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Explanatory Note

In preparing our financial statements far $ix months ended February 28, 2015, we changedogounting policy for expenses in res)
of premium school land and building operating Isamed depreciation charges arising from tangitdetasowned by premium schools. These
expenses are now treated as a direct cost andaeéd in cost of sales. Previously, such expewses recognized as part of selling, general
and administrative expenses. We consider this ra@imypto be more in line with market practice. Thisange does not affect revenue, oper:
profit, profit for the period, earnings per shakdjusted EBITDA, Adjusted Net Income or Adjustedriiags per Share and does not affect the
financial covenants under our senior secured tean facility.

On March 2, 2015, we completed the acqarsibf a 90% interest in The British Internatiosahools Group in Vietham ("BIS Vietnam").
Under IFRS 10 Consolidated Financial Statementsgjaiteed control of BIS Vietnam from January 1, 2@b8 consolidated BIS Vietnam's
results from the same date.

On April 16, 2015, we furnished a reportForm 6-K to the SEC that included our consolidatgerim financial information for the three
and six months ended February 28, 2015 and 20Jelcdhsolidated financial information was prepareddcordance with International
Financial Reporting Standards as issued by the IB@Bvas not intended to comply with IAS 34 as ébkby the International Accounting
Standards Board and therefore did not include exgdtay notes.

On April 24, 2015, we entered into a deiug agreement to acquire a portfolio of six sckdobm Meritas, LLC and certain affiliates
(the "Meritas Schools").

We are furnishing this report to provide thllowing:

(a) Our audited consolidated financialestants as of August 31, 2014 and 2013 and forhtiee tyears ended August 31, 2014
retrospectively adjusted to reflect the changectoanting policy described above are furnishedxstit 99.1 to this report.

(b) Our unaudited consolidated financiatatents as of February 28, 2015 and for the sixtinscended February 28, 2015 and 2014,
including explanatory notes, are furnished as ExBi®.2 to this report.

(c) Management's discussion and analydimaficial condition and results of operationstfoe six months ended February 28, 2015 and
2014 and the three years ended August 31, 201agbpetctively adjusted to reflect the change in aotiog policy described above is furnished
as Exhibit 99.3 to this report.

(d) The audited financial statements of Bi&tnam, on a combined basis, as of and for tla® gaded June 30, 2014 and unaudited
financial statements of BIS Vietnam, on a combibasis, as of Decemb8t, 2014 and for the six month periods ended Deee®b, 2014 ar
2013 are furnished as Exhibit 99.4 to this report.

(e) The audited financial statements ofNfegitas Schools, on a combined basis, as of anthéoyears ended June 30, 2014 and 2013 ar
unaudited financial statements of the Meritas Stsh@m a combined basis, as of March 31, 2015 anthé three- and nine-month periods
ended March 31, 2015 and 2014 are furnished adE@48.5 to this report.

() The unaudited pro forma condensed coedbifinancial information of Nord Anglia Educatidng. as of February 28, 2015 and for the
year ended August 31, 2014 and for the six montkde@ February 28, 2015 and 2014 giving effect ¢éoattquisition of BIS Vietnam, tt
expected acquisition of the Meritas Schools andélaed financings are furnished as Exhibit 98.6hts report.
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Special Note Regarding Forward-Looking Statements

This report on Form 6-K, including Exhib@8.3 and 99.6 hereto, contains statements thaégxjpur current opinions, expectations,
beliefs, plans, objectives, assumptions or prajastiregarding future events or future results &edefore are, or may be deemed to be,
"forward looking statements" within the meaningloé Private Securities Litigation Reform Act of 89@he "Act"). The following cautionary
statements are being made pursuant to the prosisibtihhe Act and with the intention of obtaining thenefits of the "safe harbor" provision:
the Act. These forward looking statements can gdlydoe identified by the use of forward-lookingrteénology, including the terms "believe,"
"assume," "expect," "may," "will," "should," "se&Rproject," "approximately,” "intend," "plan," "@mate" or "anticipate," or, in each case,
their negatives or other variations or comparadminology. These forward-looking statements inelatl matters that are not historical facts.
They appear in a number of places throughout gpent on Form 6-K and Exhibits 99.3 and 99.6 heagith include statements regarding our
intentions, beliefs or current expectations conicgramong other things, our results of operatifingncial condition, acquisitions, liquidity,
prospects, growth, strategies and the industryhitlhvwe operate.

By their nature, forwarkboking statements relate to events that involsksriand uncertainties or that depend on circumesatiat may ¢
may not occur in the future. We believe that thisles and uncertainties include, but are not lichiie those under "Risk Factors" in our most
recent annual report on Form 20-F filed with theCSEhese statements include, among other thingtersents relating to:

. our future market opportunities;

. our goals and strategies;

. our competitive strengths;

. our future results of operations and financial d¢tod,
. our future business developments; and

. our acquisition and expansion strategy.

Although we base these forward-lookingestagnts on assumptions that we believe are reasondigin made, we caution you that
forward-looking statements are not guaranteestaféuperformance and that our actual results ofaifwas, financial condition and liquidity,
and the development of the industry in which werafgemay differ materially from those made in oggested by the forward-looking
statements contained in this quarterly report.dditéeon, even if our results of operations, finat@ondition and liquidity, and the development
of the industry in which we operate, are consistétti the forward-looking statements containedhiis teport, those results or developments
may not be indicative of results or developmentsubsequent periods.

Given these risks and uncertainties, yeucautioned not to place undue reliance on theseafd-looking statements. Any forward-
looking statement that we make in this report speaity as of the date of such statement, and wertaice no obligation to update any
forward-looking statements or to publicly annouttoe results of any revisions to any of those statemto reflect future events or
developments.
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Report of Independent Registered Public Accountindrirm
To the Directors and Shareholders of Nord Angliai¢adion, Inc.

In our opinion, the accompanying consobdabalance sheet and the related consolidated metatement, consolidated statement of
comprehensive income, of changes in equity andsi lows present fairly, in all material respetts, financial position of Nord Anglia
Education, Inc. at 31 August 2014, and the regilits operations and its cash flows for the ybantended in conformity with International
Financial Reporting Standards as issued by thenatienal Accounting Standards Board. These firerstatements are the responsibility of
Company's management. Our responsibility is toesgan opinion on these financial statements bt@sedr audit. We conducted our audit of
these statements in accordance with the standatds ®ublic Company Accounting Oversight Board i(elth States). Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statisnaea free of material misstatement. An
audit includes examining, on a test basis, evidenpporting the amounts and disclosures in than6iiah statements, assessing the accounting
principles used and significant estimates made agagement, and evaluating the overall financiaéstant presentation. We believe that our
audit provides a reasonable basis for our opinion.

We have also audited the adjustments agided in note 2, to the 2013 financial statemémietrospectively reflect the final adjustments
to the provisional allocation of the purchase pfarethe WCL acquisition. Additionally, we have alaudited the adjustments to earnings per
share, as described in note 26, to retroactivdlgatas outstanding in all periods the shares hglBEH, the parent, immediately prior to the
initial public offering.

As discussed in Note 1 to the consolidéitehcial statements, the Company has changedétuating policy for rent and depreciation
expenses for premium schools.

/sl PricewaterhouseCoopers

Hong Kong

19 November 2014, except for the change in accoumi policy for rent and depreciation expenses for @mium schools, as described in
Note 1, as to which the date is 29 May 2015

PricewaterhouseCoopers,22/F Prince's Building, Cariiong Kong
T: +852 2289 8888, F: +852 2810 9888, www.pwchk.com




Report of Independent Registered Public Accountingrirm
To the Directors and shareholders of Nord Anglia¢adion, Inc:

In our opinion, the accompanying consobdabalance sheet as of August 31, 2013 and thiedetansolidated income statements,
consolidated statements of comprehensive incomehariges in equity and consolidated cash flowsmstants for each of the two years in the
period ended August 31, 2013, before the effectamfidjustments to retrospectively reflect thalfadjustments to the provisional allocation
of the purchase price for the WCL Group Limitedatésed in Note 2 and adjustments to earnings parestas described in note 26, to
retroactively reflect as outstanding in all peridls shares held by PEH, the parent, immediatédy fi the initial public offering, present
fairly, in all material respects, the financial i of Nord Anglia Education, Inc and its subsidées at August 31, 2013, and the results of its
operations and cash flows for each of the two yeatise period ended August 31, 2013, in conformiith International Financial Reporting
Standards as issued by the International Accour8tagdards Board (the 2013 financial statementsrédhe effects of the adjustments
discussed in Note 2 and Note 26 are not presemtegi). These financial statements are the respitinsbf the Company's management. Our
responsibility is to express an opinion on thesaritial statements based on our audits. We cordloateaudits, before the effects of the
adjustments described above, of these statemeatEardance with the standards of the Public Compaaounting Oversight Board
(United States). Those standards require that ere @hd perform the audit to obtain reasonable assarabout whether the financial staternr
are free of material misstatement. An audit inctudeamining, on a test basis, evidence suppoti@gmounts and disclosures in the financial
statements, assessing the accounting principlebars significant estimates made by managementeaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

We were not engaged to audit, review, glyapny procedures to the adjustments to retrospdgtreflect the final adjustments to the
provisional allocation of the purchase price fa WCL Group Limited described in Note 2 and adjusita to earnings per share, as describe
in note 26, to retroactively reflect as outstandimgll periods the shares held by PEH, the pammhediately prior to the initial public offerin
and accordingly, we do not express an opinion grather form of assurance about whether such adprss are appropriate and have been
properly applied. Those adjustments were auditedthgr auditors.

As discussed in Note 1 to the consolidéitehcial statements, the Company has changeddtuating policy for rent and depreciation
expenses for premium schools.

/sl PricewaterhouseCoopers LLP

East Midlands

United Kingdom

4 December 2013, except for the change in accayptiticy for rent and depreciation expenses fonpuen schools, as described in Note 1, a:
to which the date is 29 May 2015




CONSOLIDATED INCOME STATEMENT

FOR THE THREE YEARS ENDED 31 AUGUST 2014

2012 2013 2014
Note $m $m $m

Revenue 3 274.4 323.5 474.¢
Cost of sale: (162.49 (190.9) (280.9)
Gross profit 112.C 133.: 194.:
Selling, general and administrative expens (58.3) (64.5) (92.9
Depreciatior 10 0.3 (0.9 (2.0
Amortisation 11 (3.9 (5.7 (10.9
Impairment of goodwil 5 (20.%) — —
Exceptional expens 4 (12.5) (17.7 (100.2)
Total selling, general and administrative expel 5 (85.9) (88.5) (205.5)
Operating profit/(loss) 26.7 45.C (11.2)
Finance incom: 8 2.C 2.3 2.C
Finance expens 8 (49.7) (51.3) (55.5)
Net financing expense¢ (47.7) (49.0 (53.5)
Loss before tax (21.0 (4.0 (64.7)
Income tax expens 9 (16.9 (19.9) (25.7)
Loss for the year (37.9 (23.3) (90.9
Attributable to:
Equity holders of the compal (37.9 (23.3) (90.9
Loss per share from continuing operations attributdle to

equity holders of the company during the year

(expressed in $ per share):
Basic loss per sha 26 (0.52) (0.39 (1.0%)
Diluted loss per shal 26 (0.52) (0.39 (1.07)
* Excludes depreciation, amortisation, impairmengaddwill and exceptional expens:

See accompanying notes to the consolidated finbsteiements.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE THREE YEARS ENDED 31 AUGUST 2014

Loss for the year

Other comprehensive income
Items that will not be reclassified to profit osk
Actuarial (losses)/gains on defined benefit pengiams

Items that may be subsequently reclassified tatpynfoss

Foreign exchange translation differen

Other comprehensive (loss)/income for the period,at of
income tax

Total comprehensive loss for the yea

Attributable to:
Equity holders of the compat
Total comprehensive loss for the year

2012 2013 2014
Note $m $m $m
(374 (239  (90.9)
18  (16.9) 7.7 (5.1)
(20.) 9.8  (10.9
(37.00 17.€  (16.0
(74.4 (5.7 (106.)
(74.4)  (5.7) (106.9)
(74.4)  (5.7) (106.)

See accompanying notes to the consolidated finbstcitements.
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CONSOLIDATED BALANCE SHEET

AS AT 31 AUGUST 2013 AND 2014

2013 2014
Note $m $m
Non-current assets
Property, plant and equipme 10 98.2 140.1
Intangible assel 11 763.2 801.t
Investments in jointly controlled entitis 0.t 0.t
Trade and other receivabl 14 12.4 9.2
Deferred tax asse 13 21.2 20.¢
895.% 972.%
Current assets
Tax receivable 1.C 1.€
Trade and other receivabl 14 83.2 94.¢
Cash and cash equivalel 15 171.1 166.2
255.% 262.¢
Total assets 1,151.( 1,234.¢
Current liabilities
Other intere-bearing loans and borrowin 16 (30.6 (23.2)
Trade and other payabl 17 (364.0) (387.9)
Provisions for other liabilities and charg 19 (3.6 (0.5)
Current tax liabilities (4.2 (1.7)

(402.9 ~_ (413.)

Non-current liabilities

Other intere-bearing loans and borrowin 16 (630.9 (499.9)
Other payable 17 (38.5 (55.9
Retirement benefit obligatior 18 (22.2) (25.9)
Provisions for other liabilities and charg 19 (2.2 (1.2
Deferred tax liabilitie: 13 (35.9) (45.5)
(728.6) (627.6)
Total liabilities (1,131.() (1,040.)
Net assets 20.C 194.]
Equity attributable to equity holders of the parent
Share capite 20 67.5 1.C
Share premiun 20 256.5 597.1
Other reserve 6.S 10.2
Currency translation reser 9.8 1.2
Shareholder defic (320.%) (413.7)
Shareholders' funds 20.C 194.1

See accompanying notes to the consolidated finbsteiements.

These financial statements were approvedaathorised for issuance by the board of direator&9 November 2014, except for the
change in accounting policy for rent and depreaiaéxpenses for premium schools, as described i@ Naas to which the date is 28 May 2
and were signed on its behalf by:

A Fitzmaurice G Halder

Director Director

19 November 2014, except for the change in 19 November 2014, except for the change in
accounting policy for rent and depreciation accounting policy for rent and depreciation
expenses for premium schools, as described in expenses for premium schools, as described in
Note 1, as to which the date is 28 May 2! Note 1, as to which the date is 28 May 2!

Company number: M-264950




CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE THREE YEARS ENDED 31 AUGUST 2014

Balance at 1 September 2C

Total comprehensive loss for
the year

Loss for the yea

Currency translation
differences

Actuarial losses on defined
benefit pension schem

Total comprehensive loss for
the yeal

Transactions with owners,
recorded directly in equity
Debt for preference share sw
(see note 2C

Preference shares repurchas
(see note 2C

Share redemption (see note .

Equity-settled share based
payment transactior

Total contributions by and
distributions to owner

Balance at 31 August 2012 a
1 September 201

Total comprehensive loss for
the year

Loss for the yea

Currency translation
differences

Actuarial gains on defined
benefit pension schem

Total comprehensive income,
(loss) for the yea

Transactions with owners,
recorded directly in equity

Issue of preference shares
(see note 2C

Preference shares redemptio
(see note 2C

Equity-settled share based
payment transactior

Payment to ultimate parent fc
common control business
transfer (see note .

Equity dividends pait

Total contributions by and
distributions to owner

Balance at 1 September 2C

Total comprehensive loss for
the year

Loss for the yea

Currency translation
differences

Actuarial losses on defined
benefit pension schem

Total comprehensive loss f

Currency Total

Share Share Other translation Shareholders' parent

capital premium reserves reserves deficit equity

$m $m $m $m $m $m

67.E 0.1 6. 20.€ (232.6) (137.5
! — — — (37.9 (37.9)
— — — (20.7) —  (20.9)
— = = = (16.9 (16.9)
— — — (20.%) (53.7) (74.9)
— 368.7 — — —  368.7
| (0.2) — — — (02
— (1139 — — — (113
— — — — 0.€ 0.€
— 255.1 — — 0.6 255.7
67.5 255.: 6.S (0.2) (285.7)  43.¢
] - - - (23.9)  (23.9)
— — — 9.€ — 9.¢
— — — — 7.7 7.7
— — — 9. (15.6) (5.7
— 140.( — — — 140«
— (138 — — —  (138.9)
— — — — 0.1 0.1
| — — — (19.5 (19.5
— — — — 0.C 0.C
| 2 — — (19.9 (18.])
67.E 256.5 6. 9.¢ (320.)  20.C
— — — — (90.9) (90.9
— — — (20.9 — (10.9
— — — — (5.7) (5.7)




the yeal

Transactions with owners,
recorded directly in equity

Proceeds from ordinary shart
issuec

Issue of preference shai

Contribution from parer

Transaction cost recognised
directly in equity

Return of capital to pre IPO
shareholder

Forgiveness of the loe

Distribution to paren

Equity-settled share based
payment transactior

Debentures issue

Equity dividends pait

Total contributions by and
distributions to owner

Balance at 31 August 201.

(10.9)

(95.5) (106.9)

1.C  348.¢ — — — 349
0.C 3.8 — — — 3.8
0.C 14.F — — —  14r
— (29.6) — — — (296
(67.5) 4.c — — — (635
— 14.% — — —  14c
| (15.0 — — — (150
— — — — 3.C 3.C
— — 3.4 — — 3.4
— — — — 0.C 0.C
(66.5  340.¢ 3.4 — 3.C 280
1.C  597.1 10.% (1.2) (413.) 194.1

See accompanying notes to the consolidated finbsteiements.

