ (Council Members’) Power of Attorney

Pursuant to the Directors’ (Council Members’) Powers of Attorney executed by each of the
Appointees in favor of Chengdu Bojun, each of the Appointees authorized and appointed Chengdu Bojun,
as his/her agent to act on his/her behalf to exercise or delegate the exercise of all his/her rights as
directors or council members of our relevant PRC Operating School. For further information of the rights
granted, please refer to “Structured Contracts — Operation of the Structured Contracts — Summary of
the material terms of the Structured Contracts — (3) School Sponsors’ and Directors’ (Council

Members’) Rights Entrustment Agreement” of this prospectus.

Chengdu Bojun shall have the right to further delegate the rights so delegated to directors of
Chengdu Bojun or other designated party. Chengdu Bojun confirms that it will not delegate any of these
rights to anyone whose interest would potentially conflict with those of our Company. Each of the
Appointees irrevocably agreed that the authorization and appointment in the Directors’ (Council
Members’) Powers of Attorney shall not be invalid, revoked prejudiced or otherwise adversely affected
by reason of his/her loss of or restriction on capacity, death or other similar events. The Directors’
(Council Members’) Power of Attorney shall constitute a part and incorporate terms of the School
Sponsors’ and Directors’ (Council Members’) Rights Entrustment Agreement.
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(6) Spouse Undertakings

Pursuant to the Spouse Undertakings, the respective spouse of each of the Registered Shareholders

(if any) has irrevocably undertaken that:

(a)

(b)

()

(d)

(e)

()

the spouse has full knowledge of and has consented to the entering into of the Structured
Contracts by the relevant Registered Shareholder, and in particular, the arrangement as set out
in the Structured Contracts regarding the restrictions imposed on, pledge, transfer or the
disposal of the equity interest in our School Sponsors in any other forms;

the spouse has not, is not and shall not in the future participate in the operation, management,
liquidation, dissolution and other matters in relation to our Consolidated Affiliated Entities
(except for Mr. Xiong Tao and Ms. Liao Rong);

the spouse authorizes the respective Registered Shareholder and/or his/her authorized person
to execute all necessary documents and perform all necessary procedures from time to time for
and on behalf of the spouse in relation to the spouse’s equity interest in our School Sponsors in
order to safeguard the interest of Chengdu Bojun under the Structured Contracts and give
effect to the fundamental purposes of the Structured Contacts, and confirms and agrees to all
such documents and procedures;

any undertaking, confirmation, consent and authorization under the Spouse Undertakings shall
not be revoked, prejudiced, invalidated or otherwise adversely affected by any increase,
decrease, consolidation or other similar events relating to the equity interest in our School
Sponsors;

any undertaking, confirmation, consent and authorization under the Spouse Undertakings shall
not be revoked, prejudiced, invalidated or otherwise adversely affected by death, loss of or
restriction on capacity of the spouse, divorce or other similar events; and

all undertakings, confirmations, consents and authorizations under the Spouse Undertakings
shall continue to be valid and binding until otherwise terminated by both Chengdu Bojun and
the spouse in writing.

The Spouse Undertakings shall have the same term as and incorporate the terms of the Exclusive

Business Cooperation Agreement.

(7) Equity Pledge Agreement

Pursuant to the Equity Pledge Agreement, each of the Registered Shareholders unconditionally and

irrevocably agreed to pledge and grant first priority security interests over all of his/her equity interest in

Chengdu Mingxian and Chengdu Mingxian unconditionally and irrevocably agreed to pledge and grant

first priority security interests over all of its equity interests in Chengdu Youshi Preschool Investment,

Chengdu Jinbojun, Sichuan Boai, Renshou Bojun, Lezhi Bojun, Nanjiang Bojun and Wangcang Bojun

together with all related rights thereto to Chengdu Bojun as security for performance of the Structured

Contracts and all direct, indirect, consequential damages and foreseeable loss of interest incurred by

Chengdu Bojun as a result of any event of default on the part of the Registered Shareholders or each of
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our Consolidated Affiliated Entities and all expenses incurred by Chengdu Bojun as a result of
enforcement of the obligations of the Registered Shareholders and/or each of our Consolidated Affiliated
Entities under the Structured Contracts (the “Secured Indebtedness”). For further information of our
School Sponsors, please refer to the section headed “History and Development — Sponsors of our
Schools” in this prospectus.

According to the Equity Pledge Agreement, the Registered Shareholders and Chengdu Mingxian
shall not transfer the pledged equity interests or create further pledge or encumbrance over the pledged
equity interest without the prior written consent of Chengdu Bojun. Any unauthorized transfer shall be
invalid, and the proceeds of any transfer of the equity interest shall be first used in the payment of the
Secured Indebtedness or deposited to such third party as agreed to by Chengdu Bojun. The Registered
Shareholders and Chengdu Mingxian also waived any pre-emptive rights upon enforcement and agreed to
any transfer of the pledged equity pursuant to the Equity Pledge Agreement.

Any of the following events shall constitute an event of default under the Equity Pledge Agreement:

(a) any of the Registered Shareholders or our Consolidated Affiliated Entities commits any breach
of any obligations under the Structured Contracts;

(b) any representations or warranties or information provided by any of the Registered
Shareholders or our Consolidated Affiliated Entities under the Structured Contracts is proved
incorrect or misleading; or

(c) any provision in the Structured Contracts becomes invalid or incapable of performance due to
change in PRC laws and regulations or promulgation of new laws and regulations in the PRC,
and the parties have not agreed on any alternative arrangement.

Further, the Registered Shareholders and our School Sponsors agreed that upon the occurrence of an
event of default as described above, Chengdu Bojun is entitled to enforce the Equity Pledge Agreement
by written notice to the Registered Shareholders and Chengdu Mingxian in one or more of the following
ways:

(a) to the extent permitted under the PRC laws and regulations, Chengdu Bojun may request the
Registered Shareholders and Chengdu Mingxian to transfer all or part of their equity interest in
our School Sponsors to Chengdu Bojun and/or any entity or individual designated by Chengdu
Bojun at the lowest consideration permissible under the PRC laws and regulations;

(b) sell the pledged equity interest by way of auction or at a discount and have priority in the
entitlement to the sales proceeds provided that the Structured Contracts would not be affected;

(c) dispose of the pledged equity interest in other manner according to the PRC laws and
regulations.

The pledges over the equity interest in Chengdu Mingxian, Chengdu Youshi Preschool Investment,
Chengdu Jinbojun, Sichuan Boai and Renshou Bojun pursuant to the Equity Pledge Agreement were
registered with the relevant Administration of Industry and Commerce* (L 1TE 4 ¥ 5)) of the PRC in
September 2016 and became effective on the same date. The pledges over the equity interest in Nanjiang
Bojun and Wangcang Bojun have been registered with relevant authority in March 2018 while the pledge
over the equity interest in Lezhi Bojun has been registered with the relevant authority in July 2018.
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Under the Structured Contracts, there is no equity pledge arrangement between our Company and

our School Sponsors over the school sponsor’s interest in our PRC Operating Schools held by our School

Sponsors (where applicable). As advised by our PRC Legal Advisors, if we were to make an equity pledge

arrangement with our School Sponsors by which their school sponsor’s interests in each of our PRC

Operating Schools (where applicable) are pledged in favor of us, such arrangement would be

unenforceable under the PRC laws and regulations since school sponsor’s interests in schools are not

pledgeable under the PRC laws and any equity pledge arrangements relating to school sponsor’s interests

in schools cannot be registered with the relevant PRC regulatory authorities.

Nevertheless, in order to further enhance our control over our PRC Operating Schools, we have

implemented various measures which shall remain in place before the Structured Contracts being

unwound, in particular:

(a)

(b)

(©)

as disclosed above, pursuant to the Exclusive Business Cooperation Agreement, the Registered
Shareholders and each of our Consolidated Affiliated Entities have undertaken that, without
prior written consent of Chengdu Bojun or its designated party, he/she/it shall not conduct or
cause to conduct any activity or transaction which may have an actual impact (i) on the assets,
business, staff, obligations, rights or operations of our Consolidated Affiliated Entities or (ii)
on the ability of the Registered Shareholders and each of our Consolidated Affiliated Entities
to perform the obligations under the Structured Contracts. For further details, please refer to
“Structured Contracts — Operation of the Structured Contracts — Summary of the material
terms of the Structured Contracts — (1) Exclusive Business Cooperation Agreement” in this

prospectus.

as disclosed above, pursuant to the Exclusive Call Option Agreement, our School Sponsors
have further undertaken to Chengdu Bojun that, among others, they shall not sell, assign,
transfer or otherwise dispose of or create any encumbrance over their school sponsors’
interests in any of our PRC Operating Schools without prior written consent of Chengdu
Bojun. For further details, please refer to “Structured Contracts — Operation of the Structured
Contracts — Summary of the material terms of the Structured Contracts — (2) Exclusive Call

Option Agreement” in this prospectus.

pursuant to the Exclusive Business Cooperation Agreement, the company seals (including the
common seals, contract seals, financial chops and legal representative chops) of our
Consolidated Affiliated Entities shall be kept in the safe custody of the finance department of
Chengdu Bojun and cannot be used by the Registered Shareholders or any of our Consolidated
Affiliated Entities without our permission. We have also set up lines of authority for using the
company seals of our Consolidated Affiliated Entities and the business registration certificates
of our School Sponsors such that these company seals and business registration certificates can
only be used under direct authorization of our Company or Chengdu Bojun. The PRC Legal
Advisors are of the view that such arrangement between the Registered Shareholders, our
Consolidated Affiliated Entities and Chengdu Bojun was made on a voluntary basis, and such
arrangement does not violate any applicable PRC laws or regulations and is binding upon
relevant parties.
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(8) Loan Agreement

Pursuant to the Loan Agreement, Chengdu Bojun agreed to provide interest-free loans to our
Consolidated Affiliated Entities for their operations. Our School Sponsors also agreed to utilize the
proceeds of such loans to contribute as capital of our PRC Operating Schools in their capacity as school
sponsors of our PRC Operating Schools in accordance with our instructions as permitted by the PRC laws
and regulations. The parties agreed that all such capital contribution can be directly settled by Chengdu
Bojun on behalf of our School Sponsors.

The term of the Loan Agreement shall continue until all school sponsor’s interest of our PRC
Operating Schools are transferred to Chengdu Bojun or its designee and the required registration process
has been completed with the relevant local authorities thereafter.

Each loan to be granted under the Loan Agreement will be for an infinite term until termination at
the sole discretion of Chengdu Bojun. The loan will become due and payable upon demand of Chengdu
Bojun under any of the following circumstances:

(i) the winding-up or liquidation of any of our Consolidated Affiliated Entities;

(i) any of our Consolidated Affiliated Entities becoming insolvent or incurring any other
significant personal debt which may affect its ability to repay the loan under the Loan
Agreement, or

(iii) Chengdu Bojun exercising in full its option to purchase all school sponsor’s interests to the
extent permitted by PRC laws and regulations.

Our PRC Legal Advisors advised us that the interest-free loans granted by Chengdu Bojun to our
Consolidated Affiliated Entities are not in violation of the applicable PRC laws and regulations.

(9) Shareholders’ Rights Entrustment Agreement and Shareholders’ Powers of Attorney

Pursuant to the Shareholders’ Rights Entrustment Agreement and the Shareholders’ Powers of
Attorney, the Registered Shareholders authorized and entrusted Chengdu Bojun as their sole agent and
authorized person to exercise, including but not limited to, the following shareholders’ rights to which
the Registered Shareholders are entitled to in their capacity as the shareholders of our School Sponsors
pursuant to the articles of association of our School Sponsors and the PRC Company Law:

(1) as agent of the Registered Shareholders, to convene and attend shareholders’ meeting of our
School Sponsors pursuant to their articles of association;

(2) to exercise, on behalf of the Registered Shareholders, their shareholder rights in our School
Sponsors pursuant their articles of association and the PRC laws, including but not limited to
appointing or removing legal representatives, directors, supervisors, general managers and
other senior management, deciding on matters relating to increase or decrease of share capital,
merger, subdivision, share transfer, amendment of articles of association, business strategy,
business plan, financial budget, distribution plan, dissolution or liquidation, designating
members of liquidation team and approving liquidation plans and reports;
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(3) to exercise shareholder voting rights in accordance with the articles of association of our
School Sponsors (including any other voting rights provided in any amended articles of

association);

(4) to sell, transfer, pledge or otherwise dispose of all or part of the equity interest of the School

Sponsors;

(5) tosignnotice of shareholder meetings on behalf of the Registered Shareholders, to keep signed
documents (including but not limited to meeting minutes and resolutions), and to submit to the
relevant government departments documents relating the approval, registration or filing which

is required for the operation of the School Sponsors;

(6) to receive the residual assets and to exercise voting rights on behalf of the registered

shareholders of the School Sponsors upon their dissolution or liquidation; and

(7) to exercise any other shareholders’ rights as provided by the other applicable PRC laws and the

articles of association of the School Sponsors (as amended from time to time).

Moreover, according to the Shareholders’ Rights Entrustment Agreement and the Shareholders’
Powers of Attorney, the Registered Shareholders and Chengdu Mingxian agreed that Chengdu Bojun is
authorized, as the sole agent and authorized person of Chengdu Mingxian, to exercise all of its
shareholder’s rights (which shall include the shareholders’ rights as mentioned above) in Chengdu Youshi
Preschool Investment, Chengdu Jinbojun, Sichuan Boai, Renshou Bojun, Lezhi Bojun, Nanjiang Bojun

and Wangcang Bojun.

Chengdu Bojun shall have the right to further delegate the rights to its designated party. Chengdu
Bojun confirms that it will not delegate any of these rights to anyone whose interest would potentially
conflict with those of our Company. The Registered Shareholders irrevocably agreed that the
authorization and appointment in the Shareholders’ Rights Entrustment Agreement and the Shareholders’
Powers of Attorney shall not be invalid, revoked prejudiced or otherwise adversely affected by reason of
the subdivision, merger, winding up, consolidation, liquidation or other similar events of the Registered

Shareholders or Chengdu Mingxian.

Based on the above arrangements under the Shareholders’ Rights Entrustment Agreement and the
Shareholders’ Powers of Attorney, our Directors believe we can effectively manage our School Sponsors
so as to prevent them from carrying out any activities which may have an adverse impact on the fair value
of the equity interests in them, their financial conditions and the operation of the Structured Contracts.
Notwithstanding that Chengdu Bojun or its designated party is not authorized to exercise certain
shareholders’ rights to which the Registered Shareholders and Chengdu Mingxian are entitled in their
capacity as the shareholders of our School Sponsors under the PRC Company Law, we are still vested
with the above mentioned shareholders’ rights including but not limited to the right to propose, convene
and attend shareholders’ meeting of our School Sponsors, sign the minutes of the shareholders’ meeting,
submit filings with the relevant government authorities and appoint director to each of the board of

directors of our School Sponsors.
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DISPUTE RESOLUTION

Each of the Structured Contracts provides that:

(a)

(b)

(©)

(d)

any dispute, controversy or claim arising out of or in connection with the performance,
interpretation, breach, termination or validity of the Structured Contracts shall be resolved
through negotiation upon the delivery of a written negotiation request setting out the specific

statements of the disputes or claims by one party to the other parties;

if the parties are unable to settle the dispute within 30 days of delivery of such written
negotiation request, any party shall have the right to submit such dispute to and have the
dispute finally resolved by arbitration administered by the China International Economic and
Trade Arbitration Commission in Beijing, the PRC under the prevailing effective arbitration

rules thereof. The arbitration ruling shall be final and binding on all relevant parties;

the arbitration commission shall have the right to award remedies over the equity interest and
property interest and other assets of each of our Consolidated Affiliated Entities, injunctive
relief (for the conduct of business or to compel the transfer of assets), or order the winding up
of our Consolidated Affiliated Entities; and

upon request by any party, the courts of competent jurisdictions shall have the power to grant
interim remedies in support of the arbitration pending formation of the arbitral tribunal or in
appropriate cases. The courts of the PRC, Hong Kong, the Cayman Islands and the place where
the principal assets of our Company and our Consolidated Affiliated Entities are located shall

be considered as having jurisdiction for the above purposes.

Regarding the dispute resolution methods as set out in the Structured Contracts and the practical

consequences, we are advised by our PRC Legal Advisors that:

(a)

(b)

(©)

under the PRC laws, an arbitral body does not have the power to grant any injunctive relief or
provisional or final liquidation order for the purpose of protecting assets of or equity interest in
our Consolidated Affiliated Entities in case of disputes. As such, these remedies may not be

available to our Group under the PRC laws;

further, under the PRC laws, courts or judicial authorities in the PRC generally would not
award remedies over the assets of our Consolidated Affiliated Entities, injunctive relief or
winding-up of each of our Consolidated Affiliated Entities as interim remedies, before there is

any final outcome of arbitration;

however, the PRC laws do not disallow the arbitral body to give award of transfer of assets of
or an equity interest in each of our Consolidated Affiliated Entities at the request of arbitration
applicant. In the event of non-compliance with such award, enforcement measures may be
sought from the court. However, the court may or may not support such award of the arbitral

body when deciding whether to take enforcement measures;
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(d) in addition, interim remedies or enforcement orders granted by overseas courts such as Hong
Kong and the Cayman Islands may not be recognizable or enforceable in the PRC; therefore, in
the event we are unable to enforce the Structured Contracts, we may not be able to exert
effective control over each of our Consolidated Affiliated Entities, and our ability to conduct

our business may be negatively affected; and

(e) even if the above-mentioned provisions may not be enforceable under the PRC laws, the
remaining provisions of the dispute resolution clauses are legal, valid and binding on the

parties to the agreement under the Structured Contracts.

As a result of the above, if the Registered Shareholders or our Consolidated Affiliated Entities
breaches any of the Structured Contracts, we may not be able to obtain sufficient remedies in a timely
manner, and our ability to exert effective control over our Consolidated Affiliated Entities and conduct
our business could be materially and adversely affected. For further details, please refer to the section

headed “Risk Factors — Risks relating to our Structured Contracts” in this prospectus.

PROTECTION IN THE EVENT OF DEATH, BANKRUPTCY OR DIVORCE OF THE
REGISTERED SHAREHOLDERS

As mentioned above, according to the Spouse Undertakings, the respective spouse of each of the
Registered Shareholders has irrevocably undertaken that, among others, the spouse authorizes the
respective Registered Shareholders and/or his/her authorized person to execute all necessary documents
and perform all necessary procedures from time to time for and on behalf of the spouse in relation to the
spouse’s direct or indirect equity interest in our School Sponsors to safeguard the interest of Chengdu
Bojun under the Structured Contracts and give effect to the fundamental purposes thereunder, and
confirms and agrees to all such documents and procedures and any undertaking, confirmation, consent
and authorization under the Spouse Undertakings shall not be revoked, prejudiced, invalidated or
otherwise adversely affected by death, loss of or restriction on capacity of the spouse, divorce or other
similar events. For further details, please refer to “Structured Contracts — Operation of the Structured
Contracts — Summary of the material terms of the Structured Contracts — (6) Spouse Undertakings” in

this prospectus.

In addition, as mentioned above, under the Exclusive Business Cooperation Agreement, the
Registered Shareholders undertake to Chengdu Bojun that, in the event of death, loss of or restriction on
capacity, divorce or other circumstances which may affect the exercise of their equity interest in our
School Sponsors, they shall have made all necessary arrangement and sign all necessary documents such
that their respective successor, guardian, spouse, and any other person which may as a result of the above
events obtain the equity interest or relevant rights shall not prejudice or hinder the enforcement of the
Structured Contracts. For further details, please refer to “Structured Contracts — Operation of the
Structured Contracts — Summary of the material terms of the Structured Contracts — (1) Exclusive

Business Cooperation Agreement” in this prospectus.
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PROTECTION IN THE EVENT OF WINDING UP OR LIQUIDATION OF OUR SCHOOL
SPONSORS

Pursuant to the Exclusive Business Cooperation Agreement, the Registered Shareholders and our
Consolidated Affiliated Entities undertake to Chengdu Bojun that, in the event of (i) merger and
subdivision of our School Sponsors, (ii) presentation by our School Sponsors or being presented with any
application for winding up liquidation, restructuring or reconciliation, (iii) dissolution and liquidation of
our School Sponsors pursuant to an order, (iv) application for involuntary dissolution of our School
Sponsors, or (v) the winding up or liquidation of our School Sponsors for any other reasons, or (vi) other
circumstances which may affect our School Sponsors in exercising their school sponsor’s interest in our
PRC Operating Schools (where applicable), they shall have made all necessary arrangement and sign all
necessary document such that the successor, administrator, liquidation committee and any other person
which may as a result of the above events obtain the school sponsor’s interest or relevant rights in our
Consolidated Affiliated Entities shall not prejudice or hinder the enforcement of the Structured
Contracts. For further details, please refer to “Structured Contracts — Operation of the Structured
Contracts — Summary of the material terms of the Structured Contracts — (1) Exclusive Business

Cooperation Agreement” in this prospectus.

PROTECTION IN THE EVENT OF DISSOLUTION OR LIQUIDATION OF OUR
CONSOLIDATED AFFILIATED ENTITIES

Pursuant to the Exclusive Business Cooperation Agreement, in the event of the dissolution or
liquidation of our Consolidated Affiliated Entities, the Registered Shareholders and the Consolidated
Affiliated Entities undertake that, among others, (i) Chengdu Bojun and/or its authorized person shall
have the right to exercise all shareholder’s and school sponsor’s right on behalf of the Registered
Shareholders and/or our School Sponsors; (ii) the Registered Shareholders and/or our School Sponsors
shall transfer all assets received or receivable in its capacity as Shareholders of our School Sponsors
and/or school sponsor of each of our PRC Operating Schools as a result of the dissolution or liquidation
of our School Sponsors and/or our PRC Operating Schools to Chengdu Bojun or other persons designated
by us at nil consideration, and instruct the liquidation team of the relevant Consolidated Affiliated
Entities to transfer such assets directly to Chengdu Bojun and/or the person as designated by us; and (iii)
if consideration is required for such transfer under the then applicable PRC laws, the Registered
Shareholders and our School Sponsors shall compensate Chengdu Bojun or other persons as designated
by us an equivalent amount in a reasonable manner and guarantee that Chengdu Bojun or other persons as
designated by us shall not pay any fee or suffer any loss as a result of such transfer. For further details,
please refer to “Structured Contracts — Operation of the Structured Contracts — Summary of the
material terms of the Structured Contracts — (1) Exclusive Business Cooperation Agreement” in this

prospectus.

Further, Chengdu Bojun has been irrevocably authorized and entrusted to exercise the rights of our
School Sponsors as school sponsors of our PRC Operating Schools and the rights of the Appointees as
directors and council members of our Consolidated Affiliated Entities. For further details, please refer to
“Structured Contracts — Operation of the Structured Contracts — Summary of material terms of the
Structured Contracts — (3) School Sponsors’ and Directors’ (Council Members’) Rights Entrustment

Agreement” in this prospectus.
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LOSS SHARING

Chengdu Bojun may, but is not obliged to, provide financial support to our Consolidated Affiliated
Entities if our Consolidated Affiliated Entities incur any loss or encounters any operational crisis.

None of the agreements constituting the Structured Contracts provides that our Company or its
wholly-owned PRC subsidiary, Chengdu Bojun, is obligated to share the losses of our Consolidated
Affiliated Entities or provide financial support to our Consolidated Affiliated Entities. Each of our
Consolidated Affiliated Entities shall be solely liable for its own debts and losses with assets and

properties owned by it.

Under the relevant PRC laws and regulations, neither our Company nor Chengdu Bojun, is expressly
required to share the losses of our Consolidated Affiliated Entities or provide financial support to our
Consolidated Affiliated Entities. However, given that our Consolidated Affiliated Entities’ financial
condition and results of operations are consolidated into our Group’s financial condition and results of
operations under the applicable accounting principles, our Company’s business, financial condition and
results of operations would be adversely affected if our Consolidated Affiliated Entities suffer losses.
Nevertheless, due to the restrictive provisions contained in the Structured Contracts as disclosed in the
respective sections headed “Structured Contracts — Operation of the Structured Contracts — Summary
of the material terms of the Structured Contracts — (1) Exclusive Business Cooperation Agreement” and
“Structured Contracts — Operation of the Structured Contracts — Summary of the material terms of the
Structured Contracts — (2) Exclusive Call Option Agreement” above, the potential adverse effect on
Chengdu Bojun and our Company in the event of any loss suffered from our Consolidated Affiliated

Entities can be limited to a certain extent.

TERMINATION OF THE STRUCTURED CONTRACTS

Each of the Structured Contracts provides that:

(a) each of the Structured Contracts shall be terminated upon the completion of the purchase of all
of the equity interest in our School Sponsors and their school sponsor’s interest in our PRC
Operating Schools (where applicable) by Chengdu Bojun or the other party designated by
Chengdu Bojun pursuant to the terms of the Exclusive Call Option Agreement, save for the
Equity Pledge Agreement which shall continue to be in force until all obligations thereunder

have been performed or all Secured Indebtedness has been repaid in full;

(b) Chengdu Bojun shall have the right to terminate the Structured Contracts by serving prior
30-day notice; and

(c) each of the Registered Shareholders and our Consolidated Affiliated Entities shall not have the

right to unilaterally terminate the Structured Contracts in any situation other than prescribed

by the laws.
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If PRC laws and regulations allow Chengdu Bojun or us to directly hold all or part of the equity
interest in our Consolidated Affiliated Entities and operate private education business in the PRC,
Chengdu Bojun shall exercise the Equity Call Option as soon as practicable and Chengdu Bojun or its
designated party shall purchase such amount of interest to the extent permissible under the PRC laws and
regulations. Upon exercise in full of the Equity Call Option and the acquisition of all of the equity interest
in our School Sponsors and their school sponsor’s interest in our PRC Operating Schools (where
applicable) by Chengdu Bojun or the other party designated by Chengdu Bojun pursuant to the terms of
the Exclusive Call Option Agreement, each of the Structured Contracts shall be automatically terminated.

INSURANCE

Our Company does not maintain any insurance policy to cover the risks relating to the Structured
Contracts.

ARRANGEMENT TO ADDRESS POTENTIAL CONFLICT OF INTEREST

We have made arrangements to address the potential conflicts of interest between our School
Sponsors and the Registered Shareholders on the one hand, and our Company on the other hand. Pursuant
to the Exclusive Business Cooperation Agreement, each of the Registered Shareholders and our School
Sponsors undertakes to Chengdu Bojun that they shall not directly or indirectly engage, participate in,
conduct, acquire or hold any Competing Business unless with the prior written consent of Chengdu Bojun
and Chengdu Bojun is granted an option to (i) require the entity engaging in the Competing Business to
enter into an arrangement similar to that of the Structured Contracts; or (ii) require the entity engaging in
the Competing Business to cease operation. For further details, please refer to “Structured Contracts —
Operation of the Structured Contracts — Summary of the material terms of the Structured Contracts —
(1) Exclusive Business Cooperation Agreement” in this prospectus. Our Directors believe that the
measures we have adopted are sufficient to mitigate the risks associated with the potential conflicts of
interest between the Registered Shareholders and our School Sponsors on the one hand, and our Company
on the other hand.

LEGALITY OF THE STRUCTURED CONTRACTS

PRC legal opinions

Based on the above, our PRC Legal Advisors opine that:

(a) each of our Consolidated Affiliated Entities was duly incorporated and is validly existing, and
their respective establishment is valid, effective and complies with the relevant PRC laws and
regulations, each of the Registered Shareholders is a natural person with full civil and legal
capacity. Each of our Consolidated Affiliated Entities has also obtained all material approvals
and finished all registration in compliance with PRC laws and regulations and has the capacity
to carry out business operations in accordance with its licenses and approvals;

(b) the Structured Contracts as a whole and each of the agreements comprising the Structured
Contracts are legal, valid and binding on the parties thereto, enforceable under PRC laws and
regulations, and it is not required to obtain any approvals or authorizations from the PRC
governmental authorities for the performance of the Structured Contracts, except that; (i) the
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Equity Pledge Agreement is subject to registration requirements with relevant Administration
of Industry and Commerce; (ii) the transfer of the school sponsor’s interests in our PRC
Operating Schools contemplated under the Structured Contracts is subject to applicable
approval and/or registration requirements under the then applicable PRC laws; (iii) the transfer
of equity interest in our School Sponsors contemplated under the Structured Contracts is
subject to applicable approval and/or registration requirements under the then applicable laws;
(iv) any arbitral awards or foreign rulings and/or judgments in relation to the performance of
the Structured Contracts are subject to applications to competent PRC courts for recognition
and enforcement; and (v) under the PRC laws, an arbitral body does not have the power to grant
any injunctive relief or liquidation order. Therefore, the relevant arbitration clause of the

Structured Contracts is unenforceable under the laws of the PRC;

(c) the execution of each of the Structured Contracts does not violate the provisions of the articles

of association of our Consolidated Affiliated Entities and Chengdu Bojun; and

(d) the Structured Contracts do not violate the provisions of the PRC Contract Law including
“concealing illegal intentions with a lawful form”, the General Principles of the PRC Civil
Law and other applicable PRC laws and regulations.

Distribution of earnings or operating profits of not-for-profit private schools to their school sponsor
is not permitted according to the Decision. According to our PRC Legal Advisors, no current PRC laws or
regulations expressly restrict or prohibit Chengdu Bojun’s contractual rights to receive service fees from
our Consolidated Affiliated Entities for the services rendered under the Structured Contracts; the
arrangement under the Structured Contracts does not violate the Decision because it does not prohibit any
for-profit or not-for-profit private schools from payment of service fees for their operation or impose any
limit on the amount of the service fees to be paid by for-profit or not-for-profit private schools and
Chengdu Bojun’s right to receive the service fees from our Consolidated Affiliated Entities does not
contravene any mandatory requirements under the PRC laws or regulations. Furthermore, as advised by
our PRC Legal Advisors, the service fees are generated from the provision of services by Chengdu Bojun
to our Consolidated Affiliated Entities under the Structured Contracts and such service fees constitute
revenue for Chengdu Bojun and costs of our Consolidated Affiliated Entities for their business operations
as part of the commercial arrangements agreed among the relevant parties to the Structured Contracts. If
we choose to register as not-for-profit schools, our schools can still pay service fees to Chengdu Bojun in
accordance with the Structured Contracts, which, as advised by our PRC Legal Advisors, would not be
regarded as a distribution of earnings or operating profits of schools to the investors/school sponsors
under current PRC laws and regulations. Accordingly, the income of Chengdu Bojun is generated from
the provision of services under the Structured Contracts, rather than receiving distribution of earnings or
operating profits indirectly from our PRC Operating Schools.

PRC tax opinions

With a view to understanding the PRC tax implications of the service fees under the Structured
Contracts, we have sought the following professional opinions from our PRC Tax Consultant:

(a) the Structured Contracts provide Chengdu Bojun with absolute control over our Consolidated
Affiliated Entities, and Chengdu Bojun is a related party with actual control;
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(b) in respect of taxation, the Structured Contracts and the services provided thereunder by a
related third party should not be regarded as profit transferring or tax evasion provided that: (i)
genuine services are rendered under the Structured Contracts; (ii) the service relationship
between Chengdu Bojun and our Consolidated Affiliated Entities are supported by proper
documentation; (iii) the service fees are charged on an arm’s length basis with reference to
market price; and (iv) our Consolidated Affiliated Entities and Chengdu Bojun will disclose
the related party transactions and report their profits to the relevant tax bureaus;

(c) under the implementation of the Structured Contracts, our Group as a whole would pay a
higher effective tax rate as the service fees received by Chengdu Bojun under the Structured
Contracts are subject to the PRC enterprise income tax and value-added tax; and

(d) the nature of the Structured Contracts would not lead to any loss of tax revenue in the PRC
when properly implemented and from a tax point of view, would not render the tax benefits
which are applicable to our PRC Operating Schools invalid or cause our Group to bear
additional tax liability or penalty.

For details in relation to the risks involved in the Structured Contracts, please see the paragraph
headed “Risk Factors — Risks relating to our Structured Contracts” in this prospectus.

Directors’ views on the Structured Contracts

Our Directors consider that the nature of the Structured Contracts is consistent with the
circumstances set out in the professional opinions above. Our Directors believe that the Structured
Contracts are narrowly tailored because the Structured Contracts are only used to enable our Group to
consolidate the financial results of our Consolidated Affiliated Entities which engage in the operation of
kindergarten, middle schools and high school, where the PRC laws and regulations currently prohibit
foreign ownership of middle schools in the PRC and restrict operation of preschools and high school to
Sino-foreign ownership, in addition to imposing qualification requirements on the foreign owners and
withholding government approval in respect of Sino-foreign ownership.

Our School Sponsors, as the holding companies of the school sponsor interests of our PRC
Operating Schools (where applicable), and the Registered Shareholders, as shareholders of Chengdu
Mingxian, are signing parties to certain Structured Contracts. More specifically, (i) under the Exclusive
Call Option Agreement, the Registered Shareholders and our School Sponsors have irrevocably granted
Chengdu Bojun or its designated purchaser the right to purchase all or part of the equity interest in our
School Sponsors and their school sponsor’s interest in our PRC Operating Schools (where applicable);
(i1) under the Equity Pledge Agreement, each of the Registered Shareholders pledged and granted first
priority security interests over all of his/her equity interest in Chengdu Mingxian and Chengdu Mingxian
pledged and granted first priority security interests over all of its equity interests in Chengdu Youshi
Preschool Investment, Chengdu Jinbojun, Sichuan Boai, Renshou Bojun, Lezhi Bojun, Nanjiang Bojun
and Wangcang Bojun together with all related rights thereto to Chengdu Bojun as collateral security for
performance of the Structured Contracts and all such loss and expenses incurred to Chengdu Bojun as a
result of any events of default on the part of the Registered Shareholders or each of our Consolidated
Affiliated Entities; (iii) under the School Sponsors’ and Directors’ (Council Members’) Rights
Entrustment Agreement, the School Sponsors’ Powers of Attorney and the Directors’ (Council
Members’) Powers of Attorney, each of our School Sponsors has been irrevocably authorized and
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entrusted Chengdu Bojun to exercise all its rights as school sponsor of each of our PRC Operating
Schools (where applicable) and as directors and council members of our PRC Operating Schools as
appointed by Chengdu Mingxian, Chengdu Youshi Preschool Investment, Chengdu Jinbojun or Sichuan
Boai to the extent permitted by the applicable PRC laws; and (iv) under the Shareholders’ Rights
Entrustment Agreement and the Shareholders’ Powers of Attorney, the Registered Shareholders
authorized Chengdu Bojun as their sole agent and authorized person to exercise the shareholders’ rights
to which the Registered Shareholders are entitled to in their capacity as the shareholders of our School
Sponsors pursuant to the articles of association of our School Sponsors and the PRC Company Law. As a
result, our Directors believe that the holding structure of our Consolidated Affiliated Entities will not

affect the effectiveness of the Structured Contracts.

As at the Latest Practicable Date, we have not encountered any interference or encumbrance from
any governing bodies in our plan to adopt the Structured Contracts so that the financial results of the
operation of our Consolidated Affiliated Entities can be consolidated to those of our Group. Moreover,
based on the advice of our PRC Legal Advisors, our Directors believe that the Structured Contracts are
enforceable under the PRC laws and regulations, except for relevant arbitration provisions, as disclosed

in the paragraph headed “Dispute Resolution” in this section.

Based on the consultation with the Department of Policies and Regulations and Comprehensive
Reforms* (B % HLBL4E & M ¥ ) of the Education Department of the Sichuan Province on 30 January
2018, we were advised that the arrangement relating to the payment of management fee by a private
school to a foreign investor in consideration of the technical and management consulting services
provided by the foreign investor under a series of contracts entered into between the foreign investor and
the private school is a kind of business operation behavior between the entities which can be conducted by
the private schools and foreign investors at their sole discretion on a voluntary basis and do not require
approval from the education authorities. We also consulted the Chengdu Local Taxation Bureau on 19
January 2018 and were advised that the technical and management consulting services provided by the
foreign investor to private schools under a series of contracts were regarded as services business between
the foreign investor and the private schools and the arrangement relating to the payment of management
fee for such services does not violate any applicable PRC tax laws or regulations. As advised by our PRC
Legal Advisors, the Education Department of Sichuan Province and the Chengdu Local Taxation Bureau
are the competent regulatory authorities regulating our kindergartens and middle school to provide the
above confirmations. Accordingly, based on the above confirmations, our Directors believe that Chengdu
Bojun’s contractual rights to receive service fees from our Consolidated Affiliated Entities for the
services rendered under the Structured Contracts are legal arrangements and do not violate any relevant

PRC laws or regulations.