7




CONSOLIDATED CASH FLOW STATEMENT

FOR THE THREE YEARS ENDED 31 AUGUST 2014

Cash flows from operating activities
Loss for the year before taxati
Adjustments for
Depreciation and amortisati
Refinancing fee
Bond redemption expen:
Bond issuance expense,
Other norcash iterr

Difference between pension contribution paid andams

recognised in the consolidated income statet

Loss on sale of property, plant and equipment atahgible

assett
Net financial expens
Equity settled sha-based payment expens

Decrease/(increase) in trade and other receivi
Increase in trade and other payat
Cash generated from operatic
Payment of bond redemption expel
Interest paic
Tax paid
Net cash generated from/(used in) operating activis

Cash flows from investing activities

Proceeds from sale of property, plant and equipraedt

intangible assei
Purchase of intangible ass
Acquisition of subsidiary, ne
Acquisition of property, plant and equipm:e
Interest receive
Net cash used in investing activitie

Cash flows from financing activities
Proceeds from the issue of share ca|
Proceeds from new loz¢
Proceeds from issue of 10.25% Senior secured
Proceeds from issue of 8.50% Senior PIK toggles
Repayment of borrowing
Payment of borrowing expens
Restructuring expens:
Debentures issue
Distribution to paren
Share capital redemptic
Net cash (used in)/generated from financing activiks
Net increase in cash and cash equival
Cash and cash equivalents at 1 Septel
Effect of exchange rate fluctuations on cash |
Cash and cash equivalents at 31 August

2012 2013 2014
Note $m $m $m

(21.0 (4.0 (64.9)
24.1 17.4 33.¢
— — 10.C
77.C
7.€ 34 —
0.4 — (3.2)
(0.4 (0.6 —
.3 0.1 0.1
8 47.7 49.C b3kt
0.€ 0.1 3.1
59.: 65.4 109.¢
1.7 (24 (8.9
13.4 20.€ 23.1
74.4 83.€ 124.%
— — (@70
(6.6) (45.) (73.9)
(15. (25.5) (25.9)
51.7 12.2  (51.9
0.1 0.2 0.1
(0.8) (03 (0.7
2 (17.) (2405  (35.))
(119 (23.9 (53.9
8 1.8 2.1 2.C
(27.9 (262.9) (87.9
20 0.C 140.( 323.¢
25.7 178.t 577.C
325.( 180.( —
— 150.( —
(206.9 (180.1) (697.9)
(26.0  (16.€) —
(6.5) — —
— — 8.€
- (5.00 (15.0
20 (1135 (138.) (63.5)
(2.2) 307.¢ 133
21.€ 57.€ (4.9
89.2 108.t 171.1
(2.3 4.8 (0.0)
15 108.t 171.] 166.2

See accompanying notes to the consolidated finbsteiements.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014
1 Accounting policies
General information

Nord Anglia Education, Inc. ("the Companwas incorporated in the Cayman Islands on 14 Dbee@011 as an exempt company with
limited liability under Companies Law, Cap 22 (L8wof 1961, as consolidated and revised) of the Gawlslands. The address of its regist
office is Offices of Maples Corporate Services, &gl House, PO Box 309, Grand Cayman, KY1-1104, @ayislands.

The main activities of the Company anditbsidiaries (together "the Group") are the openatif Premium Schools worldwide.
Basis of preparation

The consolidated Group financial stateméatse been prepared and approved by the Direct@sdordance with International Financial
Reporting Standards as issued by the Internatidoebunting Standards Board ('IASB'). The Directaushorized the financial statements for
issuance on November 19, 2014.

The accompanying revised financial statamesmre prepared and authorized by management greBla2015 solely to reflect the change
in accounting policy for the presentation of exgeEnim respect of Premium School land and buildiperating leases and depreciation charges
arising from tangible assets owned by Premium Sshoo

These expenses are now treated as a dostcand are included in cost of sales. Previosslgh expenses were recognized as part of
selling and administrative expenses. The revisahftial statements do not reflect any other sulms#mqyvents since November 19, 2014. The
Company has elected to prepare its parent Compaaydial information in accordance with IFRS. Tlimsolidated Group financial stateme
and Company financial information are presented®Dollar, generally rounded to the nearest huntltedsand. They are prepared on the
historical cost basis, except for certain finangigtruments and pension assets that have beeruradas fair value.

The consolidated Group financial statemémtshe three years ended 31 August 2014 repréksergonsolidated financial statements of
the Group.

On 20 February 2012, Premier Education HglslLimited ("PEH") exchanged all of its ordinatyares, preferred shares and loan notes
NAE PLC on a on-for-one basis for ordinary shares, preferred shanel loan notes in the Company. This transacésulted in NAE PLC
now being owned directly by the Company. Immediapglor to and after the exchange the main acéisitf the Group, as described above
conducted by subsidiaries of NAE PLC.

The Company was a shell company prior éorédorganisation and was not involved in any oblusiness prior to the exchange and does
not meet the definition of a business. The exchaageesented a capital reorganisation of entitieeticommon control of PEH. Accordingly,
the consolidated Group financial statements foprgods presented include the existing entityls@sults even though the reorganisation
occurred part way through the year. This refleoésview that the transaction involved two entitestrolled by the same controlling party,
therefore the consolidated Group financial statameflect the numbers from the perspective of plaaty and they reflect the period over
which that party has had control.

The Company has a US dollar functionaleney and the Group adopts a US dollar presentatoomgency.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)
The accounting policies set out below hiawen applied consistently to all periods presemedese consolidated financial statements.
Basis of consolidation

The consolidated Group financial statementssist of the financial statements of the Grough the Group's share of its interests in joint
ventures. The consolidated financial statementsidiecthe results and operations of certain subréédiavhere the group has less than 1.50%
interest in the share capital (note 12). In sitr&iwhere the group has a less than 100% inténestiroup considers further factors such as
voting rights and exposure to variable returnsroleoto determine whether or not it controls thiessdiary. Details of the group's assessment
with regard to new schools acquired in the yead@éelosed in note 2.

. Subsidiaries

The financial statements of subsidiariesiacluded in the consolidated financial statemé&ois the date that control commences until
date that control ceases.

Intragroup balances and any unrealisedsgaial losses or income and expenses arising frivagioup transactions are eliminated in
preparing the consolidated financial statements.

. Joint ventures

The Group's share of the results of joantures is included in the Group Income Statemsiniguthe equity method of accounting.
Investments in joint ventures are carried in theuprBalance Sheet at cost plus post acquisitionggsin the Group's share of the net asse
the entity, less any impairment in value.

If the Group's share of losses in a jogrtture equals or exceeds its investment in thé yainture, the Group does not recognise further
losses, unless it has incurred obligations to dorsnade payments on behalf of the joint venture.

Unrealised gains arising from transactiaith joint ventures are eliminated to the extentra Group's interest in the entity.
The Group's jointly controlled entity hasaccounting year end which is coterminous withGneup.
Adoption of new and amended International FinancialReporting Standards

. IAS 1 (amended) 'Financial statement presentatizenges the grouping of items presented in the iG&atement of
Comprehensive Income of that items which may bkassiied to income statement in the future arsgméed separately from
items that will never be reclassified. The amendradfects presentation only and has no impacted@houp's financial position
or performance.

. IAS 19 'Employee benefits (Revised 2011)' amendsatitounting for employee benefits. The standaidces the interest costs
and expected return on planned assets with a tegest amount that is calculated by applying tisealint rate to the net defined
benefit liability. The amendment has reduced prfofitthe year (net of deferred tax) by $0.3 millifwn the year ended
31 August 2013. No material impact on prior yegufes therefore it has not been restated.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)

. IFRS 13 'Fair value measurement' establishes ¢essogrrce of guidance under IFRS for all fair vatlobeasurements. IFRS 13
does not change when an entity is required toais@dlue, but rather provides guidance on how ¢éasure fair value under
IFRS when fair value is required or permitted. Bpplication of IFRS 13 has not materially impadteel fair value
measurements carried out by the Group. IFRS 13ratpaires specific disclosures on fair value, sofehich replace existing
disclosure requirements in other standard, inclydfiRS 7 ‘Financial Instruments: Disclosures'.

. IFRS 7 (amended) 'Financial Instruments: Discloswejuires the disclosure on rights of offset aatdted arrangements for
financial instruments under an enforceable mastting agreement or similar arrangements.

. Annual Improvements 2009—2011 which includesngfes to IAS 1 'Financial Statement Presentati&$,32 'Financial
Instruments: Presentation’, IAS 34 'Interim FinahBieporting' and IAS 16 'Property, plant and emépt'. The adoption of
these has not had any significant impact on theuasareported in the Group financial statements.

Revenue recognition
Revenue comprises the fair value of comatiten received or receivable in the ordinary cewsthe Group's activities.

Sales of services which have been invoimécot yet recognised as revenue are includeti®obalance sheet as deferred income and
accounted for within trade and other payables.

. School fee incomi

School fee income comprises tuition feedianome from ancillary sources including examioasi, school trips, bus transportation and
lunch fees.

School fee income is recognised over theakcterms, Term 1 being late August / early Sepiemnto December, Term 2 January to Marcl
and Term 3 April to June. School fees are payab&elvance on or before the first day of each terchae recognised across the months of
each term. Where fees are received in advancedog than one term, the income is recognised owentbnths in the terms for which paym
has been made.

. Service contract:

Revenue is proportionally recognised aprewide services, however, when there are perfoceariteria that may adjust the total
revenue earned attached to the contract under wiegbrovide services, we do not recognise reventieitis probable that the performance
criteria have been met.

Amounts recoverable on contracts, disclagigin trade and other receivables, is the ambynwhich revenue recognised exceeds
payments on account received. Services which hega mvoiced but not yet provided are includedrenldalance sheet as deferred income
are accounted for within trade and other payables.

The method of revenue recognition requareglement of judgment to be applied to estimatitg revenue and costs including
assumptions relative to the performance of contfagt Performance Indicators ("KPI") and contractueliverables. Contract revenue and
performance are continually monitored over the tefrihe contract and are subject to revision as eaotract progresses. When revisions in
estimated contract revenue are determined, sucistaggnts are recorded in the period in
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)

which they are identified. Anticipated claims agstioontracts are recognised in the period theylaeened probable and can be reasonably
estimated.

Expenses
. Cost of sale!

Cost of sales consist principally of salang benefits for school principals and teachiadf sind lecturers employed in our Premium
Schools and Learning Services businesses, plusots of teaching materials as well as expensdidagorovision of school lunches, bus
services and athletics programmes. It also incltidexpenses in respect of Premium School landailding operating leases and
depreciation charges arising from tangible assgtsed by Premium Schools. For the Learning Servicsinesses the costs are recognised as
incurred. For the Premium Schools business thestis aoe recognised as incurred, being the 10 monérswhich teaching services are
provided and as such they follow the same recagnitieriod as the relevant fee income. This costialdudes the cost of independent
consultants we use in the delivery of our Learregvice contracts, which can be a material coséusdme of these contracts.

. Selling, general and administrative expenses

Selling, general and administrative expsrcemsist of several cost categories includinggaad benefits for our senior management:
and other personnel engaged in finance, human nessyieducation policy and quality, legal complgrinformation systems and infrastruct
and other corporate functions at our corporate dpeaders. In addition, this category of expensepmpasses salary and benefits for regional
personnel supporting our operations in China, NArtierica, Europe, Middle East/South East Asia atfte@®. Additionally, this category
includes business travel costs, advertising anthption expenses, conference costs, general liabiturance premiums, communication cc
bad debt expense, training costs and other. Trasts are a significant component as this expesiggory includes costs of our own internal
staff. Finally, this category includes property tsoshich comprise all property-related costs asdediwith the operation of our business,
including rent, service charges, repair and renewasis, property taxes and utilities costs paiceutehases for our corporate headquarters,
regional offices, and office space used in our higgy Services business.

Foreign exchange

Transactions in foreign currencies aredi@ed at the exchange rate on the date of theacsion. At each balance sheet date, monetary
assets and liabilities that are denominated indoreurrencies are retranslated at the rates pireya&in the balance sheet date. All differences
are taken to the Consolidated Income Statement.

The assets and liabilities of overseasididses denominated in foreign currencies arediaed into US Dollars at exchange rates
prevailing at the date of the Consolidated BaldBltceet; profits and losses are translated at avesadf@nge rates for the relevant accounting
periods. Exchange differences arising are recodrniséhe Group Statement of Comprehensive Incondesa@ included in the Group's
Currency translation reserve. Such translatioredifices are recognised as income or expensespettiog in which the operation is
disposed of.

Goodwill and fair value adjustments arisorgthe acquisition of a foreign entity are treadsdhssets and liabilities of the foreign entitgt
translated at the closing rate.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)
Post-employment and similar obligations

A defined contribution plan is a pensioampunder which the group pays fixed contributiorte & separate entity. The group has no lega
or constructive obligations to pay further conttibos if the fund does not hold sufficient assetpady all employees the benefits relating to
employee service in the current and prior periédddefined benefit plan is a pension plan that isandefined contribution plan.

Typically defined benefit plans define anaant of pension benefit that an employee will iee®n retirement, usually dependent on one
or more factors such as age, years of service amghensation.

The liability recognised in the balanceethia respect of defined benefit pension plankéspresent value of the defined benefit obligatiol
at the end of the reporting period less the faineaf plan assets. The defined benefit obligaisoralculated annually by independent actuarie
using the projected unit credit method. The presalue of the defined benefit obligation is detared by discounting the estimated future ¢
outflows using interest rates of high-quality caite bonds that are denominated in the currenahinh the benefits will be paid, and that
have terms to maturity approximating to the terrfhe related pension obligation. In countries vehigrere is no deep market in such bonds,
the market rates on government bonds are used.

Actuarial gains and losses arising fromegignce adjustments and changes in actuarial asgums@re charged or credited to equity in
other comprehensive income in the period in whigytarise.

Past-service costs are recognised immégliatencome.

For defined contribution plans, the groay$contributions to publicly or privately admirigtd pension insurance plans on a mandatory
contractual or voluntary basis. The group has mihé&n payment obligations once the contributiongehaeen paid. The contributions are
recognised as employee benefit expense when tleeyuar Prepaid contributions are recognised asset to the extent that a cash refund or ¢
reduction in the future payments is available.

Share based payments

The Group operates a share based compemgdain under which the entity receives servicemfemployees as consideration for equity
instruments (options) of the Group. The fair vatfithe employee services received in exchangehfogtant of the options is recognised as ar
expense over the vesting period. The total amaubétexpensed is determined by reference to thedhie of the options granted and
estimation of the number of options that expeatetst.

Fair value is calculated using the Black@es Option Pricing Model, the details of whick disclosed in Note 18.
Exceptional items

Exceptional items are those significanhisewvhich are separately disclosed by virtue ofrtkige or incidence to enable a full
understanding of the Group's financial performaficansactions which may give rise to exceptioreahi are principally early termination of
debt instruments, restructurings, costs relatati@éacquisition of subsidiaries and other signifitdaansactions not expected to occur as part o
normal operating activities.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)
Borrowings and borrowing costs

All loans and borrowings are initially regosed at the fair value of the consideration nesgtinet of issue costs associated with the
borrowing. Borrowings are subsequently stated airtised cost; any difference between the proceeelsaf transaction costs) and the
redemption value is recognised in the income stat¢mver the period of the borrowings using thedfie interest rate method.

Borrowing costs are expensed in the panaghich they are incurred, except for issue castich are amortised over the period of
the borrowing.

Taxation
The tax expense included in the Group Ine@tatement consists of current and deferred tax.

Current tax is the expected tax payabléhertaxable income for the year, using tax ratestenl or substantively enacted by the balance
sheet date. Tax expense is recognised in the Gnoome Statement except to the extent that iteslad items recognised in the Group
Statement of Comprehensive Income or directly em@noup Statement of Changes in Equity, in whigedais recognised in the Group
Statement of Comprehensive Income or directly @@noup Statement of Changes in Equity, respegtivel

Deferred tax is provided using the balastoeet liability method, providing for temporaryfdilences between the carrying amounts of
assets and liabilities for financial reporting pasps and the amounts used for taxation purposegisfns are made for deferred tax that wc
arise on remittance of the retained earnings ofsaaesubsidiaries.

Deferred tax is calculated at the tax r#tes have been enacted or substantively enactéliebyalance sheet date. Deferred tax is charge
or credited in the Group Income Statement, excédyanait relates to items charged or credited diyectlequity or other comprehensive income
in which case the deferred tax is also recognisedjuity, or other comprehensive income, respdgtive

Deferred tax assets are recognised toxtemethat it is probable that taxable profits wid available against which deductible temporary
differences can be utilised.

The carrying amount of deferred tax assetsviewed at each balance sheet date and redutiee extent that it is no longer probable tha
sufficient taxable profits will be available to@hl all or part of the assets to be recovered.

Deferred tax assets and liabilities arsetfhgainst each other when there is a legallyresdible right to set-off current taxation assets
against current taxation liabilities and it is theention to settle these on a net basis.

Dividends

Dividends are recorded in the financiatestgents in the period in which they are approvetheyGroup's shareholders.
Business combinations and goodwill

The Group accounts for all business contliina by applying the purchase method. All acqigisitelated costs are expensed.

14




NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)

On acquisition, the assets (including amgrigible assets), liabilities and contingent litibs of an acquired entity are measured at fair
value. Non-controlling interest is stated at tha-gontrolling interest's proportion of the fair uak of the assets and liabilities recognised.

Goodwill arising on consolidation represethte excess of the consideration transferred ttveenet fair value of the Group's share of the
net assets, liabilities and contingent liabilittdghe acquired subsidiary, joint venture or asstecand the fair value of the non-controlling
interest in the acquire. If the consideration ssléhan the fair value of the Group's share oh#teassets, liabilities and contingent liabiliteds
the acquired entity (i.e. a discount on acquis)titime difference is credited to the Consolidatezbime Statement in the period of acquisition.

Goodwill is initially measured at cost, hgithe excess of the aggregate of the consideratiosferred and the amount recognised for nol
controlling interests, and any previous interedtl h@ver the net identifiable assets acquired @tillities assumed. If the fair values of the net
assets acquired is in excess of the aggregatedsyation transferred, the Group re-assesses whithees correctly identified all of the assets
acquired and all of the liabilities assumed andenws the procedures used to measure the amoubésracognised at the acquisition date. If
re-assessment still results in an excess of thevdhiie of net assets acquired over the aggregasideration transferred, then the gain is
recognised in profit or loss.

At the acquisition date of a subsidiarypdwill acquired is recognised as an asset anddsaed to each of the cash-generating units
expected to benefit from the business combinatsyriergies. Goodwill by CGU is allocated into tipgeopriate operating segment based on
geographical region and is monitored and testeddprirment at this level by management. Goodwiliag on the acquisition of joint
ventures and associates is included within theyragvalue of the investment.

On disposal of a subsidiary, joint ventaressociate, the attributable amount of goodwiihcluded in the determination of the profit or
loss on disposal.

Common control transactions

For the initial acquisition of a businessni an entity under common control, the Group'scgaé to account for the business combination
using IFRS 3 fair value accounting and to accoanttfe acquired business from date of acquisittam.businesses that are reacquired by the
Group from an entity under common control (previg@equired, sold to an entity under common cordral then reacquired), the Group's
policy is to retrospectively restate results ugshmg Predecessor method of accounting, (i.e., teebasis of the Baring Private Equity Asia
Group), and removing the effect of the prior actjiois and previous disposal. Where the Group dispad a business to an entity under
common control, and the Group loses control, theu@'s policy is to apply IFRS 5 and IAS 27 to retisg that disposal and the resulting gain
or loss.

On 1 April 2013 the Group completed thesfar of British International School LLC from PrisnEducation Limited for $19.5 million.
As this transaction involved the reacquisitiontaf tompany from a control party the predecessonadedf accounting has been applied in the
presentation of the consolidated financial statam&m the years ended 31 August 2014 and 31 AWRUES. These statements present the
results of the Group as if the British Internatib8ehool LLC had always been part of the Group.dkdingly, the assets and liabilities
transferred to the Company have been recogniste diistorical cost to the Baring Private EquityaA&roup. As this is a consistent
application of our accounting policy, we do not sioker this accounting to be either
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)

a restatement due to an error or due to a changecmunting policy. We have not disclosed furtheads of the impact of retrospectively
restating our results using the predecessor mathadcounting as the British International SchobClLhas not had a significant impact on our
operations in the periods presented.

Acquired intangible assets

Separately acquired intangible assets, asddrands/trademarks, customer relationshipsractstand software are measured initially at
cost. Intangible assets acquired in a business icatiin are recognised at fair value at the actjarsdate. Intangibles with finite useful lives
are carried at cost and are amortised on a striighbasis over their estimated useful lives,dieivs:

Customer relationshiy 6 to 10 years straight lir

Brands 50 years

Contracts Length of contract on a straight line be
Curriculum products & Intellectual propel 3 years straight lin

Computer softwar 3 years straight lin

Brand name

Legally protected or otherwise separabésmbimames acquired as part of a business comhiratocapitalised at fair value on acquisit
Management's expectation is to retain brand nantbgwthe business for an in definite life due be thature and premium associated with the
brand names that the Group has acquired, as seglath not amortised and are therefore subject tmaual impairment review. Brand names
with finite useful lives are carried at cost and amortised on a straight-line basis over theimaged useful lives, at 2% of cost per annum.

Property, plant and equipment

Property, plant and equipment are statédnisétric cost less accumulated depreciation agydpanvision for impairment in value. Cost
includes the original purchase price of the assdtthe costs attributable to bringing the asséstaorking condition for its intended use.
Depreciation is provided at rates calculated taesiff the cost, less the estimated residual valfiproperty, plant and equipment over their
estimated useful lives. Estimated useful lives dapreciation rates are as follows:

Freehold and long leasehold buildir 2 to 4% straight lini

Short leasehold land and buildings The unexpired term of the lease on a straight line
basis

Computer equipmer 3 to 6 years straight lir

Motor vehicles 4 to 5 years straight lir

Fixtures and fitting: 3 to 7 years straight lir

Assets held under finance leases are depedoover their expected useful lives on the shasis as owned assets or, when shorter, over
the term of the relevant lease.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)
Impairment of non-financial assets

Goodwill is initially allocated to a caskmerating unit (CGU") but is subsequently only itmrd and tested for impairment at an
operating segment level. Goodwill is reviewed fapairment at least annually by assessing the reableeamount of each operating segment
to which the goodwill relates. The recoverable anmiasithe higher of fair value less costs to seil] value in use. When the recoverable
amount of the operating segment is less than thrgicg amount, an impairment loss is recognisedy #mpairment is recognised immediately
in the Consolidated Income Statement and is natexyently reversed.

For all other non-financial assets (inchglintangible assets and property, plant and eqeiiphthe Group performs impairment testing
where there are indicators of impairment. If suchralicator exists, the recoverable amount of gsehis estimated in order to determine the
extent of the impairment loss (if any). Where tesed does not generate cash flows that are indepefrdm other assets, the Group estimates
the recoverable amount of the cash-generatingamvhich the asset belongs.

The recoverable amount is the higher af\falue less costs to sell and value in use. If¢teverable amount of an asset (or cash-
generating unit) is estimated to be less thanaitsyghng amount, the carrying amount of the asset#ésh-generating unit) is reduced to its
recoverable amount. An impairment loss is recoghisenediately in the Consolidated Income Statement.

Where an impairment loss subsequently segeithe carrying amount of the asset (or cashrgtmg unit) is increased to the revised
estimate of the recoverable amount, but so thaihttreased carrying amount does not exceed thgiegramount that would have been
determined if no impairment loss had been recogriigethe asset (or cash-generating unit) in praars). A reversal of an impairment loss is
recognised immediately as a credit to the Grouprime Statement.

Leasing

Where assets are financed by leasing agnetsmvhere the risks and rewards are substantiatgferred to the Group (“finance leases")
the assets are treated as if they had been puctbagight and are depreciated in accordance Wilpblicy stated above. The assets which ar
held under finance leases and similar hire purchastracts are recorded in the balance sheet asuroent assets on the lease commenceme
date at the lower of fair value and present vafuaiaimum lease payments. The obligation to payrfeirentals has been shown as a liability.
The interest charged on finance leases is chagyigetincome statement over the lease period abstant periodic rate of interest. Rentals
applicable to operating leases, where substantdlithe benefits and risks of ownership remairhwiite lessor, are recognised in the income
statement using the straight line basis over tagddéerm. Incentives from lessors are recognisedsgstematic reduction of the charge over th
periods benefiting from the incentives.

Trade receivables

Trade receivables are recognised initiatlfair value and subsequently measured at amontisst using the effective interest method, les
provision for impairment. A provision for impairmenf receivables is established when there is ¢bgevidence that the Group will not be
able to collect all amounts due according to theial terms of the receivables. Significant finehdifficulties of the entity that owes the
receivable, probability that the entity that owes teceivable will enter bankruptcy
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)

or financial reorganisation, and default or deliagey in payments (which is 60-75 days overdue ddipgron the nature of the invoice) are
considered indicators that the trade receivablajsired. The amount of the provision is the défere between the asset's carrying amoun
the present value of estimated future cash flovegodinted at the original effective interest rdtee carrying amount of the asset is reduced
through the use of an allowance account, and thmuatrof the loss is recognised in the income statgénWhen a receivable is uncollectible, it
is written-off against the allowance account faraigables.

Cash and cash equivalents

Cash and cash equivalents include cashnd,iterm and call deposits held with banks andrathort-term highly liquid investments with
original maturities of three months or less. Bamkrdrafts with a right of set off are included viitithe balance sheet as cash and cash
equivalents.

Trade payables

Trade payables are obligations to pay &ads or services that have been acquired in thaamdcourse of business from suppliers.
Accounts payable are classified as current liagditf payment is due within one year or less Kfathie normal operating cycle of the business i
longer). If not, they are presented as non-cutiabtlities.

Trade payables are recognised initiallfaatvalue and subsequently measured at amortisstdusing the effective interest method.
Derivative financial instruments and hedging activiies

Derivative financial instruments are redsgd at fair value, generally being the cost atkhe a contract is entered into, and are
subsequently re-measured at their fair value. Daipgron the type of the derivative financial instrent, fair value calculation techniques
include, but are not limited to, quoted market eadund present value of estimated future cash flofwahich the valuation of interest rate
instruments is an example).

Derivative assets and liabilities are dféest as non-current unless they mature within gpaar from the balance sheet date.

Changes in fair value of interest rate ssvae charged to net financing costs over the g@fiahe contracts, together with the interest
differentials reflected in foreign exchange contisac

Financial assets and liabilities are oftsad the net amount reported in the balance sheet there is a legally enforceable right to offset
the recognised amounts and there is an intentigettée on a net basis or realise the asset atie gt liability simultaneously.

Provisions

Provisions are recognised when:

. the Group has a present legal or constructive atitig as a result of past events; and
. it is more likely than not that an outflow of resoeis will be required to settle the obligation; and
. the amount has been reliably estimated.
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1 Accounting policies (Continued)

Provisions for onerous leases are recognigeen the Group believes that the unavoidablesaufsineeting the lease obligations exceec
economic benefits expected to be received unddetfse. Provisions for dilapidation costs are reczagl on a lease by lease basis.

Provisions are not recognised for futurerafing losses. Where there are a number of simlikgations, the likelihood that an outflow
will be required in settlement is determined bysidaring the class of obligations as a whole. Asigion is recognised even if the likelihooc
an outflow with respect to any one item includedhi@a same class of obligations may be small.

If the effect of the time value of moneymsaterial, provisions are determined by discountirgexpected future cash flows at a f@erate
that reflects current market assessments of theatue of money and, where appropriate, the spkgific to the liability. Where discounting
is used, the increase in the provision due to #ssg@ge of time is recognised as an interest expense

Where the Group expects amounts to bevedeén relation to a provision, the reimbursemsnieicognised as a separate asset when its
receipt is considered virtually certain.

Loss contingencies

The Group is subject to various claims emdtingencies which are in the scope of ordinag r@utine litigation incidental to the busine
including those related to regulation, litigatitrusiness transactions, employee-related mattersaand, among others. When a claim or
potential claim is identified, the likelihood ofyatoss or exposure is assessed. If it is probdiaed loss will result and the amount of the loss
can be reasonably estimated, a liability for thesls recorded in the income statement. The ltglviicorded includes probable and estimable
legal costs incurred to date and future legal cdtse loss is not probable or the amount ofltdss cannot be reasonably estimated, the cle
disclosed if the likelihood of a potential losséasonably possible and the amount of the potdnsalcould be material. For matters where no
loss contingency is recorded, legal fees are exgukas incurred.

Share capital

Share capital issued by the Group is remwiat the proceeds received, net of direct issssco

Ordinary shares are classified as equigndiétorily redeemable preference shares are ¢abai liabilities.
Equity instruments

Following the adoption of IAS 32, financiaktruments issued by the Group are treated aty/eanly to the extent that they meet the
following two conditions:

(a) theyinclude no contractual obligations upon thenBany (or Group as the case may be) to deliver easther financial assets
or to exchange financial assets or financial litieg with another party under conditions that pogentially unfavourable to the
Company (or Group); and

(b) where the instrument will or may be settledhia company's own equity instruments, it is eithaon-derivative that includes no
obligation to deliver a variable number of the camygs own equity instruments or is a derivative Wifl be settled by the
company's
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exchanging a fixed amount of cash or other findrasaets for a fixed number of its own equity instents.

To the extent that this definition is nogtirthe proceeds of issue are classified as adiablmbility. Where the instrument so classified
takes the legal form of the Company's own shahesamounts presented in these financial statenfmm¢slled up share capital and share
premium account exclude amounts in relation todtslgres.

Going concern
The Group balance sheet as at 31 August 80dws that assets exceed liabilities by $1941lomi(2013:$20.0 million).

The directors have reviewed the latest@uie relating to going concern and, having madeskgl/ant enquiries, have formed a judgen
at the date of the approval of the financial statets that the Group has adequate resources &pitssdl to continue its operations for the
foreseeable future. This judgement is based omiawaundertaken of the current business foreca3itAugust 2015 and the projected cash
requirements over that period to assess the lietifof the Group being able to continue as a goorgern. Suitable sensitivities were run for
the periods up to 31 August 2015 to assess thedmadavailable.

At 31 August 2014 the Group had availahleundrawn borrowing facilities of $44.0 million@ibased on the projected operating cash
flows the Directors 'do not believe that there Wil a requirement to increase this facility infilveseeable future. The Group continues to
generate strong operating cash flows and benedits favourable working capital movements throughnceipt of tuition fees in advance of
the school year. Although the current liabilitie€eed current assets by $150.5 million (2013: &lL41illion), the main reason for this is the
receipt of tuition fees in advance of the schoa@ngenerating deferred income of $324.0 millionakhis not considered to be a cash cost ir
coming year due to the low historical redempticiesdy students. In addition, the acquisitionsuliisdiaries are timed such as to optimise the
cash impact by taking into account the working dmiycle of the acquiree.

This review concluded that there were noemia uncertainties that potentially could giveerito a significant doubt about the business
continuing as a going concern.

Change in Accounting Policy

In 2015 Nord Anglia Education changed @tsaunting policy for expenses in respect of Prem&ahool land and building operating lez
and depreciation charges arising from tangibletassgned by Premium Schools. These expenses ar¢reated as a direct cost and are
included in cost of sales. Previously, such expemsere recognized as part of selling and admirtiser&xpenses. Please refer to the
reconciliation table for Adjusted Cost of Sales &uljusted Gross Profit. We consider this new potiwype more in line with market practice
and have applied this policy retrospectively. Tdhignge does not affect revenue, operating prabfjtdor the period, earnings per share,
Adjusted EBITDA,
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Adjusted Net Income or Adjusted Earnings per Slaactdoes not affect the financial covenants urtteeCiompany's senior secured term
loan facility.

Year Ended
August 31, 2014,
As previously As
reported revised Difference
Cost of sale: (214.49) (280.9) (65.9)
Gross profit 260.2 194.: (65.9)
Selling, general and administrative exper (137.9) (92.9 44.F
Depreciatior (23.9 (2.0 21.4
Amortisation (10.9 (10.9 —
Exceptional expenst (100.2 (100.7) —
Operating profit (11.2) (11.2) —
Year Ended
August 31, 2013,
As previously As
reported revised Difference
Cost of sale: (147.€¢) (190.9 (42.¢)
Gross profit 176.1 133.: (42.¢)
Selling, general and administrative exper (96.0 (64.5) 31.t
Depreciatior (11.9) (0.9 11.2
Amortisation (5.7) (5.7) —
Exceptional expenst (7.9) a7.9) —
Operating profit 45.C 45.C —
Year Ended
August 31, 2012,
As previously As
reported revised Difference
Cost of sale: (126.5) (162.9 (35.9
Gross profit 147.¢ 112.( (35.9
Selling, general and administrative exper (84.6) (58.9) 26.2
Depreciatior (9.9 (0.3 9.€
Amortisation (3.5 (3.5 —
Impairment of goodwil (10.9) (10.9) —
Exceptional expenst (12.5) (12.5) —
Operating profi 26.7 26.7 —

Use of assumptions and estimates

The preparation of the consolidated Granarfcial statements requires management to makgejodnts, estimates and assumptions that
affect the application of policies and reported ants of assets and liabilities, income and expendes estimates and associated assumption
are based on historical experience and various @dlotors that are believed to be reasonable uhaetircumstances. Actual results may differ
from these estimates. The estimates and underhgagmptions are reviewed on an on-going basis.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)
Critical estimates and assumptions thatapdied in the preparation of the consolidatedriitial statements include:
Goodwill

Goodwill arising on consolidation represetite excess of the cost of acquisitions over ttoaiss interest in the fair value of the
identifiable assets and liabilities at the dataajuisition. Fair values are attributed to the idrmble assets, liabilities and contingent liatpés
that existed at the date of acquisition, reflectimgjr condition at that date.

Goodwill acquired in a business combinati@s allocated, at the date of acquisition, tocdmh generating unit that benefitted from that
business combination. The directors consider thwaish-generating unit is generally an individu&losit or contract. For the purposes of testing
for impairment to goodwill annually, the cash gextierg units are generally grouped into geographiegions on a basis consistent with the
group's assessment of operating segments under8RR$his represents the lowest level at whichagament monitors goodwill. For all ott
non-current assets, where an impairment triggeteistified, impairment of those assets is testedfdhe cash generating unit level.

Goodwill is recognised as an asset. Ibissubject to annual amortisation, but is assefgeachpairment at least annually or more
frequently if there are indications that goodwiligint be impaired. The recoverable amounts of thedgdll are calculated on a discounted cast
flow basis by applying appropriate long-term growdltes and discount rates, based on historic tradgsted for management's estimates of
future prospects, to the cash generating unitsxdndividual basis. Both the calculated recoverafaliee of goodwill and any impairment
adjustment could vary significantly if differentrig-term growth rates and discount rates were agplie

For the purpose of determining potentiaddwill impairment, recoverable amounts are deteeahiftom value-in-use calculations using
cash flow projections covering a five-year peridbe growth rate assumptions used in the projectimre based on past performance and
management's expectations of market developmehésamnual growth rate used to determine the caslsfbeyond the five-year period has
been set at 1.5% across the European and Northidéamenarkets and 2.0% in the China and ME/SEA ntark&hen testing for impairment
the Group applies a discount rate commensuratadio e@perating segment. The aggregate discountratevas used for this testing as of
31 August 2014 was 7.6% (2013—13.4%).