The transactions contemplated under the Structured Contracts will constitute continuing connected
transactions of our Company under the Listing Rules upon the Listing and it is impracticable and unduly
burdensome for them to be subject to the relevant requirements under the Listing Rules as our Directors
are of the view that the transactions contemplated under the Structured Contracts are fundamental to our
Group’s legal structure and business operations, that such transactions have been and shall be entered into
in the ordinary and usual course of business of our Group, are on normal commercial terms and are fair
and reasonable and in the interests of our Company and our Shareholders as a whole. For further details,

please refer to the section headed “Connected Transactions” in this prospectus.
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COMBINATION OF FINANCIAL RESULTS OF OUR CONSOLIDATED AFFILIATED
ENTITIES

According to IFRS 10 — Consolidated Financial Statements, a subsidiary is an entity that is
controlled by another entity (known as the parent). An investor controls an investee when it is exposed, or
has rights to variable returns from its involvement with the investee and has the ability to affect those
returns through its power over the investee. Although our Company does not directly or indirectly own
our Consolidated Affiliated Entities, the Structured Contracts enable our Company to exercise control
over our Consolidated Affiliated Entities. The basis of combining the results of our Consolidated
Affiliated Entities is disclosed in note 2 of Section A to the Accountants’ Report. Our Directors are of the
view that the Company can combine the financial results of our Consolidated Affiliated Entities as if they
were our Group’s subsidiaries.

DEVELOPMENT IN THE PRC LEGISLATION ON FOREIGN INVESTMENT

Draft Foreign Investment Law and the Explanatory Notes

In January 2015, MOFCOM published the Draft Foreign Investment Law and in March 2018, the
State Council promulgated the legislation plan of year 2018 including the Draft Foreign Investment Law.
The Draft Foreign Investment Law aims to replace the major existing laws and regulations governing
foreign investment in the PRC upon its enactment. However, there are uncertainties with respect to the
enactment timetable, interpretation and implementation of the Draft Foreign Investment Law. If the Draft
Foreign Investment Law is enacted, it may materially impact the entire legal framework regulating
foreign investments in the PRC.

Among other things, the Draft Foreign Investment Law purports to introduce the concept of “actual
control” in determining whether a company is considered as a foreign invested enterprise, or a foreign
invested entity. The Draft Foreign Investment Law specifically provides that entities established in the
PRC but “controlled” by foreign investors will be treated as foreign invested entities; whereas an entity
incorporated in a foreign jurisdiction, which is “controlled” by PRC entities and/or citizens, would
nonetheless be treated as a PRC domestic entity for investment in the “restricted category” on the
“negative list” to be issued subject to the examination of the relevant authority in charge of foreign
investment. For these purposes, “control” is broadly defined in the Draft Foreign Investment Law to cover
the following summarized categories:

(i) holding directly or indirectly, 50% or more of the equity interest, assets, voting rights or
similar equity interest of the subject entity;

(i1) holding directly or indirectly less than 50% of the equity interest, assets, voting rights or
similar equity interest of the subject entity but (a) having the power to directly or indirectly
appoint or otherwise secure at least 50% of the seats on the board or other equivalent decision
making bodies, (b) having the power to secure its nominated person to acquire not less than
50% of the seats on the board or other equivalent decision making bodies, or (c) having the
voting power to exert material influence over decision-making bodies, such as the
shareholders’ meeting or the board of directors; or

(iii) having the power to impose decisive influence, through contractual or trust arrangements, over
the subject entity’s operations, financial, staffing and technology matters.
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In respect of “actual control”, the Draft Foreign Investment Law looks at the identity of the ultimate
natural person or enterprise that controls the foreign-invested enterprise. “Actual control” refers to the
power or position to control an enterprise through investment arrangements, contractual arrangements or
other rights and decision-making arrangements. As defined in Article 19 of the Draft Foreign Investment
Law, “actual controllers” are natural persons or enterprises that directly or indirectly control foreign
investors or foreign-invested enterprises.

If an entity is considered to be a foreign invested entity, the entity will be required to obtain market
entry permission from the authority in charge of foreign investment if its investment amount exceeds
certain thresholds or its business operation falls within a “negative list” to be separately issued by the
State Council in the future.

Similar to many PRC-based companies, our Company has adopted the “variable interest entity” or
VIE structure and established control of our Consolidated Affiliated Entities by Chengdu Bojun through
Structured Contracts to operate our private education business in the PRC. Under the Draft Foreign
Investment Law, if the variable interest entities are ultimately “controlled” by foreign investors, they
would be considered as foreign invested entities. If the ultimate controlling person(s) is/are of PRC
nationality (either PRC state-owned enterprises or agencies, or PRC citizens), the VIE structure of
companies controlled by such controlling person(s) may be deemed as legitimate even though such
companies are in an industry that is in the “restricted” category on the “negative list”. Conversely, if the
actual controlling person(s) is/are of foreign nationalities, then the variable interest entities will be
treated as foreign invested entities and any operation in the industry category on the “negative list”
without market entry permission may be considered as illegal.

Pursuant to the Draft Foreign Investment Law, if a domestic enterprise under the VIE structure is
controlled by Chinese nationals, it may be treated as a Chinese investor and therefore the VIE structures
may be regarded as legal. On the contrary, if a domestic enterprise is controlled by foreign investors, it
may be treated as a foreign-invested enterprise, and therefore the operation of such domestic enterprise
through VIE structures may be regarded as illegal if the domestic enterprise operates in a sector which is
on the “negative list” and the domestic enterprise does not apply for and obtain the necessary permission.

The Draft Foreign Investment Law stipulates restriction of foreign investment in certain industry
sectors. The “negative list” set out in the Draft Foreign Investment Law classified the relevant prohibited
and restricted industries into the Catalogue of Prohibitions and the Catalogue of Restrictions,
respectively. As such, foreign investors are not allowed to invest in any sector set out in the Catalogue of
Prohibitions. Unless otherwise specified by the State Council, if any foreign investor directly or
indirectly holds shares, equities, properties or other interests or voting rights in any domestic enterprise,
such domestic enterprise is not allowed to invest in any sector set out in the Catalogue of Prohibitions.
For sectors set out in the Catalogue of Restrictions, foreign investors are allowed to make investment
provided that the foreign investors have fulfilled certain conditions and applied for permission before
making such investment.

Although the accompanying explanatory notes to the Draft Foreign Investment Law (it (HH#E A
B LA [ A 5 2 (B R AECR ARG ) I EE 1)) do not provide a clear guidance on the treatment of
existing VIE structures, the accompanying explanatory notes to the Draft Foreign Investment Law cite
three possible approaches in dealing with foreign-invested enterprises with existing VIE structures,
which are conducting business in an industry falling in the “negative list”:
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(a) to make a declaration to the competent regulatory authority that the actual control is vested

with Chinese investors, then the VIE structures may be retained for its operation;

(b) to apply to the competent regulatory authority for certification that the actual control is vested
with Chinese investors and upon verification by the competent regulatory authority, the VIE
structures may be retained for its operation;

(c) to apply for permission from the competent regulatory authority, and such authority together
with the relevant departments shall decide whether to grant such permission after taking into
account of the actual control of the foreign-invested enterprise and other factors.

If the Draft Foreign Investment Law is promulgated in the current draft form, on the basis that Mr.
Xiong Tao, Mr. Ran Tao and Ms. Liao Rong are of Chinese nationality, our PRC Legal Advisors are of the
view that the Structured Contracts are likely to be regarded as a domestic investment and it is likely that
our Company can exercise effective control over our Consolidated Affiliated Entities through the
Structured Contracts and the Consolidated Affiliated Entities can continue to carry on their operations.

The potential impact to our Company in the worst scenario that the Structured Contracts are not
treated as a domestic investment

If the operation of preschools, middle schools and high school is no longer in the negative list and
our Group can legally operate the education business under the PRC laws, Chengdu Bojun will exercise
the Equity Call Option under the Exclusive Call Option Agreement to acquire the equity interest and/or
school sponsor’s interest in our Consolidated Affiliated Entities and unwind the Structured Contracts
subject to reapproval by the relevant authorities.

If the operation of preschools, middle schools and high school is in the negative list, the Structured
Contracts may be viewed as prohibited foreign investment. If the Draft Foreign Investment Law is revised
so that it deviates from the current draft, the Structured Contracts may be regarded as invalid and illegal
depending on the treatment of existing VIE structures. As a result, our Group would not be able to operate
our schools pursuant to the Structured Contracts and we would lose our rights to receive the economic
benefits of our Consolidated Affiliated Entities. Accordingly, an investment loss would be recognized as
the financial results of our Consolidated Affiliated Entities would no longer be consolidated into our
Group’s financial results and we would have to derecognize their assets and liabilities in accordance with
the relevant accounting standards.

Nevertheless, as advised by our PRC Legal Advisors, since the Draft Foreign Investment Law has
not been promulgated, it does not have any binding force. Therefore, the validity of the Structured
Contracts shall not be affected by the Draft Foreign Investment Law. Moreover, as advised by our PRC
Legal Advisors, according to the Legislation Law of the People’s Republic of China ({H'#E A [ A1 B 57
%)), under normal circumstances, no laws or regulations shall have any retrospective effect unless
otherwise specified. Following this legal principle, since the Draft Foreign Investment Law was not
promulgated when the Structured Contracts were executed, the Draft Foreign Investment Law will not
affect the validity of the Structured Contracts under normal circumstances even if it is promulgated in the
future. Based on the advice of our PRC Legal Advisors, our Directors are of the view that it is unlikely
that the relevant PRC authorities will take retrospective effect to require the relevant enterprises to
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remove the contractual arrangements after the promulgation of the Draft Foreign Investment Law given
that a number of existing conglomerates are operating under such contractual arrangements and some of
which have obtained listing status abroad. Our Directors believe it is likely that the PRC government will
take a relatively cautious attitude towards the aspects of supervision as well as the enactment, and make
decisions according to different situations in practice in the future.

However, it is uncertain as to what the definition of control may be under the finally enacted version
of the Foreign Investment Law in the future. Moreover, the relevant government authorities may have
wide discretion in interpreting the law and may ultimately take a view that is inconsistent with our PRC
Legal Advisors’ understanding. In any event, our Company will take reasonable steps in good faith to
seek to comply with the enacted version of the Foreign Investment Law, if and when it comes into force.

Potential measures to maintain control over and receive economic benefits from our Consolidated
Affiliated Entities

As mentioned above, if the Draft Foreign Investment Law were to become effective in its current
draft form and content, on the basis that Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong are of Chinese
nationality, our PRC Legal Advisors are of the view that the Structured Contracts are likely to be regarded
as a domestic investment and it is likely that our Company can exercise effective control over our
Consolidated Affiliated Entities through the Structured Contracts and the Consolidated Affiliated Entities
can continue to carry on their operations. In order to ensure the Structured Contracts remain a domestic
investment so that our Group can maintain control over our Consolidated Affiliated Entities and receive
all economic benefits derived from our Consolidated Affiliated Entities, Mr. Xiong Tao, Mr. Ran Tao and
Ms. Liao Rong have given an undertaking to our Company, and our Company has agreed with the Stock
Exchange to enforce such undertaking to:

(a) continue to maintain their Chinese nationality and citizenship for as long as they hold a
controlling interest in our Company;

(b) maintain control of our Company for the purposes of the Draft Foreign Investment Law
(together with all its subsequent amendments or updates, as promulgated) and related laws
applicable to our Group in relation to domestic investment before and when they become
effective and upon Listing, or otherwise procure the transferee(s) who will become the new
PRC controlling shareholder of our Company to provide an undertaking in the same terms and
conditions as the one offered by Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong to our
Company; and

(c) obtain prior written consent of our Company as to the identity of the transferee(s) before they
dispose of or transfer the controlling interest in our Company that they beneficially own.
Before any such disposal, transfer or other transactions which may cause them cease to have
control of our Company for the purposes of the Draft Foreign Investment Law (together with
all its subsequent amendments or updates, as promulgated), they shall demonstrate to the
satisfaction of our Company and the Stock Exchange that the Structured Contracts will remain
a domestic investment for the purpose of the Draft Foreign Investment Law (together with all
its subsequent amendments or updates, as promulgated) and related laws applicable to our
Group in relation to domestic investment.
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Based on the view of our PRC Legal Advisors and the aforesaid undertaking given by Mr. Xiong
Tao, Mr. Ran Tao and Ms. Liao Rong, our Directors and the Sole Sponsor are of the view that if the Draft
Foreign Investment Law were to become effective in its current draft form and content, on the basis that
Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong are of Chinese nationality, the Structured Contracts are
likely to be regarded as a domestic investment and it is likely that our Company can exercise effective
control over our Consolidated Affiliated Entities through the Structured Contracts and the Consolidated
Affiliated Entities can continue to carry on their operations. The aforesaid undertaking will become
effective from the date of the listing of our Shares on the Stock Exchange and will remain effective until
the earlier occurrence of the following events: (i) compliance with the Draft Foreign Investment Law
(together with all its subsequent amendments or updates, as promulgated) is not required and the Stock
Exchange has consented to such termination; or (ii) the Stock Exchange advises our Company that

compliance with the undertaking is no longer required.

Nevertheless, there may be uncertainties that the above measures to maintain control over and
receive the economic benefits from our Consolidated Affiliated Entities alone may not be effective in
ensuring compliance with the Draft Foreign Investment Law (if and when it becomes effective). The
Stock Exchange may take enforcement actions against us which may have a material adverse effect on the
trading of our Shares if such measures are not complied with. For more details, please refer to “Risk
Factors — Risks relating to our Structured Contracts” in this prospectus.

COMPLIANCE WITH THE STRUCTURED CONTRACTS

To ensure the effective operation of our Group through the Structured Contracts and our compliance

with the Structured Contracts, we have adopted the following measures:

(a) major issues arising from the implementation and compliance with the Structured Contracts or
any regulatory enquiries from government authorities will be submitted to our Board, for

review and discussion where necessary;

(b) our Board will review the overall performance of and compliance with the Structured Contracts

at least once a year;

(c) our Company will disclose the overall performance and compliance with the Structured
Contracts in its annual reports and interim reports to update the Shareholders and potential

investors;

(d) our Directors undertake to provide periodic updates in our annual and interim reports regarding
the qualification requirement and our status of compliance with the Draft Foreign Investment
Law and its accompanying explanatory notes as stipulated under the section headed
“Structured Contracts — Background of the Structured Contracts” and the latest development
of the Draft Foreign Investment Law and its accompanying explanatory notes as disclosed
under the section headed “Structured Contracts — Development in the PRC legislation on
foreign investment”, including the latest relevant regulatory development as well as our plan

and progress in acquiring the relevant experience to meet the qualification requirement; and
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(e)

our Company will engage external legal advisors or other professional advisors, if necessary,
to assist the Board to review the implementation of the Structured Contracts, review the legal
compliance of Chengdu Bojun and our Consolidated Affiliated Entities to deal with specific

issues or matters arising from the Structured Contracts.

Moreover, notwithstanding that our executive Directors, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao

Rong, are also the Registered Shareholders, we believe that our Directors are able to perform their roles

in our Group independently and our Group is capable of managing its business independently after the

Listing under the following measures:

(a)

(b)

(©)

(d)

the Articles contain provisions to avoid conflict of interest by providing, amongst other things,
that in the event of conflict of interest in such contract or arrangement which is material, a
Director shall declare the nature of his or her interest at the earliest meeting of the Board at
which it is practicable for him or her to do so, and if he or she is to be considered as having
material interest in any contracts or arrangements, such Director shall abstain from voting and

not be counted in the quorum;

each of our Directors is aware of his or her fiduciary duties as a Director which requires,

amongst other things, that he or she acts for the benefits and in the best interests of our Group;

with a view to promoting the interests of our Company and our Shareholders as a whole, we
have appointed three independent non-executive Directors, comprising more than one-third of
our Board so as to provide a balance of the number of interested and independent Directors;
and

we will disclose in our announcements, circulars, annual and interim reports in accordance
with the requirements under the Listing Rules regarding decisions on matters reviewed by our
Board (including independent non-executive Directors) relating to any business or interest of
each Director and his associates that competes or may compete with the business of our Group
and any other conflicts of interest which any such person has or may have with our Group.
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OVERVIEW

We are a leading private education service group in Chengdu, Sichuan Province, China in terms of
student enrollment in middle schools and preschools in the 2016/2017 and 2017/2018 school years,
according to the Frost & Sullivan Report. As at the Latest Practicable Date, we operated one middle and
high school, two middle schools and six kindergartens in Chengdu, namely (i) Jinjiang School, (ii) Tianfu
School, (iii) Longquan School, (iv) Youshi Kindergarten, (v) Lidu Kindergarten, (vi) Longquan
Kindergarten, (vii) Peninsula Kindergarten, (viii) Riverside Kindergarten and (ix) Qingyang
Kindergarten. As measured by student enrollment, we ranked second in the private middle school
education industry and fifth in the private preschool education industry in Chengdu with approximately
5.2% and 0.5% of market share respectively in the 2016/2017 school year and approximately 6.6% and
0.4% of market share respectively in the 2017/2018 school year. As of 1 September 2017, our schools had
an aggregate of 7,211 students and 580 teachers.

With over 16-year track record in providing private education services, we have accumulated solid
experience in operating a private education business in Chengdu, the provincial capital of Sichuan
Province. During the Track Record Period, we generally received applications to our middle schools
which exceeded the capacity of our enrollment. Moreover, leveraging on our success and proven track
record in the private education industry, we have fostered positive relationship with local governments
and entered into agreements with various local governments to expand our school network in other cities

in Sichuan Province.

Throughout the years of our operation, we rooted in the private preschool education industry and
expanded our footprints in the private middle school education industry. In 2016, we successfully
replicated our business model for school management and set up our first high school. In the future, we
will continue to replicate our business model and further expand our school network by establishing two
grades K-12 private school and two grades 1-12 private schools under our new brand of Bojun School ({#

B2 /A% in Sichuan Province and a for-profit grades 7-12 private international school in the United States.

We provide all-round education services to our students and endeavor to nurture students to not only
excel in academics by offering them with vibrant learning opportunities. Our middle and high schools
students can participate in a wide variety of extracurricular activities, ranging from music, arts, foreign
languages to sports and robotics. Moreover, we provide exchange programs and study tours to our
students to enrich their learning experience. We believe the success of our educational services have
developed our students’ skills in communication, creativity and collaboration and have also led our
students to achieve outstanding academic performance. For example, for Zhongkao administered in 2015,
2016 and 2017, approximately 86.6%, 88.5% and 92.0% of our graduating middle school students who
participated in such examinations achieved scores that allowed them to apply to and be accepted by
first-tier high schools in Chengdu, respectively. Some of our top students received early admission by
first-tier high schools in Chengdu, international programs of other high schools or our high school (which
was established in 2016) and did not participate in Zhongkao administered in 2015, 2016 and 2017.
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We have experienced steady growth in our revenue, gross profit and student enrollment over the
Track Record Period. Our revenue increased from approximately RMB103.2 million for the year ended
31 August 2015 to approximately RMB135.4 million for the year ended 31 August 2016, and further
increased to approximately RMB181.2 million for the year ended 31 August 2017. We recorded a revenue
of approximately RMB115.2 million for the six months ended 28 February 2018. Our gross profit
increased from approximately RMB35.3 million for the year ended 31 August 2015 to approximately
RMB49.4 million for the year ended 31 August 2016, and further increased to approximately RMB59.1
million for the year ended 31 August 2017. We recorded a gross profit of approximately RMB30.2 million
for the six months ended 28 February 2018. Our overall student enrollment grew from 4,625 as of 1
September 2015 to 5,789 as of 1 September 2016, and further increased to 7,211 as of 1 September 2017.

OUR COMPETITIVE STRENGTHS

We seek to leverage our competitive strengths to reinforce our market position and further expand
our operations. We believe that the following competitive strengths contribute to our success and
differentiate us from our competitors:

Private education service group, with a track record of over 16 years, offering high-quality private
education services in Chengdu

Established in 2001, we are a leading private education service group in terms of student enrollment
in middle schools and preschools in the 2016/2017 and 2017/2018 school years in Chengdu. We offer
high-quality preschool, middle and high school education services. As at the Latest Practicable Date, we
operated one middle and high school, two middle schools and six kindergartens in Chengdu. We ranked
second in the private middle school education industry and fifth in the private preschool education
industry in Chengdu in terms of student enrollment with approximately 5.2% and 0.5% of market share
respectively in the 2016/2017 school year and approximately 6.6% and 0.4% of market share respectively
in the 2017/2018 school year. As of 1 September 2017, our schools had an aggregate of 7,211 students and
580 teachers.

We rooted in the private preschool education industry and expanded our footprints in the private
middle school education industry. We also replicated our business model for school management and set
up our first high school at Longquan School in 2016. Throughout the years of our operation in Chengdu,
we have successfully established our reputation and market presence in Chengdu and have been highly
recognized by students and parents in Chengdu and other parts of Sichuan Province. For example, during
the Track Record Period, we generally received applications to our middle schools which exceeded the
capacity of our enrollment. Some parents made enrollment applications to us two years prior to the
desired dates of admission of their children to our kindergartens.

Moreover, leveraging on our extensive experience and the quality of our education services in
Chengdu, we have fostered positive relationships with local governments in other areas in Sichuan
Province and are offered with assistance in expanding our school network. We believe that local
governments take a prudent approach in choosing education service providers to set up new schools in
their cities and would take into account the education service providers’ reputation, experience and
quality of education service before they select or assist such education service providers. Having fostered
positive relationships with relevant government authorities, we entered into education project investment
agreements with the local governments of Nanjiang County, Wangcang County and Lezhi County in
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Sichuan Province to establish schools under our new brand of Bojun School (fZ/AE) which will
primarily provide primary school, middle school and high school education services in August 2017,
August 2017 and December 2017, respectively. Pursuant to these agreements, the local government
authorities have agreed to provide us with various assistance, including assistance with regulatory filings
and applications and campus construction. Furthermore, we have been able to establish cooperation
relationship with a local committee, which agreed to provide a parcel of land for expansion of campus of
Tianfu School. Under our cooperation arrangement, we are responsible for financing the construction
work of the expansion of our campus. Upon completion of construction, we are also entitled to ownership
of the properties on land. For further information, please refer to the paragraphs headed “Properties —

Cooperation arrangement relating to the expansion of campus of the Tianfu School” in this section.

We believe that leveraging on our extensive experience in the private education industry and our
ability to enter into agreements with local governments and local committee, we will continue to maintain
our competitive edge over our competitors and expand our school network and will be able to diversify
our business and enter into the private primary school education industry in Sichuan Province in the

future.
Strong reputation for student performance and high-quality education services in Chengdu

We have established a strong reputation for student performance and high-quality education
services in Chengdu through our continuous efforts in improving the quality of our education and
nurturing high-quality students. We strongly believe our reputation can also be reinforced by the
outstanding achievements of our students in academics and the awards and recognitions our schools have
received. For Zhongkao administered in 2015, 2016 and 2017, approximately 86.6%, 88.5% and 92.0% of
our graduating middle school students who participated in such examinations achieved scores that
allowed them to apply to and be accepted by first-tier high schools in Chengdu, respectively. Some of our
top students received early admission offered by first-tier high schools in Chengdu, international
programs of other high schools or our high school (which was established in 2016) and did not participate

in Zhongkao in relevant years.

Moreover, our students have participated in various national contests, and a number of them have
received first-class awards at national or provincial level in, among others, English proficiency,
mathematics, innovative writing and robot science. For example, in 2015, our student received a special
award (Z£JH4%) at the China Adolescents Science and Technology Innovation Contest, which is a national
level science competition, aiming at developing adolescents’ innovative capacity, in the PRC. In 2016,
our students received outstanding prizes (f#5£4%) in Sichuan Province for the “Star of Outlook” English
talent competition, which is a provincial level English proficiency competition organized by China
Central Television (' 9 & Z). Throughout the years of our operations, our schools and teachers have
received several awards and recognitions for our outstanding contribution in providing high-quality
education. Please see the paragraphs headed “Awards and Recognitions” in this section for further details
on the awards and recognitions received by our schools. In addition, as a recognition of the education
quality of our middle school, our Jinjiang School was qualified to recommend students for admission to
the first-tier high schools in China during the Track Record Period.
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The education quality of our kindergartens is also well recognized by the education authorities in
Chengdu. According to Chengdu Kindergarten Rating Method* (AR T 4 HE 7 55 S 57 € HEE)),
kindergartens are categorized into three tiers according to the scores they achieved in various areas (such
as the facilities, the management system, the quality of teaching and nurturing, the curriculum and the
development of children) as assessed by the education authorities in Chengdu. Generally speaking,
first-tier kindergarten achieved higher scores than second-tier kindergarten which, in turn, achieved
higher scores than third-tier kindergarten. Among our six kindergartens, four kindergartens were
approved by Chengdu Education Bureau* (J&#Ti#(H J7) as first-tier kindergartens (AR T — &4 )
and the remaining two kindergartens were approved as second-tier kindergartens (J{#T7 —#k 4 5 ().
Given that a majority of our kindergartens are first-tier kindergartens, we believe we have established a
strong reputation for providing high-quality preschool education services which enables our Group to

stand out in the industry in Chengdu.
Provision of high-quality education services by a highly qualified teaching team

We believe teachers are the key to maintaining our high-quality educational programs and services
as well as maintaining the reputation of our schools. We maintain a rigorous hiring process for recruiting
new teachers of our middle schools and high school. As of 1 September 2017, we employed an aggregate
of 444 teachers for our middle schools and high school. Our teachers have an average of approximately 8
years of teaching experience. Among our middle schools and high school teachers, approximately 98.6%
have obtained a bachelor’s degree or above, and approximately 25% have obtained a master’s degree or
above. Moreover, some of our teachers achieved outstanding performance in teaching and received
recognition from the relevant PRC authorities. As at the Latest Practicable Date, three teachers were
recognized as Exceptional Teacher* (F:#4% Z(fii), 64 teachers held the Advanced Teaching Qualification*
(=1 B HT), 15 teachers were recognized as Excellent Teacher at or above City Level* (T & DL 8 5
#iHi), one teacher was recognized as Excellent Class Teacher at City Level* (i $k & F5 ¥t F1T), one
teacher was recognized as Excellent Moral Educator at City Level* (TT# &% E TfE#), and one
kindergarten principal was recognized as Model Principal of Private Kindergarten* (& #¥4) 52 [ 455 i [
).

We also have a well-established cooperative relationship with Sichuan Normal University (P4 JI]ffi
#5 K £), which is specialised in training high-quality teachers. On the one hand, our schools will recruit
their graduates if they fit our hiring criteria; on the other hand, Sichuan Normal University shares with us
their academic research findings in the areas of teaching ideologies and methodologies. Moreover, our
kindergartens are designated by a college of teachers in Chengdu as its internship base and we will
provide internship opportunities to the graduates from this college and recruit them if they can satisfy our
requirements. We believe such internship programs reflect the recognition of such college in our
education quality. Through these mutually beneficial relationships, we could ensure the quality of our
newly hired teachers as we expand our operations and enhance the overall quality of our education

services.
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All-round education filled with vibrant learning opportunities

We focus on providing high-quality education services which enable our students to have all-round
development. Therefore, we also provide a variety of extracurricular activities for our middle schools and
high school students. With the guidance of our teachers, our students can participate in various
extracurricular activities ranging from music (including wind instruments), arts (including traditional
Chinese painting), foreign languages (including Russian, Japanese, French and Korean) to sports
(including basketball, football, volleyball and badminton) and robotics (being robot design and
manufacturing), which help our students acquire multifaceted knowledge and develop different skills and
interests. We believe these activities could help nurture our students to become well-rounded individuals
by developing their personal hobbies and their skills in communication, creativity and collaboration. We
also organize various after-school programs such as arts festival, sports competitions, singing contests
and talents shows for our students and encourage them to participate in inter-school competitions such as
robot and sports tournaments to cultivate and develop their talents and enrich their school life.

Our middle schools provide exchange programs and study tours to our students to enrich their
learning experience. In the past, through such exchange programs and study tours, our students visited
various overseas schools, including schools in Korea, Malaysia, Singapore and the United States. We
believe such exchange programs could help broaden our students’ academic horizons, develop their
foreign language skills and expose them to different cultures. We also invited teachers and students from
the overseas schools to visit our school and participate in our class activities. We believe such cooperative
relationship serves as a useful channel for sharing teaching and training experiences with external
professional and educational institution and could help improve our teaching qualities.

Dedicated management team with extensive knowledge and experience in the private education
industry in the PRC

We have a dedicated management team with extensive knowledge in the business management and
private education industry in the PRC. Each of our executive Directors, namely Mr. Xiong Tao, Mr. Ran
Tao and Ms. Liao Rong, has more than 18 years of experience in business management and investment
and daily management and operation of education institutes in the PRC. Our senior management, Mr.
Jiang Bohan, the principal of our Jinjiang School, has accumulated 22 years of working experience in the
education industry and is a dedicated and experienced educator. For further background information of
our Directors and senior management, please refer to the section headed “Directors and Senior
Management” in this prospectus. Under the leadership and supervision of our management team, we have
successfully developed our private education business and expanded our footprints from the private
preschool education industry to the private middle school education industry. We have also replicated our
business model and set up our first high school in 2016. Moreover, the extensive knowledge and
experience of our management in the private education industry has enabled our Group to develop
sustainable strategies and capture market opportunities. Under the management of our executive
Directors and senior management, we have achieved continuous growth in our business during the Track
Record Period.

In view of the foregoing, we believe that our management team’s extensive management experience

has provided us with valuable industry insight and expertise, which enable us to manage our operations
efficiently and promote our growth under their leadership.
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OUR BUSINESS STRATEGIES

Our goal is to maintain and strengthen our leading position in the private education market in
Chengdu and further expand our geographic coverage of school network in China and the United States.

To achieve this goal, we plan to pursue the following business strategies:

Further expansion of our school network to expand our geographic coverage in China and the
United States by ways of market penetration and market diversification

We intend to continue to expand our school network by ways of market penetration and market
diversification in the private education market of China and the United States. According to the Frost &
Sullivan Report, we are a leading private education service group in Chengdu in terms of student
enrollment in middle schools and preschools in the 2016/2017 and 2017/2018 school years. We intend to
leverage on our extensive experience in private education management to expand our school network

through the following strategies:

. Establishing new schools by purchasing land use rights in Sichuan Province: We intend to
expand our school network by purchasing land use rights in Sichuan Province and developing
new schools when we identify appropriate opportunities. As at the Latest Practicable Date, we

had undertaken the following steps to expand our business:

. On 4 August 2017, we entered into an educational project investment agreement with the
local government of Nanjiang County (F{L%#%) of Bazhong City (EEH' 1), a
prefecture-level city of Sichuan Province, pursuant to which the parties agreed to
establish Nanjiang School with an aggregate expected total student enrollment of
approximately 3,200 students. Nanjiang School is expected to comprise a primary school,
a middle school and a high school, with four to six classes, six to eight classes and four to

six classes in each grade, respectively.

On 23 November 2017, we acquired a parcel of land of an aggregate site areas of
approximately 93,650 sq.m. at an aggregate consideration of approximately RMB35.1
million. The aggregate gross floor area of the land is approximately 65,925 sq.m. and it
will be used for operation of the Nanjiang School. The first phrase of the campus is
currently under construction. Having considered the scale of and the time required for the
first phrase construction work of Nanjiang School, we expect that the first phrase of
construction will be completed in August 2018. Nanjiang School will be operated in a
“through-train” mode under the brand of Bojun School (I#H#&/A%). For further
information on the provision of private education services under the brand of Bojun
School, please refer to the paragraph headed “Our business strategies — Provision of
private education services in a “through-train” mode under our new brand of Bojun
School (1523 E)” in this section.
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Subject to the approval by and registration with the relevant PRC authorities and the
progress of construction work which may be beyond our control, the middle school and
primary school of Nanjiang School are expected to commence operation on 1 September
2018 and the high school is expected to commence operation on 1 September 2021. It is
estimated that, in September 2018, the primary school of Nanjiang School will open for
operation of classes for grades 1, 5 and 6 while the middle school will open for operation
of classes for grade 7. As of 28 February 2018, we had incurred capital expenditure
associated with the development of the campus of the Nanjiang School of approximately
RMB42.3 million. We estimate the total capital expenditure relating to the establishment
of Nanjiang School to be approximately RMB208.7 million, of which approximately
RMB&86.7 million, RMB38.8 million and RMB83.2 million is expected to be incurred in
each of the two years ending 31 August 2018 and 2019 and after 31 August 2019,
respectively. We intend to apply approximately RMB96.6 million (equivalent to
approximately HK$112.8 million) from the Global Offering (representing approximately
28.0% of the net proceeds from the Global Offering) to finance these capital expenditures
and the remainder by equity and/or debt financing and/or our internal funds, as and when
we see fit.

On 8 August 2017, we entered into an educational project investment agreement with the
local government of Wangcang County (HEE#%) of Guangyuan City (JEJoil), a
prefecture-level city of Sichuan Province, pursuant to which the parties agreed to
establish Wangcang School with an aggregate expected total student enrollment of
approximately 4,000 students. Wangcang School is expected to comprise a primary
school, a middle school and a high school, with four to six classes, eight to ten classes and
six to eight classes in each grade, respectively.

On 9 January 2018, we acquired two parcels of land of an aggregated site areas of
approximately 79,973 sq.m. from the local land bureau of Wangcang County at an
aggregate consideration of approximately RMB46.7 million. The aggregate gross floor
area of the land is approximately 47,282 sq.m. and it will be used for operation of the
Wangcang School. The first phrase of the campus is currently under construction. Having
considered the scale of and the time required for the first phrase construction work of
Wangcang School, we expect that the first phrase construction work will be completed in
August 2018. As of 28 February 2018, we had incurred capital expenditure associated
with the development of the campus of the Wangcang School of approximately RMB60.7
million. Wangcang School will be operated in a “through-train” mode under the brand of
Bojun School (T8 /A5,

Subject to the approval by and registration with competent authorities and the progress of
construction work which may be beyond our control, the middle school and primary
school are expected to commence operation on 1 September 2018 and the high school is
expected to commence operation on 1 September 2021. It is estimated that, in September
2018, the primary school of Wangcang School will open for operation of classes for
grades 1, 5 and 6, while the middle school will open for operation of classes for grade 7.
We estimate the total capital expenditure relating to the establishment of Wangcang
School to be approximately RMB237.0 million, of which approximately RMB97.3
million, RMB81.2 million and RMB58.5 million is expected to be incurred in each of the
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two years ending 31 August 2018 and 2019 and after 31 August 2019, respectively. We
intend to apply approximately RMB96.6 million (equivalent to approximately HK$112.8
million) from the Global Offering (representing approximately 28.0% of the net proceeds
from the Global Offering) to finance these capital expenditures and the remainder by
equity and/or debt financing and/or our internal funds, as and when we see fit.

. On 22 December 2017, we entered into an education project investment agreement with
the local government of Lezhi County (4% #%) of Ziyang City (&F;i), a
prefecture-level city of Sichuan Province, pursuant to which the parties agreed to
establish Lezhi School which comprises a kindergarten, a primary school, a middle
school and a high school.

We expect to acquire land of site area of approximately 80,000 sq.m., subject to land use
planning of the government, for operation of Lezhi School, and the first phase of
construction of campus will be completed before September 2019. As of 28 February
2018, we had not incurred any preliminary costs associated with the development of the
campus of Lezhi School. Lezhi School will be operated under the brand of Bojun School

(R 5.

Subject to the approval by the registration with the relevant PRC authorities and the
progress of construction work which may be beyond our control, Lezhi School will
commence schooling in September 2019. We estimate the total capital expenditure
relating to the establishment of Lezhi School to be approximately RMB208.7 million, of
which approximately RMB16.1 million, RMB76.6 million and RMB116.0 million will be
incurred for each of the two years ended 31 August 2018 and 2019 and after 31 August
2019, respectively. We intend to apply approximately RMB17.3 million (equivalent to
approximately HK$20.1 million) from the Global Offering (representing approximately
5.0% of net proceeds from the Global Offering) to finance these capital expenditures and
the remainder by equity and/or debt financing and/or our internal funds, as and when we
see fit.

Establishing new schools by cooperating with third-party business partners: In addition to
developing new schools by purchasing the land use rights, we will also enter into cooperative
arrangements with business partners who are Independent Third Parties, including an
investment Company and a private education service provider. As at the Latest Practicable
Date, we had undertaken the following steps to expand our business:

. On 8 September 2017, we entered into a cooperation agreement with an Independent
Third Party (the “School Investor”), which is a limited liability company established in
the PRC and is principally engaged in asset management, project investment, financial
advisory and property development management. Pursuant to such cooperation
agreement, the parties agreed to establish Chengdu School with an aggregate total student
enrollment of not less than 4,000 students. The school will comprise a primary school, a
middle school and a high school. Chengdu Mingxian and the School Investor will
establish a joint venture which would be the school sponsor of Chengdu School. The
equity interest of such joint venture will be owned by Chengdu Mingxian and the School
Investor as to 51% and 49%, respectively.
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The parties to the cooperation agreement have identified a parcel of land of
approximately 100,000 sq.m. for operation of Chengdu School and such land shall be
acquired by the School Investor. The School Investor shall also invest to construct the
school facilities on such land, which is used by Chengdu School. In March 2018, the
School Investor completed an acquisition of land from the local government through
public auction. The campus is currently under construction. We shall be responsible for
students recruitment and management of the school. The board of council, which is the
ultimate decision making body of the Chengdu School, will comprise seven members
including (i) three members nominated by Chengdu Mingxian, (ii) three members
nominated by the School Investors and (iii) the school principal. The financial affairs of
the school shall be managed by the person who is jointly appointed by Chengdu Mingxian
and the School Investor.

Subject to completion of construction work of campus of Chengdu School in August 2018
and the approval by the registration with the relevant PRC authorities which may be
beyond the control of our Group nor the School Investor, the primary school and the
middle school of Chengdu School will commence schooling in September 2018 while the
high school of Chengdu School will commence schooling in 2021. It is estimated that, in
September 2018, the primary school will open for operation of classes for grades 1,4 to 6
and the middle school will open for operation of classes for grade 7. We estimate our total
capital expenditure relating to the establishment of Chengdu School to be approximately
RMB50.0 million, of which approximately RMB30.0 million, RMB14.3 million and
RMB5.7 million is expected to be incurred in each of the two years ending 31 August
2018 and 2019 and after 31 August 2019, respectively. We intend to apply approximately
RMB31.1 million (equivalent to approximately HK$36.2 million) from the Global
Offering (representing approximately 9.0% of the net proceeds from the Global Offering)
to finance these capital expenditures and the remainder by equity and/or debt financing
and/or our internal funds, as and when we see fit.

In October 2016, we entered into an agreement with a consulting firm, pursuant to which
the consulting firm would complete a market feasibility study and business plan for
development of the US School. We formulated a business plan for the development of the
US School in Los Angeles area. Afterwards, we explored and considered different
business opportunities for establishing the US School, including seeking business
opportunities for establishing the US School with other education service providers in the
United States.

On 29 January 2018, we entered into a memorandum of understanding with the US
Partner, who has extensive experience in the provision of private education services in the
United States, to expand our school network abroad. The US Partner is engaged in the
provision of private high school education services in California for grades 9-12 students
and is an accredited school of the Western Association of Schools and Colleges. Pursuant
to the memorandum of understanding, our Group and the US Partner will set up a joint
venture which will establish the US School, being a for-profit grades 7-12 private
international school, in Los Angeles area. The joint venture will be owned by our Group
as to 70% and the US Partner as to 30%. We will provide funding in an amount to be
agreed with the US Partner at a later date for financing the operations and purchase of
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facilities and will be involved in designing the education programs to be offered by the
US School. The US Partner will provide management services to the US School, assist
our Group in identifying school premises and recruiting teachers for the US School. We
intend to allocate approximately US$3.2 million for the purpose of establishing the US
School, of which approximately US$0.1 million, US$2.2 million and US$0.9 million is
expected to be incurred in each of the two years ending 31 August 2018 and 2019 and
after 31 August 2019, respectively. We intend to apply approximately RMB10.4 million
(equivalent to approximately HK$12.1 million) from the Global Offering (representing
approximately 3.0% of the net proceeds from the Global Offering) to finance these capital
expenditures and the remainder by equity, debt financing and/or our internal funds, as and
when we see fit. As of the Latest Practicable Date, we were in the process of identifying
a suitable site for the US School.

Establishing high school in our Tianfu School campus: We plan to establish a high school in
our Tianfu School campus with an aggregate expected total student enrollment of
approximately 960 students. In July 2017, we entered into an agreement with a local
committee, pursuant to which a parcel of land is provided to us for expansion of our Tianfu
School and for use of other middle and high school of Tianfu School. We shall finance the
construction cost of our campus expansion. For further information about the expansion of the
Tianfu School, please refer to the paragraph headed “Properties — Cooperation arrangement
relating to the expansion of campus of the Tianfu School” in this section. By establishing the
high school, we will be able to retain more graduates of our middle schools to pursue further
education within our school system. Subject to the approval by and registration with the
relevant PRC authorities, the new high school is expected to commence operation on 1
September 2019. As at 28 February 2018, we had incurred capital expenditure of
approximately RMB43.5 million. We estimate that the total capital expenditure relating to the
establishment of the high school is approximately RMB113.0 million, of which RMB85.9
million, RMB26.8 million and RMBO0.3 million is expected to be incurred in each of the two
years ending 31 August 2018 and 2019 and after 31 August 2019, respectively. We intend to
apply approximately RMB75.9 million (equivalent to approximately HK$88.6 million) from
the Global Offering (representing approximately 22.0% of the net proceeds from the Global
Offering) and the reminder by bank loans and/or our internal funds.

For details of the funding in respect of the above expansion plan, please refer to the section headed

“Future Plans and Use of Proceeds” in this prospectus. In the event that any of our plans are not

materialized, the allotted proceeds will be used as our working capital and/or for the development of our

other plans.

The school sponsors of all of the above new schools (except the US School) will be Lezhi Bojun,

Nanjiang Bojun, Wangcang Bojun or Chengdu Mingxian. On the assumption that there is no change of the

existing laws and regulations on the ownership and control of schools in the PRC, we will establish all of

the new schools except the US School through the Structured Contracts and will not hold any direct

equity interest in our new schools (except the US School). However, should part or all of the current

prohibitions and restrictions be removed or we are able to satisfy the Qualification Requirement in the

future, we will establish the new schools through holding direct equity interest in the relevant new

schools to the extent permitted by the then relevant laws and regulations in the PRC.
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Increase student enrollment level of our newly established schools

We intend to increase the student enrollment level of our newly established schools, namely
Longquan School and Tianfu School. Longquan School commenced operation in September 2015 and had
three grades with a total of 1,537 middle school students and two grades with a total of 330 high school
students as at 1 September 2017. Tianfu School commenced operation in September 2016 and had two
grades with a total of 903 middle school students as at 1 September 2017. Since certain of our operation
costs are fixed, we believe that our financial results will be significantly improved if we are able to enroll
more students at Longquan School and Tianfu School. We aim to enroll approximately 250 new grade ten
students at Longquan School and approximately 600 new grade seven students at Tianfu School for the
2018/2019 school year. To achieve this objective, we plan to continue to publish our application

information and admission requirements on the Internet and social media.

Provision of private education services in a “through-train” mode under our new brand of Bojun
School (BER N E)

Leveraging on over 16 years of experience in private education industry and success in replicating
our business model for management of private high school during the Track Record Period, we will
expand our school network under our new brand of Bojun School ({# & /v &), which will provide primary
school, middle school and high school education services in a “through-train” mode. Our existing school
portfolio covers kindergartens, middle schools and a high school. Our Directors are of the view that, with
the addition of primary schools to our school portfolio, we will be able to offer our students with
education opportunities in the “through-train” mode which can enhance the continuity in our curriculum
and strengthen our supports to students and are beneficial for our students’ growth and development.
Also, we plan to operate our schools under the new brand by adopting our existing teaching management
system and administration system. We believe that with our extensive operational experience in private
education management, we will be able to replicate our business model in operating our primary schools

and expand our school network under the new brand.

Continue to provide high-quality education and maintain a strong team of experienced and
qualified teaching team

We plan to continue to provide high-quality education to our students, which we believe is key to our
future success and enables us to enhance our reputation. We will continue to focus on the quality of
education we provide and monitor the academic performance of our students. We endeavor to keep pace
with the changing needs and requirements of the students and their parents and provide each of our
students with customized advice and guidance through our dedicated and professional teaching staff. We
are committed to nurturing our students to become well-rounded individuals and constructive members of
society. To achieve this objective, we will increase the variety of our extracurricular activities and
enhance the cooperation with overseas educational institutions so as to broaden the knowledge base and

enrich the learning experience of our students.
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The quality of our teaching team is crucial for maintaining and enhancing the quality of our
educational services. We will continue to maintain a strong team of experienced and qualified teachers
and other teaching staff and improve their teaching quality by arranging various training for them in
respect of teaching theories and methodologies. With respect to recruiting new teachers, we will maintain
our rigorous hiring process. In addition to assessing the teaching applicants’ academic background, we
will evaluate their abilities in using different teaching techniques and skills by requiring them to teach a
live class. We also intend to attract and retain more qualified teachers by providing better career

advancement opportunities and competitive remuneration packages.

Enhance our profitability by optimizing our pricing ability and enhancing our services

Our profitability is highly dependable on the tuition fees and boarding fees we charge. According to
the PRC laws and regulations, we are required to obtain approval from the relevant PRC government
authorities for any increase of our tuition fees and boarding fees. In the past, we proactively applied for
the increase of our tuition fees after taking into account of the general market conditions and the costs of
our operations. We are a leading private education service group in terms of student enrollment in the
2016/2017 and 2017/2018 school years in Chengdu. Having a strong reputation for student performance
and considered the growing demand for private education services in Sichuan Province, we believe we are
in a position to increase our pricing without compromising our ability to attract and retain students. For
instance, although we had increased our tuition fees of our middle schools for the 2016/2017 school year
by approximately 14%, there was no decrease in the number of students joining our schools in that school
year. In the future, we will continue to increase our tuition fees and boarding fees when necessary to
maintain and enhance our profitability, subject to our obtaining of permission from the relevant PRC
regulatory authorities. Particularly, we intend to apply for the increase of the boarding fees within the
next three school years for all of our middle schools and high school to reflect the costs of our operations.
Also, we intend to increase the tuition fees for our newly admitted students in our kindergartens. In order
to optimise our pricing ability, we will enhance our services by upgrading and improving the campus

facilities and increasing the variety of our extracurricular activities.

OUR SCHOOLS

We currently operate one middle and high school, two middle schools and six kindergartens, namely
(i) Longquan School, (ii) Tianfu School, (iii) Jinjiang School, (iv) Youshi Kindergarten, (v) Lidu
Kindergarten, (vi) Longquan Kindergarten, (vii) Peninsula Kindergarten, (viii) Riverside Kindergarten
and (ix) Qingyang Kindergarten. All of our schools are located in Chengdu, Sichuan Province. We focus
on offering comprehensive educational programs for our schools. We have a variety of campus facilities,
such as classrooms, lecture halls, multi-media rooms, piano rooms, music rooms, dancing rooms,
computer rooms, gymnasiums, general science laboratories, libraries, outdoor fields, sports courts (such
as basketball, badminton and volleyball courts), canteens, dormitories, administrative offices and staff

apartments.
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In order to promote the personal development of our students, in addition to the standard
educational programs, we also provide extracurricular activities to our students that cater to their
interests. These activities range from music (including wind instruments), arts (including traditional
Chinese painting), foreign languages (including Russian, Japanese, French and Korean) to sports
(including basketball, football, volleyball and badminton), and robotics (being robot design and
manufacturing). We believe these activities could help nurture our students to become well-rounded
individuals by developing their personal hobbies and their skills in communication, creativity and
collaboration. We also organize various after-school programs such as arts festival, sports meet, singing
contest and talents show for our students and encourage them to participate in inter-school competitions

such as robot and sports tournaments to cultivate and develop their talents and enrich their school life.

The following table sets forth the type of education, the number of students and teachers and the

approximate gross floor area of our schools as of 1 September 2017:

Approximate
Number of Number of gross floor area
Schools Type of education students™ teachers® (sq.m.)
Jinjiang School ............ Middle school 2,885 192 33,703.00
education
Longquan School .......... Middle and high 1,867 170 30,129.63
school education
Tianfu School .............. Middle school 903 82 13,472.08
education
Youshi Kindergarten ...... Preschool education 321 24 3,879.00
Lidu Kindergarten ......... Preschool education 303 29 4,141.71
Longquan Kindergarten ... Preschool education 241 27 5,069.34
Peninsula Kindergarten ... Preschool education 278 22 2,881.95
Riverside Kindergarten .... Preschool education 146 13 1,581.96
Qingyang Kindergarten ... Preschool education 267 21 3,024.28

Total ....................... 7,211 580 97,882.95

Notes:

(1)  The student enrollment information was based on the internal records of our schools at the beginning of the 2017/2018
school year.

(2)  Excludes teachers with administrative responsibilities.
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Jinjiang School

Our Jinjiang School is a full-time private middle school. It commenced schooling in September
2012 and is our first middle school. The campus of Jinjiang School is located at Jingan Road in Jinjiang
District of Chengdu. It is also a boarding school for our students to live on-campus during school terms.

Our Jinjiang School admits both boarding students and commuter students.

The following photos show the school campus of our Jinjiang School:
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Longquan School

Our Longquan School is a full-time private middle and high school. It commenced schooling as a
middle school in September 2015. In September 2016, Longquan School commenced to offer high school
education service in addition to its middle school education service. It is our first middle and high school.
The campus of Longquan School is located at Zhongcheng Road in Longquanyi District of Chengdu. It is
also a boarding school for our students to live on-campus during school terms. Our Longquan School only
admits boarding students.

The following photos show the school campus of our Longquan School:
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Tianfu School

Our Tianful School is a full-time private middle school. It commenced school in September 2016.
The campus of Tianfu School is located at Lushan Main Road in Tianfu New Area of Chengdu. It is also
a boarding school for our students to live on-campus during school terms. Our Tianfu School only admits

boarding students.

The following photos show the school campus of our Tianfu School:

Youshi Kindergarten
Our Youshi Kindergarten is a full-time kindergarten. It commenced schooling in June 2001 and is
our first kindergarten. The campus of Youshi Kindergarten is located at Zhimin East Road in Wuhou

District of Chengdu.

The following photos show the school campus of our Youshi Kindergarten:

Lidu Kindergarten

Our Lidu Kindergarten is a full-time kindergarten. It commenced schooling in September 2003. The
campus of Lidu Kindergarten is located at Lidu Park in Wuhou District of Chengdu.
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The following photos show the school campus of our Lidu Kindergarten:

Riverside Kindergarten

Our Riverside Kindergarten is a full-time kindergarten. It commenced schooling in September 2003.
The campus of Riverside Kindergarten is located at Hebin Road in Jinjiang District of Chengdu.

The following photos show the school campus of our Riverside Kindergarten:

Longquan Kindergarten

Our Longquan Kindergarten is a full-time kindergarten. It commenced schooling in March 2009.
The campus of Longquan Kindergarten is located at Dongshan Main Road in Longquanyi District of
Chengdu.

The following photos show the school campus of our Longquan Kindergarten:
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Qingyang Kindergarten

Our Qingyang Kindergarten is a full-time kindergarten. It commenced schooling in March 2010.
The campus of Qingyang Kindergarten is located at Qingsen Road in Qingyang District of Chengdu.

The following photos show the school campus of our Qingyang Kindergarten:

Peninsula Kindergarten

Our Peninsula Kindergarten is a full-time kindergarten. It commenced schooling in September
2013. The campus of Peninsula Kindergarten is located at Zhuojin East Road in Gaoxin District of
Chengdu.

The following photos show the school campus of our Peninsula Kindergarten:
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Student enrollment and capacity

As of 1 September 2017, we had an aggregate of 7,211 students enrolled in our schools, including
5,655 students at the middle schools and high school and 1,556 students at the kindergartens, and we
employed an aggregate of 580 teachers. With an increasing demand of PRC parents for quality private

education, we have experienced significant growth during the Track Record Period.

The following table sets forth information relating to the student enrollment, capacity and school

utilization rate for our schools by type as of the dates indicated:

Types of School Student Enrollment Student Capacity ) School Utilization Rate ' (%)

As of 1 September As of 1 September As of 1 September

04 0159 2016 20019 20u4® 015 2016° 20079 014 0659 016®  w11@

High School ............... — — 17 330 — — 180 360 — — 95.0 91.7
Middle Schools . ............ 2576 3072 4032 5325 2808 3258 4413 5762 97 94.3 914 924
Kidegaren .............. 139 LS LS6LS6 IS0 LM LS 89 B3 s b
Total .................... 3925 4625 5789 7211 4378 4998 6428 7987 897 925 901 90.3
Notes:
* The student enrollment information during the Track Record Period was based on the internal records of our schools.

(1)  For our high school and middle schools, the capacity is calculated based on the number of classrooms (excluding
classrooms which are used for specific purpose) in each school and the number of students that each classroom can
accommodate or the capacity of the student dormitories according to our calculations. For the kindergartens, the
capacity is calculated based on the number of classrooms (excluding classrooms which are used for specific purpose)
of each kindergarten and the class size determined by our Group with reference to the limit on the number of students
of each classroom set by the education authorities in Chengdu in respect of the first-tier kindergarten.

(2)  The school utilization rate is calculated by dividing the number of students enrolled at a school by the capacity for
students of the school.

(3)  Represents the beginning of the 2014/2015 school year.
(4)  Represents the beginning of the 2015/2016 school year.
(5) Represents the beginning of the 2016/2017 school year.

(6)  Represents the beginning of the 2017/2018 school year.

The utilization rate of our school is affected by a number of factors, such as the number of
applications received by our schools, the availability of our facilities, the marketing activities of our
schools and competition from public and private schools in Chengdu. Since 1 September 2016, we
experienced a slight decrease in the total utilization rate which is driven from the decrease in utilization
rate of our kindergartens due to keen competition from other kindergartens in Chengdu. The total school
utilization rate in the 2016/2017 school year decreased primarily because there was an increase in school
capacity as a result of Tianfu School and our high school of Longquan School commenced operations in
September 2016 while it was in the startup stage for student enrollment.
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Our school management

Our executive Directors, comprising Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong, jointly operate
our education business as an integrated enterprise. They formed an integral part of the decision-making
process of our Group’s education business and was involved in the strategic decision-making of the
Group’s education business as a whole. Upon Listing, our Board will be responsible for the strategic

development, investment strategies and overall business development of our Group.

In each of our schools (including kindergartens, middle schools and the middle and high school),
there is a board of directors or councils (325 %) which is the ultimate decision-making body of each
school and is responsible for, among others, recruitment and dismissal of the school principal,
formulating and amending the articles of association of the school, formulating the regulations and
systems of the school, formulating the development plan and approving the yearly plan of the school. Due
to our cooperation with Sichuan Normal University, each of our Jinjiang School, Longquan School and
Tianfu School has a school affairs committee (&?%éé‘%‘), which is responsible for, among others,
recruitment, appointment and removal of principal, formulating plans relating to education goal and
school size. For further information, please refer to the paragraphs headed “Our schools — Our middle
school and high school education services — Our cooperative relationship with Sichuan Normal

University” in this section.

In each of our schools, we have a school principal who is responsible for the overall daily
management of the schools. The principal is assisted by the vice principal and/or department heads, each
of whom is responsible for different aspects of our schools’ operations, such as student discipline,
educational curriculum, student dormitories, schools resources, security and logistics, student affairs,
human resources and student admissions. All of our school principals and vice principals have extensive

experience in education and school administration.

We believe that, with a clear division of duties under our management system, we are able to manage
our schools in an efficient manner which could help enhance the quality of our education and promote our

students’ well-being.
Our middle school and high school education services
Educational philosophy

All of our middle schools and middle and high school share the same school motto, educational
philosophy and goal. Our school motto is “learning intently in pursuit of knowledge and caring about the
world”. The educational philosophy of our schools is “to lay a solid foundation for the life of our
students”. Our educational goal is to nurture students to have good manners, intellectual curiosity, a

passion for life and a sense of humanity.
All of our middle schools and middle and high school are open to PRC citizens and generally recruit

students nationwide. As all of our middle schools and middle and high school are located in Chengdu,

most of our students came from Chengdu while the remainder came from other parts of Sichuan Province.
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Curriculum and diploma

The core educational curriculum of our middle schools and middle and high school is designed
based on the standards set by the PRC national and provincial educational authorities. The curriculum is
primarily formulated towards Zhongkao for middle school students and Gaokao for high school students.
The courses provided by us include Chinese, mathematics, English, history, geography, biology, physics,
chemistry, sports, music, art, information technology, labour and skills and politics. We use course
materials designated by the PRC educational authorities which include course materials published by
Beijing Normal University Publishing House, People’s Education Press and other publishers as approved
by the PRC educational authorities. We offer PRC middle school and high school diplomas to the students

graduated from our middle schools and middle and high school.

We believe students learn best with a teacher who knows them well. To achieve this end, each
student of our middle schools is taught by substantially the same group of teachers from grade seven to
grade nine. This arrangement is also adopted at our high school. We believe our teachers are able to
develop a close understanding of each student’s developmental learning needs and tailor their teaching

according to the specific needs of the student through such arrangement.

Grade assessment and graduation

Final grades at our middle schools and middle and high school are the grades received by students
for their midterm and final written examinations. In addition to the midterm and final examinations, we
also conduct monthly tests to motivate our students to study and help them identify their knowledge gaps.
We can also keep track of the academic performance of our students by conducting tests on a regular
basis. Our students are also required to participate in regional and city-wide standard subject class
examinations which are organized by the PRC education authorities during midterm and final

examination periods.

For Zhongkao administered in 2015, 2016 and 2017, approximately 86.6%, 88.5% and 92.0% of our
graduating middle school students who participated in such examinations achieved scores that allowed
them to apply to and be accepted by first-tier high schools in Chengdu, respectively. Some of our top
students at our middle schools were admitted by our high school and did not participate in Zhongkao
administered in 2016 and 2017. Since these students achieved higher scores in our internal examinations
than those who were accepted by the first-tier high schools in Chengdu, we believe these students would
have been accepted by the first-tier high schools as well had they taken Zhongkao in that year. Moreover, our
Jinjiang School is qualified to recommend graduating students to first-tier high schools in Chengdu and such
students will be recruited by the first-tier high schools if their results of Zhongkao pass the admission
threshold of the first-tier high schools as set by the PRC education authorities. We only provide
recommendation for those students who achieved top scores in our internal examinations. For the 2014/2015,
2015/2016 and 2016/2017 school years, 23, 31 and 20 students were recommended by Jinjiang School for
admission to first-tier high schools respectively.
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Exchange programs and study tours

We provide exchange programs and study tours to our students to enrich their learning experience.
In the past, through such exchange programs, our students visited various overseas schools, including
schools in Korea, Malaysia, Singapore and the United States. We believe such exchange programs and
study tours could help broaden our students’ academic horizons, develop their foreign language skills and
expose them to different cultures. We also invited teachers and students from overseas school to visit us
and participate in our class activities. We believe such cooperative relationship serves as a useful channel
for sharing teaching and training experiences with external professional and educational institutions and

could help improve our teaching qualities.
Our cooperative relationship with Sichuan Normal University

We have a well-established cooperative relationship with Sichuan Normal University
(V91| Fifi K 2. We entered into cooperation agreements with Sichuan Haowen, an affiliated company of
Sichuan Normal University for the authorized use of its brand name by our middle schools and middle
and high school and the management and operation of our middle schools and middle and high school.
Our cooperative relationship with Sichuan Normal University can be traced back to 2008 when Chengdu
Mingxian entered into a cooperation agreement with Sichuan Normal University, pursuant to which
Chengdu Mingxian and Sichuan Normal University agreed to co-operate and manage the Experimental
School. For further information, please refer to the section headed “History and Development —

Overview” in this prospectus.

In respect of the cooperation between our Group and Sichuan Normal University, we have entered
into cooperation agreements with Sichuan Haowen with respect to our Jinjiang School, Longquan School
and Tianfu School. The material terms and conditions of these cooperation agreements include: (i) the
authorized use of brand of Sichuan Normal University shall be granted to our Jinjiang School, Longquan
School and Tianfu School and we shall pay fees (which is calculated with reference to the total tuition fee
received by our Jinjiang School, Longquan School and Tianfu School for each school year) for using such
brand; (ii) each of our Jinjiang School, Longquan School and Tianfu School shall establish a school
affairs committee (further information about the school affairs committees are set out below); (iii) all
important decisions relating to the school shall be approved by the respective board of directors or
councils of our school; and (iv) the term of each of these cooperation arrangements is 20 years (in respect
of our Jinjiang School and Longquan School) and 30 years (in respect of our Tianfu School). The
cooperation agreements in respect of our Longquan School and Tianfu School will be terminated
automatically under the following circumstances: (a) occurrence of any force majeure event (such as war,
earthquake or other major natural disasters) which renders the agreement incapable of being performed;

(b) the authorized party ceases to exist due to winding up, dissolution or change of government policies.
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School affairs committee (18525 5 &)

Information about the school affairs committees of our Jinjiang School, Longquan School and

Tianfu School:

Number of members ....

Members combination ..

Members designated by
our Group ............

Responsibilities .........

Jinjiang School

Longquan School

Tianfu School

2 members shall be
designated by our
Group

2 members shall be
designated by
Sichuan Normal
University

2 members shall be
persons with specific
expertise

1 member shall be the

principal of the
school

Mr. Xiong Tao and

Mr. Ran Tao

Recruitment of the

principal and
vice-principal of the
school, formulating
plans relating to our
education goal and
school size, approving
the financial budget of
the school and making
decisions on other
important matters
relating to the school

3 members shall be
designated by our
Group

2 members shall be
designated by
Sichuan Normal
University

Mr. Xiong Tao,

Mr. Ran Tao and
Ms. Liao Rong

Appointment and removal

of the principal of the
school, reviewing and
approving the reports
on school operations
and the financial
budget of the school
and making decisions
on other important
matters relating to the
school
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Board of directors or council members (P)

According to the articles of association of Jinjiang School, Longquan School and Tianfu School, the
respective board of directors or council members (35) of our schools shall be responsible for
recruitment and dismissal of the school principal, formulating and amending the articles of association of
the school, formulating the regulations and systems of the school, formulating the development plan and
approving the yearly plan of the school, arranging for the funds required for school operations, approving
the financial budget and financial accounts of the school, deciding the limit on the number of employees
of the school and their salary standard, approving the subdivision, merge and termination of the school
and/or other important matters relating to the school (“Material Issues of School Operation”).

Notwithstanding that there are overlapping of duties between the school affairs committee and the
board of Jinjiang School, according to the articles of association of Jinjiang School, Longquan School
and Tianfu School and the advice of the PRC Legal Advisors, the board of directors or council members
is the ultimate decision making body of each of Jinjiang School, Longquan School and Tianfu School and
it can override the decisions made by the school affairs committee in respect of the Material Issues of
School Operation. It is also stated in the cooperation agreement with Sichuan Normal University that all
important decisions relating to the Jinjiang School shall be approved by its board. Moreover, since the
establishment of the school affairs committee, the school affairs committees mainly served as a
communication channel between each of Jinjiang School, Longquan School and Tianfu School and
Sichuan Normal University and as a platform for the representatives of Sichuan Normal University to
discuss the operation of our school with the representatives of the school sponsor and other members of
the committees.

During the Track Record Period and as at the Latest Practicable Date, the board of directors of
Jinjiang School consisted of five members, including the three Controlling Shareholders, namely (i) Mr.
Xiong Tao, (ii) Ms. Liao Rong, (iii) Mr. Ran Tao, (iv) Ms. Gong Yahong who is the spouse of Mr. Ran Tao,
and (v) Mr. Jiang Bohan who is a senior management of our Group. According to the articles of
association of Jinjiang School, any decisions of its board of directors shall be approved by the majority
board members who form a quorum of the meeting provided that certain important matters shall be
approved by two-thirds of the board members.

During the Track Record Period and as at the Latest Practicable Date, the board of directors of
Longquan School consisted of seven members, namely Mr. Xiong Tao, Mr. Ran Tao, Mr. Xie Gang, Mr.
Bai Chenghua (f15#£), Mr. Li Huaping (%= #2°f-), Mr. Huang Mingyong (¥ #] %) and Mr. Jiang Bohan.
Mr. Xie Gang and Mr. Huang Mingyong were appointed by Chengdu Jinbojun, the school sponsor of
Longquan School. According to the articles of association of Longquan School, any decisions of its board
of directors shall be approved by the majority board members who form a quorum of the meeting.

During the Track Record Period and as at the Latest Practicable Date, the board of directors of
Tianfu School consisted of five members, namely, Mr. Xiong Tao, Mr. Xie Gang, Mr. Ran Tao, Mr. Jiang
Bohan and Mr. Li Junfeng. Mr. Xie Gang was appointed by Chengdu Jinbojun, the school sponsor of
Longquan School. According to the articles of association of Tianfu School, any decisions of its board of
directors shall be approved by the majority board members provided that certain important matters shall

be approved by two-thirds of the board members who form a quorum of the meeting.
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According to HKFRS 10 — Consolidated Financial Statements, a subsidiary is an entity that is
controlled by another entity (known as the parent). An investor controls an investee when it is exposed, or
has rights to variable returns from its involvement with the investee and has the ability to affect those
returns through its power over the investee. Although our Company does not directly or indirectly own
our Consolidated Affiliated Entities, the Structured Contracts enable our Company to exercise control

over our Consolidated Affiliated Entities.

Under the Exclusive Business Cooperation Agreement, it was agreed that, in consideration of the
services provided by Chengdu Bojun, each of our Consolidated Affiliated Entities will pay service fees to
Chengdu Bojun. The service fees are equal to the respective amount of net profit of our Consolidated
Affiliated Entities (after deduction of all costs, expenses, taxes, losses from the previous year and the
statutory development fund of the respective school (if required by the law)). Our Consolidated Affiliated
Entities agreed with Chengdu Bojun on the actual amount of service fees to be paid after good faith
negotiations. Chengdu Bojun also has the right to periodically receive or inspect the accounts of our
Consolidated Affiliated Entities. Accordingly, Chengdu Bojun has the ability, at its sole discretion, to
extract substantially all of the economic benefit of our Consolidated Affiliated Entities through the
Exclusive Business Cooperation Agreement. In addition, under the Exclusive Business Cooperation
Agreement, Chengdu Bojun has absolute contractual control over the distribution of dividends or any
other amounts to the shareholders of our Consolidated Affiliated Entities as the prior written consent of
Chengdu Bojun is required for any distribution of dividends. In the event that the Registered Shareholders
receive any profit distribution or dividend from the Consolidated Affiliated Entities, the Registered
Shareholders must immediately pay or transfer such amount (subject to the relevant tax payment being
made under the relevant laws and regulations) to the Company. As a result of the Structured Contracts,
our Company has obtained control of our Consolidated Affiliated Entities through Chengdu Bojun and, at
our Company’s sole discretion, can receive substantially all of the economic interest generated by our
Consolidated Affiliated Entities.

Accordingly, our Consolidated Affiliated Entities’ results of operations, assets and liabilities, and
cash flows are consolidated into our Company’s financial statements. In this regard, our Directors
consider, and the Sole Sponsor concurs with the Directors’ view, that the Company can consolidate the
financial results of our Consolidated Affiliated Entities into our Group’s financial information as if they
were our Group’s subsidiaries. The basis of consolidating the results of our Consolidated Affiliated

Entities is disclosed in Note 2 to the Accountants’ Report set out in Appendix I to this prospectus.

Sichuan Normal University is well known for training high-quality teachers. Therefore, we believe
our cooperative relationship with Sichuan Normal University could bring mutual benefits to both the
university and our schools. In addition to granting authorized use of its brand name to us according to the
above cooperation agreements, Sichuan Normal University shared with us its academic research findings
in the areas of teaching ideologies and methodologies from time to time. On the other hand, our middle
schools and high school will offer internship opportunities to the graduates of Sichuan Normal University
and recruit them if they fit our hiring criteria. Moreover, it is our policy that the students of the affiliated
primary school of Sichuan Normal University in Chengdu get priority when applying for admission to our

middle school if their interview performance meets our standard.
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Ancillary services

Our Jinjiang School, Longquan School and Tianfu School are boarding schools and we provide
dormitories with beds for boarding students who live on-campus during school terms. To promote the
health and welfare of our students, we provide ancillary services at our schools, including on-campus

canteens, for which we charge separately in addition to tuition and boarding fees.

Canteens

Our Jinjiang School, Longquan School and Tianfu School have their on-campus canteens that offer
meals for our students and staff. Our students are offered set meals at canteens and they pay for their set
meals in advance of each school term. During the Track Record Period and up to the Latest Practicable
Date, we had obtained the necessary licenses in respect of the operation of our canteens. As advised by
our PRC Legal Advisors, under the relevant PRC laws and regulations, on-campus canteens which form
part of private schools currently operated on a not-for profit basis should also be operated on a
“not-for-profit” basis in principle. For further information about the relevant regulations, please refer to
the section headed “Regulatory Overview” in this prospectus. During the Track Record Period and up to
the Latest Practicable Date, our Group did not receive or intend to receive any profit from the operations

of the school canteens.

Medical Rooms

Our Jinjiang School, Longquan School and Tianfu School have their on-campus medical rooms.
Such medical rooms are licensed on-site infirmaries and offer medical diagnosis and prescription of
medication and treatments as well as basic healthcare services to our students. The on-site medical staff
or health care personnel at our schools would deal with minor medical situations involving our students.
In situations of emergency or when necessary and appropriate, we promptly send our students to nearby

hospitals for medication and treatments.

Residence tutors at student dormitories

We have our team of residence tutors, who are our full-time staff, to provide care, support and
guidance to our boarding students at the dormitories on a 24-hour basis. Our residence tutors are also
responsible for overseeing the safety and well-being of our students and supervising the dormitories to
ensure that the living conditions are safe, clean and healthy. Some dormitory buildings of Tianfu School
are currently under construction and, thus, we arranged some of our boarding students to reside at a hotel
nearby with our residence tutors during the period from late August 2017 to May 2018 as if they were
residing at our on-campus dormitories. The hotel is within walking distance from Tianfu School. Our
students stay at designated floors of the hotel that are exclusively for our school. We assigned our
residence tutors to take care of the safety and security of our students in the hotel. In the evening, when
our students leave our campus of Tianfu School and return to the hotel, they would be accompanied by our
residence tutors. As at the Latest Practicable Date, we had not encountered any safety or security issue in

connection with the stays of our students in the hotel.
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Security Systems

In the interest of our campus security and our student safety, we have our campus security staff
stationed at our campus on a 24-hour basis. Moreover, we have video surveillance equipment in
appropriate public areas of our campuses, such as entrances and exits, corridors of student dormitories
and sports venues. However, areas such as classrooms, washrooms and dressing rooms are not subject to

video surveillance.

Our preschool education services

Educational philosophy

The education philosophy of our kindergartens is that we should respect the individualities of our
students, help develop their personalities and value their future in reality. Our education goal is to nurture
our students to become healthy, happy, intelligent and artistic people. The features of our education
programs include: (i) providing a bilingual learning environment to our students so as to enable them to
understand and appreciate cultural diversity; and (ii) fostering the reading habits of our students so as to
lay a solid foundation for the life-long learning of our students.

Curriculum

We generally admit students aged two or above into our kindergartens. All of our kindergartens
provide a full-day program to our students with beds for them to take noon-time naps. We currently divide
our kindergarten students into two categories: (i) students who are younger than three years old are in
nursery and (ii) students who are three years of age or older attend K1 through K3 classes based on their

respective age.

We understand that the early childhood education is the foundation of life-long learning of our
students. Therefore, we place great emphasis on the education curriculum of our kindergartens which is
designed to stimulate our students’ interests in acquiring knowledge and develop their problem-solving
skills and self-confidence. We offer courses which cover various subjects including Chinese and English
languages, mathematics, science, social studies, health and arts. In order to enable our students to enjoy
the learning process, our education programs generally comprise a variety of creative games such as role
playing games. We aim to provide a meaningful and authentic English learning environment to our
students. Therefore, in addition to our Chinese teachers, we engage education service providers for the
provision of foreign teachers to conduct English courses at our kindergartens. Moreover, we understand
that vocabulary plays an important role in learning and helps improve reading and writing skills of our
students. Therefore, our courses are tailored to build up the vocabulary of our students. Our kindergartens
also provide a variety of storybooks to our students to cultivate their reading habits. We also tailor our
courses to develop the independence and self-care abilities of our students. For our K3 students, our
courses are designed to enable them to be well prepared for the learning environment of the primary
school. We understand the importance of working in partnership with parents for providing education to
our students. We welcome parents to communicate with our teachers on a regular basis. We also offer
opportunities to parents to be engaged in storytelling in our kindergartens and to participate in family
activities and student shows.
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Ancillary services

The campuses of our kindergartens have outdoor areas which allow our students to engage in
different kinds of outdoor activities. In order to help our students develop their motor skills, we provide
various play equipment and facilities at our playgrounds. For instance, all of our kindergartens have
basketball courts which help provide physical training to our students and foster their team-building
concepts. Moreover, in order to allow children to learn about nature from real-life experience, all of our
kindergartens designate an outdoor area where our students could grow vegetables or rear animals with
the guidance of our teachers.

Catering services

We provide catering services to our students and the charges are included in the catering fees. We
generally serve meals to our students at our classrooms. During the Track Record Period and up to the
Latest Practicable Date, as advised by our PRC Legal Advisors, we had obtained the necessary licenses in
respect of the provision of catering services to our students at our kindergartens.

Health care rooms

Our kindergartens have their on-campus health care rooms that can provide basic healthcare
services. We have on-site medical staff or health care personnel at our schools to deal with minor medical
situations involving our students. In situations of emergency or when necessary and appropriate, we
promptly send our students to nearby hospitals for medication and treatments.

Security Systems

In the interest of our campus security and our student safety, we have video surveillance equipment
in appropriate areas of our campuses, such as entrances and exits, classrooms and playgrounds. However,
areas such as washrooms are not be subject to video surveillance. The recorded video could be reviewed
by the parents of our students at request. Moreover, parents of our students can watch the real-time
surveillance video at the entrances of our kindergartens.