Intangible asset:

Intangible assets acquired as part of guiaition of a business are capitalised separéiteiy goodwill if those assets are identifiable and
their fair value can be measured reliably.

Intangible assets with finite lives are atised over the useful economic life and assessenfpairment whenever there is an indication
that the intangible asset may be impaired. The &isadion period and the amortisation method aréeresd at least at each financial year end.
Changes in the expected useful life or the expauddtern of consumption of future economic bendfitdodied in the asset is accounted fo
changing the amortisation period or method, as@piate, and are treated as changes in accourgtimgages.

Intangible assets with indefinite usefukl are tested for impairment annually either iidliglly or at the cash generating unit level and
are not amortised. The useful life of an intangédeet with an
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)

indefinite life is reviewed annually to determinéeather indefinite life assessment continues touppartable. If not, the change in the useful
life assessment from indefinite to finite is macheaoprospective basis.

The initial identification of intangible sests requires considerable judgment in respetteoflassification of the assets and in the
assessment of their life. In addition, when asggdtie values of the intangible assets, manageimeaduired to exercise judgment in
determining the future profitability and cash floefsthose assets, royalty rates, life of custonaseband the appropriate weighted average co
of capital. The subsequent impairment reviews dguatjuire continuing assessment of the above fa@e well as continuous assessment of
the assets' lives.

Gains and losses arising fromrdeegnition of an intangible asset are measureheagifference between the net disposal proceedishe
carrying amount of the asset and are recognis#teiincome statement when the asset is derecognised

Revenuerecognition—Service contracts

Service contract revenue represents a rabitecome stream for the Group. Under certain i@mis, the revenue, or an element of the
revenue, is only receivable if Key Performance d¢athrs, "KPIs", built into the contract terms hde=n met and the services have been
delivered in line with the contract terms. A KPkisneasurable performance condition, for which dwentary evidence can be supplied, ag
between the Group and its customers, and whichdd as a basis to recognise income. Thereforeuevisronly recognised as and when
services are performed, if the Group can estintattit is probable that KPIs and contract deliveralihnave been met. Where it has not been
determined whether KPIs have been met, the eleafdhe revenue relating to meeting these termsfierded.

Contract revenue and performance are agalfinmonitored over the term of the contract arelsaibject to revision as each contract
progresses. KPIs are such that they can be measteedally, although in certain cases may requakdation by the customer. When revisi
in estimated contract revenue are determined, adjtcistments are recorded in the period in whick #re identified. The Group has sufficient
history of monitoring KPI performance to understaimel accuracy of its monitoring procedures, and sessult few adjustments arise to
estimates that have been made other than to remgmienue that has previously been deferred,adile tprobable recognition criteria not yet
being met. Furthermore the nature of the Groupi$raots and their alignment to the academic yeamntieat the level of estimation required at
a fiscal year end is considerably less than atigieyim period.

Share based paymen
The Group operates an equity settled shased compensation plan.

The fair value of the employee servicegnezd under share based payment plans is recogaésad expense in the income statement.
value is calculated by using the Black Scholes @piricing Model for share option schemes and therial method for long term incentive
plans. The amount charged over the vesting pesidetermined by reference to the fair value ofelraentives excluding the impact of any
non-market vesting conditions. Non-market vestiogditions are considered within the assumptiorestomate the number of share incentives
that are expected to vest. The impact of the rewisf original estimates, if any, is recognisedhia income statement over the
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
1 Accounting policies (Continued)

remaining vesting period with corresponding adjwesita made to equity. The cash payment is accodotex$ a reduction to shareholders'
equity, except when the cash settlement exceedaithealue of the equity instruments that wouldddéeen issued, for which such amount is
recorded to expense.

The application of both the BlaS8choles Option Pricing Model and the Binomial methequire the application of a number of judgm
including, the following; volatility, risk free ierest rate, expected life to exercise. Accordinigé/recognition of the fair value expense of the
employee services received under share based paphes could vary if significantly different assptions were applied to the valuation
models.

Recent accounting pronouncements

The Group considers that there are no aglestandards or relevant interpretations manddtorthe current accounting period that have
not been applied.

As of the date of authorisation of these finanstatements, the following standards were in is$tie. Group has not applied these
standards in the preparation of the financial statnts:

. IAS 19 (amended) 'Employee Benefits' is effectimefferiods commencing on or after 1 July 2014ldtifies the requirements
that relate to how contributions from employeethind parties that are linked to service shouldittebuted to periods of
service. In addition, it permits a practical exgediif the amount of the contributions is indepartdd the number of years of
service, in that contributions, can, but are nquieed, to be recognised as a reduction in the@s=post in the period in which
the related service is rendered.

. IAS 32 (Amended) 'Financial instruments: Preagaon' is effective for periods commencing on deafl January 2014. The
IAS 32 amendment clarifies some of the requiremfatsffsetting financial assets and financial lidies on the statement of
financial position.

. Amendment to IAS 36, 'Impairment of assets' onvecable amounts disclosure is effective for periceimmencing on or after
1 January 2014. This amendment addresses thesiliselof information about the recoverable amoumtngiired assets if that
amount is based on fair value less costs of digposa

. Amendments to IFRSs 10, 11 and 12 on transgigdance is effective for annual periods beginringr after 1 January 2014.
These amendments provide additional transitioefidiimiting the requirement to provide adjustedngarative information to
only the preceding comparative period. For disalesuielated to unconsolidated structured entitiesamendments will remove
the requirement to present comparative informdiomeriods before IFRS 12 is first applied.

. Annual Improvements 2010—2012 is effective for pdsi commencing on or after 1 July 2014. It incluclesnges to IFRS 2
(‘Share-based payments’), IFRS 3 (‘Business cotidniisg, IFRS 8 (‘Operating segments’), IFRS 18i('Falue measurement’),
IAS 16 (‘Property, plant and equipment'), IAS 38téngible assets') and IAS 24 ('Related partyldssoes').

. Annual Improvements 2011—2013 is effective for pdsi commencing on or after 1 July 2014. It incluclesnges to IFRS 3
(‘Business combinations'), IFRS 13 (‘Fair value sneament’) and IAS 40 ('Investment property").
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)

1 Accounting policies (Continued)

As of the date of authorisation of these finanstatements, the following standards were in issiienbt yet effective. The Group has not
applied these standards in the preparation of tharfcial statements:

. IFRS 9 'Financial instruments' currently does notude an effective date, but is available foryadoption. It is the first
standard issued as part of a wider project to oeplAS 39. It retains but simplifies the mixed meaasnent model and
establishes two primary measurement categoriefii@ncial assets: i) amortised cost and ii) faiuea The basis of classificati
depends on the entity's business model and theaotnal cash flow characteristics of the finaneaisdet.

IFRS 15 'Revenue from contracts with Customersffective from annual periods beginning on or attglanuary 2017. The n¢
standard applies to all contracts with customecepixthose that are within the scope of other IFRf®. core principle is that a
entity recognises revenue to depict the transf@rafmised goods or services to customers in an atribat reflects the
consideration to which the entity expects to béledtin exchange for those goods or services.

Management does not anticipate that thetamlv of the above standards and interpretatiofishave a material impact on the Group's

financial statements in the period of initial apption, with the exception of IFRS 15 'Revenue fiaontracts with customers, which we are
currently assessing the potential impact.

2 Business combinations
Subsidiaries acquired in the prior peric

Proportion of
voting equity

interests Consideration
Date of acquired transferred
Principal activity acquisition (%) $m
WCL Group Limited Holding compan 22/05/1: 10C% 134.¢
BSG Limited Holding compan 25/07/1: 10C% 26.¢
Uma Education Holdings Limited Holding compan 02/08/1: 90.€% 12.¢

WCL Group Limited ("WCL"), BSG Limited ("BS") and Uma Education Holdings
Limited ("UMA") were acquired so as to continue thgansion of the Group's activities in
Premium Schools internationally.

*%

Uma Education Holdings Limited is a ndrading holding company with a 49% ownership offB&indrews Internation:
School, a Premium School located in Bangkok, Thdil®1% of the share capital is comprised of omgilshares owned
by two Thai shareholders. The ordinary shares ratidezl to 1 vote per share and the preferenceeshare entitled to

10 votes per share, thus giving the Group an &ffecontrol of the business. The Group has right@0% economic
interest in the company whether in the form of diérids or on liquidatior
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2 Business combinations (Continued)

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)

Consideration transferred

Uma Education

WCL Group Holdings
Limited BSG Limited Limited
$m $m $m
Cash 134.¢ 26.€ 12.¢
Total consideration transferr: 134.¢ 26.¢ 12.€

Acquisition-related costs have been recggphias an expense, within the 'exceptional expdirsegem in the consolidated income
statement.

Fair value of assets acquired and liabilities reatiged at the date of acquisition

Uma
Education
WCL Group Holdings
Limited BSG Limited Limited Total
$m $m $m $m

Non-current assets
Brand (see note 1: 25.2 4.1 2.2 31.t
Customer relationships (see note 28.17 41 4.1 36.€
Curriculum products & Intellectual property

(see note 11 2.€ — — 2.€
Computer software (see note : 0.t — — 0.t
Property, plant and equipment (see note 44.¢ 2.4 0.€ 47.€
Other receivable 0.1 0.4 — 0.5
Deferred tax assets (see note 7.€ — — 7.€
Current assets
Trade and other receivabl 22.¢ 0.2 3.C 26.C
Cash and cash equivalel 27.€ 6.2 1.€ 35.4
Current liabilities
Trade and other payabl (85.9 (8.3 (4.6) (98.2)
Loans and borrowing (98.2) — —  (98.9
Current tax liabilities (3.0 — — (3.0
Non-current liabilities
Other payable (26.5) — 0.C (26.5
Retirement benefit obligatior — — (0.7 (0.7
Deferred tax liabilities (see note 1 (17.0 (2.0 —  (19.0

(70.9) 7.1 6.6 (56.9)

The net assets recognised in the 31 AWK financial statements were based on a prodsessessment of their fair value while the
Group sought an independent valuation for the assmjuired from WCL Group Limited. The valuatiordht been completed by the date the
2013 financial statements were approved for issugénagement.

In May 2014, the valuation was completed #e acquisition date fair value of property, pland equipment was $44.6 million, an
increase of $7.7 million over the provisional valBearthermore,
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
2 Business combinations (Continued)

the acquisition date fair value of trade and offerables and non-current other payables were $8#i8n and $26.5 million respectively, an
increase of $3.7 million and $18.9 million over @revisional amounts. As a result, there was alaetease in the deferred tax liabilities of
$5.2 million. There was also a corresponding ineeda goodwill of $9.7 million, resulting in $204nSillion of total goodwill arising on the
acquisition. The increased depreciation chargéherptoperty, plant and equipment from the acquoisitiate to 31 August 2013 was not
considered to be material to the Group.

Goodwill arising on acquisition

Uma
Education
WCL Group Holdings
Limited BSG Limited Limited Total
$m $m $m $m
Consideration transferre 134.¢ 26.¢ 12.¢  174.C
Less: fair value of identifiable net assets acql 70.3 (7.7) (6.9 56.4
Goodwill arising on acquisition (see note : 204.¢ 19.7 6.C 230.¢

Goodwill arose from the three acquisitiofise consideration paid for the combination effesti included amounts in relation to the
benefit of expected synergies, revenue growthéutnarket development and assembled workforceeohtiguired businesses. These benefits
are not recognised separately from goodwill bectiusg do not meet the recognition criteria for itiféable assets.

None of the goodwill arising on these asijigins is expected to be deductible for tax puegos

Net cash outflow on acquisition of subsidiaris

Total

$m
Consideration paid in ca: 174.2
Consideration paid in cash in respect of prior yeajuisition* 3.t
Debt settlement*’ 98.2
Less: cash and cash equivalents acqt (35.9

240.t

Consideration paid in cash in respect of prior ysayuisition relates to theSitranche of the deferred
consideration for EEE Limited.

*x The consideration transferred in respect of the VA€quisition excludes an amount of $98.2 milliondettlemen
of third party bank debt and shareholder loan noteish were triggered by a change of control claysen the
business combination. This amount has not beemgnésed as the consideration transferred from an
IFRS3 perspective
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)

2 Business combinations (Continued)

Impact of acquisitions on the results of the Grol

Included in the loss for the year is $3iliom loss attributable to WCL, $0.4 million profattributable to BSG and $nil attributable to
UMA. Revenue for the year is $15.2 million attrigbote to WCL, $0.7 million attributable to BSG andl®&ttributable to UMA.

Had these business combinations been effexitl September 2012, the revenue of the Group ¢ontinuing operations would have b
$442.9 million, and the loss for the year from @oming operations would have been $23.3 millione Directors consider these unaudited 'prc
forma' numbers to represent an approximate measuihe performance of the combined group on an alised basis and to provide a

reference point for comparison in future periods.

In determining the unaudited 'pro-formaoamis of the Group had these acquisitions beewtefieat the beginning of the current year, th
Directors have assumed that the fair value adjustsrtbat arose on the date of acquisition woulceHzeen the same if the acquisition had

occurred on 1 September 2012.

Subsidiaries acquired in the current peric

Proportion of
voting equity

interests Consideration

Date of acquired transferred
Principal activity acquisition (%) $m
Dover Court International Schoo
(Pte.) Limited Premium Schoc 22/04/1: 10C% 25.2
Neptune Education Holdin¢
Limited Holding Company 10/07/1- 10C% 20.C

Dover Court Preparatory School and Nepttdeacation Holdings Limited (Northbridge Internatédschool Cambodia) were acquired so
as to continue the expansion of the Group's a@svih Premium Schools internationally.

Consideration transferred

Dover Court
Preparatory School
m

Neptune Education
Holdings Limited
$m

15.C
5.C

Cash 25.2
Deferred consideratic —
Total consideration transferr: 25.2

20.C

Acquisition-related costs have been recggphias an expense, within the 'exceptional expdirsegem in the consolidated income

statement.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
2 Business combinations (Continued)

Fair value of assets acquired and liabilities reatiged at the date of acquisition

Dover Court Neptune
International Education
School (Pte.) Holdings
Limited Limited Total
$m $m $m
Non-current assets
Brand (see note 1: 7.2 7.7 14.€
Customer relationships (see note 11.2 8.€ 20.C
Property, plant and equipment (see note 3.C 0.7 3.7
Current assets
Trade and other receivabl 1kt 0.1 1.€
Cash and cash equivalel 9.7 0.1 9.8
Current liabilities
Trade and other payabl (20.9) (0.) (109
Current tax liabilities (0.3 (0.2 (0.5
Non-current liabilities
Deferred tax liabilities (see note 1 (3.7) (3.9 (6.4
18.¢ 13.¢ 32.7

The initial accounting for the acquisitiosfsDover Court International School (Pte.) Limit€®over Court") and Neptune Education
Holdings Limited ("Northbridge") has only been pisignally determined at the end of the reportingqak

Goodwill arising on acquisition

Neptune
Dover Court Education
Preparatory Holdings
School Limited Total
$m $m $m
Consideration transferre 25.2 20.C 45.2
Less: fair value of identifiable net assets acql (18.9) (13.§) (32.9)
Goodwill arising on acquisition (see note : 6.2 6.2 12.5

Goodwill arose from the two acquisitionfieTconsideration paid for the combination effedyivecluded amounts in relation to the ben
of expected synergies, revenue growth, future matkeelopment and assembled workforce of the aeduiusinesses. These benefits are not
recognised separately from goodwill because theyadaneet the recognition criteria for identifiallesets.

None of the goodwill arising on these asijigins is expected to be deductible for tax puegos
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
2 Business combinations (Continued)
Net cash outflow on acquisition of subsidiaris

Total

$m
Consideration paid in ca: 40.2
Consideration paid in cash in respect of prior yaauisition* 4.7
Less: cash and cash equivalents acqt (9.9
35.1
* Consideration paid in cash in respect of prieayacquisition relates to the final tranche ofdbgerred

consideration for EEE Limitec
Impact of acquisitions on the results of the Groi

Included in the loss for the year is $1illiom and $0.7 million profit attributable to Dow€ourt and Northbridge respectively. Revenue
for the year is $3.9 million attributable to Dov@ourt and $1.7 million attributable to Northbridge.

Had these business combinations been effexttl September 2013, the revenue of the Group ¢ontinuing operations would have b
$488.5 million, and the loss for the year from @ouing operations would have been $87.6 millione Directors consider these unaudited 'prc
forma' numbers to represent an approximate meaduihe performance of the combined group on an alised basis and to provide a
reference point for comparison in future periods.

In determining the unaudited 'pro-formaoamts of the Group had these acquisitions beewctefleat the beginning of the current year, th
Directors have assumed that the fair value adjustsrtbat arose on the date of acquisition woulceHzeen the same if the acquisition had
occurred on 1 September 2013.

3 Segmental reporting

The Group's reporting segments are deteunirased on the Group's internal reporting to thief@®perating Decision Maker (‘'CODM").
The CODM has been determined to be the Executiverflitee (‘'EXCQ") as it is primarily responsible fbe allocation of resources to
segments and the assessment of performance cddheests.