TUITION AND BOARDING FEES

For our middle schools and high school, in addition to the tuition fees, we charge boarding fees for
our boarding students. While most of our middle schools and high school students board at our schools,
some of our students have to commute to our schools due to the limited number of beds available in our
student dormitories. For those students that need to commute themselves, we do not offer any
transportation services. Starting from the 2016/2017 school year, as permitted by the relevant PRC
government authorities, tuition fees of all of our middle schools have increased from RMB28,000 to
RMB32,000 per student per school year, which was applicable to newly admitted students (i.e. students in
grade seven) only, while other existing students in other grades were not affected by the fee increase and
would continue to pay tuition fee at pre-existing levels. We started to operate a high school at our
Longquan School from the 2016/2017 school year and the tuition fee is RMB32,000 per student per
school year. Our boarding fees for middle schools and high school is RMB1,200 per student per school
year, which had remained unchanged during the Track Record Period.

For our kindergartens, our tuition fees for nursery students and K1-K3 students vary. As a result, the
tuition fees for our kindergartens, which are set out in the following table, are presented as a range.
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Generally, any increase in tuition fees for our schools only apply to newly admitted students for the
respective school year, while our existing students may continue to pay the tuition fees prior to the

increase.

The following table sets forth the tuition and boarding fee per student of our schools for the
2014/2015, 2015/2016, 2016/2017 and 2017/2018 school years:

Tuition and Boarding Fees

School 2014/2015 school year 2015/2016 school year 2016/2017 school year 2017/2018 school year
Jinjiang School

Middle school ....... RMB16,000-RMB29,200  RMB28,000-RMB29,200  RMB28,000-RMB33,200  RMB28,000-RMB33,200
Longquan School

High school. ........ — — RMB33,200 RMB33,200

Middle school ....... — RMB29,200 RMB29,200-RMB33,200 RMB29,200-RMB33,200
Tianfu School

Middle school ....... — — RMB33,200 RMB33,200
Youshi Kindergarten ..... RMB30,960-RMB32,160 RMB33,360-RMB34,560  RMB33,360-RMB40,560  RMB33,360-RMB40,560
Lidu Kindergarten . .. . .. RMB35,760-RMB36,960  RMB38,160-RMB39,360  RMB38,160-RMB45,360  RMB38,160-RMB45,360
Longquan Kindergarten .. RMB24,960-RMB26,160 RMB26,160-RMB27,360 RMB26,160-RMB27,360 RMB26,160-RMB27,360
Peninsula Kindergarten ... RMB34,560-RMB42,960 RMB44,160-RMB45,360 RMB44,160-RMB48,960  RMB44,160-RMB48,960
Riverside Kindergarten ... RMB32,160-RMB33,360 RMB34,560-RMB35,760  RMB34,560-RMB41,760  RMB34,560-RMB41,760
Qingyang Kindergarten ... RMB34,560-RMB35,760 RMB36,960-RMB38,160 RMB36,960-RMB44,160 RMB36,960-RMB44,160

For the years ended 31 August 2015, 2016 and 2017 and for the six months ended 28 February 2018,
tuition fees from all of our schools accounted for approximately 97.9%, 97.9%, 98.0% and 97.7% of our
total operating revenue, respectively, while the boarding fees accounted for the remainder. We divide
each school year of all of our schools into two semesters. For our middle schools and high school, we
require students and their families to pay tuition fees and boarding fees for the entire school year upfront.
For our kindergartens, we require students and their families to pay tuition fees for each semester upfront.

We recognize revenue proportionately over the relevant period of the applicable program.
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Refund policy

In the event that a student leaves our school during the school year, we have refund policies in place
at our schools, which are set forth below:

Our middle schools and high school: If a student leaves school before completing the first four
weeks of a semester, we typically charge 50% of such student’s tuition fees and boarding fees
of such semester and refund the remaining tuition fees and boarding fees, which have been
paid, to our student (if any). If he or she leaves school after completing the first four weeks of
a semester but before the end of such semester, we typically charge 100% of such student’s
tuition fees and board fees of such semester and refund the remaining tuition fees, which have
been paid, to our student (if any).

Our kindergartens: If a student leaves during a semester, we will refund the tuition fees paid
for the monthly periods the student is no longer enrolled in that semester. Moreover, if the
student leaves the kindergarten on or before the 15th day of a calendar month, we will refund
50% of the tuition fees paid for that month. If the student leaves after the 15th day of a calendar
month, no refund will be made for that month.

The table below sets forth the amount of tuition each of our schools refunded to the students for the
periods indicated.

School Tuition Refunded
Six months
ended
Year ended 31 August 28 February
2015 2016 2017 2018
(RMB) (RMB) (RMB) (RMB)
(’000) (’000) (’000) (’000)
Jinjiang School
Middle school ........................ (267) (67) (330) (402)
Longquan School
High school ...t — — — (26)
Middle school ........................ — (58) (110) 91)
Tianfu School
Middle school .................... ... — — (32) (164)
Youshi Kindergarten ................... (70) (226) (278) (60)
Lidu Kindergarten ..................... (133) (113) (112) (62)
Longquan Kindergarten ................ 91) (183) (89) (110)
Peninsula Kindergarten ................ (109) (85) (121) (13)
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School Tuition Refunded
Six months
ended
Year ended 31 August 28 February
2015 2016 2017 2018
(RMB) (RMB) (RMB) (RMB)
(’000) (’000) (’000) (’000)
Riverside Kindergarten ................ (72) (177) 97) (62)
Qingyang Kindergarten ................ (54) (129) (192) (73)
Total ... (796) (1,038) (1,361) (1,063)

THE DECISION ON AMENDING THE PRIVATE EDUCATION LAW

The Decision, which has became effective on 1 September 2017, has made certain amendments to
the Private Education Law, allowing the school sponsors of a private school which provides educations
services other than compulsory education to choose for the school to be a for-profit private school or a
not-for-profit private school.

Set out below is a summary of certain comparison between for-profit schools and not-for-profit

schools pursuant to the Decision:

For-profit schools Not-for-profit schools
Applicability ...... All private schools All private schools may choose to become
(except for schools not-for-profit schools

providing compulsory
education) may choose to
become for-profit schools

Profits ............. School sponsors are School sponsors cannot receive operating
allowed to receive profits, and all surplus from operations shall
operating profits, and the  be used for the operation of the school
surplus from operations
shall be handled in
accordance with the
provisions of the PRC
Company Law and other
laws and regulations

Licenses and Private school Private school operating licences
registration ...... operating licences, and legal person certificate of
business licences private non-enterprise/the legal person

certificate of public institution
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Taxation, supply of

land and other

For-profit schools

Not-for-profit schools

Determined based on
costs and market demand,
and subject to the
school’s discretion

Preferential tax and
supply of land treatments

Determined based on costs and market
demand, and in accordance with the fee
charge regulations promulgated by relevant
local governmental authorities

Preferential tax and supply of land
treatments according to applicable laws (in

supportive according to applicable addition, not-for-profit schools enjoy the
measures ........ laws same preferential tax and supply of land
treatments as public schools)
Support measures taken In addition to the support measures taken by
by the local government the local government including purchase of
including purchase of services, provision of student loans and
services, provision of scholarships, lease or acquisition of unused
student loans and State-owned assets, enjoy more supportive
scholarships, lease or measures, such as government subsidies,
acquisition of unused fund awards and incentive donations
State-owned assets
Liquidation ........ Liquidated in accordance = The schools’ remaining assets shall be used

with the provisions of the
PRC Company Law.
School sponsors can
obtain the school’s
remaining assets after the
settlement of the schools’
indebtedness

for the operation of other not-for-profit
schools. For schools established before the
promulgation of the Decision, if there are
any remaining assets after the settlement of
their indebtedness, school sponsors can
apply for compensation or rewards, and the
remainder of which shall be used for the
operation of other not-for profit schools.

However, the Decision is silent on the specific measures regarding how existing private schools can
choose to become for-profit private schools or not-for-profit private schools, which, according to the
Decision, shall be regulated by the corresponding rules and regulations to be promulgated by the local
government authorities. As of the Latest Practicable Date, except for Sichuan Implementing Regulations,
the local government authorities in Sichuan province had not yet promulgated the corresponding detailed
procedural rules or guidelines for the conversion of existing private schools into for-profit private schools
or not-for-profit private schools.

In addition to the Decision, State-level government authorities also issued certain implementing
rules. Five State-level government departments, including the MOE, jointly issued the Implementing
Rules on Classification Registration of Private Schools ((ERHFER B UEFCEMANR)) (the
“Classification Registration Rules”) which was announced to the public on 5 January 2017. There are
also other State-level regulations, such as the Implementing Measures for the Supervision and
Administration of For-profit Private Schools (& ¥ R HFERAS B B4 BB MEANHI)), which was
announced to the public on 5 January 2017. And, regarding local level regulations, five departments of
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Sichuan Province including the Education Department of Sichuan Province promulgated the Sichuan
Implementing Regulations, which was announced to the public on 14 May 2018. The Sichuan
Implementing Regulations mainly set out the approval and registration procedures of newly established
for-profit or not-for-profit private schools and the requirements of classification registration of the
existing private schools. However, specific procedural rules for the conversion of existing private schools
into for-profit or non-profit schools have not been set out under the Sichuan Implementing Regulations
nor any detailed guideline has been further promulgated by local governmental authorities. For details of
the above rules and regulations, please refer to the section headed “Regulatory Overview” in this

prospectus.

As a result of the foregoing analysis, there are still uncertainties regarding the interpretation and
application of the Decision with respect to various aspects of the operation of private schools, such as (i)
specific procedures to be undergone for these existing private schools to be converted into for-profit
private schools or not-for-profit private schools, (ii) respective preferential tax treatment which may be
enjoyed by for-profit private schools and not-for-profit private schools, and (iii) extra costs for-profit
private schools may incurred. Accordingly, as of the Latest Practicable Date, we were not able to
accurately quantify the potential impact on our business operations at the current stage. Given that there
is no specific procedural rule for the conversion of existing private schools into for-profit or non-profit
schools under the Sichuan Implementing Regulations nor any detailed guideline has been further
promulgated by Sichuan Province, as of the Latest Practicable Date, the schools of our Group had not yet
chosen to register either as a for-profit private school or a not-for-profit private school under Decision
and Classification Registration Rules. As advised by our PRC Legal Advisors, given that Jinjiang School,
Longquan School and Tianfu School are providing middle school education services, they shall be
registered as not-for-profit private schools under the Decision. In the future, as we plan to set up Nanjiang
School, Wangcang School and Lezhi School to provide, among others, primary school and middle school
education services, they will be registered as not-for-profit private schools. Our PRC Legal Advisors are
of the opinion that, since the Decision, the Sichuan Implementing Regulations and its related regulations
do not specify any clear deadline for existing private schools to carry out such registrations, each of our
Operating Schools would not violate the Decision, the Sichuan Implementing Regulations and its related
regulations for not choosing the type of registration at the current stage. Having considered that (i) if we
register as not-for-profit private school, we shall amend the articles of association of our schools in
accordance with applicable laws and complete the new registration formalities and (ii) Chengdu Bojun
can still receive service fees from our Consolidated Affiliated Entities under the Structured Contracts if
our schools are not-for-profit private schools, our Directors are of the view that the registration of our
schools as not-for-profit schools would not have a material adverse effect on our business and financial
conditions and operations under the current situation. For risks associated with the Decision and new
regulations in general that may impact our industry and/or our schools, please refer to the section headed

“Risk Factors” in this prospectus.

We are closely monitoring the development of the regulatory environment in Sichuan province and
will select the type of registration after detailed measures are promulgated by the relevant authorities in
Sichuan province addressing the uncertainties regarding the interpretation and application of the

Decision and the related regulations.
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OUR STUDENTS AND STUDENT RECRUITMENT

As of 1 September 2017, we had a total student enrollment of 7,211 students, including 1,556
kindergarten students, 5,325 middle school students and 330 high school students.

For our kindergartens, we conduct interviews with prospective students and their parents as part of
our recruitment process. The recruitment processes for our middle schools and high school are more
selective. We aim to recruit students who are enthusiastic about learning and eager to continue to expand
their academic horizons. For our middle schools, we generally recruit primary school graduates with
excellent academic records. For the 2014/2015 and 2015/2016 school years, we required prospective
student to take entrance examinations and admitted students according to their examination scores.
Starting from the 2016/2017 school year, pursuant to the latest PRC regulations, we were required to
conduct interviews in lieu of the entrance examinations for primary school graduates and admit students
based on their interview performance. Due to our cooperative relationship with Sichuan Normal
University, it is our policy that the students of the affiliated primary school of Sichuan Normal University
in Chengdu get priority when applying for admission to our middle schools if their interview performance
meets our requirement.

In order to maintain the quality of our high school students, we encourage our middle school
graduates to apply for our high school. We grant high school offer to our middle school students who
obtain sufficiently high scores in the internal examinations of our middle schools. It is not necessary for
these students to take Zhongkao as we do not consider their results of Zhongkao for our high school
admission.

During the Track Record Period, we enjoyed high student retention rates, particularly at our high
school and middle schools. For the years ended 31 August 2015, 2016 and 2017 and the six months ended
28 February 2018, (i) the student retention rates at our high school were nil ®°'®_ nil ™*'© 100% and
approximately 99.7%, respectively, (ii) the student retention rates at our middle schools were
approximately 99.2%, 99.7%, 99.2% and 99.4%, respectively, and (iii) the student retention rates at our
kindergarten were approximately 94.5%, 91.9%, 93.0% and 95.6%, respectively. The retention rate is
calculated based on the total number of students at our schools at the beginning of a school year/period
minus the total number of students withdrew from our schools during the corresponding school
year/period, and then divided by the total number of students at our schools at the beginning of a school
year/period.

TEACHERS AND TEACHER RECRUITMENT

We believe teachers are the key to maintaining our high-quality educational programs and services
as well as maintaining the reputation of our schools. We consider that teachers should act as role models
for our students and, therefore, they should be competent in and dedicated to teaching and the well-being
of our students. It is crucial to both the development of our students and our success in operating our
schools that we recruit teachers who fit our hiring criteria and can thrive in our schools. We primarily aim
to hire teachers who (i) are passionate about teaching and caring about students, (ii) demonstrate strong
commands of the subjects they teach, (iii) are willing to learn new educational theories and use creative
teaching tools and methods, and (iv) possess necessary academic credentials.

Note: We commenced to provide high school education service in September 2016.
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As of 1 September 2017, we had 580 teachers and among our middle schools and high school
teachers, approximately 98.6% of our teachers have a bachelor’s degree or above, and approximately 25%
have a master’s degree or above. Some of our teachers achieved outstanding performance in teaching and
received recognition from the relevant PRC authorities. As at the Latest Practicable Date, three teachers
were recognized as Exceptional Teacher* (#7#{#ifli), 64 teachers held the Advanced Teaching
Qualification® (= §& % fill), 15 teachers were recognized as Excellent Teacher at or above Municipal
Level* (T &8 A I8 75 %k fili), one teacher was recognized as Excellent Class Teacher at City Level* (T
%A 75 PEE1T), one teacher was recognized as Excellent Moral Educator at City Level* (i #EHEH
TAE#), and one kindergarten principal was recognized as Model Principal of Private Kindergarten* (%
W) b A 7 1= ). We will continue to maintain a strong team of experienced and qualified teachers
and improve the quality of our teachers by providing continuous training to them on various aspects of

teaching theories and methodologies.

The following table sets forth the number of our teachers for all of our schools for the years

indicated:
School Number of teachers™
As of 1 September

2014 2015 2016 2017
Jinjiang School ................. ... ... 172 184 177 192
Longquan School ....................... — 35 107 170
Tianfu School ....................... .. — — 36 82
Youshi Kindergarten ................... 20 22 23 24
Lidu Kindergarten ...................... 26 28 29 29
Longquan Kindergarten ................ 25 25 26 27
Peninsula Kindergarten ................ 14 20 21 22
Riverside Kindergarten ................ 11 11 11 13
Qingyang Kindergarten ................ 2 ﬂ 2 2
Total ... ﬁ ﬁ i 2

Note:

(1)  Excludes teachers with administrative responsibilities.
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The following table sets forth the teacher-to-student ratio of our schools during the Track Record
Period:

School Teacher-to-student ratio'"

As of 1 September

2014 2015 2016 2017

Jinjiang School......................... 1:15.0 1:14.4 1:15.4 1:15.0
Longquan School

— High School ................... ... — — 1:8.1 1:9.2

— Middle School ...................... — 1:11.9 1:11.6 1:11.5
Tianfu School ........................... — — 1:8.7 1:11.0
Youshi Kindergarten.................... 1:11.5 1:12.6 1:13.4 1:13.4
Lidu Kindergarten ...................... 1:12.6 1:12.5 1:11.3 1:10.5
Longquan Kindergarten ................ 1:10.3 1:11.1 1:9.9 1:8.9
Peninsula Kindergarten................. 1:9.1 1:10.8 1:13.0 1:12.6
Riverside Kindergarten ................. 1:13.0 1:13.9 1:13.7 1:11.2
Qingyang Kindergarten................. 1:12.6 1:13.9 1:12.9 1:12.7

Note:

(1)  Teacher-to-student ratio is calculated by dividing the number of students enrolled at a school by the number of teachers
employed by the school.

We manage our teacher-to-student ratio based on the number of our student enrollments, our
education plans and activities and the needs of our students. Going forward, we will review the
teacher-to-student ratio of each of our schools from time to time to ensure that we can maintain our
high-quality educational programs and services. We will continue to recruit teachers who fit our hiring

criteria.

For our middle schools and high school, our teacher recruitment processes include both written
examinations and in-person interviews. We will evaluate their abilities in using different teaching
techniques and skills by requiring them to teach a live class. For our kindergartens, we conduct in-person
interviews with the teaching applicants. We also take into account of other factors, such as the applicant’s
education background, previous teaching experience, awards and other professional qualifications and
recognitions, during our recruitment processes. Due to our cooperative relationship with Sichuan Normal
University, we offer internship opportunities to their graduates and recruit them if they fit our hiring
criteria. We also hire experienced teachers laterally from other public and private schools in China.
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We provide mentorship program for all of our newly hired teachers at our middle schools and high
school. Under this program, a senior teacher is assigned to be the mentor of a newly hired teacher. The
duty of the mentor is to provide advice and guidance to the mentee on his or her teaching methods and
skills. In addition, our teaching and research groups and course preparation groups at our middle schools
and high school also advise our teachers on various aspects of teaching. Each of our teaching and research
groups comprises teachers from different grades with various degree of experience in a particular subject
and is responsible for researching and developing teaching theories and methodologies for that subject.
Each of our course preparation groups consists of teachers of a particular subject and is responsible for
developing teaching materials and methods that put the teaching theories and methodologies developed
by the teaching and research groups into practice. Our teaching and research groups and course

preparation groups are crucial to us for maintaining our high standard of teaching.

To uphold our reputation for providing high-quality education, we believe it is important for us to
maintain the consistency of our teaching standards in all of our three middle schools. To achieve this
objective, the course preparation groups of our three middle schools conduct joint course preparation
sessions to set a standard approach in teaching a particular subject for our schools. We also assigned some
of our experienced teachers from Jinjiang School to teach at Longquan School and Tianfu School.
Moreover, in order to assess whether there exists any difference in education quality of our middle
schools, we conduct standard subject tests for the students of all of our middle schools on a regular basis.
The test results will be analyzed and discussed during the joint course preparation session and the course
preparation groups will develop measures to improve the education quality of a particular school if any

discrepancies in teaching standard are identified in that school.

In response to the changing testing and admission standards and demands of the students, and in
order to keep our teachers updated on new teaching methods and other trends in education, we are
committed to providing continuous training for our teachers. We also encourage our teachers to join
training programs provided by universities and relevant government authorities in Chengdu. We assess
the performance of our teachers mainly based on the students’ test scores. If any of our teachers fail to
meet our requirements, we will help our teachers to identify and analyze the cause of such failure and

provide suggestions to the teachers to improve their teaching quality.

We entered into written contracts with our teachers which include the following material terms and
conditions: (i) the contracts period generally ranges from one to three years; (ii) our teachers’
remuneration generally includes a monthly base salary; and (iii) the contracts can generally be terminated
upon the expiration of the agreed term, by mutual consent, by 30 days prior written notice or by our

schools unilaterally if the teachers fail to meet the requirements of our schools.
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In order to retain high-caliber teachers, we offer competitive remuneration package and our teachers
can also enjoy performance bonus, which is based on the quality of teaching as assessed by our Group.
Our middle and high school teachers may also stay at our staff quarters. Further, as one of the major
benefits to our teachers of middle schools and high school, their children could be enrolled at our schools
tuition free of charge. We believe we maintained a good working relationship with our teachers and
enjoyed a high retention rate during the Track Record Period. For the years ended 31 August 2015, 2016
and 2017 and the six months ended 28 February 2018, (i) the teacher retention rates at our high school
were nil "’ nil™’*) 95.0% and approximately 97.1%, respectively, (ii) the teacher retention rates at our
middle schools were approximately 98.3%, 94.1%, 91.7% and 98.0%, respectively, (iii) the teacher
retention rates at our kindergartens were appropriately 81.2%, 82.5%,84.0% and 86.8%, respectively. The
retention rate is calculated based on the total number of teachers at our schools at the beginning of a
school year/period minus the total number of teachers voluntarily resigned from our schools during the
corresponding school year/period, and then divided by the total number of teachers at our schools at the
beginning of a school year/period. During the Track Record Period, the retention rates of our
kindergarten teachers were comparatively lower than that of our middle school teachers and high school
teachers. Our Directors believe that such retention rate of kindergarten teachers is mainly due to a number
of factors including the high mobility of kindergarten teachers and keen competition for teachers among
market players. During the Track Record Period and up to the Latest Practicable Date, we had not
experienced any significant difficulty in recruiting kindergarten teachers nor have we had any significant
staff compensation, labour disputes or labour strikes.

During the Track Record Period, we entered into service agreements with education service
providers, who are Independent Third Parties, for arranging ten foreign teachers to teach in our
kindergartens. The terms of the service agreements range from six to 35 months. Since it might not be
cost efficient for us to hire foreign teachers directly and it could be difficult to obtain visa or other
approval required to enter and work in China for the foreign teachers, we intend to continue to engage
third-party education service providers for the provision of foreign teachers for our kindergartens in the
future.

COMPETITION

The private fundamental education industry in Chengdu was growing with a total revenue of the
industry from approximately RMB2.5 billion in 2012 to approximately RMB4.5 billion in 2016,
representing a CAGR of approximately 15.6%. According to the Frost & Sullivan Report, the number of
student enrollments of private fundamental education in Sichuan increased steadily, from 1.7 million
persons in 2012 to 2.1 million persons in 2016 and the number of student enrollments of private
fundamental education in Chengdu increased from approximately 450,000 persons in 2012 to
approximately 578,200 persons in 2016, representing a CAGR of approximately 6.5%. The proportion of
the number of students in private kindergartens, middle schools and high schools in 2016 were
approximately 71.4%, 20.6% and 10.5% of the total number of students in kindergartens, middle schools
and high schools in Chengdu, respectively. As all of the schools we operate are located in Chengdu, we
face competition primarily from public and private schools in Chengdu. We believe our primary
competitive advantages include the following:

o the reputation of our schools;

Note:  We commenced to provide high school education service in September 2016.
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. achievements in Zhongkao scores that allowed students to apply to and be admitted by first-tier
high schools in the PRC;

. the scope and quality of our education programs, services and offerings;

. ability to attract and retain qualified teachers;
o overall student experience;
o parents’ satisfaction;

J our cooperative relationship with Sichuan Normal University; and

. our relationships with overseas schools.

We expect the competition in the private education sector to persist and intensify. We believe we are
able to compete effectively due to our strong reputation and high-quality educational services. However,
some of our existing and potential competitors, especially public schools, have governmental support in
the form of government subsidies and other payments or fee reductions. Our competitors may devote
greater resources, financial or otherwise, than we can to student recruitment, campus development and
brand promotion, and respond more quickly than we can to changes in student demands and market needs.
Please refer to the section headed “Risk Factors — Risks relating to our business and our industry —
Highly competitive PRC education sector could result in reduced profit margins and market shares,
increased pricing pressure, departure of qualified teaching staff and increased spendings” in this

prospectus for more information.

MARKETING

We believe our prospective students are mainly attracted by our reputation for quality education and
the care and support students receive from our teaching staff. Our student enrollment at our schools is
largely driven by word-of-mouth referrals of our students and their parents. We consider the most
effective marketing tool of our middle schools and high school is to demonstrate to our students that we
have a strong education program which could help them improve their academic standards and achieve
high scores in the public examinations. Based on the fact that a substantial number of our middle school
students applied for our high school in 2016, we believe that our students and their parents are generally
satisfied with our education service and will naturally recommend our schools to their relatives or

friends.
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In addition to word-of-mouth referrals, for our middle schools and high school, we publish our
application information and admission requirements on the Internet and social media. In the future, we
intend to engage in a variety marketing methods including promoting our schools through newspaper,
visiting potential feeder primary schools to introduce our educational programs and establishing student
recruitment offices in different cities of Sichuan Province to support student recruitment activities. For
our kindergartens, we promote our brand name mainly through our school websites and social media. We
also arranged our students to participate in TV shows and community activities organized by the local
government authorities. According to the Frost & Sullivan Report, with continuous and strong economic
development and urbanization process, it is expected that there is an increasing demand for private
fundamental education in Chengdu. We believe our student recruitment has benefited and will continue to

benefit from such trend.

CUSTOMERS

During the Track Record Period, our customers primarily consisted of our students and their
parents. We did not have any single customer who accounted for more than 5% of our revenue for each of
the years ended 31 August 2015, 2016 and 2017 and the six months ended 28 February 2018.

SUPPLIERS

During the Track Record Period, our suppliers primarily comprised (i) Sichuan Haowen, which
granted the authorized use of the brand of Sichuan Normal University to Jinjiang School, Longquan
School and Tianfu School, (ii) construction and renovation companies; and (iii) property developers. For
the years ended 31 August 2015, 2016 and 2017 and the six months ended 28 February 2018, transactions
with our five largest suppliers amounted to approximately RMB24.7 million, RMB29.6 million,
RMB20.5 million and RMB202.7 million, respectively, which accounted for approximately 50.8%,
46.8%, 37.6% and 85.9% of the Group’s total purchase, respectively. Transaction with our largest
supplier for the years ended 31 August 2015, 2016, 2017 and the six months ended 28 February 2018
amounted to approximately RMB10.2 million, RMB10.6 million, RMB9.4 million and RMB133.1
million, respectively, which accounted for approximately 21.1%, 16.7%, 17.3% and 56.4% of the Group’s

total purchase, respectively.
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The table below sets out the details of our five largest suppliers for each of the years ended 31
August 2015, 2016 and 2017 and the six months ended 28 February 2018:

For the year ended 31 August 2015:

Approximate
years of Approximate  Percentage of our
Principal business of ~ Type of products/services purchased  relationship with purchase amount ~ Group’s total
Name of supplier our suppliers by our Group our Group Payment term Payment method (RMB’000) purchase
SupplierA ... .. Provision of, Construction services 3 years Payment by Bank transfer 10,210 21.1%
among others, installments on
construction agreed dates
services
Sichuan Haowen . Cooperation and ~ Use of the brand of No.1 9 years Payable annually ~ Bank transfer 6,666 13.7%
investment in Experimental School
education Attached to Sichuan
Normal University and
other relevant support
to the operation of the
schools of the Group
Supplier C ... Provision of, Renovation and § years Payment by Bank transfer 5,354 11.0%
among others, maintenance services installments on
construction agreed dates
and design
services
SupplierD ... .. Property Lease of school premises 16 years Payable Bank transfer 1,419 2.9%
developer and semi-annually
property
management
SupplierE . .. ... Property Lease of school premises 6 years Payable quarterly ~ Bank transfer 1,038 2.1%
developer
Sub-total 24,087 50.8%
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For the year ended 31 August 2016:
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Approximate
years of Approximate  Percentage of our
Principal business of Type of products/services purchased  relationship with purchase amount  Group’s total
our suppliers by our Group our Group Payment term Payment method (RMB’000) purchase
Provision of, Renovation services 2 years Payment by Bank transfer 10,581 16.7%
among others, installments on
renovation agreed dates
and design
services
Sichuan Haowen. . Cooperationand  Use of the brand of No.1 9 years Payable annually ~ Bank transfer 7,399 11.7%
investment in Experimental School
education Attached to Sichuan
Normal University and
other relevant support
to the operation of the
schools of the Group
Provision of, Renovation and 2 years Payment by Bank transfer 6,883 10.9%
among others, construction services installments on
renovation agreed dates
and subject to
construction percentage of
services completion of
services and the
final audited
contract sum
Property Lease of school premises 2.5 year Payable Bank transfer 2,695 4.3%
developer and semi-annually
provision of
building
management
services
Provision of Provision of audio, 4.5 years Payment of agreed ~ Bank transfer 2,060 3.3%
information surveillance and percentage of
technology broadcasting systems the total
equipment contract sum at
agreed dates
Sub-total 29,618 46.9%
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For the year ended 31 August 2017:

Approximate
years of Approximate  Percentage of our
Principal business of Type of products/services purchased  relationship with purchase amount  Group’s total
Name of supplier our suppliers by our Group our Group Payment term Payment method (RMB’000) purchase
Sichuan Haowen . Cooperation and ~ Use of the brand of No.I 9 years Payable annually ~ Bank transfer 9,352 17.3%
investment in Experimental School
education Attached to Sichuan
Normal University and
other relevant support
to the operation of the
schools of the Group
Supplier F...... Provision of, Renovation services 2 years Payment by Bank transfer 5,615 10.3%
among others, installment on
renovation agreed dates
and design
services
SupplierH ... .. Property Lease of school premises 2.5 year Payable Bank transfer 2,695 5.0%
developer and semi-annually
provision of
building
management
services
SupplierD ... .. Property Lease of school premises 16 years Payable Bank transfer 1,419 2.6%
developer and semi-annually
property
management
Supplier C ... Provision of, Renovation and § years Payment by Bank transfer 1,370 2.5%
among others, maintenance services installments on
construction agreed dates
and design
services
Sub-total 20451 37.7%

— 220 —




BUSINESS

For the six months ended 28 February 2018:

Approximate
years of Approximate  Percentage of our
Principal business of Type of products/services purchased  relationship with purchase amount  Group’s total
Name of supplier our suppliers by our Group our Group Payment term Payment method (RMB’000) purchase
SupplyJ ... Provision of, Foundation construction less than one ~ Payment by Bank transfer 133,067 564
among others, and main building year installments on
construction construction agreed dates
engineering based on work
work progress
SupplyK ... Provision of, Dormitory construction less than one ~ Payment by Bank transfer 53,533 221
among others, year installments on
construction agreed dates
engineering based on work
work progress
Supply L .. Provision of, Architectural design less than one ~ Payment by Bank transfer 6,012 2.6
among others, year installments on
architectural agreed dates
design and based on work
construction progress
planning
services
Sichuan Haowen . Cooperationand ~ Use of the brand of No.I 9 years Payable annually ~ Bank transfer 5,202 22
investment in Experimental School
education Attached to Sichuan
Normal University and
other relevant support
to the operation of the
schools of the Group
Supply M ...... Provision of, Construction foundation less than one ~ Payment by Bank transfer 43823 2.0
among others, engineering work year installments on
construction agreed dates
foundation based on work
engineering progress
work
Sub-total 202,697 85.9
Note: Comprising two architectural design companies which jointly provided architectural design services to our Group.

— 221 —



BUSINESS

Mr. Jiang Bohan, the principal of Jinjiang School, is a supervisor of Sichuan Haowen but does not
hold any equity interest in Sichuan Haowen. None of our Directors, their respective associates, or any
Shareholder who, to the knowledge of our Directors, owned more than 5% of our issued capital, had any
interest in any of our five largest suppliers during the Track Record Period and up to the Latest
Practicable Date.

INTELLECTUAL PROPERTY

We recognize the importance of protecting and enforcing our intellectual property rights and rely on
intellectual property laws and related registration procedures to protect our intellectual property rights.
All of our kindergartens operate under the PRC registered trademarks “m@e” and “§h# . The registered
proprietor of the Youshi Trademarks is Chengdu Bojun. As at the Latest Practicable Date, we were the

registered owner of the trademarks “B) » and “®%%% in Hong Kong and had filed twelve trademark
applications in PRC.

In addition, we are the registrant of the domain names of www.scsdyz.com, www.ys61.com and

bojuneducation.com.

For further details of our intellectual property rights, please refer to the section headed “Statutory
and general information — Further information about the business of our Group — 10. Intellectual
property rights of our Group” in Appendix V to this prospectus.

During the Track Record Period and up to the Latest Practicable Date, we had not been subject to
any intellectual property infringement claims which had any material impact on our Group. Please refer
to the section headed “Risk factors — Risks relating to our business and our industry — We may face
disputes from time to time relating to the intellectual property rights of third parties” in this prospectus
for further details.

AWARDS AND RECOGNITIONS

We have received certain awards and recognitions from various local governments and other
organizations since our establishment in recognition of our contribution to the private education industry,
the quality of education we provide and the outstanding achievements of our students. The following

table sets forth some of the awards and recognition we have received:

Year Award/Accreditation Awarding Organization Awarded Entity

2012-2015 National Technology and State General Administration of Sport of  Jinjiang School
Sports Traditional School* China, Ministry of Education, Ministry
(REFHEBEERER) ... of Science and Technology Department*

(CEI - FE o R S EI Ve ki 0]

2013 First-tier Kindergarten in Chengdu* Chengdu Education Bureau* Qingyang Kindergarten
(R — B ) (AT F )
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Year Award/Accreditation Awarding Organization Awarded Entity
2013 Chengdu City Charming Chengdu Television Station* Jinjiang School
Campus Award* (BUAR T BAR 2 )
ORISR )
2012 First-tier Kindergarten in Chengdu* Chengdu Education Bureau* Lidu Kindergarten,
(RET—Ah ) (T HER) Longquan Kindergarten
and Riverside Kindergarten
2012 Second-tier Kindergarten in Chengdu* Chengdu Education Bureau* Youshi Kindergarten
(RERTT —AhRRE (BT HE )
2014 Second-tier Kindergarten in Chengdu*  Social Affairs Bureau of Peninsula Kindergarten
(R —8Rah 5e ) oo Chengdu Gaoxin District*
(R o BT AL & 3 )
2016 Advanced Group in the Secondary and Education Bureau of Longquan School
Primary Teachers Skills Competition* Longquanyi District of Chengdu*
(FR/NER A S BB RE K B — (BB R B R )
JEHEER) Chengdu City Longquanyi District
Labour Union*
(AR RE R B A0 T 6)
2017 The Best Organisation in the Star of ~ Sichuan Committee of the Star of Tianfu School
Outlook English Talent Competition®*  Outlook English Talent Committee of the
(B2 RIEFEER K ERAEASEE) .. China Central Television*
(PR B EAE  RERRRKE
PIEE3=Fp)
2017 Advanced Group in Establishing Jinjiang District Education Bureau* Jinjiang School
Quality Middle School in the School — (SRILIEZ & M)
Year of 2016-2017*
(2016-201 754 JE ) L B e LA
THESEME)
2017 Chengdu Basketball Backup Talent Chengdu Basketball Association* Jinjiang School
Breeding Ground* (BUEb T EERRIAE & (BN &Rk &)
TEAARES)
2017 Best Performance Award in Winds Beijing Dunshan Culture and Arts Jinjiang School

Division in National Youth Music
Festival * (25 5 D -7 44 45 4

SR FERERERSE)

Company Limited*

(AL 2 SO B A PR D)
Chengdu Dunshan Culture and Arts
Company Limited*
(R S BT A R )
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We are the council member of the following educational associations:

Seat or membership Organization Entity

Council Member. ... Primary and Secondary Education Special Jinjiang School
Committee of Chengdu Private Education

Association* (FUARTT R BFECH W &
FNERBREZED)

EMPLOYEES
As of 1 September 2015, 2016 and 2017 and 28 February 2018, we had 731, 928, 1,114 and 1,117

employees, respectively. The following table sets forth the total number of employees by function as at
the Latest Practicable Date:

Number of

Function Employees % of Total
Executive Directors and senior management ..................... 5 0.4
Teachers) ... ... . 579 48.5
Residence tutors . ......viuin et 178 14.9
Administrative and supporting staff® ... . ... ... 222 18.6
CamPUS SECUTTLY ..ttt ittt ettt e e e 41 3.4
Accounting and finance staff.......... .. .. .. 20 1.7
Other staff. ... . 149 12.5
Total ... ... 1,194 100.0
Notes:

(1)  Excludes teachers with administrative responsibilities.

(2)  Includes teachers with administrative responsibilities.

As of the Latest Practicable Date, our employees were located in the PRC. As required by the PRC
laws and regulations, we participate in various employee social security plans for our employees that are
administered by local governments, including housing, pension, medical insurance and unemployment
insurance. During the Track Record Period, we did not make adequate contributions to social insurance
and housing provident funds for some of our employees as required by applicable PRC law and
regulations. For more information about our compliance with the relevant social insurance and housing
provident fund regulations, please see the paragraph headed “Legal proceedings and compliance” in this
section. We believe we have maintained a good working relationship with our employees, and we have not
experienced any material labor disputes during the Track Record Period.

Moreover, one of our schools has established a labor union and our employees may voluntarily
participate in the activities of the labor union. During the Track Record Period, we have not experienced
any material labor union disputes.

We engaged third-party education service providers for the provision of foreign teachers for our
kindergartens. These teachers are employed by the third-party education service providers who shall bear
the costs of their social insurance and housing fund as required under the PRC laws. For details of this
arrangement, please see the paragraph headed “Teachers and teacher recruitment” in this section.
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Notes:

(1)

(2)

(3)

(4)

For further details on the legal consequences associated with title defects, please refer to the paragraph headed

“Properties — Title defects” in this section.

Pursuant to an asset transfer agreement, a supplemental agreement and several related agreements entered into
between, among others, a property developer, a property investment company and Tianfu School, the properties which
comprise a parcel of land with a total gross site area of approximately 19,186.57 sq.m., two buildings with a total gross
floor area of approximately 13,472.08 sq.m. and various ancillary structures (the “Tianfu Properties”) shall be
transferred to Tianfu School at a total consideration of RMB75,000,000. As at the Latest Practicable Date, Tianfu
School has already made full payment of the said consideration to the property developer and the property developer
is in the process of applying to transfer the ownership of the Tianfu Properties to Tianfu School. Tianfu Properties are
used as the school premises of Tianfu School. As advised by our PRC Legal Advisors, as at the Latest Practicable Date,
based on legal documents provided by the property developer, the property developer has already obtained the
ownership certificate of land use right* (B L FHHER), construction land planning permit, construction
engineering planning permit* (¢ LFEEKIF|FFr]3%), building engineering construction permit* (HZE LN FF l 7)
and construction project planning qualified certificate® (Zs¢ LFEHIE| 54 7) in respect of the Tianfu Properties.
After reviewing the aforementioned legal documents, our PRC Legal Advisors are of the view that the Tianfu
Properties have conformed to the planning purposes described under the relevant construction and planning permits
and the certificate of land use right.

As advised by our PRC Legal Advisors, according to the Implementation Rules of the Interim Regulations on the
Registration of the Immovable Property* (A& & 50 175 B iE 40 1)), the documents that are required to be
submitted to the relevant PRC authorities for the application of the transfer of the property ownership mainly include:
(i) the immovable property ownership certificate® (/8 & # Ji§ #); (ii) the relevant asset transfer agreement; and
(iii) the payment record of the relevant taxes. Based on the Information Processing Notification Form ({5 K& 55 %01 ji 2
# A1 ¥) issued by Chengdu Tianfu District Real Estate Registration Service Center (#5787 [ A B 2 5 5o IR B
f1.0>), the application of immovable property ownership certificate was submitted by the property developer and
accepted by Chengdu Tianfu District Real Estate Registration Service Center on 24 November 2016. On 6 December
2016, our PRC Legal Advisors consulted the principal person of the Chengdu Tianfu District Real Estate Registration
Service Center. As advised by our PRC Legal Advisors, Chengdu Tianfu District Real Estate Registration Service
Center is a competent authority which is responsible for real estate registration and issuance of relevant certificates in
Chengdu Tianfu district. The relevant principal person of the Chengdu Tianfu District Real Estate Registration Service
Center confirmed with the PRC Legal Advisors that (1) the property developer has submitted its application of
immovable property ownership certificate for the Tianfu Properties; (2) the documentation submitted by the property
developer basically satisfies the requirements of the application of immovable property ownership certificate and has
already been accepted; and (3) currently the property developer is in the due course of making the real estate certificate
application and registration for Tianfu Properties. According to our PRC Legal Advisors, subject to the compliance of
the Implementation Rules of the Interim Regulations on the Registration of the Immovable Property by the property
developer and Tianfu School, there are no material legal impediments in transferring the ownership of the property
from the property developer to Tianfu School.

We leased this property from Chengdu Hengyu as the office of Chengdu Bojun. Chengdu Hengyu is an associate of Mr.
Xiong Tao and a connected person of our Company under the Listing Rules. Accordingly, the lease transaction we
entered into with Chengdu Hengyu constitutes a continuing connected transaction for our Company under the Listing
Rules upon Listing. For details of this continuing connected transaction, please refer to the section headed “Connected
Transactions — Exempt continuing connected transaction — Office lease” in this prospectus.

As set out in the section headed “Property Valuation Report” in Appendix III to this prospectus, as the buildings are
without proper title certificates, no commercial value has been attributed to them. However, for reference purpose
only, the property valuer is of the opinion that the depreciate replacement cost of these buildings and structures
(excluding the land) as at 30 April 2018 would be RMB58,620,000.
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(5)

(6)

(7)

(8)

9)

(10)

(11)

(12)

As set out in the section headed “Property Valuation Report” in Appendix III to this prospectus, as the properties have
not been assigned to Tianfu School and thus the title of the properties has not been vested in Tianfu School, no
commercial value has been attributed to them. However, for reference purpose only, the property valuer is of the
opinion that (i) the market value of the completed buildings and various ancillary structures (including the land parcel
with a site area of approximately 19,186.57 sq.m. that they are erected thereon) as at 30 April 2018 would be
RMB77,860,000, on the condition that the relevant title certificates have been obtained by Tianfu School and Tianfu
School is entitled to freely transfer, lease, mortgage or otherwise dispose of the properties and the (ii) depreciated
replacement cost for a dormitory building (excluding the land) which was under construction as at 30 April 2018 would
be RMB65,200,000.

On 23 November 2017, Nanjiang Bojun entered into two contracts with the State-Owned Land Resources Bureau of
Nanjiang County* (FgVL#AE] & iJ5)) for the acquisition of two parcels of land of an aggregate site areas of
93,649.50 sq.m. at an aggregate consideration of approximately RMB35.1 million. The properties are designated for
the operation of Nanjiang School. As at the Latest Practicable Date, Nanjiang Bojun had already made full payment of
the said consideration and obtained the ownership certificate of land use right* (75 + #hfii I #7). Nanjiang Bojun
had obtained the construction land planning permit* (5% Ffl Hi kL #7357l #%), construction project planning permit*
(R CREAHIFF vl &%) and the project construction permit* (#:#% LA L7 1l #) for the construction work of
Nanjiang School.

We leased this property from an Independent Third Party free of charge. Our Directors confirmed that the property was
only used as the registered address of Nanjiang Bojun and no agreement was reached with the lessor in respect of the
area of the leased property and the term of the lease.

As set out in the section headed “Property Valuation Report” in Appendix III to this prospectus, the market value of the
property as at 30 April 2018 is RMB88,270,000. The property comprises a parcel of land with 12 buildings and various
structures that are under construction.

On 9 January 2018, Wangcang Bojun entered into two contracts with the Stated-Owned Land Resources Bureau of
Wangcang County* (HEE#2E + ¥ U5 7)) for the acquisition of two parcels of land of an aggregate site areas of 79,973
sq.m. at an aggregate consideration of approximately RMB46.7 million. The properties are designated for the
operation of Wangcang School. As at the Latest Practicable Date, Wangcang Bojun had already made full payment of
the said consideration and obtained the ownership certificate of land use right* (B 1= {f F #£ 7). Wangcang Bojun
had obtained the construction land planning permits* (&% FHl #iBL#]FF 7 7%), the construction project planning
permits* (ZE¢ LFEHIEIFF 0] &) and the project construction permit* (s LFEME LFFnl#) for the construction
work of Wangcang School.

As set out in the section headed “Property Valuation Report” in Appendix III to this prospectus, the market value of the
property as at 30 April 2018 is RMB111,500,000. The property comprises two parcels of land with 7 buildings and
various structures that are under construction.

The balance presenting the carrying amount of the buildings.

The balance presenting the carrying amount of the prepaid lease payments.

All of the above properties are used for non-property activities as defined under Rule 5.01(2) of the

Listing Rules. Please see the section headed “Property Valuation Report” in Appendix III to this
prospectus for more information.

Cooperation arrangement relating to the expansion of campus of the Tianfu School

On 14 July 2017, the Tianfu School entered into a cooperation agreement with the Shuangquan

Village Committee of Wanan Street of Tianfu New District (J i 8 i # 42 147 8 8 02 A AT R Z B ) (the
“Shuangquan Committee”), pursuant to which the Shaungquan Committee shall provide a parcel of land
of gross site area of approximately 10,433 sq.m. for the expansion of campus of Tianfu School. Under the
agreement, we shall finance the construction work of such expansion. Upon completion of the
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construction of properties on the land, (i) the Shuangquan Committee shall be entitled to the ownership of
the properties of floor area of 7,100 sq.m., and shall lease such properties to Tianfu School and (ii) Tianfu
School shall be entitled to the ownership of the other properties.

Title defects
We have a number of title defects with respect to the properties owned or leased by us.
Jinjiang School

As at the Latest Practicable Date, we had not obtained the building ownership certificates and
construction planning permits for the 13 buildings located on the land leased and occupied by the Jinjiang
School with a gross floor area of approximately 33,703 sq.m. For further details on the legal
consequences, potential penalties, remedies and rectification measures and potential impact on our
operations and financial condition associated with the title defects of our owned buildings, please see the
paragraph headed “Legal proceedings and compliance” in this section.

With respect to the school premises for the library and back office canteen of Longquan School, the
lessor has not provided us with the relevant valid building ownership certificate. As advised by our PRC
Legal Advisors, if the lessor did not obtain the valid building ownership certificate, we may encounter
difficulties in continuing to occupy such premises. However, as confirmed by our Directors, (i) the
aforesaid premises are used as our teaching ancillary service facilities which do not have any core
teaching function; (ii) no third party has objected to nor has there been any dispute over the occupation of
the aforesaid premises by Longquan School; and (iii) if the aforesaid premises cannot be used by the
Longquan School, the school will actively cooperate with the lessor or other third party to seek
alternative properties in the neighboring area with building ownership certificates. Having considered the
above, we consider that the title defects of the premises for the library and back office canteen of
Longquan School does not have material adverse impact on its operation.

Lidu Kindergarten

With respect to the school premises of Lidu Kindergarten, the lessor has not provided us with the
relevant valid building ownership certificate. As advised by our PRC Legal Advisors, if the lessor did not
obtain the valid building ownership certificate, we may encounter difficulties in continuing to lease such
properties and may be required to relocate. However, as advised by our PRC Legal Advisors, the lease
agreement between us and the lessor is legally valid and enforceable. Our PRC Legal Advisors further
advised us that according to the lease agreement, in the circumstances when we are required to vacate
from our school premises due to any change of government policy or other reasons, the lessor shall
provide us with assistance in connection with student withdrawals. Should we are required to vacate from
these properties, our Directors estimated that the time required is approximately four months and the
related costs are approximately RMB3.0 million. We estimate that four months are required for the
relocation because, similar to the relocation plan of Jinjiang School as stated in the paragraph headed
“Properties — Land expropriation” in this section, the relocation will be carried out gradually by three
different stages so as to minimize the impact of the relocation and the interruption that will be caused to
our school operations. In view of foregoing, our Directors believe that, save for the relocation costs
disclosed above, the relocation will not have any material adverse impact on our business, results of
operation and financial position.
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Peninsula Kindergarten

With respect to the school premises of Peninsula Kindergarten, as advised by our PRC Legal
Advisors, the lessor has obtained the relevant land use rights certificate and the construction permit but it
has not obtained the relevant building ownership certificate. As advised by the PRC Legal Advisors,
given that the construction permit has been obtained, the buildings concerned have passed the fire control
assessment and the usage of these buildings complies with the relevant planning documents, there is no
risk that these buildings will be deemed as illegal construction and demolished. Accordingly, the PRC
Legal Advisors advised us that the risk that our Peninsula Kindergarten will be unable to continue to
occupy or use its current school premises due to the lessor’s failure in obtaining the building ownership
certificate is low. Based on the advice of our PRC Legal Advisors, our Directors are of the view that the
risk that we are not able to use the school premises of Peninsula Kindergarten is low.

Non-registration of lease agreements

The relevant lease agreements our schools and subsidiary have entered into with the lessors were not
registered with relevant PRC government authorities. Our PRC Legal Advisors have advised us that we
may be required by the relevant PRC authorities to register the relevant lease agreements within a
prescribed time limit. If we fail to do so, we may be subject to fines ranging from RMB1,000 to
RMB 10,000 for each non-registered lease. However, as at the Latest Practicable Date, we have not been
fined by the relevant PRC authorities with respect to these non-registered leases, and our PRC Legal
Advisors has advised us that the non-registration of such lease agreements would not affect their validity.

For further details on the risks associated with our leased properties, please see the section headed
“Risk Factors — Risks relating to our business and our industry — We face certain risks relating to the
properties leased by us” in this prospectus.

Land expropriation

The school premises of Jinjiang School are built on five parcels of collectively-owned land we
leased from an Independent Third Party. As advised by our PRC Legal Advisors, these parcels of
collectively-owned land are included in the expropriation plan released by the government of Chengdu in
2006 and 2010 respectively. As a result, there is a risk that these parcels of collectively-owned land will
be expropriated by the local government and we may be required to vacate the relevant properties and
relocate our Jinjiang School. Please refer to the section headed “Risk Factors — Risks relating to our
business and our industry — Our business, financial condition and results of operations may be adversely
affected if the land on which our Jinjiang School is located is expropriated by the PRC government” in
this prospectus for details of the related risks. According to the interview conducted by our PRC Legal
Advisors with Chengdu State-Owned Land Planning and Properties Nature Affairs Centre* (&R T +
Fi#| M FE S5 5 0) on 28 September 2016, the land expropriation process in respect of these parcels of
collectively-owned land is still in progress and has not been completed. Our PRC Legal Advisors have
also consulted with the Chenglong Road Street Office of Jinjiang District of Chengdu* (A &R 7 # VL [ A
HEBE B8 5 JE) on 21 September 2016. As advised by our PRC Legal Advisors, the Chenglong Road
Street Office of Jinjiang District of Chengdu is a competent authority responsible for executing the
expropriation plan in respect of the land on which our Jinjiang School is located. The Chenglong Road
Street Office of Jinjiang District of Chengdu informed our PRC Legal Advisors that it has not taken any
actions to execute the expropriation plan in respect of the land on which our Jinjiang School is located
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and it will not take any actions unless a consensus has been reached between the Chengdu State-Owned
Land Resources Bureau* (#5117 [ 1 & i 7)), the owners of the collectively-owned land and our Jinjiang
School on the details of the indemnification and relocation arrangement in respect of the expropriation of
the land. Our Directors confirmed that, as at the Latest Practicable Date, neither the Chenglong Road
Street Office of Jinjiang District of Chengdu nor Chengdu State-Owned Land Resources Management
Bureau has approached us for matters relating to the expropriation of the land on which our Jinjiang
School is located. According to the information obtained by our PRC Legal Advisors from the public
information provided by the Information Centre of Chengdu Planning Management Bureau* (Ji# i #i
# 4 HJ7), the collectively-owned land is currently designated as school premises for elementary school
or middle school. Therefore, the current usage of the collectively-owned land as the school premises of
our Jinjiang School complies with the existing town planning of Chengdu. Moreover, the Chenglong
Road Street Office of Jinjiang District of Chengdu informed our PRC Legal Advisors that the possibility
of demolishing the school premises of our Jinjiang School is relatively remote given the education
function it performed in the district.

On 6 December 2016, our PRC Legal Advisors have also consulted with Chengdu State-Owned
Land Resources Bureau and was informed by Chengdu State-Owned Land Resources Bureau that its
Jinjiang branch office is responsible for the matters relating to the expropriation of the land on which our
Jinjiang School is located. According to a written confirmation letter dated 5 February 2018 and issued
by the Jinjiang branch office of the Chengdu State-Owned Land Resources Bureau to our Jinjiang School,
the Jinjiang branch office of the Chengdu State-Owned Land Resources Bureau confirmed that (i) as at
the date of the confirmation letter, the land expropriation plan in respect of the land on which our Jinjiang
School is located has not been implemented and, therefore, our Jinjiang School is still entitled to use the
land for its current education purpose; (ii) according to the current land expropriation work schedule of
Jinjiang District of Chengdu City, there is no fixed plan and timetable in respect of the expropriation of
the land on which our Jinjiang School is located and, therefore, the Jinjiang branch office of the Chengdu
State-Owned Land Resources Bureau has not communicated with us regarding the land expropriation
matter. Moreover, after considering the fact that the land was and is used by our Jinjiang School for
education purpose, the Jinjiang branch office of the Chengdu State-Owned Land Resources Bureau
allowed our Jinjiang School to continue to use the land for education purpose in the near future; (iii) if a
land expropriation plan is formulated in the future, the Jinjiang branch office of the Chengdu
State-Owned Land Resources Bureau will conduct the land expropriation work in accordance with the
Land Management Law* (M%) and the relevant laws and regulations relating to the
indemnification and relocation arrangement in respect of land expropriation and it will not demolish and
relocate our Jinjiang School or use the land concerned unless (a) a consensus has been reached between
the Jinjiang branch office of the Chengdu State-Owned Land Resources Bureau, the owners of the
collectively-owned land and our Jinjiang School on the details of the indemnification and relocation
arrangement in respect of the expropriation of the land; and (b) the indemnification and relocation
arrangement has been implemented; (iv) if a consensus is reached in respect of the indemnification and
relocation arrangement which involves the relocation of our Jinjiang School, the Jinjiang branch office of
the Chengdu State-Owned Land Resources Bureau will allow our Jinjiang School to have a reasonable
and sufficient transition period to arrange for the relocation of the school and provide assistance to our
Jinjiang School to complete the relocation work so as to ensure the education activities carried out by our
Jinjiang School will not be affected. The Jinjiang branch office of the Chengdu State-Owned Land
Resources Bureau will only expropriate the land after completion of the relocation of our Jinjiang School;
and (v) since the collectively-owned land is currently designated to be used for education purpose and
provided that such designated usage will not be changed, it is more likely that our Jinjiang School will be
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retained and be allowed to use the land to carry out its education activities if such land becomes the
state-owned land after the completion of the land expropriation process in the future. If a land supply plan
is implemented, our Jinjiang School is entitled to participate in the land supply process and apply for the
land use rights of such land.

As advised by our PRC Legal Advisors, the Jinjiang branch office of the Chengdu State-Owned
Land Resources Bureau is the competent authority to provide the above written confirmation as it is
responsible for the matters relating to the expropriation of the land on which our Jinjiang School is
located. Moreover, according to our PRC Legal Advisors, given that (i) the land on which our Jinjiang
School is located is designated as school premises for elementary school or middle school; (ii) our
Jinjiang School is duly established and authorized for providing education services under the laws of the
PRC; and (iii) the rights of our Jinjiang School in using its leased property to provide education services
are protected by the laws of the PRC, the risk that such land will be leased, assigned or given to
enterprises or entities other than our Jinjiang School after the completion of the expropriation process is
relatively remote on the assumption that the current designated usage of the land will not be changed.
Further, as advised by our PRC Legal Advisors, given that (i) the current usage of the collectively-owned
land as the school premises of our Jinjiang School complies with the existing town planning of Chengdu;
and (ii) the lease of the collectively-owned land was duly approved by its land owners and filed with and
approved by the Chenglong Road Street Office of Jinjiang District of Chengdu (which is a competent
authority to handle such matters), we will not be subject to any penalty as a result of occupying the
collectively-owned lands.

Nevertheless, should we be required to vacate from the school premises of Jinjiang School, we plan
to relocate to a place which is located near our Longquan School. The new campus of Jinjiang School will
have (i) buildings with gross floor area of approximately 8,000 sq.m. which will be used as our
classrooms, on-campus canteens and school office; (ii) residential buildings with gross floor area of
approximately 12,000 sq.m. which will be used as our student dormitories; and (iii) sports facilities with
gross floor area of approximately 2,000 sq.m.. With respect to the buildings referred to in (i) and (ii)
above, the landlord has provided us with property ownership certificates which were granted after the
devastating 2008 earthquake, which indicate that such buildings are supposed to satisfy the seismic
resistance requirements as required by the latest PRC laws and regulations. We estimate that the new
campus of Jinjiang School can accommodate 2,800 students, the time required for the relocation is
approximately four months, and the related renovation and relocation costs are approximately RMB20.8
million. The estimated time required for the relocation includes (i) preparation for the relocation
(approximately one month); (ii) implementation of the relocation plan (approximately two months); and
(iii) verifying the relocated assets of our school and handling other post-relocation matters
(approximately one month). We plan to finance the costs of relocation, if required, using our existing cash
balance or cash flow from our operations. Moreover, pursuant to an undertaking letter signed in January
2017, the landlord has undertaken to us that (i) it will vacate the properties on the new campus of Jinjiang
School within six month after receiving our written notice to relocate Jinjiang School to the new campus
of Jinjiang School; and (ii) it will enter into a lease agreement with us for leasing the new campus to
Jinjiang School for education purpose. Given that (i) a written confirmation was provided by the Jinjiang
branch office of Chengdu State—Owned Land Resources Bureau as detailed above; (ii) the relocation plan
will be carried out gradually by three different stages; and (iii) an undertaking letter was provided by the
landlord of the new campus of Jinjiang School, our Directors are of the view that the impact of relocation
will be minimized and the relocation will not interrupt the school operations and no expected loss of
revenue will be incurred due to the relocation.
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Please refer to the section headed “Risk factors — Risks relating to our business and our industry —
We face certain risks relating to the properties leased by us” in this prospectus for details of the risks
associated with the title defects of our leased properties.

Requirements for seismic resistance

According to our PRC Legal Advisors, as a general legal requirement under the applicable PRC laws
and regulations, the construction projects built, expanded or rebuilt shall meet the requirements for
seismic resistance. All construction projects shall be designed in compliance with the requirements for
fortification against earthquakes and in conformity with the standard seismic design and shall be
constructed in accordance with such design. Due to the devastating earthquake in Sichuan Province on 12
May 2008, the PRC regulations highlighted more concrete requirements for schools to protect students
and staff against earthquake disasters, including but not limited to the following measures:

. the construction projects, such as schools and hospitals, shall be designed and constructed in
accordance with seismic resistance requirements higher than those applicable to the local
buildings and effective measures shall be taken to reinforce the ability of fortification against
earthquakes; and

. where completed construction projects, such as schools and hospitals, are without the
necessary fortifications against earthquakes, or the fortifications against earthquakes fail to
meet the relevant requirements, such completed construction projects shall be appraised for
their earthquake-resistance capability in accordance with relevant PRC regulations, and the
necessary measures of reinforcement shall be taken.

As at the Latest Practicable Date, all the buildings used for our schools’ major operations could be
categorized into two major types: (i) buildings which have been granted with legal and valid building
certificates and/or have passed the construction quality checks after the devastating 2008 earthquake,
which indicate that such buildings are supposed to satisfy the seismic resistance requirements as required
by the latest PRC laws and regulations; and (ii) buildings which were constructed before the devastating
2008 earthquake, appraised for their earthquake-resistance capability after the earthquake and are in
compliance with the seismic resistance requirements. With respect to the buildings referred to in (ii)
above, as confirmed by our Group, our schools have not been required to take necessary measures to
reinforce or reconstruct such buildings in the school building safety checks conducted by the relevant
governmental authorities in the wake of the 2008 earthquake. However, our schools (i.e. Jinjiang School,
Longquan School, Lidu Kindergarten, Youshi Kindergarten and Riverside Kindergarten) which have
buildings that were constructed before the earthquake took the initiative to obtain appraisal reports in
respect of such buildings in order to comply with the relevant laws and regulations. According to the Law
of PRC on Protection Against and Mitigation Earthquake Disasters® (3 A\ L[5 By 52 9ok 5¢ %)
promulgated on 29 December 1997 and revised on 27 December 2008 and the Notice on Strengthen
Urban and Rural Construction Protection Against and Mitigation Earthquake Disasters Works concerning
<<the Law of PRC on Protection Against and Mitigation Earthquake Disasters>> issued by Ministry of
Housing and Urban-Rural Development of PRC* ({5 il 3k 45 4 3 #4155 1A B it o7 8 ok 556 32 ) Jon it
WA e B RE By 5 TAERYAE D) on 10 March 2009, it is required that those schools buildings which were
completely constructed should be appraised for their earthquake-resistance capability to check whether
they are in accordance with relevant laws and regulations and the necessary measures of reinforcement
shall be taken, if any. The appraisal reports of our schools showed that: (i) the buildings of Jinjiang
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School and Longquan School were in compliance with the seismic resistance requirements; (ii) the
buildings of Lidu Kindergarten and Riverside Kindergarten are basically in good conditions; and (iii) the
buildings of Youshi Kindergarten suffered slight damages after the earthquake. Our Directors confirmed
that, in view of such appraisal results, our Lidu Kindergarten, Youshi Kindergarten and Riverside
Kindergarten have taken relevant strengthening countermeasures according to the relevant appraisal
reports. Subsequently, our Lidu Kindergarten, Youshi Kindergarten and Riverside Kindergarten obtained
updated appraisal reports in respect of their buildings in 2016 which showed that the buildings of these
kindergartens were in compliance with the seismic resistance requirements. Based on the results of such
appraisal reports, our PRC Legal Advisors are of the view that the buildings of Lidu Kindergarten, Youshi
Kindergarten and Riverside Kindergarten are in compliance with the seismic resistance requirements.
Accordingly, our Directors are of the view that those buildings of our schools that were constructed

before the 2008 earthquake are in compliance with the seismic resistance requirements.

Regulatory requirements relating to the ratio between school building area/site area and number of

students
Kindergartens

According to the Notice on Building Area of Urban Kindergartens (<[ ED %% 3k 7 40 #ft [ a2 58 1w
FEERE (BAT) )B4 H1)), which was promulgated on 14 July 1988, and the Notice on Basic
Requirements of Kindergartens in Sichuan Province (B Bl (1Y )1| # &) HE 2 HF ] B A 22k (A7) )
%8 H1)), which was promulgated on 12 May 2006, our kindergartens shall comply with the following
requirements relating to the ratios between school building area/site area and number of students during
the Track Record Period:

Building
Building area area (m?) Site area Site area (m?)
Scale of operation (Number of class) (m?) per student (m?) per student
6cClasses. ..ot >1,773 >9.9 >2,700 >15
O ClasSeS . it >2,481 >9.2 >3,780 >14
12 classes .. >3,182 >8.8 >4,680 >13

During the Track Record Period, all of our kindergartens have complied with the applicable

requirements relating to the ratios between school building area/site area and number of students.
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High school and middle schools

According to the Notice on Standards of Facilities of Education Institutes of Sichuan Province
CCPI & N B BUR H 2 B B S D3 (01 4 B 80 M 0 BB B AR B (A7) ) 928 D), which was
promulgated on 30 April 2002, and the Notice on Basic Standards of Education Institutes for Compulsory
Education in Sichuan Province (B EN%E (VU JI| 35 FH5 A A B A R ER AR AR LA YE (R0AT) ) O SN ),
which was promulgated on 31 October 2012, the high school and middle schools of our Group shall
comply with the following requirements relating to the ratios between school building area/site area and

number of students during the Track Record Period:

Requirements which are applicable to private education institutes:

Building area Site area (m?)
Type of institutes (m?) per student per student
High school ... ..o >5 >12
Middle school. ... 24 210

Requirements which are applicable to education institutes which offer compulsory education

services:
Building
Building area area (m?) Site area’ Site area (m?)
Scale of operation (Number of class) (m?) per student (m?) per student
12 classes .o >4,772 >7.95 >12,559 >21
18 classes .. >6,379 >7.09 >18,924 >21
24 classes ... >7,972 >6.64 >21,515 >18
30 classes ... >9,605 >6.40 >24,156 >16
Note:
1. Excluding site area which are used as dormitories.

During the Track Record Period, all of our high school and middle schools have complied with the
applicable requirements relating to the ratios between school building area/site area and number of

students.
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Our PRC Legal Advisors interviewed relevant official of the Education Department of Sichuan
Province, being the competent regulatory authorities regulating our kindergartens, middle schools and
high school to provide the following confirmation. The official is familiar with the regulations governing
school building area/site area and number of students and the implementation requirements of such
regulations. The official confirmed that our kindergartens, middle schools and high school have complied
with the requirements relating to the ratio between school building area/site area and number of students
and are not subject to any fine or penalty. The official also confirmed that inspections are performed by
relevant authorities against middle schools and high schools annually and our middle schools and high
school passed each of the annual inspections conducted by the relevant authorities showing that

applicable requirements have been complied with.

INSURANCE

We maintain various insurance policies to safeguard against risks and unexpected events. For
instance, we maintain school liability insurance and property insurance for our schools. However, we do
not maintain business interruption insurance, product liability insurance or key-man life insurance. Our
Directors believe that our insurance coverage is generally consistent with the industry practice and
provides adequate protection for our assets and operations. However, we may be exposed to other claims
or liabilities not covered by our insurance. Please refer to the section headed “Risk factors — Risks
relating to our business and our industry — We maintain limited insurance coverage” in this prospectus

for more information.

LICENCES AND PERMITS

Our PRC Legal Advisors have advised that during the Track Record Period and up to the Latest
Practicable Date, we had obtained all licenses, permits, approvals and certificates necessary to conduct
our operations in all material respects from the relevant government authorities in the PRC, and such

licenses, permits, approvals and certificates remained in full effect.
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The table below sets forth details of our material licences and permits:

License Holder Granting authority Grant date Expiry date”
Private school operating  Jinjiang School Education Bureau of Chengdu  January 2015 December
license ............... Jinjiang District* 2022

(AR T SR TL IR CF =)

Private school operating  Longquan School Education Bureau of Chengdu  June 2018 June 2026

license ............... Longquanyi District*
(AR T RE SR B I 2 R

Private school operating  Tianfu School Management Committee of April 2016 April 2021

license ............... Social Affairs Bureau of
Chengdupian District, Tianfu
New District, Chengdu,
Sichuan Province*
(V51T 28 L R RTS8 W R
RERE B GHEGHER)

Private school operating ~ Youshi Administrative Approval Bureau April 2018 April 2025
license ............... Kindergarten of Chengdu Wuhou District*

(FRCHR T B AT I 1L J=) )

Private school operating  Lidu Kindergarten  Administrative Approval Bureau April 2018 April 2025

license ............... of Chengdu Wuhou District*
(AR T BCBR [ AT R A1 )

Private school operating  Longquan Education Bureau of Chengdu April 2011 -

license ............... Kindergarten Longquanyi District*
(AR T BE S BRI 2 )

Chengdu kindergarten Peninsula Social Affairs Bureau of September September
registration Kindergarten Chengdu Gaoxin District* 2016 2021
certificate® .......... GENICE AR I5))

Private school operating  Riverside Education Bureau of Chengdu  January 2015 December
license ............... Kindergarten Jinjiang District* 2022

(AR T SR VLI CF =)

Private school operating  Qingyang Education Bureau of Chengdu - -

license ............... Kindergarten Qingyang District*

(T F BT R)
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Notes:

(1)  Some of our private school operating licenses do not bear a grant date and/or an expiry date. According to our PRC
Legal Advisors, to maintain each of our private school operating licenses, the respective school is required to pass an
annual inspection regardless of whether such license bears a grant date and/or an expiry date or not. As at the Latest
Practicable Date, each of our schools had passed the latest annual inspection.

(2)  On 22 September 2016, an officer of the education department of Social Affairs Bureau of Chengdu Gaoxin District
confirmed with our PRC Legal Advisors that the current practice of the bureau is to issue Chengdu kindergarten
registration certificate for the operation of a kindergarten in Gaoxin District and this certificate is the only certificate
which was issued for this purpose as at the Latest Practicable Date. As advised by our PRC Legal Advisors, the officer
is competent to confirm for matters relating to the operation of a kindergarten in Gaoxin District as the officer is in
charge of matters relating to the preschool education.

HEALTH AND SAFETY MATTERS

We are dedicated to protecting the health and safety of our students. We have on-site medical staff or
health care personnel at each of our schools to deal with minor medical situations involving our students.
For any serious and emergency medical situations, we will send our students to local hospitals for
medical treatment. We employed our own security staff and also engaged a security service provider for
maintaining property security services at our school premises. During the Track Record Period and up to
the Latest Practicable Date, we did not experience any serious accident, medical situation or safety issue

involving our students.

LEGAL PROCEEDINGS AND COMPLIANCE

During the Track Record Period and up to the Latest Practicable Date, we had not been and were not
a party to any material legal, arbitral or administrative proceedings, and we were not aware of any
pending or threatened legal, arbitral or administrative proceedings against us or any of our Directors
which, in the opinion of our management, could have a material adverse effect on our operations or
financial condition. Our Directors have confirmed that, no member of our Group is currently engaged in

any material litigation, arbitration or administrative proceeding.

During the Track Record Period and up to the Latest Practicable Date, save as disclosed below under
the paragraph headed “Legal proceedings and compliance” in this section, we did not commit any
material non-compliance of the laws or regulations, nor did we experience any systemic non-compliance
incidents, which taken as a whole, in the opinion of the Directors, are likely to have a material and
adverse effect on our business, financial condition or results of operations. During the same periods, we
also did not experience any non-compliance of the laws or regulations, which taken as a whole, in the
opinion of the Directors, reflects negatively on the ability or tendency of our Company, the Directors or
our senior management, to operate our business in a compliant manner. Our PRC Legal Advisors are of
the opinion that, save as disclosed below under the paragraph headed “Legal proceedings and
compliance” in this section, we have complied with all relevant PRC laws and regulations in all material
respects during the Track Record Period and up to the Latest Practicable Date.
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Set forth below is a summary of our non-compliance matters during the Track Record Period and up
to the Latest Practicable Date, as well as rectification actions and preventive measures that we have taken

in respect of such matters:

Remedies and Rectification Measures Taken
to Prevent Future Breach and Ensure
On-going Compliance

Potential Impact on Our Operations
and Financial Condition

Legal Consequences and

Non-compliance Incident Reasons for the Non-Compliance Potential Maximum Penalties

1. During the Track Record  The non-compliance was Our PRC Legal Advisors have  As at the Latest Practicable Based on: (i) the maximum

Period and up to the
Latest Practicable Date,
we breached the relevant
requirements for making
full contributions to the
social insurance plans and
the housing provident
fund for some of our
employees.

We estimate that the
amount of social
insurance payments and
housing provident fund
contributions that we did
not pay during each of
years ended 31 August
2015,2016 and 2017 and
the six months ended 28
February 2018 were
approximately RMB0.04
million, RMBO.13 million,
RMBO0.07 million and
RMBO.18 million,
respectively, with respect
to social insurance
payments, and
approximately RMB0.24
million, RMB0.39 million,
RMBO0.49 million and
RMBO.11 million,
respectively, with respect
to housing provident fund
contributions.

primarily caused by
administrative oversight, the
relevant school management
being unfamiliar with the
relevant regulatory
requirements and
inconsistent implementation
or interpretation by local
authorities in the PRC of the
relevant regulations.

Moreover, some of our

employees requested us not
to make contributions to the
social insurance plans and
the housing provident fund
due to their own personal
1easons.

advised us that, under the
relevant PRC laws and
regulations, late fees and
fines will be imposed on an
employer for not making
full social insurance
payments for employees in a
timely manner. If any
competent government
authority is of the view that
the social insurance
payments we made for our
employees breached the
requirements under relevant
PRC laws and regulations, it
can order us to pay the
outstanding balance within a
prescribed time period and a
late fee of 0.05% of the total
outstanding balance per day.
If we fail to pay the
outstanding balance within
the prescribed time period,
we may be subject to a fine
ranging between one to
three times of the total
outstanding balance.

Our PRC Legal Advisors have

also advised us that, if any
competent government
authority is of the view that
the contributions for the
housing provident fund do
not satisfy the requirements
under relevant PRC laws and
regulations, it can order us to
pay the outstanding balance
to the relevant local
authorities within a
prescribed period.
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Date, no administrative
action, fine or penalty had
been imposed by the
relevant government
authorities with respect to
this non-compliance
incident, nor had any order
been received by our
Company to settle the
outstanding amount of
social insurance payments
and housing provident fund
contributions.

We had reviewed our internal
control policy and our Board
has designated our staff at
each of the relevant schools
who is in charge of human
resources to closely monitor
our on-going compliance
with social insurance and
housing provident fund
contribution regulations and
oversee the implementation
of any necessary measures.
We will make social
insurance and housing
provident fund contributions
in accordance with the
applicable laws and
regulations going forward.
Our Directors undertake to
use their best endeavors to
comply with the applicable
laws and regulations and
believe we will be in full
compliance prior to the
Listing.

amounts of the outstanding
social insurance payments
and contributions to housing
provident fund are relatively
small; (ii) our PRC Legal
Advisors are of the view
that the risk of the relevant
schools of our Group being
penalized is relatively low;
and (iii) our Controlling
Shareholders have agreed to
indemnify our Group for
any loss arising from this
non-compliance incident,
our Directors believe that
this non-compliance
incident has no material
impact on our operations,
and does not reflect
negatively on the ability of
our Group, our Directors or
our senior management to
operate in a compliant
manner.