The CODM considers the principal activitedshe Group to be:

. Premium Schools and associated activities in:

. China—People's Republic of China and Hong KoARS

. Europe—Switzerland, Slovakia, Hungary, Czechuddip, Spain, Poland;

. Middle East/South East Asia (ME/SEA")—UnitedeArEmirates, Qatar, Thailand, Singapore, Cambadid;
. North America—United States of America.

. Other—Dbeing the learning services division ammhital & Regional head office costs.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
3 Segmental reporting (Continued)

The CODM uses revenue and Adjusted EBITRfole exceptional items, as reviewed at monthly EX@Geetings, as the key measure of
the segments' results as it reflects the segmemds'rlying trading performance for the financiahyender evaluation. Revenue and Adjusted
EBITDA before exceptional items is a consistent soea within the Group.

Segment Adjusted EBITDA before excepticegienses ('Adjusted EBITDA") is an adjusted measfioperating profit and measures the

performance of each segment before the impacterfdst, tax, depreciation, amortisation, impairmerteptional items & other management
exceptional items, exchange gain/(loss) and losdigposal of property, plant and equipment.

The segment results, the reconciliatiothefsegment measures to the respective statuémng itncluded in the Consolidated income
statement, the segment assets and other segmambation are as follows:

North

China Europe ME/SEA America Other Total
Year ended 31 August 201 $m $m $m $m $m $m
Revenue 111.¢ 111.2 9.8 — 41.€ 274.4
Adjusted EBITDA 53.¢ 25.€ (3.9) — (5.4 70.2
Adjusted EBITDA margir 48.7% 23.(% (38.% —  (129% 25.%
North
China Europe ME/SEA America Other Total
Year ended 31 August 201 $m $m $m $m $m $m
Revenue 137.i 115.¢ 33.€ 7.S 28.4 323.i
Adjusted EBITDA 66.€ 22.1 5. 0.2 (16.2) 79.E
Adjusted EBITDA margir 48.5% 19.€% 17.2% 3.8% (57.0% 24.€%
North
China Europe ME/SEA America Other Total
Year ended 31 August 201 $m $m $m $m $m $m
Revenue 165.€ 136.( 86.C 68.¢€ 18.2 474.¢
Adjusted EBITDA 78.4 26.C 22.2 23.2 (22.49 127.
Adjusted EBITDA margin 47.5%  19.1% 25.6%  33.7% (123.)% 26.@%

The parent entity is domiciled in the Caynislands and did not generate external revenueglthie years presented.
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Reconciliation of Adjusted EBITDA to profit after t ax

North
China Europe ME/SEA America Others Total

2012 $m $m $m $m $m $m
Adjusted EBITDA 53.¢ 25.¢ (3.9 — (5.4 70.2
Adjustments
Exceptional items (see note (0.7) (2.2 (0.6) — 9.00 (12.5
Other management exceptional ite — (0.8 — — (1.2 (2.0
Exchange los (0.2) (0.0 — — (4.5 (4.€)
Loss on disposal of property, plant ar

equipmen (0.2 (0.0 — — (0.2 (0.3
Depreciatior (3.7 (3.7 (1.9 — (0.6 (9.9
Amortisation — (0.0 (0.0 — (3.9 (3.5
Impairment of goodwil — — — — (10.7) (10.9)
Operating profit/(loss) 49.7 18.¢ 6.9 — (35.) 26.7
Finance incomi 1.3 0.t — — 0.2 2.C
Finance expens (1.0 (0.3 — — (48.49) (49.9)
Profit/(loss) before tax 49.F 19.1 (6.3 — (83.9 (21.0
Tax (13.9) (2.€) — — (0.4 (16.9
Profit/(loss) for the year attributable

to equity holders of the parent 36.1 16.E (6.3 — (83.7) (37.9

North
China Europe ME/SEA America Others Total

2013 $m $m $m $m $m $m
Adjusted EBITDA 66.¢ 22.7 5.¢ 0.3 (16.2) 79.t
Adjustments
Exceptional items (see note 0.C (2.2 (2.2 (0.9 (2.6 (@a7.9)
Other management exceptional ite — — — — 3.9 (3.3
Exchange (loss)/gai (0.2 (0.2 0.2 0.8 3.2 4.C
Loss on disposal of property, plant ar

equipmen (0.0 (0.0 (0.0 (0.0 (0.7 (0.7
Depreciatior (4.5 (3.9 (2.2 (0.7) 0.5 (1.9
Amortisation — (0.0 (0.0 (0.0 (5.7 (5.7
Operating profit/(loss) 62.1 16.7 1.¢ (0.5) (35.2 45.cC
Finance incomi 1.¢ .3 0.C 0.C 0.1 2.3
Finance expens (1.0 (0.0 — — (50.5 (51.9
Profit/(loss) before tax 63.C 17.C 1.¢ (0.5) (85.9 (4.0
Tax (13.5) (7.5) (0.1) 2.2 (0.4) (19.9)
Profit/(loss) for the year attributable

to equity holders of the parent 49.F 9.k 1.6 1.7 (85.8 (23.9)
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3 Segmental reporting (Continued)

North
China Europe ME/SEA America Others Total
2014 $m $m $m $m $m $m
Adjusted EBITDA 78.4 26.C 22.2 23.2 (22.4) 127.
Adjustments
Exceptional items (see note (0.2 (1.2 13.2 (0.3 (111.9 (100.9
Other management exceptional ite (1.7 — (2.7) — (4.7 (8.5
Exchange (loss)/gai (0.0 (0.2) (0.4 (0.0 4.5 4.C
Loss on disposal of property, plant ¢
equipmen (0.2 (0.0 (0.0 — — (0.7
Depreciatior (8.6) (4.9 4.9 (3.7) (1.3 (23.9
Amortisation (0.0 (0.7) (0.0 (0.7) (10.2) (10.9
Operating profit/(loss) 67.¢ 19.7 27.t 19.1 (145.9) (11.2
Finance incom 1.7 0.2 0.1 0.C 0.C 2.C
Finance expens (0.9 (0.3 (0.0 (0.0 (54.¢) (55.5)
Profit/(loss) before tax 69.2 19.€ 27.€ 19.1  (200.7) (64.7)
Tax (15.2) (4.9 (1.€) (2.0) (2.) (25.7)
Profit/(loss) for the year attributable
to equity holders of the parent 54.C 14.¢ 26.C 17.1  (202.7) (90.9
Segment assets
North
China Europe ME/SEA America Total
At 31 August 201: $m $m $m $m $m
Total segment nc¢-current assel 326.1 230.4 101.¢ 237.4 895.1
North
China Europe ME/SEA America Total
At 31 August 201« $m $m $m $m $m
Total segment nol-current assets 343.: 235.4 157.% 236.. 972.C

The parent entity is domiciled in the Caynhslands and did not have any non-current asseisglthe years presented.

Other segment information

North
China Europe ME/SEA America Other Total
Year ended 31 August 201 $m $m $m $m $m $m
Depreciation of tangible asst (3.7 (3.7 (1.9 — (0.6) (9.9
Amortisation of intangible asse — (0.0 (0.0 — (3.5 (3.5
Impairment of goodwil — — — — (10.9) (10.9)
Exceptional items (see note (0.7) (2.2) (0.6) — (9.0) (12.5)
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)

3 Segmental reporting (Continued)

North
China Europe ME/SEA America Other Total
Year ended 31 August 201 $m $m $m $m $m $m

Capital expenditure (including
acquisitions through business
combinations)

Property, plant and equipme 14.7 16.5 12.C 29.2 1.1 73.t
Goodwill and other intangible asst 27.¢ 12.: 56.¢ 195.¢ 9.5 302.
Depreciation of tangible asse (4.5 (3.9 (2.2 (0.7) (0.5 (11.9
Amortisation of intangible asse — (0.0 (0.0 (0.0 (5.7) (5.7)
Exceptional items (see note 0.0 (2.7) (2.7) (0.9 (12.6) (17.9)
North
China Europe ME/SEA America Other Total
Year ended 31 August 201 $m $m $m $m $m $m

Capital expenditure (including
acquisitions through business
combinations)

Property, plant and equipme 31.2 11t 16.1 6.C 0.€ 65.5
Goodwill and other intangible ass 0.C 0.3 47.€ 0.C 0.4 48.:
Depreciation of tangible asse (8.6) (4.9 (4.9 (3.9 1.3 (23.9
Amortisation of intangible asse (0.0 (0.2) (0.0 (0.2 (10.2) (10.9
Exceptional items (see note (0.7) (1.2 13.2 (0.3 (111.9 (100.%

4 Exceptional expenses

2012 2013 2014
$m $m $m
Exceptional administrative expense:
a Corporate restructul (1.9 (2.7 (3.2
b Payments to key managem: (0.7) (1.7 —
¢ Bond issuance and redemption expense (7.6) (0.9 (89.9
d Acquisition and integration related co (2.8 (13.) (5.5
e IPO related costs, n — — (0.2
f  Management Information Syster — — (0.2
g Others, ne — — (1.2)
(12.5) (17.9) (100.7)
a Corporate restructure in the year is in relatiomtegration costs incurred by subsidiaries poguaition as well as closure of Learning

Services business in the Middle East and in theatlgontract completion. Included within this balamne $2.5 million of costs relating
to the transfer of the Group revolving credit faigik from Barclays Bank plc to The HongKong an@&fhai Banking Corporation
Limited ("HSBC").

Costs in 2013 relate to redundancy, staff replacesier subsidiary integration as well as legakfard office closures.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
4 Exceptional expenses (Continued)

On 10 July 2011, the Group announced its intertbarelocate its central services function to Horanl and subsequent to the balance
sheet date this proposal was confirmed. The agedcaiastructuring costs of $6.0 m relate predontlpda the onerous lease cost of the
building that housed the head office function, glavith both statutory and enhanced redundancy gastable to affected employees
the year to 31 August 2012, a further provision e@sated to cover additional expenses amountii$®#® million, bringing the total

cost of the project to $6.8 million. The balancetaf charge in 2012 of $0.6 million relates to ¢hasure of the Learning Service
divisional team in the Middle East.

b The $1.1 million cost incurred during the prior yeas a tax indemnification due to the vendor oll&ye Champittet on condition of
meeting certain revenue criteria post acquisitimthis criteria was met outside the measuremenmbgbeit has been appropriately
recognised through the profit and loss. This wéllsettled by equal instalments over five years thighfirst in August 2014.

The $0.7 million cost incurred during 2012 was asslt of the Group purchasing any past and &liréurights under a profit sharing
agreement and under an employment profit shareeagmet in the prior year.

None of the costs relating to this transactioncargsidered to be tax deductible. Full details &f srrangement are documented in
note 25, Related party transactions.

c The major element of this $89.9 million excepéibexpense was the $77.0 million of applicable enakole premium upon the early
redemption of our $490.0 million 10.25% senior sedunotes due 2017 and our $150.0 million 8.50%.5enior PIK toggle notes
due 2018, which were fully redeemed as of 14 Ag6lL4. The remaining $12.9 million is the releakeapitalized costs in connection
with the above notes.

$0.8 million exceptional expense in the prior yeas recognised in relation to the bond issuance.

In the year ended 31 August 201 2, an exceptionarse of $7.6 million was recognised due to thedace of the Senior secured
notes. This included charges of $1.2 million relgtio marketing costs, consultants costs and Egalprofessional fees which are not
capitalised. $6.5 million in relation to the bomdrtsaction fee was paid to Baring Private EquitiaAas disclosed in the related party
transactions note (see note 25). This was paridibet by the assignment of debt ($0.1m) which wetien off in the year.

d During the year, the Group acquired two new subsiet to complement its existing portfolio of PramiSchools, as detailed in note 2,
Business Combinations.

Acquisition related costs in 2014 were due to theitiess combinations of Dover Court Internatiorcdd®l (Pte.) Limited, Singapore
and Neptune Education Holdings Limited (Northbridigernational School Cambodia), including legaSeand fees payable to advis
in relation to various aspects of the acquisiti@ssyell as final costs incurred on the acquis#tiorade in 2013.

Acquisition related costs in 2013 were due to theitess combinations of WCL Group of companiestédhKingdom and operating in
three continents; The British School of Guangzl@hipna and Saint Andrews International School, BakgHR hailand, including legal
fees and fees payable to advisors in relation tmua aspects of the acquisitions, as well as finats incurred on the acquisitions mads
in 2011 and 2012.
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)

4 Exceptional expenses (Continued)

Additionally, this include legal fees and fees gagao advisors associated with the common comtaolsaction of British International

School LLC, United Arab Emirates.

The prior year costs related to the three subs@diacquired during the year ended 31 August 2012011, the costs relates to the two

subsidiaries acquired during the year ended 31 su@011.

e The net $0.2 million cost relates to the Com{saimjtial public offering, which was completed brarch 31, 2014.

f During the year $0.2 million of IT resourcingcatravelling costs pertaining to the MIS projectrevencurred.

g The exceptional expense of $1.2 million mairdynprises of $1.0 million in relation to the pre-apeg costs of our Tanzania camp,
$0.3 million and $0.2 million pertains to the preening costs of our new schools in Dubai and Hoogd<respectively, the remaining

$0.4 million credit relates to the release of ouerseas employees provision.
5 Expenses and auditors' remuneration

Included in the loss are the followin

Staff costs (see note
Foreign exchange loss/(ga
Loss on disposal of property, plant and equipmedtiatangible asse
Operating lease renta
Land and building:
Other
Depreciatio—owned assel
Amortisation of intangible asse
Impairment loss on goodwi

Auditors' remuneration

Fees payable to Company's auditor for the audgiaoént Company and
consolidated financial statemel

Disclosure below based on fees payable in respéseovices to the
company and its subsidiaries
Fees payable to Group's auditors and their subigdia respect oi
The auditing of accounts of any subsidiary of tampany
Tax advisory service
All other service:
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2012 2013 2014
$m $m $m
117.F 138.4 227
46 (40 (4.0
0.3 0.1 0.1
27.€ 31.€ 42.2
0.7 0.9 0.5
9.¢ 11.7 23.4
3.E 5.7 10.4
10.7 — —
2012 2013 2014
$m $m $m
0.2 0.4 04
0.3 0.z 0.5
0.1 — 0.C
0.t 0.€ 4.2




NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
6 Staff numbers and costs

The monthly average number of persons eyepldy the Group (including directors) during tleas, analysed by category, was
as follows:

Number of employees
2012 2013 2014

Administration and manageme 693 77€ 1,177
Teaching 1,43t 1,73¢ 2,61¢
Advisors and guidance office 23¢ 68 39

2,361 2,584/ 3,82t

The aggregate employee benefit expendeesktpersons was as follows:

2012 2013 2014

$m $m $m
Wages and salarit 104.C 124.7 206.:
Share based payments (see note 0.€ 0.1 3.C
Social security cost 10.1 11.C 15.4
Contributions to defined contribution plans (se&riB) 1.2 1.C 1.2
Expenses related to defined benefit plans (seel8)t 1.€ 1.€ 1.8

117t 138.« 227.i

During the year ended 31 August 2014, aauarhof $0.9 million (2013—%$1.1 million; 2012—3$0nTillion) was incurred in relation to a
tax indemnification due to the vendor of Collegea@ipittet on condition of meeting certain revenuteda post acquisition. As this criteria
was met outside the measurement period, it has dyg@opriately recognised through the profit aresldrhis will be settled by equal
instalments over five years with the first in Aug@613. This is in addition to aggregate employeedtfit expense above and the amounts paic
to key management personnel, as shown below.

7 Key management personnel

2012 2013 2014
$m $m $m

Fee, salaries and other short term employment lig| 5.8 6.3 6.7
Termination benefit 0.C — —
Other benefit: 0.3 0.3 0.2

6.1 6.6 6.6

The key management personnel are the diieand senior managers who received emolument®tad above.
Other short term employment benefits refatmedical insurance premiums and rental benafit.p
Other benefits relate to contributions édired contribution schemes.

2012 2013 2014

Number of key management personnel accruing bengiider:
—Defined benefit schem 1 1 1
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
8 Finance income and expense
Recognised in profit or loss

2012 2013 2014
$m $m $m

Derivative financial instrumen: 0.2 — —
Bank interes 1.8 2.3 2.C
Total finance incom 2.C 2.3 2.C

2012 2013 2014
$m $m $m

Net loss on financial instruments designated ass&due through profit o

loss:

Derivative financial instrumeni 0.8 0.C —
Total interest expense on financial liabilities m&@d at amortised co:

Loan notes from parent, senior management ancecefarty 25.¢ — —
Term loan due 202 — — 10.¢
10.25% Senior secured notes due 2 15.C 37.¢ 32z
8.50% Senior PIK toggle notes due 2( — 8.t 8.2
Bank loans and overdral 7. 4.t 3.2
Interest on defined benefit pension plan obligafse®e note 1¢& 0.€ 0.4 0.¢
Total finance expens 49,7 51.: b55F
Net finance expens 47.7 49.C 53t

9 Income tax expense
Recognised in the consolidated income statement

2012 2013 2014

$m $m $m

Current tax expens

Overseas current tax char 18.1 20.6  21.:
Adjustment for prior years overseas tax ch (0.9 0.2 0.7
Current tax expens 17.€ 21.C 22.(
Deferred tax expens

Origination and reversal of temporary differen a3 (@5 —
Adjustment in respect of prior yez (0.) (0.2) 3.7
Deferred tax expens (149 (@79 3.7
Total tax expens 16.4 19.2  25.7
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
9 Income tax expense (Continued)
Reconciliation of effective tax rate

The tax assessed for the period diffemnftioe standard rate of Corporation tax in Chind®00% (2013 & 2012: 25.00%) per the
explanation below:

2012 2013 2014

$m $m $m

Loss before ta: (21.0)0 (4.00 (64.7)
Tax using the China corporation tax rate of 25.q@%4.3: 25.00% (5.9 1.0 (16.9)
Effect of tax rates in foreign jurisdictiol 4.C 3.2 12.5
Non-deductible expense 3.¢ 5.k 9.4
Losses not deductib 5.C — —
Withholding tax paid or payable on overseas divitieand other income

for which no relief is availabl 2.1 5.8 6.C
Timing difference for which no deferred tax wasagcised (2.5 0.€ —
Amortisation and impairment of goodw 2.7 — —
Current year losses for which no deferred tax asastrecognise 6.¢ 5.2 9.8
Prior year adjustmet (0.9 — 4.4
Total tax expense (including tax on joint ventt 16.4 19.5 25.7
Tax charged to other comprehensive incol (0.2 (0.2 (0.2
* Included within Actuarial losses on defined benpéihsion scheme

The adjustment in respect of the prior ywanarily relates to changes in tax estimatesasslimptions regarding the recoverability of
deferred tax assets.