Accordingly, we did not make

any provision for the unpaid
amount and any potential late
charges or penalties relating
to the social insurance
payments or housing
provident fund contributions.
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Reasons for the Non-Compliance

Legal Consequences and
Potential Maximum Penalties

Remedies and Rectification Measures Taken
to Prevent Future Breach and Ensure
On-going Compliance

Potential Impact on Our Operations
and Financial Condition

According to the confirmation
letters issued by the relevant
government authorities in
Chengdu, Sichuan Province
and the discussion between
them and our PRC Legal
Advisors, no penalties were
imposed on the relevant
schools of our Group and our
Group has not been involved
in any dispute or arbitration
regarding housing provident
fund contributions with the
relevant government
authorities. Our PRC Legal
Advisors are of the view that
such government authorities
are the competent authorities
to issue the confirmation
letters. In view of the
confirmation letters and the
discussion with the relevant
government authorities, our
PRC Legal Advisors are of
the view that the risk of the

relevant schools of our Group

being penalized is relatively
low.
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Shareholders have agreed to
indemnify our Group for any
loss arising from this
non-compliance incident.
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Non-compliance Incident

Reasons for the Non-Compliance

Legal Consequences and
Potential Maximum Penalties

Remedies and Rectification Measures Taken

to Prevent Future Breach and Ensure
On-going Compliance

Potential Impact on Our Operations
and Financial Condition

As at the Latest
Practicable Date, our
Jinjiang School had not
obtained the building
ownership certificates and
construction planning
permits for 13 buildings
located on its school
premises. For details of
these buildings, please
refer to the paragraph
headed “Properties” in
this section.

The buildings for which we had

not obtained the building
ownership certificates were
built on a
collectively-owned land.
The collectively-owned land
was leased by Jinjiang
School as its school
premises and these 13
buildings were constructed
or refurbished by our
Jinjiang School. As advised
by our PRC Legal Advisors,
since Jinjiang School was
not the registered owner of
the collectively-owned land
under the relevant land use
rights certificate, it was
unable to obtain the
construction planning
permit for constructing or
refurbishing these 13
buildings which resulted in
its failure in obtaining the
relevant building ownership
certificates.

Our PRC Legal Advisors have

advised us that for a
constructed building without
a building ownership
certificate, the maximum
penalty will be (i)
demolishment of the
constructed building and (ii)
a fine of not more than 10%
of the construction cost. For
construction work carried
out without the construction
planning permit, if the
impact on the planning
caused by such construction
can be eradicated, the
relevant PRC government
authorities may order the
construction entity to rectify
such impact within a
prescribed time period and
an additional fine of not less
than 5% but not more than
10% of the construction cost
may be imposed. If such
impact cannot be eradicated,
the relevant PRC
government authority may
(i) order the construction
entity to demolish the work
within a prescribed time
period and if the
construction work cannot be
demolished, confiscate the
buildings or structures or
any income illegally earned
from such project; and/or
(ii) impose a fine of not
more than 10% of the
construction cost.

According to the information

obtained by our PRC Legal
Advisors from the
Information Center of
Chengdu Planning
Management Bureau* (Fi#Fli
HEEHR), the
collectively-owned land is
currently designated as
school premises for
elementary school and
middle school. Therefore, the
current usage of these 13
buildings as the school
premises of our Jinjiang
School complies with the
existing town planning of
Chengdu.

243 —

Our PRC Legal Advisors
advised us that, although
our Jinjiang School did not
obtain the building

ownership certificates for 13

buildings located on its
school premises, the
buildings concerned have
passed the fire control
assessment and primarily

fulfilled the relevant seismic

resistance requirements by
passing the construction

safety inspection. In view of

such, our PRC Legal
Advisors advised that the
lack of the relevant

certificates and permits will

not materially impact our
safe use of such buildings.
Moreover, the Chenglong
Road Street Office of
Jinjiang District of
Chengdu* i

(LR T 0 U B
HEIE) confirmed that it
will not impose any
penalties on our Jinjiang

School. In view of such, our
PRC Legal Advisors advised

that the risk that these
buildings will be
demolished or any penalties
will be imposed on us is
relatively remote.

Should we be required to vacate

from these buildings, our
Directors estimated that the
time required is
approximately four months,
and the cost of relocation is
approximately RMB25.8
million. As at the Latest

Practicable Date, we were not

aware of any actual or
contemplated actions, claims
or investigations by any
government authorities or
third parties against us with
respect to the lack of
building ownership
certificates and construction
planning permits for these
buildings.

Moreover, our Controlling
Shareholders have agreed to
indemnify our Group for any
loss arising from this
non-compliance incident and
any relocation cost which
shall be borne by our Group.

Based on the advice from our

PRC Legal Advisors, our
Directors are of the view
that the lack of the relevant
certificates and permits for
the buildings concerned,
either individually or
collectively, does not have a
material adverse effect on
our business operations or
financial condition as a
whole, because (i) Jinjiang
School is a validly existing
school entity, and its rights
to conduct education
function in such buildings
shall be protected by the
relevant PRC Laws; (ii) the
buildings concerned have
passed the relevant safety
requirements; (iii) Jinjiang
School had not been subject
to penalties for the lack of
relevant certificates and
permits; (iv) the current
land usage as school
premises of Jinjiang School
complies with the existing
town planning of Chengdu;
and (v) our Controlling
Shareholders have agreed to
indemnify our Group for
any loss arising from this
non-compliance incident.
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Non-compliance Incident

Reasons for the Non-Compliance

Legal Consequences and
Potential Maximum Penalties

Remedies and Rectification Measures Taken
to Prevent Future Breach and Ensure
On-going Compliance

Potential Impact on Our Operations
and Financial Condition

Moreover, our PRC Legal
Advisors have consulted with
the Chenglong Road Street
Office of Jinjiang District of
Chengdu (HCHH T 51L& 17
BB EIR). As advised
by our PRC Legal Advisors,
Chengdu Jinjiang District
Chenglong Road Street
Office is a competent
authority to handle the town
planning matters in respect of
the district in which our
Jinjiang School is located.
The Chenglong Road Street
Office of Jinjiang District of
Chengdu confirmed that it
will not impose any penalties
on our Jinjiang School in

We have also adopted written
policies requiring our schools
to conduct necessary due
diligence and obtain title
documents of the relevant
properties before entering
into lease or cooperation
arrangement in the future.

Further, we plan to provide our
Directors, senior
management (including the
principals and vice principals
of our schools) and
employees involved with
continuing training programs
and updates regarding the
relevant PRC laws and
regulations regularly.

respect of this
non-compliance incident.
Moreover, the Chenglong
Road Street Office of
Jinjiang District of Chengdu
confirmed that the possibility
of demolishing the buildings
concerned is relatively
remote given the education
function performed by our
Jinjiang School in the
district.

Considering the nature, scale, reasons and potential impact of the non-compliance incidents

disclosed in the paragraphs headed “Legal Proceedings and Compliance” in this section and our PRC

Legal Advisors’ advices, the executive Directors are of the view that the non-compliance incidents do not

have a material adverse impact on the daily operations of our schools.

The Sole Sponsor is of the view that the executive Directors are able to meet the competence

requirements under Rules 3.08 and 3.09 of the Listing Rules for the following reasons:

(a)

(b)

(c)

(d)

based on the Sole Sponsor’s discussions with the executive Directors and our PRC Legal
Advisors, as well as the nature, reasons and potential impact of the non-compliances as
disclosed above, the Sole Sponsor concurs with the executive Directors’ view that the
non-compliance incidents do not have a material adverse impact on our Group’s daily
operations;

we have set up specific internal control policies to rectify and/or prevent the re-occurrence of
our historical non-compliance incidents;

all the executive Directors have substantial and extensive experience in business management
of private schools in Chengdu;

after conducting the relevant litigation searches in both the PRC and Hong Kong on the

Directors, as at the Latest Practicable Date, the Sole Sponsor was not aware of any legal
proceedings against any of the executive Directors;
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(e) the executive Directors have attended the training courses regarding applicable PRC laws and
regulations in relation to the private education industry conducted by our PRC Legal Advisors
and they have confirmed to the Sole Sponsor that they will continue to attend such training on
a regular basis; and

(f) as confirmed by the executive Directors, none of the non-compliances was committed
intentionally or wilfully.

INTERNAL CONTROL AND RISK MANAGEMENT
Internal Control

In preparation for the Listing, we have engaged an independent internal control consultant to
conduct an evaluation of our internal control system covering various processes of our Group including
sales and revenue, purchase and expenses, fixed assets, human resources and payroll, treasury and cash
management, financial statements and information disclosure, tax management and information
technology. The internal control consultant conducted its work from December 2017 to January 2018 and
provided a number of findings and recommendations in its report. We have subsequently taken corrective
actions in response to such findings and recommendations. The internal control consultant performed
follow-up procedures on the actions taken by our Company and reported further commentary in January
2018. After considering the remedial actions taken and the result of the follow-up review, our Directors
are satisfied that our internal control system is adequate and effective for our operation.

We have established an internal control department and each of our schools has designated the
relevant personnel for monitoring our on-going compliance with the relevant PRC laws and regulations
that govern our business operations and overseeing the implementation of any necessary measures. In
particular, in order to prevent future non-compliance in leasing or acquiring properties with title defects,
we have adopted written policy to require our staff members who are responsible for property leasing or
acquiring matters to conduct necessary due diligence and engage lawyers to review the title documents of
the properties involved and advise us if there are any title defects before entering into any agreements for
leasing or acquiring the properties. In addition, we plan to provide our Directors, senior management
(including the principals and vice principals of our schools) and employees involved with continuing
training programs and/or updates regarding the relevant PRC laws and regulations on a regular basis with
a view to proactively identify any concerns and issues relating to potential non-compliance. Our
executive Director, Mr. Ran Tao, is responsible for ensuring our overall on-going compliance.

Taking into account the internal control measures implemented by us in connection with the
non-compliance incidents disclosed under the paragraph headed “Legal proceedings and compliance” in
this section, the on-going monitoring and supervision by our internal control department and the
principals of our schools with the assistance and advice from professional external advisers where
required, and the fact that, as confirmed by our Directors, the non-compliance incidents did not involve
fraud or dishonesty, our Directors are of the view that our enhanced internal control measures are
adequate and effective; the suitability of our Directors is compliant with Rules 3.08 and 3.09 of the
Listing Rules; and our Company is suitable for listing under Rule 8.04 of the Listing Rules. Based on its
review of the internal control report and other due diligence documents, discussions with our Directors,
the internal control consultant and our PRC’s Legal Advisors and our Directors’ confirmation, the Sole
Sponsor concurs with the views of our Directors.
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Risk Management

We recognize that risk management is critical to the success of our business operation as we are
exposed to various risks in our operations. Key operational risks faced by us include changes in general
market conditions and perceptions of private education, changes in the regulatory environment in the
PRC education industry, our ability to offer quality education to our students, our ability to increase
student enrollment and/or raising tuition rates, our potential expansion of our school network,
availability of financing to fund our expansion and business operations and competition from other
school operators that offer similar quality of education and have similar scale. Please refer to the section
headed “Risk Factors” in this prospectus for disclosures on various risks and uncertainties we face. In
addition, we also face various market risks, such as interest rate and credit risk and liquidity risks that
arise in the normal course of our business. Please see the section headed “Financial Information —

Financial risk management objectives and policies” in this prospectus for the discussion of these risks.

In order to meet these challenges, we have established the following risk management structures and

measures:

U our Board is responsible and has the general power over the management and operations of our
schools, and is in charge of managing the overall risks of our Group. It is responsible for
analyzing, reviewing and approving any significant business decision involving material risk
exposures, such as our decision to expand our school network into new geographic areas
(including the signing of any cooperation agreements with third parties to establish new

schools) or to raise our tuition fees; and

. we maintain insurance coverage, which we believe is in line with customary practice in the

PRC education industry.

Our Directors have confirmed that no material failure occurred during the Track Record Period and

we believe that our risk management system is sufficient and effective.
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OUR CONTROLLING SHAREHOLDERS

Immediately following completion of the Capitalization Issue and the Global Offering and taking no
account of any Shares which may be allotted and issued pursuant to the exercise of the Over-allotment
Option and any option which may be granted under the Share Option Scheme, our Company will be
owned as to (i) approximately 26.64% by Cosmic City, which is wholly-owned by Mr. Xiong Tao; (ii)
approximately 15.42% by Zheng Yong, which is wholly-owned by Mr. Ran Tao; and (iii) approximately
10.40% by Surpass Luck, which is wholly-owned by Ms. Liao Rong. As Cosmic City, Zheng Yong,
Surpass Luck, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong are directly or indirectly entitled to
exercise or control the exercise of, in aggregate, approximately 52.46% of the voting power at general
meetings of our Company immediately following the Listing and Mr. Xiong Tao, Mr. Ran Tao and Ms.
Liao Rong are parties acting in concert (for details, please refer to the section headed “History and
Development — Parties acting in concert” in this prospectus), Cosmic City, Zheng Yong, Surpass Luck,
Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong will be regarded as a group of Controlling Shareholders
under the Listing Rules.

As at the Latest Practicable Date, save as disclosed above, there is no other person who, immediately
following completion of the Capitalization Issue and the Global Offering (taking no account of any
Shares which may be allotted and issued upon the exercise of the Over-allotment Option and any option
which may be granted under the Share Option Scheme), will be directly or indirectly interested in 30% or
more of the Shares then in issue.

DELINEATION OF BUSINESS

Apart from our business, none of our Controlling Shareholders or Directors has any interest in a
business which competes with, or is likely to compete with our business, whether directly or indirectly, or
would otherwise require disclosure under Rule 8.10 of the Listing Rules. Our non-executive Director, Mr.
Bai Zimin, holds directorship in companies which are engaged in investment in education projects. For
further information, please refer to the section headed “Directors and senior management — Directors —
Non-executive Directors” in this prospectus. However, Mr. Bai Zimin does not have any interest in a
business which competes with, or is likely to compete with our business, whether directly or indirectly.

Other Interests of the Controlling Shareholders
Music School and Dancing School

As at the Latest Practicable Date, each of Mr. Xiong Tao and Mr. Ran Tao, through Sichuan
Shuangfeng Education Investment Management Company Limited (“Sichuan Shuangfeng”) (V41| & &
HEBEE AR F]), cooperates with Sichuan Normal University (PU)1] fifi#i K £) to run the Music
School of Sichuan Normal University (P4 1] fifi i KX 22 ¥ 4452 %) and Dancing School of Sichuan Normal
University (P81 Fifl A 5% 4% P 5L B ).

Sichuan Normal University is the school sponsor of the Music School of Sichuan Normal University
and the Dancing School of Sichuan Normal University, both of which are PRC higher educational
institutions. Sichuan Shuangfeng does not own any equity interest in the Music School of Sichuan
Normal University and the Dancing School of Sichuan Normal University and is responsible for
contributing the two schools’ cost of operation. As an investor, Sichuan Shuangfeng may enjoy economic
benefits of the two schools.
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Sichuan Shuangfeng is owned as to (i) 56% by Sichuan Bojun, which is in turn owned as to 56% by
Mr. Xiong Tao and 44% by Mr. Ran Tao, and (ii) 44% by two Independent Third Parties.

Property development

As at the Latest Practicable Date, each of Mr. Xiong Tao and Mr. Ran Tao had interests in Sichuan
Wenxuan.

Sichuan Wenxuan held 51% equity interest in Bazhong Shudong Property Development Company
Limited (E%H %) 5 7 B 45 A FR/A 7)) (“Shudong Property”), which was principally engaged in
property development and operations in Bazhong city in Sichuan province. The remaining equity interest
of Shudong Property was held by Chengdu Hengyu as to 29% and an Independent Third Party as to 20%.

Sichuan Wenxuan also held 51% equity interest in Hainan Haiwen Qianjing Investment Company
Limited (VR CRIFHE A R A]) (“Haiwen Qianjing”), which was engaged in tourism and
education business but did not have material business operation. The remaining equity interest of Haiwen
Qianjing of 49% was held by an Independent Third Party. Haiwan Qianjing has been deregistered in June
2017 due to change of business plan and Haiwen Qianjing had never commenced operations before its
deregistration.

Reasons for exclusion

The business operation of Sichuan Shuangfeng, Sichuan Bojun, Sichuan Wenxuan and Shudong
Property (the “Other Businesses”) will not form part of our Group on the basis that:

(a) the business and target clientele of Sichuan Shuangfeng and Sichuan Bojun are different from
the business and target clientele of our Group, given the core business of our Group focuses on
the provision of high school, middle school and preschool private education service and will
diversify its business to provide private primary education services while the Music School of
Sichuan Normal University and Dancing School of Sichuan Normal University offer
undergraduate courses;

(b) Mr. Xiong Tao and Mr. Ran Tao, individually or jointly, do not directly or indirectly own any
equity interest in the Music School of Sichuan Normal University and Dancing School of
Sichuan Normal University; and

(c) each of Sichuan Bojun and Sichuan Wenxuan is an investment holding company and Shudong
Property does not engage in provision of private education business.

Our Directors are of the view that there is a clear delineation between the Other Businesses and our
business operations, as a result of which none of the Other Businesses would compete, or is expected to
compete, directly or indirectly with our Group’s business. Operations of our Group are independent of
and separate from the Other Businesses. The Other Businesses were excluded from our Group as our
Directors are of the view that such businesses do not form part of our principal business. Given the
different business and target clientele of our Group’s business from that of the Other Businesses, our
Directors do not expect there to be any overlap or competition between the Other Businesses and our
Group’s business after the Listing.
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INDEPENDENCE FROM CONTROLLING SHAREHOLDERS

Having taken into account of the following factors, our Directors are satisfied that our Group is
capable of carrying on our business independently of our Controlling Shareholders and their respective

close associates (other than our Group) after the Listing.

Management independence

Our Board comprises three executive Directors, two non-executive Directors and three independent
non-executive Directors. While our executive Directors, namely Mr. Xiong Tao, Mr. Ran Tao and Ms.
Liao Rong, are also our Controlling Shareholders due to their interest as disclosed above, our Board
comprises a balanced composition of independent non-executive Directors who have sufficient character,
integrity, appropriate professional qualification, expertise and calibre for their views to carry weight,
thus can effectively exercise independent judgment. In addition, each of our Directors is aware of his/her
fiduciary duties as a director which require that he/she must act for the benefit of and in the best interests
of our Company and does not allow any conflict between his/her duties as a director and his/her personal
interests.

If any of our Directors who to his/her knowledge is in any way, whether directly or indirectly,
interested in a contract or arrangement or proposed contract or arrangement with our Group, the
interested Director(s) shall declare such interest at the meeting of the Board at which the relevant
transactions are to be first considered in accordance with the Articles of Association. Unless otherwise
permitted by the Articles, the interested Director(s) shall also abstain from voting at the relevant board
meetings of our Company in respect of such transactions and shall not be counted in the quorum in
accordance with the Articles of Association. As such, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong
will not vote on those matters or transactions relating to any of our Controlling Shareholders or otherwise
give rise to potential conflicts of interest at Board meetings and they would not be counted towards

quorum in the relevant meetings.

Since each of Cosmic City, Zheng Yong and Surpass Luck has no business other than holding the
shareholding interest in our Company, our Directors do not foresee any issue which may affect our

management independence.

Three of our Board members are independent non-executive Directors who have extensive
experience in different professions. They have been appointed pursuant to the requirements under the
Listing Rules to ensure that the decisions of the Board are made only after due consideration of
independent and impartial opinions. Our Directors believe that the presence of Directors from different

backgrounds provides a balance of views and opinions.

Furthermore, our Board’s main functions include the approval of our Group’s overall business plans
and strategies, monitoring the implementation of these policies and strategies and the management of our
Company. Our Board acts collectively by majority decisions in accordance with the Articles of
Association and the applicable laws, and no single Director is supposed to have any decision-making

power unless otherwise authorized by our Board.
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Having considered the above factors and in light of the non-competition undertakings given by our
Controlling Shareholders in favor of our Group (as more particularly disclosed in the paragraph headed
“Deed of Non-competition” below), our Directors are satisfied that they are able to perform their roles in
our Group independently and are of the view that they are capable of managing our business
independently from our Controlling Shareholders and their respective close associates after Listing.

Operational independence

Our Group holds the trademarks, copyrights and domain names with respect to our business. Our
Group also has sufficient capital, equipment and employees to operate our business independently from
our Controlling Shareholders and their respective close associates.

We have implemented a set of internal control procedures to facilitate the effective and independent
operation of our business.

Further, save for the continuing connected transactions disclosed in the section headed “Connected
Transactions” in this prospectus, there had been no business dealings between our Group and the
Controlling Shareholders and their close associates as at the Latest Practicable Date. Our Directors
consider that our Group can operate independently from our Controlling Shareholders and their close
associates.

Financial viability and independence

During the Track Record Period and up to the Latest Practicable Date, we had our own internal
control and accounting system, accounting and finance department and treasury function for cash receipts
and payments.

During the Track Record Period, our Group had certain non-trade related amounts due to/from our
Directors or their respective associates and a shareholder. As of 31 August 2017, our Group’s obligations
under a finance lease was guaranteed by, among others, the personal guarantees given by Mr. Xiong Tao
and Ms. Liao Rong, our Controlling Shareholders and executive Directors. For further information,
please refer to the section headed “Financial information — Related party transactions and balances” and
Note 20 of the Accountants’ Report set out in Appendix I to this prospectus. Upon the Listing, all
non-trade related amounts due to/from our Directors or their respective associates and a shareholder will
be fully settled and the aforesaid personal guarantees will be released or replaced by corporate guarantees
of our Group.

We have sufficient capital to operate our business independently, and have adequate internal
resources to support our daily operations and business. There will be no financial assistance, security
and/or guarantee provided by our Directors, our Controlling Shareholders or their respective associates in
our favor or vice versa (as the case may be) upon Listing. Our independent internal control consultant will
assist us in putting in place controls in relation to transactions with connected persons and their
associates to ensure that any advances to or from such persons are in compliance with the Listing Rules.

Having considered that our future operations are not expected to be financed by our Directors, our

Controlling Shareholders or their respective associates, we believe we are financially independent of our
Directors, our Controlling Shares and their respective associates.
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DEED OF NON-COMPETITION

For the purpose of the Listing, the Controlling Shareholders have entered into with and in favor of

our Company (for ourselves and as trustee for our subsidiaries) the Deed of Non-competition. Pursuant to

the Deed of Non-competition, each of our Controlling Shareholders has confirmed that none of them is
engaged in, or interested in, any business (other than our Group) which, directly or indirectly, competes
or may compete with our business. To protect our Group from any potential competition, each of our

Controlling Shareholders has unconditionally and irrevocably undertaken in favor of our Company (for
ourselves and for the benefits of our subsidiaries), on a joint and several basis, that at any time during the
Relevant Period (as defined below), each of them shall, and shall procure that their respective close

associates and/or companies controlled by them (other than our Group) shall:

(a)

(b)

(c)

(d)

(e)

()

not, directly or indirectly, be interested or involved or engaged in or carry on or be concerned
with or acquire or hold any right or interest (in each case whether as a shareholder, partner,
agent or otherwise and whether for profit, reward or otherwise) in any business which
competes or is likely to compete directly or indirectly with the business currently and from
time to time engaged by our Group in Hong Kong, the PRC, the United States and any other
country or jurisdiction to which our Group provides such services and/or in which any member
of our Group carries on business mentioned above currently and from time to time (the
“Restricted Activity”);

not solicit any existing employee or then existing employee of our Group for employment by
it/him/her or its/his/her close associates (excluding our Group);

not, without the consent from our Company, make use of any information pertaining to the
business of our Group which may have come to its/his/her knowledge in its/his/her capacity as
our Controlling Shareholder or otherwise for any purpose of engaging, investing or
participating in any Restricted Activity;

to, either on its/his/her own or in conjunction with any body corporate, partnership, joint
venture or other contractual agreement, whether directly or indirectly, whether for profit or
not, carry on, participate in, hold, engage in, acquire or operate, or provide any form of
assistance to any person, firm or company (except members of our Group) to conduct any
Restricted Activity;

to, either on its/his/her own or in conjunction with any body corporate, partnership, joint
venture or other contractual agreement, whether directly or indirectly, whether for profit or
not, solicit or endeavor to entice away from or discourage from dealing with our Group any
person who was at any time during the period of one year preceding the date of the Deed of
Non-competition a supplier or subcontractor, customer or client of our Group;

if there is any project or new business opportunity that relates to the Restricted Activity and is
offered or becomes aware to our Controlling Shareholders, they shall (i) promptly refer such
project or new business opportunity to our Group in writing for our independent non-executive
Directors’ consideration and determination on whether or not to take up the new business
opportunity referred to our Group, and provide such information as is reasonably required in
order to enable our Group to come to an informed assessment of such opportunity, (ii) use
its/his/her best endeavors to procure that such opportunity is offered to our Group on terms no
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(2)

(h)

less favorable than the terms on which such opportunity is offered to such Controlling
Shareholder and/or its/his/her close associates, and (iii) with regard to any project or new
business opportunity shall have been rejected by our Group and the principal terms of which
our Controlling Shareholders and/or any of his/her/its close associates and/or entities or
companies controlled by he/she/it invest or participate are no more favorable than those made

available to our Company;

not invest or participate in or carry on any project or business opportunity of the Restricted
Activity; and

procure its/his/her close associates (excluding our Group) not to invest or participate in or

carry on any project or business opportunity of the Restricted Activity.

The above undertakings under the Deed of Non-competition do not apply to:

(a)

(b)

the holding of, or interests in, the shares of any members of our Group or school sponsors of
our schools; and

the holding of, or interests in, the shares of a company other than a member of our Group
whose shares are listed on a recognized stock exchange provided that the total number of the
shares held by the relevant Controlling Shareholder and/or its/his/her close associates does not
exceed 5% of the issued shares of that class of the company in question, and such Controlling
Shareholder and its/his/her respective close associates, whether acting singly or jointly, would
not participate in or be otherwise involved in the management of the company in question.

Each of our Controlling Shareholders has further unconditionally and irrevocably undertaken to our

Company (for ourselves and for the benefit of our subsidiaries):

(a)

(b)

(©)

to allow our Directors, their respective representatives and our auditors to have sufficient
access to the records of each of our Controlling Shareholders and their respective close
associates to ensure compliance with the terms and conditions of the Deed of

Non-competition;

to provide to our Group and our Directors (including the independent non-executive Directors)
from time to time all information necessary for the annual review by the independent
non-executive Directors with regard to compliance with the terms of the Deed of

Non-competition by our Controlling Shareholders;

to make an annual declaration as to full compliance with the terms of the Deed of

Non-competition and a consent to disclose such letter in our annual report.
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The Deed of Non-competition will become effective upon the Global Offering becoming

unconditional. The obligations of our Controlling Shareholders under the Deed of Non-competition will

remain in effect during the period (the “Relevant Period”) from the Listing Date until the earlier of the

date on which:

(a)

(b)

our Controlling Shareholders, together with their close associates, whether individually or
taken together, cease to be interested directly or indirectly in 30% (or such other amount as
may from time to time be specified in the Listing Rules as being the threshold for determining

a controlling shareholder) or more of the issued share capital of our Company; or

the Shares cease to be listed and traded on the Stock Exchange.

We believe the 30% threshold is justifiable as it is equivalent to the thresholds applied under the

Listing Rules and the Takeovers Code for the concept of “control”.

CORPORATE GOVERNANCE MEASURES

Our Company will adopt the following measures to manage the conflict of interests arising from the

possible competing business of our Controlling Shareholders and to safeguard the interests of our
Shareholders:

(a)

(b)

(©)

(d)

our independent non-executive Directors will review, on an annual basis, the compliance with
the Deed of Non-competition by our Controlling Shareholders, and the decisions on matters

reviewed will be disclosed in our annual reports;

an annual declaration as to full compliance with the terms of the Deed of Non-competition will

be made by our Controlling Shareholders, and will be disclosed in our annual reports;

our Directors will operate in accordance with our Articles which require the interested Director
not to vote (nor be counted in the quorum) on any resolution of the Board approving any
contract or arrangement or other proposal in which he or any of his close associates is

materially interested except in certain circumstances expressly provided in the Articles; and

pursuant to the Corporate Governance Code set out in Appendix 14 of the Listing Rules, our
Directors, including the independent non-executive Directors, will be able to seek independent

professional advice from external parties in appropriate circumstances at our Company’s cost.

We will follow the measures in the Corporate Governance Code which sets out the principles of

good corporate governance in relation to Directors, the chairman and chief executive officer, Board

composition, the appointment, re-election and removal of Directors, their responsibilities and

remuneration and communications with our Shareholders. Our Company will state in its interim and

annual reports whether we have complied with the Corporate Governance Code, and will provide details

of, and reasons for, any deviations from it in the corporate governance report which will be included in

our annual reports.
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CONTINUING CONNECTED TRANSACTIONS

Following the Listing, the following transactions will be continued between our Group and its
connected persons, which will constitute continuing connected transactions under the Listing Rules.

No. Nature of transactions Applicable Listing Rules Waiver Sought

Exempt continuing connected transaction

1. Office Lease 14A.34, 14A.52, 14A.53, N/A
Agreement ............. 14A.76

Non-exempt continuing connected transaction

1. Structured Contracts .. 14A.34, 14A.35, 14A.36, Requirements as to announcement,
14A.49, 14A.53 to circular, shareholders approval
14A.59 and 14A.71 and annual cap

EXEMPT CONTINUING CONNECTED TRANSACTION

Office Lease

On 1 September 2016, Chengdu Bojun entered into a lease agreement with Chengdu Hengyu
(“Office Lease Agreement”), pursuant to which Chengdu Bojun leased from Chengdu Hengyu an office
located in Chengdu, Sichuan Province with an aggregate construction area of 408.85 sq.m. The term of
the lease shall be three years and the monthly rent payable shall be approximately RMB16,354
(equivalent to RMB40.0 per sq.m.).

The total rent paid by our Group for leasing such office for the year ended 31 August 2017 and the
six months ended 28 February 2018 were RMBO0.2 million and RMBO.1 million, respectively. The fixed
rent payable by us for the year ending 31 August 2018 and 2019 will be RMB0.2 million and RMBO0.2
million, respectively, under the Office Lease Agreement.

Listing Rules Implications

Chengdu Hengyu, which is held as to 95% by Mr. Xiong Tao and 5% by the sister of Ms. Liao Rong,
is an associate of Mr. Xiong Tao and a connected person of our Company under the Listing Rules.
Accordingly, the transactions contemplated under the Office Lease Agreement constitute continuing
connected transactions for our Company under the Listing Rules upon the Listing.

Based on the current annual rent payable by us, we expect that each of the applicable percentage
ratios (other than profit ratio) for the Office Lease Agreement will be less than 5% and the total
consideration is less than HK$3,000,000. Thus, the continuing connected transactions contemplated
under the Office Lease Agreement constitute de minimis connected transactions under Rule 14A.76 of the
Listing Rules and is fully exempt from the reporting, announcement and independent shareholders’
approval requirements under Chapter 14A of the Listing Rules.
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Views of the Sole Sponsor and Directors

The Sole Sponsor has reviewed the Office Lease Agreement and the valuation report of the premises

and has obtained necessary representations and confirmations from our Company and our Directors.

Based on the above, the Sole Sponsor and our Directors (including our independent non-executive
Directors) have confirmed that the transactions under the Office Lease Agreement are in the ordinary and
usual course of business of our Group, on normal commercial terms, fair and reasonable and in the

interests of our Company and the Shareholders as a whole.

NON-EXEMPT CONTINUING CONNECTED TRANSACTIONS

Structured Contracts

Chengdu Bojun entered into a series of agreements including the Exclusive Business Cooperation
Agreement, the Exclusive Call Option Agreement, the Equity Pledge Agreement, the School Sponsors’
and Directors’ (Council Members’) Rights Entrustment Agreement, the School Sponsors’ Powers of
Attorney, the Director’s (Council Members’) Powers of Attorney, the Loan Agreement, the Shareholders’
Right Entrustment Agreement and the Shareholders’ Powers of Attorney, which form part of the
Structured Contracts. Please refer to the section headed “Structured Contracts” in this prospectus for
details of these agreements.

As disclosed in the section headed “Structured Contracts — Background of the Structured
Contracts” in this prospectus, the PRC laws and regulations currently prohibit foreign ownership of
middle schools in the PRC and restrict operation of preschools and high schools to Sino-foreign
ownership, in addition to imposing a qualification requirement on the foreign owners. As a result, our
Group, through our wholly-owned subsidiary, Chengdu Bojun, has entered into the Structured Contracts
with the Registered Shareholders and our Consolidated Affiliated Entities such that we can conduct our
business operations indirectly in the PRC through our Consolidated Affiliated Entities while complying
with applicable PRC law and regulations. The Structured Contracts are designed to provide our Group
with effective control over the financial and operational policies of our Consolidated Affiliated Entities
and, to the extent permitted by PRC law and regulations, the right to acquire the equity interest in and/or
the assets of our Consolidated Affiliated Entities after the Listing through Chengdu Bojun. As we operate
our education business through our PRC Operating Schools, which are controlled by our School Sponsors
(where applicable) and we do not hold any direct equity interest in our PRC Operating Schools, the
Structured Contracts were entered into on 29 August 2016 and pursuant to which all material business
activities of our Consolidated Affiliated Entities are instructed and supervised by our Group, through
Chengdu Bojun, and all economic benefits arising from such business of our Consolidated Affiliated

Entities are transferred to our Group.
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Listing Rules Implications

The table below sets forth the connected persons of our Company involved in the Structured

Contacts and the nature of their connection with our Group. The transactions contemplated under the

Structured Contracts constitute continuing connected transactions of our Company under the Listing

Rules upon Listing.

Name

Connected Relationships

Mr. Xiong Tao .................

Mr.RanTao....................

Ms. LiaoRong.................

Chengdu Mingxian ............

Chengdu Youshi Preschool

Investment...................

Chengdu Jinbojun .............

Sichuan Boai...................

Renshou Bojun ................

Mr. Xiong Tao is an executive Director and a substantial
shareholder of our Company, and therefore a connected person of
our Company under Rule 14A.07(1) of the Listing Rules.

Mr. Ran Tao is an executive Director and a substantial shareholder
of our Company, and therefore a connected person of our
Company under Rule 14A.07(1) of the Listing Rules.

Ms. Liao Rong is an executive Director and a substantial
shareholder of our Company, and therefore a connected person of
our Company under Rule 14A.07(1) of the Listing Rules.

Chengdu Mingxian is owned as to 47.36% by Mr. Xiong Tao and
27.42% by Mr. Ran Tao, and therefore an associate of Mr. Xiong
Tao and Mr. Ran Tao and a connected person of our Company
under Rule 14A.12(1)(c) of the Listing Rules.

Chengdu Youshi Preschool Investment is wholly-owned by
Chengdu Mingxian, and therefore an associate of Chengdu
Mingxian and a connected person of our Company under Rule
14A.12(1)(c) of the Listing Rules.

Chengdu Jinbojun is wholly-owned by Chengdu Mingxian, and
therefore an associate of Chengdu Mingxian and a connected
person of our Company under Rule 14A.12(1)(c) of the Listing
Rules.

Sichuan Boai is wholly-owned by Chengdu Mingxian, and
therefore an associate of Chengdu Mingxian and a connected
person of our Company under Rule 14A.12(1)(c) of the Listing
Rules.

Renshou Bojun is wholly-owned by Chengdu Mingxian, and
therefore an associate of Chengdu Mingxian and a connected
person of our Company under Rule 14A.12(1)(c) of the Listing
Rules.
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Name Connected Relationships

Lezhi Bojun ................... Lezhi Bojun is wholly-owned by Chengdu Mingxian, and
therefore an associate of Chengdu Mingxian and a connected
person of our Company under Rule 14A.12(1)(c) of the Listing
Rules.

Nanjiang Bojun................ Nanjiang Bojun is wholly-owned by Chengdu Mingxian, and
therefore an associate of Chengdu Mingxian and a connected
person of our Company under Rule 14A.12(1)(c) of the Listing
Rules.

Wangcang Bojun............... Wangcang Bojun is wholly-owned by Chengdu Mingxian, and
therefore an associate of Chengdu Mingxian and a connected
person of our Company under Rule 14A.12(1)(c) of the Listing
Rules.

Our Directors (including the independent non-executive Directors) are of the view that the
Structured Contracts and the transactions contemplated thereunder are fundamental to our Group’s legal
structure and business operations, that such transactions have been and shall be entered into in the
ordinary and usual course of business of our Group, are on normal commercial terms and are fair and
reasonable and in the interests of our Company and our Shareholders as a whole. Accordingly,
notwithstanding that the transactions contemplated under the Structured Contracts and any new
transactions, contracts and agreements or renewal of existing agreements to be entered into between any
of our Consolidated Affiliated Entities and any member of our Group technically constitute continuing
connected transactions under Chapter 14A of the Listing Rules, our Directors consider that, given that
our Group is placed in a special situation in relation to the connected transactions rules under the
Structured Contracts, it would be unduly burdensome and impracticable, and would add unnecessary
administrative costs to our Company if such transactions are subject to strict compliance with the
requirements set out under Chapter 14A of the Listing Rules, including the announcement and

independent shareholders’ approval requirements.

Application for Waiver

We have applied to the Stock Exchange for, and the Stock Exchange has granted, a waiver from strict
compliance with (i) the announcement, circular and Shareholders’ approval requirements under Chapter
14A of the Listing Rules in respect of the transactions contemplated under the Structured Contracts
pursuant to Rule 14A.105 of the Listing Rules and (ii) the requirement of setting an annual cap for the
transactions under the Structured Contracts under Rule 14A.53 of the Listing Rules, for so long as our

Shares are listed on the Stock Exchange subject however to the following conditions:

1. No change without independent non-executive Directors’ approval

No change to the Structured Contracts will be made without the approval of the independent

non-executive Directors;
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2. No change without independent Shareholders’ approval

Save as described in paragraph (4) below, no change to the agreements governing the

Structured Contracts will be made without the approval of the independent Shareholders.