We have used the statutory tax rate fonghbveing 25.0% rather than that for Cayman Islabeisng 0.0% as we believe this provides a
more meaningful comparison, and the majority of@reup's taxable profits are earned in China, Aadhtajority of the Group's taxes are paid
in China.

Deferred tax assets are recognised folosses carried forward to the extent that the satibn of the related tax benefit through future
taxable profits is probable. The Group did not reise deferred tax assets of $69.9 million (20135-33nillion; 2012—%$33.2 million). This
includes an un-provided deferred tax asset of $60l&n (2013—$ 28.3 million; 2012—$24.8 millionyhich relates to UK losses which have
no expiry date for which relief is not anticipatedbe available in the foreseeable future. It @studes an un-provided deferred tax asset of
$4.1 million (2013—$3.2 million; 2012—3$5.8 milliom) relation to the deficit in the UK pension scteeend an un-provided deferred tax asse
of $4.9 million (2013—$3.7 million; 2012—$1.0 mdi) which relates to losses in overseas entities.
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10 Property, plant and equipment

Assets
Land and Fixtures Computer Motor under
buildings and fittings equipment vehicles construction Total
$m $m $m $m $m $m

Cost
Balance at 1 September 2C 35.F 11.¢€ 7.5 1.3 — 56.2
Acquisitions through busine:

combinations 31.t 4.5 2.7 0.C 8.¢ 47.€
Additions 11.4 6.C 5.2 0.2 3.1 25.¢
Disposals (0.9 0.C (0.3 (0.2 — (0.9
Transfers 4.4 0.C 0.C — (4.4 0.C
Effect of movements in

foreign exchang 1.3 o5 0.: 0.C 0.C 1.9
Balance at 31 August 20: 83.7 22.7 15.2 1.3 7.6 130.7
Balance at 1 September 2C 83.7 221 15.¢ 1.3 7.€ 130.7
Acquisitions through busine:

combinations 2.6 0.7 0.1 0.C — 3.7
Additions 12.t 11.2 9.2 0.8 28.C 61.¢
Disposals 1.3 (0.€ (2.0 (0.0 — (4.2
Transfers 9.t — — — (9.5 —
Effect of movements in

foreign exchang (0.5) (0.9 — 0.C (0.0 (0.9
Balance at 31 August 20: 106.¢ 33.4 22.7 2.1 26.1 191.]
Accumulated depreciation

and impairment
Balance at 1 September 2C 11.4 4.8 Bt 0.€ — 20.1
Depreciation charge for the

year 4.8 3.4 3.2 0.2 — 11.7
Disposals 0.1 (0.2 (0.2 (0.2) — (0.6)
Transfers — 0.C 0.C — — 0.C
Effect of movements in

foreign exchang 0.7 0.4 0.2 0.C — 1.3
Balance at 31 August 20: 16.€ 8.4 6.€ 0.7 — 32.5
Balance at 1 September 2C 16.€ 8.4 6.€ 0.7 — 32.t
Depreciation charge for the

year 11.7 5.€ 5.€ 0.3 — 23.4
Disposals (1.2 (0.9 (2.0 0.C — (4.2
Transfers 0.C — — 0.C — 0.C
Effect of movements in

foreign exchang (0.4 (0.3 (0.7) 0.C — (0.8)
Balance at 31 August 20: 26.¢ 13.C 10.1 1.C — 51.C
Net book value
At 31 August 2012 24.1 7.1 4.2 0.7 — 36.1
At 31 August 2013 66.¢ 14.% 8.€ 0.€ 7.€ 98.2
At 31 August 2014 79.¢ 20.4 12.€ 1.1 26.1 140.]
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11 Intangible assets

Website &
Brand Customer Intellectual Computer
Goodwill name relations Contracts property software Total
$m $m $m $m $m $m $m

Cost
Balance at

1 September 201 446.2 24.F 34.¢ 0.7 — 1.4 507.¢
Acquisitions through

business

combinations 230.¢ 31.k 36.¢ — 2.6 0.5 302.1
Additions — — — — — 0.3 0.3
Effect of movements i

foreign exchang 10.4 0.4 0.2 (0.7 0.C (0.2) 10.7
Balance at

31 August 201! 687.2 56.4 71.€ 0.€ 2.6 2.C 820.i
Balance at

1 September 201 687.2 56.4 71.€ 0.€ 2.6 2.C 820.%
Acquisitions through

business

combinations 12.5 14.¢€ 20.C — — — 47 .4
Additions — — — — 0.4 0.3 0.7
Disposal — — — — — (0.2 (0.2
Effect of movements i

foreign exchang 1.6 0.t 0.€ — 0.C — 3.C
Balance at

31 August 201« 701.¢ 71.€ 92.k 0.€ 3.C 2.1 871.¢
Accumulated

amortisation and

impairment
Balance at

1 September 201 47.€ — 4.3 0.4 — 0.2 52.t
Amortisation for the

year — 0.3 4.4 0.1 0.2 0.7 5.7
Disposals — — — — — 0.C 0.C
Effect of movements i

foreign exchang (0.9 — (0.0) (0.0) 0.C (0.0 (0.9)
Balance at

31 August 201 46.7 0.3 8.7 0.5 0.2 0.¢ 57.c
Balance at

1 September 201 46.7 0.2 8.7 0.t 0.2 0.€ 57.:
Amortisation for the

year — 0.8 7.S 0.1 1.C 0.€ 10.4
Disposals — — — — — (0.2 (0.2
Effect of movements i

foreign exchang 2.€ — 0.C — — — 2.€
Balance at

31 August 201 49.¢ 1.1 16.€ 0.€ 1.2 1.3 70.1
Net book value
At 31 August 201: 398.¢ 24.F 30.F 0.3 — 1.2 455.1
At 31 August 201! 640.t 56.1 63.2 0.1 2.4 1.1 763.
At 31 August 2014 652.c 70.7 75.¢ 0.C 1.8 0.6 801.F

Goodwill is allocated to the Groups Casm&ating Units (CGU's) identified according to apérg segment.
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11 Intangible assets (Continued)

A summary of the goodwill allocation is siobelow:

2013 2014
Premium Premium
Schools Other Total Schools Other Total
$m $m $m $m $m $m
China 280.: — 280.: 278.¢ — 278.¢
Europe 142.5 6.4 149.1 142.5 6.8 149t
ME/SEA 52.2 — 52.2 65.C — 65.C
North America 158.¢ — 158.¢ 158.¢ — 158.¢

634.1 6.4 640.f 645.5 6.6 652.

The recoverable amount of a CGU is deteethibased on value-in-use calculations. These edions use pre-tax cash flow projections
based on financial budgets approved by managemegtiog a 5 year period discounted using pre-tagalint rates. Cash flows beyond the
five-year period are extrapolated using the estihgrowth rates stated below. The growth rate doesxceed the long-term average growth
rate for the education industry in which the CGlé@es.

The key assumptions used for value-in-a¢eutations in 2013 are as follows:

North

China Europe ME/SEA America Other
Pupil growth (over 5 year: 19.5% 11.2% 26.8% 29.% —
Long term growth rate (averag 2.(% 1.5% 2.(% 1% —
Discount rate 13.4% 13.£% 13.4%  13.4% 13.4&%

The key assumptions used for value-in-a¢eutations in 2014 are as follows:
North

China Europe ME/SEA America Other
Pupil growth (over 5 year: 11.2% 19.(% 28.% 63.8% —
Long term growth rate (averag 2.(% 1.5% 2.(% 1% —
Discount rate 7.€% 7.€% 7.7% 74% 7.4%

In the year ended 31 August 2014, the tesilthe Premium School's business benefited folid growth in student numbers both at the
start of the first term as well as during the 2@b44cademic year. In addition, the acquisition sunctessful integration of the two schools from
the acquisition of the Dover Court and Northbritigpeles well for the future as regards pupil numbers.

Growth rates in North America are declinyggr on year due to existing capacity becomingenutitised. The figures do not include
growth as a result of proposed campus expansiopa#f the Group's assessment of goodwill, theu@has performed sensitivity analyses
of its discounted value in use calculations by gipgl discount rates ranging up to 41.5% and holdéwgnue projections levels at the forecast
for 2015. Under these assumptions, no impairmenidvoccur. Management therefore consider that mgairment is required to any of the
goodwill or indefinite life intangible assets alidged to the Premium Schools business.
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11 Intangible assets (Continued)
Individual intangible assets other thandyoitl that are considered to be material to theuprare as follows:

Brand Names

2013 2014
Operating Segment $m $m

College Bea-Soleil Europe 13.C 13.2
College Champitte Europe 6.1 6.2
The Regent's International Scht ME/SEA 5.C 5.C
British International School of Bostc North America 3.k 3.4
British School of Chicag North America 5.1 5.C
British International School of Houstt North America 4.€ 4.€
British School of Washingto North America 3.5 3.4
International College Spa Europe 3.4 .3
Compass International School Dc ME/SEA 4.C 3.¢
British School of Guangzhc China 4.1 4.C
Dover Court Preparatory Schc ME/SEA — 7.2
Northbridge International Scho ME/SEA — 7.7
Other 3. 3.€
56.1 70.7

The recoverable amount of individual intdahg assets with indefinite useful lives, beingriita associated with specific schools, is
determined based on value in use calculations.eTbaisulations use revenue projections based andial projections approved by
management and adjusted for royalty savings agétnark maintenance expenses covering a 5 yeadpdisoounted using pre-tax discount
rates. Revenues beyond the five-year period aramptated using estimated growth rates. The groatdhdoes not exceed the long-term
average growth rate for the education industry limctv the schools operate. The assumptions for tevgnowth for the specific schools with
indefinite life brands range from 18.0% to 36.0913: 17.4% to 26.2%). The average long term groath used is 1.5% (2013: 1.5%) and
discount rate used is 7.6% (2013: 13.4%).

12 Subsidiaries

The Group had the following interests ibsdiaries:

Country of Class of __Ownership
Incorporation shares held 2013 2014
Holding companie
Nord Anglia Education Finance LL ds USA n/e n/e 10C(%
Nord Anglia Education (UK
Holdings PLC +dsG UK  Ordinary Deferre  10(% 10(%
Nord Anglia Education Limited*dsc UK Ordinary  10(% 10(%
NAE Hong Kong Limited* dsc Hong Kon¢ Ordinary  10(% 10(%
Nord Anglia Education Developme
Services Limited*dsc UK Ordinary  10(% 10(%
Nord Anglia Middle East Holding S.P.C )
SG Bahrair nfe 10(% 10(%
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12 Subsidiaries (Continued)

Country of Class of __Ownership
Incorporation shares held 2013 2014
Nord International Schools Limiteddsc UK Ordinary 100% 10(%
EEE Enterprise Limited*dsc BVI Ordinary 100% 10(%
Rice Education Hong Kong Limiteddsc Hong Kong Ordinary 10(% 10(%
Regent Pattaya Campus Management Co., Li ) )

SH Thailanc Ordinary 4% 49%
Saint Andrews International School Sukhumvi

Campus Co., LtdsH Thailanc Preferenc 4% 49%
NA Educational Services Limiteddsc UK Ordinary 10(% 10(%
NA Schools Limited* dsG UK Ordinary 100% 10(%
WCL HoldCo Limited* dsG UK Ordinary 100% 10(%
WCL Group Limited* dsc UK Ordinary 100% 10(%
WCL Intermediate Holdings Limiteddsc UK Ordinary 100% 10(%
WCL Services Limited*dsc UK Ordinary 10(% 10(%
WCL School Management Services Limitedsc UK Ordinary 10(% 10(%
British Schools of America, LLCdsG USA nfe 10(% 10(%
BST Holding, L.L.C.* sG USA nfe 10(% 10(%
British Schools of Texas, L.L.C.sG USA nfe 10(% 10(%
WCL Intermediate Holdings Spain, S.L.UsG Spair nfe 10(% 10(%
International College 2, S.L.U.sG Spair nfe 10(% 10C(%
British International School Foundatiordc Hungan nfe 10(% 10(%
British International School Bratislava, s.r.os Slovakie nfe 10(% 10C(%
BSG Limited* dsG Hong Kong Ordinary 10(% 10(%
Guangzhou Yingkai Investment &

Consulting Co., Ltd.’ Ching nfe 10(% 10(%
Uma Education Holdings Limiteddcs BVI Ordinary 100% 10(%
Uma Education Hong Kong Limiteddcs Hong Kong Ordinary 100% 10(%
WCL EBT Limited* s UK Ordinary 10(% 10(%
Nord Anglia (Beijing) Consulting Limited Ching nfe 10(% 10(%
KG Investments Limited Jerse' nfe 10(% 10(%
KG Investments Limited, UK Branct n/e nfe 10(% 10(%
KG (Beijing) Investment Consultant Co., Ltc Chine nfe 10(% 10(%
Neptune Education Holdings Limitet Hong Kong Ordinary nle 10(%
Nord Anglia School (Hong Kong) Limitec Hong Kong nfe  10(% 10(%
LR (L) fid i B AIRATE

* Ching nfe 10(% 10(%
Premium School

Czect
English International School Prague, s.f.cs Republic nfe 10(% 10(%
British International School Kindergarten,

Primary and Secondary Schot Hungan nfe 10(% 10(%
The British School Sp. z 0.0.dsG Polanc nfe 10(% 10(%
The British International School, Shangh Ching nfe 10(% 10(%
British School of Beijing* Ching nfe 10(% 10(%
College Champittet SA’dsG Switzerlant nfe 10(% 10(%
College Alpin Bea-Soleil SA* dsG Switzerlant nfe 10(% 10(%
La Cote International School SAdsG Switzerlant nfe 10(% 210(%
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12 Subsidiaries (Continued)

Country of Class of __Ownership
Incorporation shares held 2013 2014
The Regent's SchocH Thailanc n/e 49% 4%
British School of Washington, L.L.C.sG USA nfe 10(% 100%
British School of Boston, L.L.C.’sG USA n/e 10(% 10(%
British School of Chicago, L.L.C.’sGd USA nfe 10(% 10(%
British School of Houston, L.P. sGd USA nfe 10(% 10(%
International College Spain, S.A.UdsG Spair nfe 10(% 100%
Education Overseas Qatar LLcdsH Qata n/e 4% 4%
Sukromna spojena skola British

International School Bratislave Slovakie n/e 10(% 10(%
Northbridge International Scho

(Cambodia) Limited® Cambodi n/e n/e n/a
British American School of Charlotte,

L.L.C.* Gs USA nfe 10(% 10(%
WCL Academy of New York LLC*Gs USA nfe 10(% 100%
St. Andrews International School Bangki

(Sukhumvit) Thailanc n/e 49% 4%
British School of Guangzhot Ching nfe 10(% 10(%
Dover Court International School

(Pte.) Ltd.* Singapor Ordinary n/e n/a
Nord Anglia International School, Hot

Kong Limited* Hong Kon¢ nfe 10(% 100%
British International School LL( Abu Dhab n/e n/e n/a
Nord Anglia International School L.L. Duba n/e n/e n/a
Learning Service
Nord Anglia Vocational Education ai

Training Services Ltd*dsG UK Ordinary  10(% 10(%
Brighton Education Learning Services S

Bhd.* Malaysi¢ nfe 10(% 10(%
Nord Anglia Education Sdn. Bhd Malaysie nfe 10(% 100%
BSA Resource Solutions, LL(sG USA n/e 5% 50%
Fieldwork Education Limited*dsG UK Ordinary  10(% 10(%
WCL School Management Services (Ind

Limited* UK Ordinary  10(% 10(%
Overseas Schools S/ Belgiurr nfe 10(% 10(%
Nord Anglia Educational Consultanci

Saudi Arabia Limited Sandi Arabi nfe  10(% 10(%
EduAction (Waltham Forest) Limite UK Ordinary 5% 50%
* Investment held indirectly by 100% owned subsigiof the Group.

n Investments held 100% within the Group by mb@ntone subsidiary of the Group

+ The Companies denoted are direct subsidiariéseoGroup

d Material assets of subsidiary form part of secusityangement for borrowings (see note 16)
S Share capital of subsidiary is pledged as sectoithorrowings (see note 1
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12 Subsidiaries (Continued)

G Subsidiary is a guarantor under the security aearent for borrowings (see note 16)

H The Group holds interests of less than 50% of red@mpanies. Where indicated, these companiesaarsolidated by
the Group due to the 100% economic interests isetltempanies in the form of both the right to reeeiividends and tt
right to full distribution on liquidation and/or rjuaity voting rights.

13 Deferred tax assets and liabilities
Recognised deferred tax assets and liabili

Deferred tax assets and liabilities argtattable to the following:

Assets Liabilities

2013 2014 2013 2014

$m $m $m $m
Property, plant and equipme 0.4 0.3 (6.€) (6.€)
Intangible asset — — (25.6 (33.9
Employee benefit 1.4 1.€ — —
Tax value of loss car-forwards 5.2 5.€ — —
Provisions and accrua 14z 13. (0.4 4.2
Goodwill — — (1.0) (1.4)
Other — — (1.7) —
Tax assets/(liabilities 21.z  20.£ (35.5) (45.5)
Net tax liabilities — — (14 (24.¢

Movement in deferred tax during the prior yt

Recognisec Recognised ir Foreign Acquired in
1 September in income comprehensive exchange business 31 August
2012 statement income movements combination 2013
$m $m $m $m $m $m
Property, plant
and equipmer (0.4 (3.5 — — (2.3 (6.2
Intangible asset (9.2 0.€ — (0.7) (16.9) (25.€)
Employee
benefits 1.2 — 0.2 — — 1.4
Tax value of loss
carry-forwards 1.C 4.C — (0.7 0.2 5.2
Provisions and
accruals 3.€ 2.7 — — (25 13.¢
Goodwill (0.€) (0.4) — — — (1.0)
Other — (1.7) — — — (1.7)
(4.9 1.7 0.2 (0.2 (11.9) (14.9)
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13 Deferred tax assets and liabilities (Continwh

Movement in deferred tax during the y:

Recognisec Recognised ir Foreign Acquired in
1 September in income comprehensive exchange business 31 August
2013 statement income movements combination 2014
$m $m $m $m $m $m
Property, plant
and equipmer (6.2 — — 0.1 — (6.3
Intangible asset (25.€) (1.2 — (0.7 (6.4 (33.9
Employee
benefits 1.4 0.1 0.2 0.2 — 1.€
Tax value of loss
carry-forwards 5.2 0.4 — — — 5.€
Provisions and
accruals 13.¢ (4.5 — (0.2 — 9.2
Goodwill (2.0 (0.3 — (0.7) — (1.9
Other (1.7) 1.€ — (0.1 — —
(14.7) (3.7 0.2 (0.6) (6.4) (24.€)
14 Trade and other receivables
2013 2014
$m $m
Trade receivable 50.¢ 74.:
Less: Provision for impairment of trade receival§ése note 21 1Ly @0
Net trade receivable 49.7 69.€
Prepayment 16.¢ 15.€
Accrued income 0.2 3.€
Other receivable 16.4 5.6
83.2 94.¢
Non-current
Other receivable 12.4 9.2

Non-current receivables mainly relate tpatgts on a Premium School site which is not recaivle for at least 12 months from this date.
In the prior year this balance also included cagtodits that cannot be drawn until at least 12 hwatfter the balance sheet date.

15 Cash and cash equivalents/bank overdrafts

2013 2014
_Sm__ Sm
Cash and cash equivalel 222.¢ 256.¢
Bank overdraft: (51.& (90.2)
Cash and cash equivalents per cash flow stater 171.1 166.2
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
16 Other interest-bearing loans and borrowings

This note provides information about thatcactual terms of the Group and Company's intdyeating loans and borrowings, which are
measured at amortised cost. For more informatiauttihe Group's exposure to interest rate anddareiirrency risk, see note 21, Financial
instruments.

2013 2014
$m $m
Current liabilities
Current portion of secured bank loans and bankdvaés 8.7 20.C
Current portion of Term loan due 20 — 3.2
Current portion of 10.25% Senior secured notes2fi& 20.¢ —
Current portion of 8.50% Senior PIK toggle notes @018 1.1 —
__30.€ 23.2
Non-current liabilities
Secured bank loans and overdri 5.3 —
Term loan due 202 —  499.
10.25% Senior secured notes due 2 484.¢ —
8.50% Senior PIK toggle notes due 2( 140.t —
630.¢ 499.:

2013

All borrowings are secured by a debentueating fixed and floating charges over all of thaterial current and future assets of certain
Group entities. The material subsidiaries whichpgy to this arrangement are detailed in noteSLdsidiaries, along with details of certain
entities whose share capital has also been pleaigedrt of the security arrangement.

In addition to the above, specific registepledges have been made over certain bank as¢c@ssignment of receivables and assignmer
of insurance. At 31 August 2013, the carrying valfithe bank accounts and receivables which haga pedged were $ 17.2 million and
$1.5 million respectively.

2014

All borrowings are secured by fixed andaflag charges over all the current and future assfatertain Group entities. The Group
subsidiaries which are party to this arrangementeatailed in note 12, Subsidiaries, along wittaiiebf certain Group entities whose share
capital has also been pledged as part of the $g@urangement, including the assignment of ceitesarances.
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16 Other interest-bearing loans and borrowings@ontinued)

Terms and debt repayment schedule

Carrying Carrying
Nominal Face value amount Face value amount
interest Year of 2013 2013 2014 2014
Currency rate maturity $m $m $m $m
Working capital
facility RMB 6.6% 201/ 13.¢ 13.€ — —
10.25% Senior
secured note US { 10.25%% 2017 490.( 505.¢ — —
8.50% Senior PIK
toggle note: US { 8.5(%  201¢ 150.C 141.¢ — —
Term loan* Us { 201¢ — — 513.% 502.¢
Business loal CHF 3.61% 201¢ 0.1 0.1 — —
Revolving Credit
Facility # Us i 2021 — — 20.C 20.C
654.( 661.( 533.7 522.¢
All interest is settled by cash paymentstenrequired date.
* The term loan facility bears interest based oniagple margin percentages of 2.50% per annum fee bate loans and 3.50% per

annum for LIBOR rate loans, provided that the base for base rate loans may not be lower tharf2.86d LIBOR may not be lower
than 1.00%.

# Revolving credit facility under the credit agreermell bear interest based on a margin ranging f&iib% to 3.25% depending on our
net-leverage ratio, plus the applicable LIBOR rate.

On 8 February 2013, the Company issued $15(dlion of 8.50% Senior PIK Toggle Notes due 8Qihe "PIK Notes") pursuant to an
indenture dated 1 February 2014 between the Com@itigorp International Limited as Trustee, CititkaNA London branch as Paying Agent
and Transfer Agent and Citigroup Global Markets 9elland AG as Registrar.

On 28 March 2013, the Group issued $ 388lllon of 10.25% Senior Secured Notes due 201& {(Motes") pursuant to an indenture
dated 28 March 2013 between the Company, Citicotgrhational Limited as Trustee and Security Ag€itipank NA. London branch as
Paying Agent and Citigroup Global Markets DeutsotlAG as Registrar. On 27 June 2013, the Compauoedé$165.0 million additional
notes under the same indenture with the same taenochsonditions (other than the issue date).

On 31 March 2014, the Group entered intew credit agreement for a $515.0 million term Iéeility and a $75.0 million revolving
credit facility. The borrower under the credit agrent is a newly formed 100% wholly owned U.S. dstiadimited liability company. On the
same date, we drew down the term loan facilityulhdnd using proceeds from the loan and our intieblic offering, we discharged our
obligations under the indentures governing the $tetllion 10.25% senior secured notes and $150lbm8.50%/9.50% PIK toggle notes,
both of which were fully redeemed as of 14 Aprill20

On 31 March 2014, the Group also repaidtaminated our previous super senior revolvinglifgaising proceeds from the initial public
offering. (See note 4c)
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16 Other interest-bearing loans and borrowings@ontinued)

The exposure of the Group's borrowingsiterest rate changes is as follows:

2013 2014
_Sm___ Sm__

Less than one ye: 30.€ 23.2
Between one and five yee 630.4 13.4
More than five year —  485.¢

661.( 522.¢

17 Trade and other payables

2013 2014

$m $m
Current
Trade payables due to third part 12.2 12.4
Other taxes and social secut 1.€ 3.1
Amounts owed to parent undertaki 23.1 —
Amounts owed to related parti i3 0.2
Other payable 37.€ 23.5
Accrued expense 20.7 24.7
Deferred income 267.z 324.(

364.C 387.i
Non-current
Other payable 38.E 55.¢

Non-current payables in the current yeadpminantly relate to a fair value lease provisidjustment of $16.5 million, pupil deposits of
$18.6 million, refundable debentures of $5.2 millideferred consideration in relation to the adtjors of Neptune Education Holdings
Limited of $3.0 million and rental accruals of $8mdlion.

In the prior year the non-current payalplesdiominantly relate to deferred considerationg$iillion) for the acquisition of British
International School LLC, Abu Dhabi, United Arab Eates, due to Premier Education Holdings Limitad an amount of $0.8 million in
relation to an earout agreement due to Delphim SA, both of whichratated parties (see note 25). Furthermore, this iacludes a balance
$7.7 million in relation to the deferred rent inrddS schools. In addition to this, a fair valueustinent ($22.0 million) arose in relation to the
leases on our WCL acquisition.

18 Employee benefits
Pension plans

The Group operates a variety of post-emplayt benefit arrangements, covering both fundeheéfcontribution and funded and
unfunded defined benefit schemes. The most sigmifiof these are the funded defined benefit persibemes for the Group's employees in
the UK and Switzerland.
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18 Employee benefits (Continued)
Defined contribution plans

The Group operates a number of definedribariton pension plans. The total expense relatingpese plans in the current year was
$1.2 million (2013—$1.0 million), recognised in tG®nsolidated income statement.

Defined benefit plans
United Kingdom

The Group operates three defined benefisipa schemes in the UK. In each case the ass#is stheme are held as a segregated fund
and administered by Trustees.

A defined benefit scheme was establishedlifetime Careers employees (employed by a Gralgsisliary)—("Lifetime"). Contributions
are determined by independent professionally gedlifictuaries on the basis of triennial valuatidhg. Benefit Solutions Limited, an
independent actuary, carried out the latest tredratgtuarial assessment of the scheme as at 31sAB@L1, using the projected unit method.

Both the Nord Anglia Joint Pension Scheldeifit") and The Wyburn School Limited Pension &ifd Assurance Scheme (1985)
("Wyburn") are closed schemes and are valued uhégprojected unit method. The most recent formalaxial valuation for both of the
schemes were performed at 1 September 2013 ugragtdregate method which assess the adequacy foiithéo meet the minimum funding
requirement and calculates contributions on thellef’pensionable payroll to provide the retiremeenefits for the members.

Actuarial valuation reports have been rstge: by the Group for both the Nord Anglia Joinh$ten Scheme and The Wyburn School
Limited Pension and Life Assurance Scheme (198hjeithe underlying size of these schemes (4%ettnsolidated pension assets and
liabilities); any movement as a result of changgmorted in the actuarial valuation would not beardgd as significant.

Closure of schemes

At 31 August 2011, all three schemes cldeddture accruals and active members becamerddfeension members. Whilst the Group
will continue to make future employer contributidoghe schemes, member contributions will no lergemade.

Overseas

The most significant overseas schemesharéunded defined benefit schemes which opera$aitzerland. An independent actuary, us
the projected unit method, carried out the latesiaxial assessment of the Swiss schemes as at@isf2014. Additionally a defined benefit
scheme is operated in Thailand.
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18 Employee benefits (Continued)

Overseas (Continued)

The valuations used for IAS 19 have beesetan the most recent actuarial valuations andtegdo take account of the requirements of

IAS 19 in order to assess the liabilities of theesne as at 31 August 2014. The details of the 18 8aluations are set out in the following
tables:

Principal assumptions

The major assumptions, on a weighted aeebagis, used by the actuaries were as follows:

UK Switzerland
2013 2014 2013 2014

% % % %
Discount rate 49C 4.2C 22C 1.8C
Price inflation 3.6 34C 1.5C 1.5
Rate of increase in salari n/e nfa 1.0C 1.0C
Rate of increase in pension payme 3.6 3.4C 1.5 n/a
Expected return on plan ass 5.54 nfa 2.5(C n/a

Mortality assumptions

The assumptions relating to longevity uhdeg the UK pension liabilities at the balance sthaate are based on standard actuarial
mortality tables and include an allowance for fatimprovements in longevity. The following tableigtrates the expectation of life of an
average member retiring at age 65 at the repodtte.

UK Switzerland
2013 2014 2013 2014
years years years years

Retiring at reporting date at age | Male 221 22z 211 21:
Female 244 224 23¢€ 23k

Rates of return on scheme assets
The fair value of the assets in the definedefit pension schemes are as follows:

UK Switzerland
2013 2014 2013 2014
$m $m $m $m

Equities 22.¢ 28.C — —
Diversified Growth Asset 9.6 11.c — —
Corporate bond 1.2 & — —
Cash 0.€ 2.2 — —
With profit funds 0.€ 0.€ — —
Insurance asse — — 211 22t

35.2 43.€ 211 22kt
Actual return on plan asse 4.8 4.3 0.C 0.¢
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18 Employee benefits (Continued)
Movement in pension deficit during the financial yar

Changes in the fair value of defined bemefnsion assets are as follows:

UK Switzerland
2013 2014 2013 2014
$m $m $m $m

Opening fair value of the defined benefit pensieseds 314 35z 19z 21.1
Interest income 1.7 1.¢ 0.t 0.t
Return on plan assets greater than discoun 3.2 24 (0.5 0.4
Contributions by employe 0.7 3.1 1.4 1.t
Contributions by membe — — 1.2 1.2
Benefits paic 0.9 @6 @2 (2.4
Foreign currency translatic (0.9 2.€ 0.4 0.t
Closing fair value of defined benefit pension as 35.2 43.€ 21.1 22.¢
Changes in the fair value of defined ber@fnsion obligation are as follows:
UK Switzerland
2013 2014 2013 2014
$m $m $m $m
Opening defined benefit pension obligat (56.¢) (B51.2) (24.2 (27.9
Current service co! — — (1.6) (1.9
Past Service Co: — — — 0.1
Interest cos (2.2 (2.6) (0.5 (0.7)
Actuarial gain/(losses B3 (6.9 (0.5) (1.5
Contributions by membe — — 1.3 (1.2
Benefits paic 0.¢ 1.€ 1.2 2.4
Foreign currency translatic 1.4 (3.7 (0.5) 0.3
Closing defined benefit pension obligati (51.7) (62.2) (27.4) (29.9
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18 Employee benefits (Continued)

The amounts that have been charged to dnedlidated Income Statement and ConsolidatedrSéateof Comprehensive Income for the
three years ended 31 August 2014 are set out below:

UK Switzerland
2012 2013 2014 2012 2013 2014
$m $m $m $m $m $m

Analysis of the amount charged to operating

profit:
Current service co! — — — (16 @16 @9
Past service co: — — — — — 0.1
Analysis of the amount (charged)/credited to

finance (cost)/income:
Interest on defined benefit pension as 1.6 1.7 1.¢ 0.t 0.t 0.t
Interest on defined benefit pension obligat (2.1) (2.)) (2.6) (0.6) (0.5) (0.7
Net pension finance expen (0.5) (049 (0.9) (0.1) 0. (0.2
Total charged to the Consolidated Income

Statemen (0.5) (049 (.79 @7 (1.6 (2.0
Analysis of the amount recognised in the

Consolidated Statement of Comprehensive

Income:
Actuarial gains/(losses) on defined benefit pens

asset: (1549 87 (64 (09 (1.0 @15
Return on plan asset excl. interest incc — — 2.4 — — 0.4
Total gains/(losses) recognised in the Consolid

Statement of Comprehensive Inco (1549 87 (4.0 (09 (1.0 (1.1

The cumulative losses recognised throughbinsolidated Statement of Comprehensive Inconoe she date of transition to IFRS

(1 September 2009) are UK: $6.9 million (2012: $lrillion; 2013: $2.9 million); and since the dafeacquisition—Switzerland: $3.0 million
(2012: $0.9 million; 2013: $1.9 million).

Summary of movements in the deficit during the finacial year

UK Switzerland
2013 2014 2013 2014
$m $m $m $m
Deficit in schemes at the beginning of the y (25.9 (159 (5.0 (6.9
Current service co! — — (16 @9
Past service co: — — — 0.1
Net pension finance expen (0.9 (0.7 0.C (0.2
Return on plan asset, excluding amount includedtarest
expense — 2.4 — 0.4
Contributions by employe 0.7 3.1 1.4 1.kt
Foreign currency translatic 0.5 (.1) (0.1) O0.¢
Actuarial gains/(losse: 8.7 (6.4 (.00 (1.5
Deficit in schemes at the end of the year net of fired tax (15.9 (18.6 (6.9 (7.1

Deficit in the Thailand pension scheme anted to $0.1 million (2013: $0.0 million).
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18 Employee benefits (Continued)
History of movements
The historical movement in defined bengéihsion schemes' assets and liabilities are assil

2010 2011 2012 2013 2014

$m $m $m $m $m
Closing fair value of defined benefit pension as 27.€ 50.3 50.¢€ 56.3 66.4
Present value of liabilitie (37.0) (64.9 (81.0) (78.5) (92.7)
Pension defici (9.4 (14.6) (30.9 (22.2) (25.9

Expected contributions

A funding plan in respect of the Lifetimeheme has been agreed with the trustees for tiheddeom September 2013 to 2020. An amc
of $2.9 million was paid in September 2014 (Septen@®13 $2.7 million). Payments increase by 3% &aein, culminating in a final payment
under this scheme of $3.3 million by 30 SeptemI@02

The Group expects to make normal cash ibutimns of approximately $4.7 million (2013: $4llion) to defined benefit schemes in the
financial year ending 31 August 2015.

Share-based payments
2014 Equity Incentive Award Plan

Share options are granted to directorssatetted employees. The exercise price of the gglasjitions is equal to the market price of the

shares on the date of the grant. Options are dondlton the employee remaining in employment dytire vesting period. TheSlallocation
of options are exercisable in January 2015 anaogtihereafter are exercisable on the anniverdaheayrant.