Once the independent Shareholders’ approval of any change has been obtained, no further
announcement or approval of the independent Shareholders will be required under Chapter 14A of
the Listing Rules unless and until further changes are proposed. The periodic reporting requirement
regarding the Structured Contracts in the annual reports of our Company (as set out in paragraph (5)

below) will however continue to be applicable.

3. Economic benefits flexibility

The Structured Contracts shall continue to enable our Group to receive the economic benefits
derived by our Consolidated Affiliated Entities through (i) our Group’s option, to the extent
permitted under PRC laws and regulations to acquire, all or part of the equity interest in our School
Sponsors and their school sponsors’ interest in our PRC Operating Schools (where applicable) at the
lowest possible amount permissible under the applicable PRC laws and regulations, (ii) the business
structure under which the net profit generated by our Consolidated Affiliated Entities is
substantially retained by our Group, such that no annual cap shall be set on the amount of service
fees payable to Chengdu Bojun by our Consolidated Affiliated Entities under the Exclusive Business
Cooperation Agreement, and (iii) our Group’s right to control the management and operation of, as
well as, in substance, all of the voting rights of our PRC Operating Schools as appointed by our
School Sponsors.

4. Renewal and reproduction

On the basis that the Structured Contracts provide an acceptable framework for the relationship
between our Company and its subsidiaries in which our Company has direct shareholding, on one
hand, and our Consolidated Affiliated Entities, on the other hand, that framework may be renewed
and/or reproduced upon the expiry of the existing arrangements or in relation to any existing or new
wholly foreign owned enterprise or operating company (including branch company) engaging in the
same business as that of our Group which our Group might wish to establish when justified by
business expediency, without obtaining the approval of the Shareholders, on substantially the same
terms and conditions as the existing Structured Contracts. The directors, chief executive or
substantial shareholders of any existing or new wholly foreign owned enterprise or operating
company (including branch company) engaging in the same business as that of our Group which our
Group may establish will, upon renewal and, or reproduction of the Structured Contracts, however
be treated as connected persons of our Company and transactions between these connected persons
and our Company other than those under similar Structured Contracts shall comply with Chapter

14A of the Listing Rules. This condition is subject to relevant PRC laws, regulations and approvals.
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5.  Ongoing reporting and approvals

Our Group will disclose details relating to the Structured Contracts on an ongoing basis as

follows:

(@)

(b)

(©

(d)

(e)

The Structured Contracts in place during each financial period will be disclosed in our

Company’s annual report in accordance with relevant provisions of the Listing Rules.

Our independent non-executive Directors will review the Structured Contracts annually
and confirm in our Company’s annual report for the relevant year that (i) the transactions
carried out during such year have been entered into in accordance with the relevant
provisions of the Structured Contracts, have been operated so that the profit generated by
our Consolidated Affiliated Entities has been substantially retained by our Group, (ii) no
dividends or other distributions have been made by our PRC Operating Schools to our
School Sponsors which are not otherwise subsequently assigned or transferred to our
Group, and (iii) the Structured Contracts and if any, any new contracts entered into,
renewed or reproduced between our Group and our Consolidated Affiliated Entities
during the relevant financial period under paragraph (4) above are fair and reasonable, or
advantageous, so far as our Group is concerned and in the interests of our Shareholders as

a whole.

Our Company’s auditors will carry out procedures annually on the transactions carried
out pursuant to the Structured Contracts and will provide a letter to our Directors with a
copy to the Stock Exchange, confirming that the transactions have received the approval
of our Directors, have been entered into in accordance with the relevant Structured
Contracts and that no dividends or other distributions have been made by our PRC
Operating Schools to our School Sponsors which are not otherwise subsequently assigned

or transferred to our Group.

For the purpose of Chapter 14A of the Listing Rules, and in particular the definition of
“connected person”, each of our Consolidated Affiliated Entities will be treated as our
Company’s wholly-owned subsidiary, but at the same time, the directors, chief executives
or substantial shareholders of each of our Consolidated Affiliated Entities and their
respective associates will be treated as connected persons of our Company, and
transactions between these connected persons and our Group, other than those under the
Structured Contracts, will be subject to requirements under Chapter 14A of the Listing
Rules.

Each of our Consolidated Affiliated Entities will undertake that, for so long as our Shares
are listed on the Stock Exchange, each of our Consolidated Affiliated Entities will
provide our Group’s management and our Company’s auditors full access to its relevant
records for the purpose of our Company’s auditors’ review of the continuing connected

transactions.
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New Transactions Amongst Our Consolidated Affiliated Entities and Our Company

Given that the financial results of our Consolidated Affiliated Entities will be consolidated into our
financial results and the relationship between our Consolidated Affiliated Entities and our Company
under the Structured Contracts, all agreements other than the Structured Contracts that may be entered
into between each of our Consolidated Affiliated Entities and our Company in the future will also be

exempted from the “continuing connected transactions” provisions of the Listing Rules.

Views of the Sole Sponsor and Directors

The Sole Sponsor has reviewed the relevant documents and information provided by our Group, has
participated in the due diligence and discussions with our management and our PRC Legal Advisors and
has obtained necessary representations and confirmations from our Company and our Directors. Based on
the above, the Sole Sponsor is of the view that the Structured Contracts are fundamental to our Group’s

legal structure and business operations.

The Sole Sponsor and our Directors (including the independent non-executive Directors) are of the
view that (i) the transactions contemplated under the Structured Contracts as described above, and for
which waivers have been sought, have been entered into in the ordinary and usual course of business of
our Group, on normal commercial terms, are fair and reasonable and in the interests of our Company and
our Shareholders as a whole; and (ii) with respect to the term of the relevant agreements underlying the
Structured Contracts which is of a duration longer than three years, it is a justifiable and normal business
practice to ensure that (a) the financials and operation of our Consolidated Affiliated Entities can be
effectively controlled by Chengdu Bojun, (b) Chengdu Bojun can obtain the economic benefits derived
from our Consolidated Affiliated Entities, and (c) any possible leakages of assets and values of our

Consolidated Affiliated Entities can be prevented, on an uninterrupted basis.
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DIRECTORS AND SENIOR MANAGEMENT

Our Board consists of eight Directors, of whom three are executive Directors, two are non-executive

Directors and three are independent non-executive Directors. Our board is responsible and has general

powers for the management and conduct of our business. The following table shows certain information

regarding the current members of the Board:

Date of joining/ Relationship with
re-joining Date of appointment other Directors and/
Name Age our Group Position/Title as Director Role and responsibilities or senior management
Mr. Xiong Tao 53 July 2001 Chairman and executive 14 June 2016 Responsible for our overall - Spouse of
(BR)......... Director business development Ms. Liao Rong

Mr. Ran Tao
(H). ...

Ms. Liao Rong

Mr. Bai Zimin
(hFE.......

Mr. Wang Ping

and strategic planning
and serving as chairman
of the nomination
committee

44 March 2004  Chief executive officer and 30 September 2016 Responsible for our overall  N/A
executive Director business development,
strategic planning and
daily operation

54 November  Executive Director 30 September 2016 Responsible for our Spouse of
2006 business development, Mr. Xiong Tao
strategic planning and
daily operation

44 September  Non-executive Director 30 September 2016 Responsible for providing ~ N/A
2016 advice on strategic
development and
financial planning of
our Group and serving
as chairman of the
remuneration committee

48  September  Non-executive Director 30 September 2016 Responsible for providing ~ N/A
2016 advice on strategic
development and
financial planning of
our Group
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Date of joining/ Relationship with
re-joining Date of appointment other Directors and/
Name Age our Group Position/Title as Director Role and responsibilities or senior management

Mr. Cheng Tai Kwan 46 11July 2018 Independent non-executive 11 July 2018 Responsible for providing ~ N/A

Sunny (HX%) .. Director independent judgment
to our Board and
serving as chairman of
the audit committee;
advising on corporate
governance, connected
transactions and other
corporate and

compliance matters
Mr. Mao Daowei 68  11July2018 Independent non-executive 11 July 2018 Responsible for providing ~ N/A
(B ... ... Director independent judgment

to our Board and
serving as member of
each of the audit
commitee,
remuneration committee
and nomination
committee and advising
on corporate

governance
Ms. Luo Yunping 68  11July2018 Independent non-executive 11 July 2018 Responsible for providing ~ N/A
(HEEF)....... Director independent judgment

to our Board and
serving as member of
each of the audit
committee,
remuneration committee
and nomination
committee and advising
on corporate
governance
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The following table shows certain information regarding the members of our senior management.

Relationship with
Date of joining other Directors and/

Name Age our Group Position/Title Date of appointment Role and responsibilities or senior management

Mr. Jiang Bohan 45 April2012  Principal of Jinjiang 27 April 2012 Overall administration and ~ N/A
(Bl ....... School day-to-day management
of Jinjiang School

Mr. Wang Shudong 49 September  Chief financial officer and 13 October 2016 Financial management and ~ N/A
(EBR) ... 2015 joint company secretary overall corporate
governance and joint
company secretarial
work

DIRECTORS
Executive Directors

Mr. Xiong Tao (F&3®), aged 53, was appointed as our Director on 14 June 2016. He was
redesignated as an executive Director and was appointed as the chairman of the Board on 13 October
2016. He was appointed as the chairman of the nomination committee of the Board on 12 July 2018. Mr.
Xiong Tao joined our Group in July 2001 as an executive director of Sichuan Boai. Mr. Xiong Tao is
responsible for our overall business development and strategic planning. Mr. Xiong Tao is also a director
of Bojun Investment, Hong Kong Bojun, US Bojun, Chengdu Bojun and Jinjiang School and a council
member (#5) of Longquan School and Tianfu School. Being a council member or director of our
schools, Mr. Xiong Tao is responsible for our schools’ development planning. Mr. Xiong is the spouse of
Ms. Liao Rong.

Mr. Xiong Tao has over 19 years of experience in business management and investment. In March
1998, he established Chengdu Hengyu, which is principally engaged in project investment, investment
consultancy and investment management in the PRC, with Ms. Liao Rong. Mr. Xiong Tao has been a legal
representative, director and general manager of Chengdu Hengyu, responsible for business management
and operation from March 1998. Mr. Xiong Tao has been a legal representative and executive director of
Sichuan Boai, responsible for business management and operation from July 2001 to November 2006.
From April 2003 to June 2006, Mr. Xiong Tao acted as the legal representative of Lidu Kindergarten,
responsible for the overall management of Lidu Kindergarten.

In March 2004, Mr. Xiong Tao established Chengdu Mingxian, which is principally engaged in
education investment with Mr. Ran Tao and, at the same time, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao
Rong agreed to manage and control our Group and made collective decisions in respect of the commercial
decisions and the financial operating policies of the members of our Group. For further details, please
refer to the section headed “History and Development — Parties acting in concert” in this prospectus. Mr.
Xiong Tao held direct and indirect interest in our schools’ sponsors. He has been responsible for
management and operation of our schools’ sponsors and/or their respective holding companies, which are
principally engaged in education investment and management, from time to time since the inception of
our Group.
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Mr. Xiong Tao has been a legal representative, executive and/or supervisor director of Chengdu
Mingxian, responsible for business management and operation, from March 2004 to June 2006 and since
February 2009. Chengdu Mingxian later operated the Experimental School (secondary school) with
Sichuan Normal University in August 2009 and, as school sponsor, established Jinjiang School in 2012
and Tianfu School in 2016. In July 2010, Mr. Xiong Tao established Sichuan Bojun, which is principally
engaged in education investment and management. Subsequently, Sichuan Bojun became the shareholder
of Chengdu Mingxian. Mr. Xiong Tao is a legal representative, executive director and general manager of
Sichuan Bojun, responsible for business management and operation. In March 2015, through Chengdu
Hengyu, Mr. Xiong Tao established Chengdu Jinbojun with Mr. Xie Gang and a company controlled by
Mr. Ran Tao. Chengdu Jinbojun is principally engaged in education consultancy, and became the school
sponsor of Longquan School in 2015. Mr. Xiong Tao has been a legal representative and executive

director of Chengdu Jinbojun, responsible for business management and operation, since March 2015.

Mr. Xiong Tao studied Chinese language and literature and graduated from Daxian Normal School*
(G2 SRR 4 B BHER £2) (currently known as Sichuan University of Arts and Science® (PU)I| SCHEEEER)) in
the PRC in July 1982. Mr. Xiong Tao has been an invited member of the 9th and 10th committees of the
Education Committee of Chinese People’s Political Consultative Conference of Sichuan Province in the

PRC* (W AEIMBELZEGHNEME AT LEREGNHEELR).

Mr. Xiong Tao was the director of the following companies established in the PRC, the business
licences of which were revoked due to their failure to participate in annual examination. It is confirmed
by Mr. Xiong Tao that all the following companies had ceased business operation resulting that they did
not undergo annual examination and they were solvent. The relevant details are as follows:

Name of company Nature of business Date of deregistration
Chengdu Yahua Catering Limited* Provision of catering services 6 February 2005
(Jﬁ%ggﬁ%%ﬁkﬁﬁﬁé\\ﬁj) ............. but Such Company had Ceased
business operation before
deregistration
Chengdu Yahua Real Estate Limited* Real estate development, 6 November 2002
(AR EEHE B EHR AT ... .. wholesale and retail of

construction materials but
such company had ceased
business operation before

deregistration
Chengdu Huaxin Real Estate Limited* Sale and rent of real estate 22 April 2008
(RERHEEEEARAA) .. properties but such company

had ceased business operation
before deregistration
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Mr. Ran Tao (F37%), aged 44, was appointed as our Director on 30 September 2016. He was
redesignated as an executive Director and was appointed as the chief executive officer of the Company on
13 October 2016. Mr. Ran Tao is responsible for our overall business development, strategic planning and
daily operation of the Group. He joined our Group in March 2004 as a general manager of Chengdu
Mingxian and became a director of Jinjiang School in April 2012. Mr. Ran Tao is a council member or
director of Jinjiang School, Longquan School and Tianfu School. Being a council member or director of

our schools, Mr. Ran Tao is responsible for our schools’ development planning.

Mr. Ran Tao has approximately 18 years of experience in daily management and operation of
education institutes, business management and investment. From 1999 to 2002, Mr. Ran Tao was a
vice-director (AIF}HZ) and a director (FH=Z) of the musical theatre program* (% Z4KI%l) of the Arts
School of Sichuan Province* (P4J1| %5 2517 £24%) (currently known as the Sichuan Vocational College of
Art* (P 25507 2524 B%)), which is an arts education institute, and was responsible for the education
management work. From 2002 to December 2007, Mr. Ran Tao was the dean (Bt {%) of the Modern Arts
College of Sichuan Normal University* (P4 JI] i & K 2 BUAC 2L £ BE) (currently known as the Music
College of Sichuan Normal University* (P4 JI] Fifi i K 22 ¥ 44 5L 5t )), which is a provincial key university
in the PRC, and was responsible for the overall management of the college. From December 2007 to
October 2015, Mr. Ran Tao was the deputy vice-dean (¥ % HEIBi+) and the dean (FEf%) of the Music
College of Sichuan Normal University, and was responsible for the overall management of the college.

In March 2004, Mr. Ran Tao established Chengdu Mingxian with Mr. Xiong Tao and, at the same
time, Mr. Ran Tao, Mr. Xiong Tao and Ms. Liao Rong agreed to manage and control our Group and made
collective decisions in respect of the commercial decisions and the financial operating policies of the
members of our Group. For further details, please refer to the section headed “History and Development
— Parties acting in concert” in this prospectus. Mr. Ran Tao held direct and indirect interest in our
schools’” sponsors. He has been responsible for management and operation of our school’s sponsors
and/or their respective holding companies, which are principally engaged in education investment and

management, from time to time since March 2004.

Mr. Ran Tao has been a general manager, supervisor and executive director of Chengdu Mingxian,
responsible for daily business management and operation, since March 2004. In March 2010, Mr. Ran Tao
established Chengdu Bozhong, which is principally engaged in education investment and management.
Mr. Ran Tao has been a director of Chengdu Bozhong, responsible for business management and
operation, since March 2010. In July 2010, through Chengdu Bozhong, Mr. Ran Tao established Sichuan
Bojun with Mr. Xiong Tao. Subsequently, Sichuan Bojun became the shareholder of Chengdu Mingxian,
which in turn established Jinjiang School and Tianfu School. Mr. Ran Tao is a supervisor of Sichuan
Bojun, responsible for business management and operation. In March 2015, through Chengdu Bozhong,
Mr. Ran Tao established Chengdu Jinbojun with Chengdu Hengyu. Mr. Ran Tao has been a supervisor of

Chengdu Jinbojun, responsible for supervision of business management, since March 2015.

Mr. Ran graduated from Sichuan Music College* (VUJI| & 442:[5) in the PRC with a bachelor’s

degree in vocal studies in July 1998.
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Ms. Liao Rong (%), aged 54, was appointed as our Director on 30 September 2016. She was
redesignated as an executive Director on 13 October 2016, Ms. Liao Rong is responsible for our overall
business development, strategic planning and daily operation. Ms. Liao Rong held direct and indirect
interest in the school sponsors of our schools since the inception of our Group in 2001. She acted as a
responsible person of Youshi Kindergarten and joined our Group in November 2006. Ms. Liao Rong is a
director of Jinjiang School. She is also a council member and legal representative of Youshi Kindergarten,
Lidu Kindergarten, Riverside Kindergarten, Longquan Kindergarten, Qingyang Kindergarten and
Peninsula Kindergarten. Being a council member or director of our schools, Ms. Liao Rong is responsible
for our schools’ development planning. Ms. Liao is the spouse of Mr. Xiong Tao.

Ms. Liao Rong has over 19 years of experience in business management and investment. In March
1998, she established Chengdu Hengyu, which is principally engaged in project investment, investment
consultancy and investment management in the PRC, with Mr. Xiong Tao. In March 2004, Ms. Liao Rong,
Mr. Xiong Tao and Mr. Ran Tao agreed to manage and control our Group and made collective decisions in
respect of the commercial decisions and the financial operating policies of the members of our Group. For
further details, please refer to the section headed “History and Development — Parties acting in concert”
in this prospectus. She has been responsible for management and operation of our school’s sponsors
and/or their respective holding companies, which are principally engaged in education investment and
management, from time to time since the inception of our Group. Ms. Liao has been a legal
representative, director and manager of Sichuan Boai, responsible for business management and
operation of our kindergartens, since November 2006. In July 2010, Ms. Liao Rong established Chengdu
Youshi Preschool Investment, which is engaged in preschool education investment and management and
became the school sponsor of Peninsula Kindergarten. Ms. Liao Rong has been a director of Chengdu
Youshi Preschool Investment, responsible for business management and operation, since July 2010.

Ms. Liao Rong completed a college-based undergraduate program on economic management, and
graduated from Correspondence Institute of the Party School of the Sichuan Provincial Committee of the
Communist Party of China* (H'3L0U)I| & Z2#ALKIZEBL) in the PRC in December 2000. She was
appointed as a vice president* (F| L2 {Z) of the first and second committees of the Preschool Education
Committee of the Association for Non-government Education Institutes of Sichuan Province* IR
WEEH W& BRI E H¥EZ B F). She was also appointed as a vice president of the first committee of
the Preschool Education Profession committee of the Association for Non-government Education
Institutes of Chengdu City* (AR T R T W & B2 AT 2 F HEZ B &) in April 2013.

Non-executive Directors

Mr. Bai Zimin (42 F#), aged 44, was appointed as our Director on 30 September 2016. He was
redesignated as a non-executive Director on 13 October 2016. Mr. Bai Zimin joined our Group in
September 2016. He was nominated by the Pre-IPO Investor. For further information, please refer to the
section headed “History and Development — Pre-IPO Investment” in this prospectus. Mr. Bai Zimin is
responsible for providing advice on strategic development and financial planning of our Group. He is also
the chairman of our remuneration committee.

Mr. Bai Zimin has approximately 18 years of experience in project management and planning. From
July 1999 to May 2012, he worked at the People’s Procuratorate of Sichuan Province* (4! & A\ AR
F¢) and his last position was a deputy director of the technology service department, responsible for
information development, major project planning and implementation. From May 2012 to August 2015,
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Mr. Bai Zimin served as a standing committee member and a vice chief executive in provincial committee
of Zizhong County, Neijiang, Sihcuan Province* (VU115 VLT & T HRERZ % % K EI#2 ), which is a
state organisation, and was responsible for development and reform, price management, urban and rural
construction planning, and foreign affairs and travel. Mr. Bai Zimin was appointed as a general manager,
chairman and legal representative of First Capital Education Investment (Shenzhen) Company Limited*
(ﬁ%%ﬁﬁﬁ% (&) ﬁl‘ﬁ/&ﬁ]), which is engaged in investment in education projects, and was
appointed as director in March 2016, responsible for the overall management and strategy development.
Since May 2016, Mr. Bai Zimin has been an executive director and legal representative of Jianyang Xintai
Shuyi Education Investment Management Company Limited (fF5H 8 2 A F R EE AR A A,
which is principally engaged in management of education investment, consultation of education
information and management of back office for schools, and he is responsible for business management.
Since September 2016, Mr. Bai Zimin has been a manager of Chongqing Shoukong Education
Information Consulting Services Company Limited (B 5 #4 & 5 ik RE A BRA F]), which is
principally engaged in the provision of consultation services regarding school admission, and he is
responsible for supervising the business operation. From October 2016 to November 2017, Mr. Bai Zimin
was a deputy chief executive officer of China First Capital Group Limited, a company which is engaged
in production of automobile component, asset management services, financial credit services, securities
brokerage services and migration financial services and the shares of which are listed on the Main Board
(stock code: 1269), and was responsible for post-investment management of education projects. Since
May 2017, Mr. Bai Zimin has been a director of Shoukong West Education Investment Company Limited (
H T B W& H RN 7]), which is principally engaged in education consultation and promotion of
education projects, and he is responsible for business management. Since June 2017, Mr. Bai Zimin has
been a director of Chengdu First Capital Education Holdings Company Limited (B(#&B 5 #2808 # KA FR
/3 H]), which is principally engaged in education consultation and promotion of education projects, and is
responsible for business management. Since December 2017, Mr. Bai Zimin has also been an executive
director of Jinglu Yuda Education Management Company Limited (% B2 & T HHA RELA ),
which is engaged in corporate management, and is responsible for business management. None of
companies mentioned herein was engaged in the provision of private preschool, middle school and high
school education services in Sichuan Province. Apart from our business, Mr. Bai Zimin does not have any
interest in a business or hold directorship in any other company which may competes with, or is likely to
compete with our business, whether directly or indirectly.

Mr. Bai Zimin graduated from Chongging Normal College* (F EFAfi#iZ[¢) in the PRC with a
bachelor’s degree in mathematics education in July 1996 and from Southwest Jiaotong University* (P 4
4K H) in the PRC with a master’s degree in applied computer science in January 2000. He further
obtained a doctorate degree in management studies* (& #HE: - E1{/) from Sichuan University* (/1)I|
K in the PRC in June 20009.

Mr. Wang Ping (£ ), aged 48, was appointed as our Director on 30 September 2016. He was
redesignated as a non-executive Director on 13 October 2016. Mr. Wang Ping is responsible for providing
advice on strategic development and financial planning of our Group. Mr. Wang Ping joined our Group in
September 2016.
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Mr. Wang Ping has over 18 years of experience in corporate finance, audit and accounting. From
September 1999 to August 2002, he served as a senior accountant and subsequently a manager for audit
department of Deloitte Touche Tohmatsu CPA Ltd, which is an international accounting firm, and was
responsible for audit and accounting work. From May 2007 to March 2010, Mr. Wang Ping served as a
vice president of EV Capital Pte Ltd, which is a corporate finance advisory company engaging in
corporate advisory services, and he was responsible for providing advisory services in accounting and
finance. From February 2004 to March 2007, he served as a chief financial officer of China Jishan
Holdings Limited (*F & (L1 # /A BR/A 7]), a company which provides dyeing and printing services in
the PRC and the shares of which are listed on the main board of Singapore Stock Exchange, and Mr. Wang
Ping was responsible for financial management. From March 2012 to December 2015, Mr. Wang Ping
served as a chief financial officer of China First Capital Group Limited (formerly known as China Vehicle
Components Technology Holdings Limited), a company which engaged in production of automobile
component, asset management services, financial credit services, securities, securities brokerage services
and migration financial services and the shares of which are listed on the Main Board (stock code: 1269),
and he was responsible for financial management.

Mr. Wang Ping was, or has been, a director of the following listed companies in the last three years
preceding the Latest Practicable Date:

Period of services Name of listed companies Principal business activities Position Responsibilities
From November 2010 Chongyi Zhangyuan Tungsten Underground mining of Independent Board monitoring
toMay 2017........... Co., Ltd, a company listed on wolfram ore non-executive and independent
the Shenzhen Stock Exchange director management
(SZSE: 002378)
From May 2017 to present .. Chongyi Zhangyan Tungstun Underground mining of Non-executive Board monitoring
Co., Ltd, a company listed on wolfram ore director
the Shenzhen Stock Exchange
(SZSE: 002378)
From February 2011 China Hanking Holdings Exploitation, mining and Independent Board monitoring
to present. ............ Limited, a company listed on processing of mineral non-executive and independent
the Stock Exchange (stock resources and marketing director management
code: 3788) of mineral products
From December 2012 China Tianrui Group Cement Manufacture and sale of Independent Board monitoring
to present. ............ Company Limited, a company cement and clinker non-executive and independent
listed on the Stock Exchange director management
(stock code: 1252)
From December 2013 Shenzhen Fuanna Bedding and ~ Production of home-textile  Independent Board monitoring
to September 2017 ... .. Furnishing Co., Ltd, a products non-executive and independent
company listed on the director management
Shenzhen Stock Exchange
(SZSE: 002327)
From April 2014 China Vehicle Components Production of Automobile ~ Executive director ~ Business
to December 2015 . ... .. Technology Holdings Limited component, asset management and
(currently known as China management services, strategy
First Capital Group Limited), financial credit services, planning

a company listed on the Stock

Exchange (stock code: 1269)

securities brokerage
services and migration
financial services
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Period of services Name of listed companies Principal business activities Position Responsibilities
From June 2014 Tourism International Holdings ~ Design, printing and sales  Independent Board monitoring
topresent............. Limited (formerly known as of paper cigarette non-executive and independent
Jia Yao Holdings Limited), a packages and social director management
company listed on the Stock product paper packages
Exchange (stock code: 1626)
From July 2014 China Sinostar Group Company ~ Design and sale of a wide  Independent Board monitoring
topresent. ............ Limited (formerly known as range of electronic non-executive and independent
Shihua Development products, operation and director management
Company Limited), a management of a
company listed on the Stock hydroelectric power
Exchange (stock code: 0485) station, property
investment and
securities trading
From March 2016 Sichuan Crun Co., Ltd, a Manufacture of cooling and  Independent Board monitoring
to August 2017......... company listed on the hydraulic equipment non-executive and independent
Shenzhen Stock Exchange and provision of system director management
(SZSE: 002272) solutions and service
From August 2017 Sichuan Crun Co., Ltd, a Manufacture of cooling and  Non-executive Board monitoring
to present. ............ company listed on the hydraulic equipment director
Shenzhen Stock Exchange and provision of system
(SZSE: 002272) solutions and service
From July 2016 Shenzhen Zowee Technology Research and development  Independent Board monitoring
topresent............. Co., Limited, a company of telecommunication non-executive and independent
listed on the Shenzhen Stock and electronic products director management
Exchange (SZSE: 002369)
From April 2017 Yunnan Chuangxin Manufacture, processing Independent Board monitoring
topresent............. New Material Co., Ltd and sale of packaging non-executive and independent
(SZSE: 002812) box, printing materials, director management

plastic film, laser
transfer paper, gold and
silver cardboard, liquid
wrapping paper, electro
aluminium, high grade
wrapping paper,
anti-counterfeit labels,
wrapping machine, new
energy materials

Mr. Wang Ping graduated from Nanjing University (F 5% K%%) in the PRC majoring in economics

and management in December 1993 and obtained a master’s degree in business administration from Sun
Yat-Sen University* (F LI KE) in the PRC in June 2004. He was admitted as a certified public
accountant in PRC in December 1993 and has been a non-practicing member of Shanghai Institute of
Certified Public Accountants of the PRC since September 2002.
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Independent non-executive Directors

Mr. Cheng Tai Kwan Sunny (28 X #9), aged 46, was appointed as our independent non-executive
Director on 11 July 2018. He is primarily responsible for giving independent advice to the Board. He is

also the chairman of our audit committee.

Mr. Cheng obtained a degree of Bachelor of Business Administration in Accounting from The Hong
Kong University of Science and Technology in November 1996 and a degree of Master of Science from
The Chinese University of Hong Kong in December 2006. He completed the Kellogg-HKUST Executive
MBA Program and was awarded a degree of Master of Business Administration from Northwestern
University and The Hong Kong University of Science and Technology in December 2009. He obtained a
Juris Doctor degree from the Chinese University of Hong Kong in November 2017. Mr. Cheng was
admitted as an associate and a fellow of The Association of Chartered Certified Accountants in July 1999
and July 2004, respectively. He was also admitted as a member of the Hong Kong Institute of Certified

Public Accountants (previously known as Hong Kong Society of Accountants) in September 2001.

Mr. Cheng has over 9 years of experience in management, financial reporting and management
accounting. He worked for a subsidiary of Li & Fung Limited (stock code: 0494), a company listed on the
Stock Exchange and principally engaged in trading business, from January 2005 to June 2012. He has
been appointed as an independent non-executive director of China Sinostar Group Company Limited
(formerly known as Shihua Development Company Limited) (stock code: 0485), which is listed on the
Main Board and principally engaged in electronic products businesses, since July 2014. He has been
appointed as an independent non-executive director of Mengke Holdings Limited (stock code: 1629),
which is listed on Main Board and principally engaged in the manufacturing and sales of cigarette
packing materials in the PRC, since November 2016. He has been appointed as an independent
non-executive director of Hua Lien International (Holding) Company Limited (stock code: 969), which is
listed on Main Board and principally engaged in the growing of sugar canes and the manufacture of sugar,
since December 2017. Since January 2014, Mr. Cheng has also been a director of Jolly Kingdom
Franchise International Limited, which is engaged in the provision of English education services in Hong

Kong, and is responsible for overall operations and management.

Mr. Cheng was a member of the Chinese People’s Political Consultative Conference of Enping City,

Guangdong Province* (HE ARBUA W & kB E BF 1T Z B &) from November 2011 to
November 2016.

Mr. Mao Daowei (EE#), aged 68, was appointed as our independent non-executive Director on
11 July 2018. He is primarily responsible for giving independent advice to the Board. He is also a member

of each of our audit committee, our nomination committee and our remuneration committee.

Mr. Mao was a professor in economic studies of Sichuan University (V4)/|KX%) in the PRC from
July 2001 to July 2015 and has been a tutor of doctorate students since 2004. Mr. Mao was an independent
director of Sichuan Dikang Sci & Tech Pharmaceutical Industry Co., Ltd. (IU)!] 4 5 R} 47 2 2 i 13 A BR
/5 7Al) (currently known as Sichuan Languang Development Co., Ltd. (P9I BE5638 & i (A PR A wl),
which was a pharmaceutical company and listed on the Shanghai Stock Exchange (stock code: 600466),
from April 2001 to October 2008.
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Mr. Mao studied politics and economics and graduated at Chengdu Telecommunication Engineering
College* (L #RFE il LREEEBL) in January 1982. Mr. Mao also graduated from Sichuan University in the
PRC with a master’s degree in politics and economics studies in July 1987. Mr. Mao was awarded the
second prize of the fifth provincial outstanding research on philosophy and social sciences* (4% 4 HL.IK
P B wr PLEAE 5 R AR 522 45 48) and the third prize of the tenth outstanding research on
philosophy and social sciences of Sichuan province* (P4 )I| % £ Uk ¥ 24t € B} 2448 75 B 0F B R 548 =
Z64%) and the third prize of the eleventh outstanding research on philosophy and social sciences of
Sichuan province* (P4 )11 & 5 +— R ¥ 24t & B S 75 BT UL 48 =55 48) in December 1992, March
2003 and March 2005 respectively by the People’s Government of Sichuan Province* (M4 JI[ & A R BUFY).
He also earned the second prize* (% #%) for the research on the strategic reengineering of Chinese
Enterprises based on management theory* (FEJA 4 B 2 G 1 o B b SE B PE FR4E DF9T) from the
People’s Government of Sichuan Province* (V)1 & A R BURN) in 2004.

Ms. Luo Yunping (##& ), aged 68, was appointed as our independent non-executive Director on
11 July 2018. She is primarily responsible for giving independent advice to the Board. She is also a
member of each of our audit committee, our nomination committee and our remuneration committee. Ms.
Luo joined our Group in June 2001 as a legal representative and school principal of Youshi Kindergarten
and left our Group in April 2009.

Ms. Luo has accumulated 44 years of working experience in the education industry. She worked at
Chengdu Preschool Education Normal School* (J#F4) ZAT#EE4%) from 1973 to February 2005.
During her tenure, she served as a teacher from July 1973 to July 1986, a vice supervisor and a supervisor
from August 1986 to July 1991, a vice principal from August 1991 to July 1993, a principal from
September 1993 to July 2004 and a secretary of the communist committee from 1996 to 2001. Ms. Luo
joined our Group in June 2001. She acted as a legal representative of Youshi Kindergarten from June 2001
to April 2009, responsible for the overall management and daily operation of Youshi Kindergarten. Ms.
Luo also acted as a legal representative of Lidu Kindergarten from June 2006 and April 2009, responsible
for overall management and operation of Lidu Kindergarten. Moreover, she acted as a legal representative
of Riverside Kindergarten from 2003 to April 2009, responsible for the overall management and

operation of Riverside Kindergarten.

Ms. Luo served as executive director* (¥ #¥E3) and vice president* (/%) of Chengdu
Education Association Preschool Education Professional Committee® (LEN T B L G {8 H HEER
B ) from 1993 to 2003. She was appointed as a member of the Evaluation Professional Group of the
Normal Secondary School® (VU JI| # &t b &5 fifi #0552 A% 5EA5 22 X ) in December 1998 by Education
Committee of Sichuan Province* (VI E#HHZH &) and a committee member of Professional
Committee of Preschool Education Career Development and Management of China Preschool Education
Research Association®* (TR 2R AT R CLR AT F LB EHEMHEEREE) in June 1999. She
was appointed as an expert of preschool bilingual education and training research group of the fifteen
plan of the Ministry of Education of national education science* (4= # & FF <+ 1 #| 2 & # & 2
R << B T B T I IR A ) S AL B K) in November 2005.
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Ms. Luo received various awards including the below:

Date of award

Award/Accreditation

Awarding organization

April 1991 ..........

December 1995.....

September 1996 ....

September 1997 ....

April 2001 ..........

May 2002...........

September 2002 ....

September 2003 ....

Labour Model in 1988-1990*
(1988-19904F 5 il A5 # )

Third prize of the teachers of
secondary normal school* (H %

FT 45 5450 20 T B 5 — 25 58

Outstanding principal of primary
and secondary school of
Chengdu* (8 i 48 75 /)N B
H %)

Model of teaching morality* (V4)I|
A AR

Expert with outstanding
contribution in Sichuan in 2000*
(20004 FE P9 1| & A 28 th BRI
BHHER)

First prize of bi-annual education
achievement of education
professional committee in
2000-2001* (FIfiZH HZE &
2000-2001 W3 4F B 20 7 B R
R4 1)

Outstanding principal of primary
and secondary school of Sichuan
Province* (P41 8 75 v /N EE

K)

Education expert of primary and
secondary school of Chengdu in

the second term* (I #ARTH 26 — )
HNEHEH HK)
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People’s Government of Chengdu*

(AR T N RBUR)

Ceng Xianzi Education Foundation*
(GEFBTEEE)

Education Committee of Chengdu*

(T HEEZEE)

Education Committee of Sichuan
Province* (WUJI| EHEBEZ B )

The CPC Sichuan Provincial
Committee * (HFILP I &)

The People’s Government of
Sichuan Province* (PU)I| &
N R BU)

Chengdu Education Association
Teacher Education Professional
Committee® (D TH 20 E 2 & fifi
WHAEHEZEE)

Education Committee of the CPC
Sichuan Provincial Committee
(PN B ZHBELE)

Education Department of
Sichuan Province* (VU )I| £ & EE)

Human Resources Bureau of
Chengdu* (&S A58 JA))
Education Bureau of Chengdu*

(AT EH )
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Ms. Luo graduated from Sichuan Normal University (P4 )I|fifi#i X £) in the PRC with a bachelor’s
degree in chemical studies in June 1985. She completed a postgraduate program in preschool education
studies* (BT H HEAER A B WF 78 4 SR F2 & ) from East China Normal University* (3Rl i K
) in April 2003. Ms. Luo obtained the qualification as vice professor in chemistry from Chengdu
Professional Title Reform Leading Group* (J# kMG # TAE4HE /M) in March 2007 and the
qualification as higher education teacher* (/=% E24% %) from the Education Department of Sichuan
Province* (VU)!| & % & B%) in May 2007.

Save as disclosed above, none of our Directors whose details are set out above held any
directorships in public companies the securities of which are listed on any securities market in Hong

Kong or overseas in the last three years prior to the Latest Practicable Date.
SENIOR MANAGEMENT
Our senior management is responsible for the day-to-day management of our business.

Mr. Jiang Bohan (3 {H1#), aged 45, is the principal of Jinjiang School. He was also the principal of
Longquan School from September 2015 to August 2017 and the principal of Tianfu School from April
2016 to August 2017. Mr. Jiang joined our Group in April 2012 and is primarily responsible for our
overall administration and day-to-day management and management of teaching and research matters of

Jinjiang School, and Longquan School and Tianfu School for the relevant period.

Mr. Jiang Bohan has accumulated 22 years of working experience in the education industry. From
July 1995 to July 2005, he served as the dean (#(*E ) of Experimental School (Primary School
Division) Attached to Sichuan Normal University* (U 1] Fifi & K 5% Ff} J& 5 55 2 4% /N ER &), responsible for
managing teaching-related daily business of the school. From July 2005 to March 2012, he served as the
school principal of Experimental School (Secondary School Division) Attached to Sichuan Normal
University* (V5 1] Fii i K22 b i B 55 22 4% (Hh2456) ), responsible for the overall management of the
school and management of teaching and research matters. Since September 2017, he has been the
chairman of the committee of principals of No. 1 Experimental Schools Attached to Sichuan Normal
University (FliK—"F# &2 B & £ ), responsible for the management of teachers, education affairs
and administration teams of Jinjiang School, Longquan School and Tianfu School. Mr. Jiang Bohan is
also a supervisor of Sichuan Normal University Haowen Education Investment Management Company
Limited (V9JI[AlAR W% CEEHEE AR/ Al), which is engaged in project investment and project

investment management, and is responsible for supervision of business operation.

Mr. Jiang Bohan studied mathematics and graduated from Leshan Normal Higher Education
Institute® (4% 11 Al 5 % 2 RLEEAZ) in July 1995. He completed a program on education studies and
graduated from the Education Science Faculty of the Sichuan Normal University* (P4 )I| i & K Z2 4 &5 F}
ELELRE) in January 2007.
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Mr. Wang Shudong (Ef{ ), aged 49, is the chief financial officer and the joint company secretary
of the Company and was appointed as a joint company secretary of our Company on 3 July 2018. He
joined our Group in September 2015 as a supervisor of Longquan School. He is primarily responsible for
our financial management and overall corporate governance. Prior to his joining of our Group, Mr. Wang
Shudong worked at Chengdu Huitong Chengshi Cooperation Bank* (i #0548 3% 17 5 VE#R17) from 1986
to 1998 and was appointed as a section head of the commercial credit department of Chengdu Huitong
Chengshi Cooperation Bank from July 1995 to July 1998. He was a chairman of the board and general
manager of Chengdu Chengdian Cable Manufacture Co., Ltd.* (J# 5 5 7 28 il %5 A7 FR A7), which is
principally engaged in manufacturing cables, from 1998 to 2006, and he was primarily responsible for
business operation, overall management and strategic development. Since April 2006, Mr. Wang Shudong
has been an assistant director, vice general manager and chief financial officer of Chengdu Mingxian, the
school sponsor of our schools, and he was primarily responsible for corporate governance, investment

and finance management of our Group.

Mr. Wang Shudong studied finance, accounting and computer applications* (4 & Bl 5153 # fE )
and graduated from Sichuan Radio and TV University* (VU )| B % FE#1 K£) in the PRC in July 2002.

None of our senior management staff whose details are set out above held any directorships in public
companies the securities of which are listed on any securities market in Hong Kong or overseas in the last
three years prior to the Latest Practicable Date.

JOINT COMPANY SECRETARY

Mr. Lam Wai Kei (R{2£), aged 44, was appointed as a joint company secretary of our Company
on 3 July 2018. He has over 10 years of experience in accounting and company secretarial practices. He
is a practising member of the Hong Kong Institute of Certified Public Accountants. Mr. Lam Wai Kei is
currently the company secretary of China Sinostar Group Company Limited (formerly known as Shihua
Development Company Limited), a company listed on the Main Board (stock code: 00485) and the
managing director of Conpak CPA Limited, which is an audit firm in Hong Kong. Prior to joining the

audit firm, Mr. Lam Wai Kei has worked in PricewaterhouseCoopers for approximately 9 years.
Mr. Lam Wai Kei graduated from the Hong Kong University of Science and Technology with a
bachelor of business administration degree in accounting in November 1996 and obtained a master of

science degree in financial engineering from City University of Hong Kong in November 2004.

Mr. Wang Shudong is our joint company secretary. For details regarding Mr. Wang Shudong’s

experience, see the paragraphs headed “Senior management” above.
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BOARD COMMITTEES

We have established the following committees under the Board: an audit committee, a nomination
committee and a remuneration committee. The committees operate in accordance with the terms of

reference established by the Board.

Audit committee

Our Company established an audit committee in accordance with Rule 3.21 of the Listing Rules
pursuant to a resolution of the Board passed on 12 July 2018 with written terms of reference in
compliance with paragraph C3 of the Corporate Governance Code as set out in Appendix 14 of the Listing
Rules. The primary duties of the audit committee of our Company are mainly to make recommendations
to the Board on the appointment and removal of the external auditor, review the financial statements and
provide advice in respect of financial reporting and oversee the internal control procedures of our Group.
At present, our audit committee comprises Mr. Cheng Tai Kwan Sunny, Mr. Mao Daowei and Ms. Luo
Yunping, all being independent non-executive Directors. Mr. Cheng Tai Kwan Sunny is the chairman of

our audit committee.

Remuneration committee

Our Company established a remuneration committee in accordance with Rule 3.25 of the Listing
Rules pursuant to a resolution of the Directors passed on 12 July 2018 with written terms of reference in
compliance with paragraph B1 of the Corporate Governance Code as set out in Appendix 14 of the Listing
Rules. The primary functions of the remuneration committee of our Company are to make
recommendation to the Board on the overall remuneration policy and structure relating to all Directors
and senior management of our Group, review performance based remuneration and ensure none of our
Directors determine their own remuneration. At present, our remuneration committee comprises Mr. Bai
Zimin, Mr. Mao Daowei and Ms. Luo Yunping, all being non-executive Directors. Mr. Bai Zimin is the

chairman of our remuneration committee.

Nomination committee

Our Company established a nomination committee pursuant to a resolution of the Directors passed
on 12 July 2018 with written terms of reference in compliance with paragraph A5 of the Corporate
Governance Code as set out in Appendix 14 of the Listing Rules. The primary duties of the nomination
committee of our Company include reviewing the structure, size, and composition of the Board, assessing
the independence of independent non-executive Directors and making recommendations to the Board on
matters relating to the appointment of Directors. At present, our nomination committee comprises Mr.
Xiong Tao, Mr. Mao Daowei and Ms. Luo Yunping. Mr. Xiong Tao is the chairman of our nomination
committee.
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REMUNERATION POLICY

Our Directors and senior management receive compensation in the form of salaries, benefits in kind
and discretionary bonuses with reference to salaries paid by comparable companies, time commitment
and the performance of our Group. We also reimburse them for expenses which are necessarily and
reasonably incurred for the provision of services to our Group or executing their functions in relation to
the operations of our Group. We regularly review and determine the remuneration and compensation
package of our Directors and senior management, by reference to, among others, market level of salaries
paid by comparable companies, the respective responsibilities of our Directors and the performance of
our Group.

After Listing, the remuneration committee will review and determine the remuneration and
compensation packages of our Directors and senior management with reference to their responsibilities,
work load, the time devoted to our Group, and the performance of our Group. After the Listing, the
Directors and senior management may also receive options to be granted under the Share Option Scheme.

COMPENSATION OF DIRECTORS AND OUR MANAGEMENT

During the years ended 31 August 2015, 2016 and 2017 and the six months ended 28 February 2018,
the aggregate emoluments paid by our Group to our Directors, including salaries, allowances and benefits
in kind, discretionary bonuses, and contributions to retirement benefit scheme were approximately
RMB349,000, RMB449,000, RMB894,000 and RMB507,000, respectively. Details of the arrangement
for remuneration are set out in Note 13 to the Accountants’ Report in Appendix I to this prospectus.

During the years ended 31 August 2015, 2016 and 2017 and the six months ended 28 February 2018,
the five individuals whose emoluments were the highest in our Group included one, one, three and three
Directors, respectively. The aggregate amount of emoluments payable to the five highest paid individuals
(including the one, one, three and three Directors), including salaries and allowances and contributions to
retirement benefit scheme, during the Track Record Period was approximately RMB982,000,
RMB1,160,000, RMB1,541,000 and RMB923,000 for the years ended 31 August 2015, 2016 and 2017
and the six months ended 28 February 2018, respectively.

We have not paid any remuneration to our Directors or the five highest paid individuals as an
inducement to join or upon joining us or as a compensation for loss of office during the Track Record
Period. None of our Directors has waived any remuneration during the same period.

Save as disclosed above, no other payments have been made or are payable by us or any of our
subsidiaries to our Directors during the Track Record Period. We estimate that we will pay an aggregate
amount of approximately RMB7.2 million to our Directors as remuneration in respect of the year ending
31 August 2018, excluding any discretionary bonuses which may be paid to our Directors.

COMPLIANCE ADVISER

Our Company has appointed First Shanghai Capital Limited as our compliance adviser on 14
October 2016 pursuant to Rule 3A.19 of the Listing Rules. Pursuant to Rule 3A.23 of the Listing Rules,
the compliance adviser will advise our Company at the following circumstances:

(i) before the publication of any regulatory announcement, circular or financial report;
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(i1)) where a transaction, which might be a notifiable or connected transaction, is contemplated

including share issues and share repurchases;

(iii) where our Company proposes to use the proceeds of the Global Offering in a manner different
from that detailed in this prospectus or where the business activities, developments or results
of our Company deviate from any forecast, estimate, or other information in this prospectus;

and

(iv) where the Stock Exchange makes an inquiry of our Company regarding unusual movements in

the price or trading volume of the Shares.

The term of appointment of the compliance adviser of our Company shall commence on the Listing
Date and end on the date of despatch of the annual report of our Company in respect of our financial
results for the first full financial year commencing after the Listing Date and such appointment shall be

subject to extension by mutual agreement.
SHARE OPTION SCHEME

Our Company has conditionally adopted the Share Option Scheme on 12 July 2018 under which
certain selected classes of participants (including, among others, full-time employees) may be granted
options to subscribe for the Shares. The principal terms of the Share Option Scheme are summarised in
the section headed “Statutory and General Information — Other information — 15. Share option scheme”

in Appendix V to this prospectus.
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So far as our Directors are aware, immediately following completion of the Capitalization Issue and

the Global Offering (without taking into account any Shares which may be allotted and issued upon the

exercise of the Over-allotment Option or any option that may be granted under the Share Option Scheme),

the following persons will have an interest or a short position in the Shares which will be required to be

disclosed to our Company and the Stock Exchange pursuant to the provisions of Division 2 and 3 of Part

XV of the SFO or will be, directly or indirectly, interested in 10% or more of the issued voting shares of

any member of our Group:

LONG POSITIONS IN SHARES

Name

Capacity and nature of interest

Immediately after completion of the Capitalization

Issue and the Global Offering (without taking into

account any Shares which may be allotted and issued

upon the exercise of the Over-allotment Option or any

Option that may be granted under
the Share Option Scheme)

Number of Shares

Approximate
percentage of
shareholding in
our Company

Cosmic City . .vvvvvei e

Mr. Xiong Tao ........covvviviiiinnt

ZhengYong ...,

Mr.RanTao ............................

Ms. Gong Yahong ................ooonls.
Surpass Luck ...

Ms. LiaoRong ...,

Pre-IPO Investor ...............coovtnt.

Wauxi Shoukong Lianxin Investment
Management LLP* (#8515 £ (5 1 &

EHRD(HREE)

Beneficial owner V¢ 7/

Interest in a controlled

corporation V% /)

Interest of spouse " ¥

Beneficial owner Vo€ %/

Interest in a controlled

corporation V% 2

Interest of spouse V' ¥

Beneficial owner % ¥

Interest in a controlled

corporation V% ¥

Interest of spouse " %/

Beneficial owner (Vo'¢ 7/

Interest in a controlled

corporation V% 7)
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213,120,000

213,120,000

83,160,000

123,390,000

123,390,000

123,390,000

83,160,000

83,160,000

213,120,000

150,000,000

150,000,000

26.64%

26.64%

10.40%

15.42%

15.42%

15.42%

10.40%

10.40%

26.64%

18.75%

18.75%
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Name

Capacity and nature of interest

Immediately after completion of the Capitalization

Issue and the Global Offering (without taking into

account any Shares which may be allotted and issued

upon the exercise of the Over-allotment Option or any

Option that may be granted under
the Share Option Scheme)

Number of Shares

Approximate
percentage of
shareholding in
our Company

First Capital Fund Management Company Interest in a controlled 150,000,000 18.75%
Limited* (é%%é%lgﬁlgﬁlﬁ\\ﬂ) ..... corporation (Note 7)

Shanghai Shenlian Investment Management ~ Interest in a controlled 150,000,000 18.75%
Company Limited* (_: ¥ Hi£5 B 2 corporation V¢ 7
AT o

Shanghai Jintang Investment Consultancy Interest in a controlled 150,000,000 18.75%
Company Limited* (16 8 5 £ & 5k corporation V% 7)
ARAR)

Brilliant Rich International Holdings Interest in a controlled 150,000,000 18.75%
Limited (5B R ARAR) ... corporation V% 7)

Brilliant Rich Holdings Limited Interest in a controlled 150,000,000 18.75%
(BRMERARARD o corporation V% 7)

China First Capital Group Limited Interest in a controlled 150,000,000 18.75%
(PEEZEBARAR) ... corporation V% 7

Notes:

Cosmic City is an investment holding company incorporated in the BVI and is wholly and beneficially owned by Mr. Xiong
Tao. Thus, Mr. Xiong Tao is deemed to be interested in the Shares held by Cosmic City under the SFO.

Zheng Yong is an investment holding company incorporated in the BVI and is wholly and beneficially owned by Mr. Ran Tao.
Thus, Mr. Ran Tao is deemed to be interested in the Shares held by Zheng Yong under the SFO.

Surpass Luck is an investment holding company incorporated in the BVI and is wholly and beneficially owned by Ms. Liao
Rong. Thus, Ms. Liao Rong is deemed to be interested in the Shares held by Surpass Luck under the SFO.

Ms. Liao Rong is the spouse of Mr. Xiong Tao. Thus, Mr. Xiong Tao is deemed to be interested in the Shares held by Surpass

Mr. Ran Tao is the spouse of Ms. Gong Yahong. Thus, Ms. Gong Yahong is deemed to be interested in the Shares held by

2.
3.
4.
Luck under the SFO.
5.
Zheng Yong under the SFO.
6.

Mr. Xiong Tao is the spouse of Ms. Liao Rong. Thus, Ms. Liao Rong is deemed to be interested in the Shares held by Cosmic
City under the SFO.
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7. The Pre-IPO Investor is a limited partnership established in the PRC and its general partner is Wuxi Shoukong Lianxin
Investment Management LLP (“Wuxi Shoukong Lianxin”), a limited partnership established in the PRC. The general
partner of Wuxi Shoukong Lianxin is First Capital Fund Management Company Limited (“First Capital Fund”), a limited
liability company established in the PRC. First Capital Fund is wholly-owned by Shanghai Shenlian Investment Management
Company Limited (“Shanghai Investment Management”), a limited liability company established in the PRC. Shanghai
Investment Management is wholly-owned by Shanghai Jintang Investment Consultancy Company Limited (“Shanghai
Jintang”), a limited company established in the PRC. Shanghai Jintang is wholly-owned by Brilliant Rich International
Holdings Limited (“Brilliant Rich International”), a limited liability company incorporated in Hong Kong. Brilliant Rich
International is wholly-owned by Brilliant Rich Holdings Limited (“Brilliant Rich”), a limited liability company
incorporated in BVI. Brilliant Rich is wholly-owned by China First Capital Group Limited (“CFC”), a limited liability
company incorporated in the Cayman Islands and the issued shares of which are listed on the Stock Exchange (stock code:
1269). Thus, Wuxi Shoukong Lianxin, First Capital Fund, Shanghai Investment Management, Shanghai Jintang, Brilliant
Rich International, Brilliant Rich and CFC are deemed to be interested in the Shares held by the Pre-IPO Investor under the
SFO.

Save as disclosed above, our Directors are not aware of any other persons who will, immediately
following completion of the Capitalization Issue and the Global Offering (without taking into account
any Shares which may be allotted and issued upon the exercise of the Over-allotment Option or any
option that may be granted under the Share Option Scheme) have interests or short positions in the Shares
or underlying Shares which would fall to be disclosed to us and the Stock Exchange under the provisions
of Divisions 2 and 3 of Part XV of the SFO or who will be directly or indirectly interested in 10% or more

of the issued voting shares of any member of our Group.
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SHARE CAPITAL

The following table sets forth information with respect to the share capital of our Company
immediately after completion of the Global Offering and the Capitalization Issue (without taking into
account of any Shares which may be issued pursuant to the exercise of the Over-allotment Option or any
option that may be granted under the Share Option Scheme or Shares which may be allotted and issued or
repurchased by our Company under the general mandates for the allotment and issue or repurchase of
Shares granted to our Directors as referred to in the paragraph headed “General mandate to issue Shares”
and the paragraph headed “General mandate to repurchase Shares” in this section, as the case may be).

(HK$)
Authorized share capital
5,000,000,000  Shares 50,000,000
Issued share capital
100,000  Shares in issue as at the date of this prospectus 1,000
Shares to be issued
599,900,000  Shares to be issued pursuant to the Capitalization Issue 5,999,000
200,000,000  Shares to be issued pursuant to the Global Offering 2,000,000
Total issued shares on completion of the Global Offering
800,000,000  Shares 8,000,000

If the Over-allotment Option is exercised in full, then 30,000,000 additional Shares will be issued,
resulting in a total enlarged issued share capital of HK$8,300,000 divided into 830,000,000 Shares of
HK$0.01 each.

Assumptions

The above table assumes the Capitalization Issue and the Global Offering become unconditional and
the issue of Shares pursuant thereto is made as described herein. It does not take into account any Shares
which may be allotted and issued upon the exercise of the Over-allotment Option or any option that may
be granted under the Share Option Scheme or any Shares which may be allotted and issued or repurchased
by our Company pursuant to the general mandate granted to our Directors to allot and issue or repurchase
Shares as referred to in the paragraphs headed “General mandate to issue Shares” or the paragraphs
headed “General mandate to repurchase Shares” in this section, as the case may be.

Ranking
The Offer Shares will rank pari passu in all respects with all of the Shares now in issue or to be

issued, and will qualify for all dividends or other distributions declared, made or paid on the Shares after
the date of this prospectus, except for the entitlements under the Capitalization Issue.
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SHARE OPTION SCHEME

We have conditionally adopted the Share Option Scheme. The principal terms of the Share Option
Scheme are summarised in the paragraph headed “Other information — 15. Share Option Scheme” in
Appendix V to this prospectus.

GENERAL MANDATE TO ISSUE SHARES

Our Directors have been conditionally granted a general unconditional mandate authorizing them to
exercise all the powers of our Company to allot, issue and deal with the Shares with a total nominal value
not exceeding 20% of the total number of Shares in issue immediately following completion of the
Capitalization Issue and the Global Offering (without taking into account any Shares which may be
allotted and issued upon the exercise of the Over-allotment Option or any option that may be granted
under the Share Option Scheme), and the number of Shares repurchased by us, if any, pursuant to the

repurchase mandate described below.

The general mandate will expire:

(a) at the conclusion of our Company’s next annual general meeting;

(b) at the expiration of the period within which our Company is required by any applicable law of
the Cayman Islands or the Articles to hold the next annual general meeting; or

(c) when varied, revoked or renewed by passing an ordinary resolution of our Shareholders in
general meeting,

whichever is the earliest.

Further information of this general mandate is summarised in the paragraph headed “Further
information about our Company and our Subsidiaries — 3. Resolutions in writing of all Shareholder
passed on 12 July 2018” in Appendix V to this prospectus.

GENERAL MANDATE TO REPURCHASE SHARES

Our Directors have been conditionally granted a general unconditional mandate to exercise all the
powers of our Company to repurchase the Shares with an aggregate nominal value of not more than 10%
of the total number of Shares in issue immediately following completion of the Capitalization Issue and
the Global Offering (without taking into account any Shares which may be allotted and issued upon the
exercise of the Over-allotment Option or any option that may be granted under the Share Option Scheme).

This repurchase mandate only relates to repurchases made on the Stock Exchange and/or on any
other stock exchange on which the Shares are listed (and which is recognized by the SFC and the Stock
Exchange for this purpose) and which are in accordance with all applicable laws, rules and regulations. A
summary of the relevant requirements of the Listing Rules on this repurchase mandate is summarized in
the paragraph headed “Further information about our Company and our Subsidiaries — 7. Repurchase by
our Company of our own securities” in Appendix V to this prospectus.
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This repurchase mandate will expire:

(a) at the conclusion of our Company’s next annual general meeting;

(b) at the expiration of the period within which our Company is required by any applicable law of

the Cayman Islands or the Articles to hold the next annual general meeting; or

(c) when varied, revoked or renewed by passing an ordinary resolution of our Shareholders in
general meeting,

whichever the earliest.

Further information of this general mandate is summarized in the paragraph headed “Further
information about our Company and our Subsidiaries — 3. Resolutions in writing of all Shareholders
passed on 12 July 2018” in Appendix V to this prospectus.

CIRCUMSTANCES UNDER WHICH MEETING OF THE COMPANY IS REQUIRED

The circumstances under which a meeting is required are provided in the Articles, a summary of
which is set out in Appendix IV to this prospectus.
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You should read the following discussion and analysis of our financial condition and results of
operations together with our consolidated financial statements as of and for each of the years ended
31 August 2015, 2016 and 2017 and for the six months ended 28 February 2017 and 2018 and the
accompanying notes included in the accountants’ report set out in Appendix I to this prospectus. Our
consolidated financial statements have been prepared in accordance with HKFRSs. Potential investors
should read the whole of the accountants’ report set out in Appendix I to this prospectus and not rely
merely on the information contained in this section. The following discussion and analysis contains
forward-looking statements that involve risks and uncertainties. For additional information regarding
these risks and uncertainties, please refer to the section headed “Risk Factors” in this prospectus.

OVERVIEW

We are a leading private education service provider in Chengdu, Sichuan Province, China in terms
of student enrollment in the 2016/2017 and 2017/2018 school years, according to the Frost & Sullivan
Report. As at the Latest Practicable Date, we established and operated two middle schools, one middle
and high school and six kindergartens in Chengdu, Sichuan Province, namely, Jinjiang School, Tianfu
School, Longquan School, Youshi Kindergarten, Lidu Kindergarten, Longquan Kindergarten, Peninsula
Kindergarten, Riverside Kindergarten and Qingyang Kindergarten. According to the Frost & Sullivan
Report, as measured by student enrollment, we ranked second in the private middle school education
industry and fifth in the private preschool education industry in Chengdu with approximately 5.2% and
0.5% of market share respectively in the 2016/2017 school year and approximately 6.6% and 0.4% of
market share respectively in the 2017/2018 school year. As of 1 September 2017, our schools had an
aggregate of 7,211 students and 580 teachers. With over 16-year track record in providing private
education services, we have developed a strong reputation in Chengdu which is proven by a substantial
number of applications to our schools during the Track Record Period and the government support
received in expanding our school network to other parts of Sichuan Province. By leveraging upon our
experience and reputation, we target to further expand our school network and diversify our business by
establishing a kindergarten to grade 12 private school, being Lezhi School, and three grades 1-12 private
schools, being Chengdu School, Nanjiang School and Wangcang School, and a private for-profit grades
7-12 international private school in the United States.

We have experienced steady growth in our revenue, profit from continuing operations and Adjusted
Net Profit over the Track Record Period. The following table sets forth the revenue, profit from
continuing operations and Adjusted Net Profit of our Group for the years ended 31 August 2015, 2016 and
2017 and the six months ended 28 February 2017 and 2018:

Six months ended
Year ended 31 August 28 February

2015 2016 2017 2017 2018

RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

(Unaudited)
REVENUE «oooveeeeeeeeaaeaeaaen ., 103,223 135,371 181,240 90,103 115,203
Profit from continuing
OperationsS..........ooeueuneen... 20,597 31,909 35,050 15,381 9,601
Adjusted Net Profit!" ............. 14,778 30,035 37,858 17,771 13,951
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Note:

M The Adjusted Net Profit, which is unaudited in nature, represents profit from continuing operations excluding the

effects of imputed interest income from advances to related companies, imputed interest income from advance to
directors and the listing expenses. The Adjusted Net Profit is not a measure of performance under HKFRS. As a
non-HKFRS measure, the Adjusted Net Profit is presented because our management believes such information will be
helpful for investors in assessing the level of our net profit by eliminating the effects of certain one-off or
non-recurring items. The use of the Adjusted Net Profit has material limitations as an analytical tool, as it does not
include all items that impact our profit for the relevant year. Below is the table reconciles our Adjusted Net Profit for
the years presented to the most directly comparable financial measure calculated and presented in accordance with
HKFRS, which is profit from continuing operations:

Six months ended 28

Year ended 31 August February
2015 2016 2017 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(Unaudited)

Profit from continuing operations. . 20,597 31,909 35,050 15,381 9,601
Imputed interest income from

advances to related companies. . . (5,448) (3,925) (2,426) (1,188) (1,288)
Imputed interest income from

advances to directors........... (371) (1,008) (2,416) (1,154) (1,284)
Add:

Listing expenses............... — 3,059 7,650 4,732 6,922

Adjusted Net Profit ............ 14,778 30,035 37,858 17,771 13,951

We recorded an increase in revenue from approximately RMB103.2 million for the year ended 31
August 2015 to approximately RMB181.2 million for the year ended 31 August 2017, representing a
CAGR of approximately 32.5%. Our revenue also increased by approximately 27.9% from approximately
RMB90.1 million for the six months ended 28 February 2017 to approximately RMB115.2 million for the
six months ended 28 February 2018.

Our profit from continuing operations increased from approximately RMB20.6 million for the year
ended 31 August 2015 to approximately RMB35.1 million for the year ended 31 August 2017,
representing a CAGR of approximately 30.4%. Our profit from continuing operations decreased by
approximately 37.7% from approximately RMB15.4 million for the six months ended 28 February 2017
to approximately RMB9.6 million for the six months ended 28 February 2018.

Our Adjusted Net Profit increased from approximately RMB14.8 million for the year ended 31
August 2015 to approximately RMB37.9 million for the year ended 31 August 2017, representing a
CAGR of approximately 60.1%. Our Adjusted Net Profit decreased by approximately 21.3% from
approximately RMB17.8 million for the six months ended 28 February 2017 to approximately RMB14.0
million for the six months ended 28 February 2018. For more information of our Adjusted Net Profit,
please refer to the note above and the section headed “Financial Information — Key components of our
results of operations — Non-HKFRS measure”.
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BASIS OF PRESENTATION

Pursuant to the section headed “History and Development — Parties acting in concert” in this
prospectus, prior to the commencement of the group restructuring in 2016 and throughout the Track
Record Period, Mr. Xiong Tao, Mr. Ran Tao and Ms. Liao Rong have been managing and controlling
School Sponsors and PRC Operating Schools on a collective basis. Mr. Xiong Tao, Mr. Ran Tao and Ms.
Liao Rong have reiterated their agreement in writing that, in respect of the arrival and/or execution of all
decisions, including but not limited to financial management and operational matters of School Sponsors
and PRC Operating Schools, they have always been acting in concert. Accordingly, Mr. Xiong Tao, Mr.
Ran Tao and Ms. Liao Rong have been acting in concert with each other and are regarded as “Controlling
Equity Holders” of the School Sponsors and the PRC Operating Schools.

Pursuant to the Corporate Reorganization as more fully explained in the section headed “History
and Development — Corporate reorganization” in this prospectus. The Reorganization involved
combination of our Company, our direct wholly-owned companies, the School Sponsors and the PRC
Operating Schools with execution of the Structured Contracts, the financial statements of our Company
for the Track Record Period has been presented as a continuation of the existing entity under the principle
of common control combination in accordance with Accounting Guideline 5 Merger Accounting for
Common Control Combination as if the Reorganization had been completed at the beginning of the Track
Record Period.

The provision of private education services of our Group was carried out by PRC Operating Schools
during the Track Record Period. Due to regulatory restrictions on foreign ownership in the
privately-owned schools in the PRC, for the Reorganization, Chengdu Bojun, the wholly-owned
subsidiary of our Company, has entered into the Structured Contracts with, among others, the PRC
Operating Schools, the School Sponsors and their respective legal equity holders. The arrangements of
the Structured Contracts enable Chengdu Bojun to, amongst others, exercise effective financial and
operational control over the School Sponsors and the PRC Operating Schools, exercise equity holders’
voting rights of the School Sponsors and the PRC Operating Schools, receive substantially all of the
economic benefits of the PRC Operating Schools and obtain an irrevocable and exclusive right to
purchase all or part of equity interest in the School Sponsors and the PRC Operating Schools from the
respective equity holders at nil consideration or a minimum purchase price permitted under PRC laws and
regulation. Details of the Structured Contracts are disclosed in the section headed “Structured Contracts”

in this prospectus.

Our Company does not have any equity interest in the School Sponsors or the PRC Operating
Schools. However, as a result of the Structured Contracts, our Company has power over the School
Sponsors and the PRC Operating Schools, has rights to variable returns from its involvement with the
School Sponsors and the PRC Operating Schools and has the ability to affect those returns through its
power over the School Sponsors and the PRC Operating Schools and therefore is considered to have
control over the School Sponsors and the PRC Operating Schools. Accordingly, the School Sponsors and
the PRC Operating Schools have been accounted for as subsidiaries during the Track Record Period. Our
Group has consolidated the assets and liabilities, income and expenses of the PRC Operating Schools in
the financial statements of our Company during the Track Record Period.
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FACTORS AFFECTING OUR RESULTS OF OPERATIONS

Our results of operations have been, and are expected to continue to be, affected by a number of

factors, which primarily include the following:

Demand for private education in China

Demand for private education in China is a function of a number of factors, including the levels of
economic development and changes in demographics. Our business has been benefited from the
increasing demand of PRC parents for quality private education in China. The overall economic growth
and increase in per capital disposable income have increased the level of per capital expenditure of urban
households on education services in China, which increased at a CAGR of approximately 8.4% from 2012
to 2016, according to the Frost & Sullivan Report. In addition, demand for private education has
increased along with the growth in urban families in China. According to the Frost & Sullivan Report, the
total number of students enrolled in PRC private fundamental education increased from approximately
31.4 million in 2012 to approximately 40.1 million in 2016, representing CAGR of approximately 6.2%.
From the year ended 31 August 2015 to the year ended 31 August 2017, our total revenue increased at a
CAGR of approximately 32.5%. According to the Frost & Sullivan Report, by reference to the key
decision issued in November 2015 by the Communist Party of China, China will loosen its decades-long
one-child population policy, allowing couples to have two children. The birth policy will be adjusted and
improved step by step to promote long-term balanced development of the population in China. This has

also played a significant role in the increase of the demand for private education in China.

Student Enrollment Levels

Our revenue primarily depends on the number of students enrolled in our schools, which affects the
total amount of tuition fees and boarding fees we collect from our students. As of 1 September 2014,
2015, 2016 and 2017, the total number of students enrolled in our schools amounted to approximately
3,925, 4,625, 5,789 and 7,211, respectively, with CAGR of approximately 22.5%. Our student enrollment
level depends on a number of factors, in particular, the reputation of our schools, which is mainly driven
by the quality of educational services we provide (primarily reflected in the test results achieved by our
students, our curriculums and the quality of our teachers). We believe our proven track record in these
aspects will continue to help us attract students who seek quality private education. Our high caliber
teachers are also the key to maintaining our high-quality education programs and services. Accordingly,
we provide competitive remuneration package and better career advancement opportunities to attract and
retain high quality teachers, maintain continuous training programs and enforce stringent teacher
evaluation systems to maintain and improve our teachers’ performance, which we believe will have a
positive impact on student enrollment levels at our schools. Our student enrollment level also depends on
our capacity. We plan to further increase our capacity by expanding our school network. For details of our
plans to expand our school network, please refer to the section headed “Business — Our business

strategies” in this prospectus.
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Tuition and Boarding Fees

Our results of operations are also affected by the level of tuition fees and boarding fees we are able
to charge. There are two semesters in each school year. We usually require high school and middle school
students to pay tuition fees and boarding fees in advance prior to the commencement of each school year.
For kindergartens, we require students and families to pay tuition fees for each semester upfront. The
tuition fees we charge are typically based on the demand for our educational programs, cost of our
operations, geographic markets where we operate our schools, tuition fees charged by our competitors,
our pricing strategy to gain market share and general economic conditions in China and the areas in which

our schools are located.

While we have successfully increased tuition fees at some of our schools during the Track Record
Period, there is no guarantee we will be able to continue to raise tuition fees in the future. Please see the
paragraphs headed “Risk Factors — Risks relating to our business and our industry — Our business and
results of operations depend on our ability to maintain or raise tuition fees and boarding fees we charge at

our schools” in this prospectus.

For our middle school students, during the 2015/2016 school year, we charged tuition fee of
RMB28,000 per student per year. Starting from the 2016/2017 school year, as permitted by the relevant
PRC government authorities, we raised tuition fees in all of our middle schools from RMB28,000 to
RMB32,000 per student per school year, which was applicable to newly admitted students (i.e., students
in the seventh grade) only, while other existing students in other grades were not affected by the fee
increase and would continue to pay tuition fee at pre-existing levels. During the 2017/2018 school year,
we maintained tuition fee (including boarding fees) for our middle and high school ranging from
RMB28,000 to RMB32,000 per student per year. For our kindergartens, we charged tuition fee ranging
from RMB26,160 to RMB48,960 per student per year during the 2017/2018 school year.

For our high school and middle school students, in addition to the tuition fees, we charge boarding
fees for our boarding students. Our boarding fee is RMB 1,200 per student per school year. Our boarding

fees remained unchanged during the Track Record Period.

For those students who did not complete a school year, we have refund policies in place. Please refer
to the section headed “Business — Tuition and Boarding Fees — Refund Policy” in this prospectus for
further details.

According to the Frost & Sullivan report, tuition rates at private schools are generally higher than
those in the public school system in China. Historically, we have kept our tuition rates at levels we believe
are competitive as compared to our competitors in order to attract more students and increase our student
enrollment and market share. During the Track Record Period, even though we raised our tuition fees for
certain of our schools, we believe such increases did not adversely impact our reputation or affect our

student enrollment.
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Utilization Rate and Capacity of Our Facilities

In addition to student enrollment and tuition and boarding fees, the utilization rate of our school
facilities may also affect our revenue, gross margin and profit. Utilization rate is calculated as the number
of students enrolled at a school divided by the capacity of that school. We incur a substantial amount of
fixed costs in relation to the operation of our business each year. If we were able to increase and maintain
the utilization rate of our facilities, especially the utilization rate of our schools that were established
recently, we expect to improve our gross margin. As of 1 September 2014, 2015, 2016 and 2017, we had
an overall facility utilization rate of approximately 89.7%, 92.5%, 90.1% and 89.6%, respectively. Please
refer to the paragraphs headed “Business — Our schools student enrollment and capacity” of this

prospectus for further details of the utilization rates of our schools.

As part of our strategy, we intend to continue to fully utilize the capacity of our existing schools,
expand certain of our existing schools and establish new schools to increase our capacity. As the Latest
Practicable Date, the expansion of the campus of Tianfu School was in progress. We believe that
enrollment of additional students in those schools will not substantially increase fixed costs, but the
expected increase in utilization rate may result in lower per-student costs and higher profits. Furthermore,
as at the Latest Practicable Date, the first phase of the campus of Nanjiang School and Wangcang School
had been under construction. Please refer to the paragraphs headed “Business — Our business strategies
— Further expansion of our school network to expand our geographic coverage in China and the United

States by way of market penetration and market diversification” of this prospectus for further details.

For illustrative purpose, the following table sets forth the existing capacities as of 1 September 2017
and expected total capacities of Longquan School and Tianfu School and the expected total capacities of
five planned new schools, including Lezhi School, Nanjiang School, Wangcang School, Chengdu School
and US School:

Existing Expected total
capacity for capacity for
School students students
Existing Schools
Longquan School ... ... 2,160 3,500
Tianfu School ... ... 990 2,960
3,150 6,460
Planned New Schools
Nanjiang School ... ... — 3,200
Wangcang School ... ... — 4,000
Lezhi School ... — 3,200
Chengdu School ... — 4,000
US School. ... — 240
— 14,640
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Teachers’ salaries

Our profitability also depends on our ability to effectively control our costs. A significant
component of our costs of services is staff costs, which primarily consists of salaries and staff welfare for
our teacher