Under the 2014 Equity Incentive Award P(&2014 Incentive Plan"), 9,800,000 of our ordinahares have been reserved for issuance
pursuant to a variety of share-based compensatiands that may be awarded under the 2014 InceRiame. The maximum number of our
ordinary shares that may be subject to one or maerds granted to any person pursuant to the 2@thtive Plan during any calendar year
will be 1,200,000 and the maximum amount that mapdid in cash to any one person during any calgreda with respect to one or more
awards payable in cash shall be $10.0 million. H@reno non-employee director will be granted awgrdrsuant to the 2014 Incentive Plan
with an aggregate value in excess of $5.0 milliarirdy any fiscal year.

None of the awards vested in the period.
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18 Employee benefits (Continued)
Share-based payments (Continued)

2014 Equity Incentive Award Plan (Continued)

A fair value for the shares issued wasudated using the Black-Scholes Option Pricing Mddebrporating the following assumptions;

the terms and conditions of the grants are asvistio

Exercise price

Equity price

Volatility

Dividend yield

Risk free interest raf
Expected life to exercis
Number of shares award

Issued 2014
$ 18.0(
$ 18.0(
33.6%
0%
1.7%%
6.25 year
451,10(

Lapsed scheme

In the prior year the issuing entity wasmmed from Nord Anglia Education (UK) Holdings PitdCits immediate parent undertaking Nord
Anglia Education Inc. The employing entity also kad from NAE Limited to NAE Hong Kong Limited. Tieeare no other changes to the
terms of the scheme. Management has reassessegstivgy conditions of the awards, the awards vaWrvest at the earlier of February 2015
or a complete exit by Baring Private Equity Asia.

Management has been issued shares bagbdiolevel of seniority. When vesting conditiong anet the number of shares held by
management will multiply in accordance with thechedt attached to that class of shares. The vestiagares will be satisfied by adjusting the
ownership of the equity between the parent compandymanagement. If the full IRR is satisfied, ttaks owned by the employees would be
16.7%. The ratchet by class of share is noted helow

2013:
IRR. B shares C shares D shares E shares
Less than 189 3.51¢ 3.34i 3.60¢ Not applicabl
18% to 25% 4.51¢ 4.347 4.60¢ 2
25% to 35% 5.51¢4 5.34 5.60¢ 3
35% + 6.51/ 6.347 6.60¢ 4

A fair value for the shares issued wasudated using the Black-Scholes Option Pricing Madebrporating the following assumptions;
the terms and conditions of the grants are asvistio

Shares issuet Shares issue( Shares issuet Shares issue(

2013 2012 2011 2010
Exercise price $ 0.01628 $ 0.01628. $ 0.01628. $ 0.0155:
Equity price $ 137 $ 1.37 $ 0.179: $ 0.116(
Volatility 10(% 10(% 10(% 10(%
Dividend yield 0% 0% 0% 0%
Risk free interest raf 6% 6% 5% 5%
Expected life to exercis 3 year 3 year 1.5 year 2.5 year
Number of shares exercis 51,59¢ 222,80( 360,14! 1,059,41.
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18 Employee benefits (Continued)
Lapsed scheme (Continued)
The fair value of each share was calculae#013—$1.37 (2012—$1.37; 2011—$0.1791; 2010—HD)1L

In accordance to the articles of assoaiagitfective at that point, the redemption at pduea@f deferred shares and redeemable A ordinal
shares from Premier Education Holdings Ltd androthesses of redeemable ordinary shares from stieeholders to give effect to a ratchet
mechanism that increases the percentage sharefpoldgertain shareholders, primarily our managenaedtemployees. On 31 March 2014,
the vesting conditions were satisfied and the staté by the employees at that point were adjuatale 25% to 35% level of IRR. All classes
of ordinary shares B-E has been converted intmarglishares on 31 March 2014. (See note 20)

No further options will be granted undestiicheme and has been replaced by the 2014 Hgoégtive Award Plan.

19 Provisions for other liabilities and charges

Property Other Total

$m $m $m

Balance at 1 September 2C 0.€ 4.t 5.4
Provisions made during the ye — 3.€ 3.8
Provisions used during the ye 0.9 22 (29
Provisions reversed during ye (0.2 (0.3 (0.5
Foreign exchang — 0.C 0.C
Balance as at 31 August 20 — 5.€ 5.8
Balance at 1 September 2C — 5.€ 5.€
Provisions made during the ye — 0.1 0.1
Provisions used during the ye — 4.2 4.2
Provisions reversed during the yi — — —
Foreign exchang — 0.C 0.C
Balance at 31 August 201. — 1.7 1.7
Non-current — 1.2 1.2
Current — 0.t 0.t

— 1.7 1.7

Provisions for property at the beginninghaf year related to lease dilapidations and fuease costs resulting from the restructuring of
the business within the Learning Services divisiime majority of the provision has utilised while @ement of the provision in excess of the
utilised amount during the year has released.

Other provisions relate to school acquisittosts and costs associated with the integrafioewly acquired subsidiaries and overseas
employees. The overseas employees provision ily likebe utilised over several years, althoughtiiming of utilisation is uncertain. The
remaining balance is classified as current at & gnd.
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20 Capital and reserves
Group and Company

Share capital

2013 2014
Authorised No. $m No. $m
Ordinary shares of $0.01 ea — — 2,000,000,00 20.C
Ordinary shares 'A' of $0.016281 e« 300,000,00 4.8 — —
Ordinary shares 'B' of $0.016281 e: 841,62: 0.C — —
Ordinary shares 'C' of $0.016281 e 210,40t 0.C — —
Ordinary shares 'D' of $0.016281 e: 273,562 0.C — —
Ordinary shares 'E' of $0.016281 ei 3,000,001 0.1 — —
Ordinary shares 'F' of $0.016281 e 801,65: 0.C — —
Ordinary shares 'G' £0.01 eact 100,000,00 1.€ — —
Deferred shares of $0.016281 ei 200,000,00 8.8 — —
Dollar deferred shares of $0.01 e: 6,500,000,00 65.C — —
Preference shares of $1.00 e 65,246,05 65.2 — —
New preference shares of $0.01 e 4,475,80! 0.1 — —
At 31 August 7,174,849,07 140.1 2,000,000,00 20.C
2013 2014
Allotted, called up and fully paid No. $m No. $m
Ordinary shares of $0.01 ea — —  97,747,77 1.C
Ordinary shares 'A' of $0.016281 e« 137,045,84 2.2 — —
Ordinary shares 'B' of $0.016281 e: 841,62: 0.C — —
Ordinary shares 'C' of $0.016281 e 210,40¢ 0.C — —
Ordinary shares 'D' of $0.016281 e: 136,76: 0.C — —
Ordinary shares 'E' of $0.016281 e 2,212,18! 0.1 — —
Ordinary shares 'F' of $0.016281 e 801,65: 0.C — —
Deferred shares of $0.016281 e 10C 0.C — —
Dollar deferred shares of $0.01 e: — 0.C — —
Preference shares of $1.00 e 65,246,05 65.2 — —
New preference shares of $0.01 e 2,113,05 0.C — —
At 31 August 208,607,68 67.E 97,747,77 1.C
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20 Capital and reserves (Continued)

Redeemable
Ordinary preference Share
shares shares premium
$m $m $m

At 31 August 201: 2.2 65.2 255.2
Issued during the yei 0.1 0.C 140.(
Share redemptio — (0.0 (138.%)
At 31 August 201! 2.3 65.2 256.t
Issued during the yei 1.C 0.C 366.¢
Transaction cost recognised directly in eq — — (29.6)
Return of capital to pre IPO sharehold — — 4.C
Forgiveness of the loe — — 14.c
Distribution to paren — — (15.0
Share redemptio (2.3 (65.2) —
At 31 August 2014 1.C — 597.1

2013 2014

$m $m

Shares classed as liabiliti — —

Shares classified in shareholders' fu 67.E 1.C

At 31 August 67.E 1.C

The holders of Ordinary, A, B, C and D Mty shares are entitled to receive notice ofnditepeak and vote at any general meeting of

the Company. The holders of E, F and deferred stdoaot have any of the above entitlements. Thiin@ry shares are entitled to receive
dividends.

The New preference shares are redeemahbleydime at the option of the Company. The ampaable on redemption is the "Aggregate
Value". The aggregate values are $447,579,973 248,$41,843 for the new preference shares andrprefe shares respectively, each
compounded at a 12% yield annually, commencinge&t@drary 2012 for the new preference shares andutfigt 2013 for the preference

shares. On redemption, any amount paid by the Coyipaexcess of the carrying value of the shareeducted from share premium. On
31 March 2014, the new preference shares were aeiavieito 12,908,465 ordinary shares and prefershaees converted into

10,818,879 ordinary shares. For the purposes akthemption or conversion of the preference shéneserm "Aggregate Value" has the
meaning given to it by the current articles of asstion of the Company.

The holders of the preference shares dreniiiled to receive dividends and are not erdtittereceive notice of, attend, speak at or vote &
any general meetings of the Company.

The holders of the new preference sharesgiatitled to receive dividends and are not eutittereceive notice of, attend, speak at or va
any general meetings of the Company.

The preference shares and New prefererareshre convertible at the option of the Compatty such number of A ordinary shares in
Company as have a market value equal to the "Aggeedalue”.
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20 Capital and reserves (Continued)

On 6 December 2013, the Company issue@femnce share with an aggregate nominal par wdl@& with a share premium of
$3.8 million per share was issued with Premier Btioa Holdings Limited (immediate parent compargy)ffnancing purposes.

On 17 February 2014, 1 preference shate avitaggregate nominal value of $1 was issuedratitfaa share premium of $14.5 million
per share. The share was issued to Premier Edodatilalings Limited in respect of the outstandingsideration due on the transfer of British
International School Abu Dhabi LLC to the Groupedgsote 4e)

On 31 March 2014, the Company completethitsl public offering and issued 21,850,000 oty shares of $16.00 per share, raising
gross proceeds of $349.6 million. This includedrebassued pursuant to the exercise of the unders’rbverallotment option, raising net
proceeds of $320.0 million, net of offering cods the same day the existing 208,607,689 ordinadypaeference shares were redeemed anc
replaced with 75,897,778 ordinary shares of the (Gamg.

On 20 May 2013, 1 preference share withggregate nominal value of $1 was issued at paravihare premium of $133.4 million per
share. The share was issued to Premier Educatitthirige Limited for the financing of the acquisitiand related fees and expenses of WCL
Group Limited (see note 2).

On 14 August 2013, 1 preference share anthggregate nominal value of $1 was issued avipaa share premium of $6.6 million per
share. The share was issued to Premier Educatitthinge Limited (immediate parent company). Theltsteare premium following the
previous 3 transactions is now $256.5 million.

On 2 February 2013, 1,237,217 new preferahares with a par value of $0.01 were redeenteelrddeemed new preference shares |
share premium of $138.7 million attached. This fellewing the issuance of the 8.50% Senior PIK fegwptes due 2018 as a return of equity
to the new preference shareholders.

Currency translation reserve

The currency translation reserve compridef®reign exchange differences arising since fit&aber 2009, the transition date to IFRSs,
from the translation of the financial statement$ooéign operations.

Other reserves

Other reserves relate to the capital cbatidbns reserve created upon the settlement ofdotes issued to the parent company and senio
management. During the year, Nord Anglia Intermatldchool, Hong Kong ("HKIS") introduced non-refiatble nomination rights and is
designated to finance the capital expenditure efsthool.

21 Financial instruments
21 (a) Fair values of financial instruments
Trade and other receivables

The fair value of trade and other receigabls estimated as the present value of futuffe ft@ss, discounted at the effective rate of
interest at the balance sheet date if the effeviaiterial.
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21 Financial instruments (Continued)
Trade and other payables

The fair value of trade and other payaldesstimated as the present value of future castsfldiscounted at the effective rate of interé
the balance sheet date if the effect is material.

Cash and cash equivalents

The fair value of cash and cash equivalengéstimated as its carrying amount where the sagpayable on demand. Where it is not
repayable on demand then the fair value is estinait¢he present value of future cash flows, diated at the effective rate of interest at the
balance sheet date.

Interes-bearing borrowings

Fair value is calculated based on the mtessue of future principal and interest cash #ipwiscounted at the effective rate of interest at
the balance sheet date. For finance leases thestiratk of interest is determined by referencemilar lease agreements.

Derivative financial instrument

The fair value of interest rate swaps iedrined through the use of valuation techniquegkvinaximise observable market data as the
instruments are not traded in an active market.

Fair values

The fair values of all financial assets éindncial liabilities by class together with thearrying amounts shown in the balance sheet are
as follows:

Carrying Fair Carrying Fair
amount value amount value
2013 2013 2014 2014
$m $m $m $m
IAS 39 categories of financial instruments
Loans and receivables
Cash and cash equivalents (note 171.1 171.1 166.2 166.2
Other loans and receivabl 75.1 75.1 81.t 81.t
Total financial assel 246.. 246.. 247 247
Financial liabilities measured at amortised cost
Other intere-bearing loans and borrowings (note (661.00 (713.9 (522.9) (522.9
Trade and other payabl (111.§ (111.9) (111.2) (111.9
Total financial liabilities (772.¢) (825.2) (633.¢) (633.6
Net financial instrument (526.6) (579.0) (385.9 (385.9

21 (b) Credit risk
Financial risk manageme!

Credit risk is the risk of financial lossthe Group if a customer or counterparty to arfaial instrument fails to meet its contractual
obligations, and arises principally from the Greugceivables
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21 Financial instruments (Continued)

from customers, cash and bank balances, and deeasaf his credit risk is minimised by a policy @ndvhich the Group only enters into such
contracts with companies, governments, banks axahéial institutions with strong credit ratings lnit limits set for each organisation. In
respect of derivatives, dealing activity is closebntrolled and counterparty positions are mondaegularly. No credit limits were exceeded
during the year and the Group does not anticigateany losses will arise from non-performancehssé counterparties.

Exposure to credit ris

The carrying amount of financial asseteothan cash and cash equivalents represents timoma credit exposure. Therefore, the
maximum exposure to credit risk at the balancetsfeie was $ 81.5 million (2013—$75 .1 million) lgithe total of the carrying amount of
financial assets.

Financial asset:

The maximum exposure to credit risk foafigial assets at the balance sheet date by curveaxy

2013 2014

$m_ _Sm_

Sterling 7.2 4.€
Dollar and Dollar peg currenci 22.¢ 304
Chinese Renmink 15.C 3.€
European currencies (excluding Sterlil 8.6 11.
Malaysian Ringgi 4.€ 0.€
Swiss Franq 13.7  25.:
Thai Baht 3.1 3.C
Singapore Dolla — 2.2
75.1 81k

The maximum exposure to credit risk foafigial assets at the balance sheet date by tygeuaterparty was:

2013 2014

_Sm_ _S$m_

School fee: 40.1 60.2
Amounts receivable through other contre 9.€ 9.2
Cash deposit accour 13.¢ —
Others 115 11t
75.1 81k
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21 Financial instruments (Continued)
Credit quality of financial assets and impairmesgdes

The ageing of trade receivables at therfzglaheet date was:

Net after Net after
Gross impairment Gross impairment
2013 2013 2014 2014
$m $m $m $m
Not past dut 247 24.7 40.¢ 40.¢
Less than 1 month pastd 11.2 11.2 8.2 8.2
1—3 months past dL 11.2 11.2 20.¢ 20.t
More than 3 months past d 3.7 2.6 4.4 0.1
50.€ 49.7 74.Z 69.€

The Group defines impaired trade receivatdenclude those in legal hands or unrecoverdbéeto financial difficulties. The trade
receivables that are past due but not impairederédacustomers for whom there is no history ofdéf

The movement in the allowance for impairiiarrespect of trade receivables during the yess as follows:

2013 2014
$m $m
Balance at 1 Septemb 0.¢ 1.1
Impairment loss recognist 0.¢ 3.¢
Impairment loss reverse 0.7 (0.3
Effect of foreign exchange moveme 0.C 0.C
Balance at 31 Augu: 1.1 4.7

21 (c) Liquidity risk
Financial risk manageme!
Liquidity risk is the risk that the Grouplinot be able to meet its financial obligatiorssthey fall due.

The Group aims to maintain a flexible bavirtg structure by combining committed bank borrogvfacilities with additional overdraft ar
capital facilities. The Group monitors its fututenfling requirements over the short to medium taram shat it can take actions to supplement
its operating cash flows to service future debigattions where appropriate.

Management monitors rolling forecasts ef @roup's liquidity resources (comprising the umdrdorrowing facility, and cash and cash
equivalents) on the basis of expected cash flows iBtrarried out at both Group level and locaklén the operating companies of the Grou
accordance with practice and limits set by the @rdinese limits vary by location to take into aaatine liquidity of the market in which the
entity operates. In addition, the Group's liquiditpnagement policy involves projecting cash flowsiiajor currencies and considering the

level of liquid assets necessary to meet thesejtoromg balance sheet liquidity ratios against insd and external regulatory requirements, ani
maintaining debt financing plans.
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21 Financial instruments (Continued)
21 (c) Liquidity risk (Continued)

The table below analyses the Group's firstiabilities and net-settled derivative finandiabilities into relevant maturity groupings
based on the remaining period at the balance sla¢eto the contractual maturity date. The amodistdosed in the table are the contractual
undiscounted cash flows. Balances due within 12thwaqual their carrying balances as the impadtsmounting is not significant.

The financial statements are prepared emtling concern basis. The balance sheet showagbets exceed liabilities by $194.1 million.
The directors have considered the future fore@ison-going strategy when assessing the neetis @roup and consider the Group has
adequate resources at its disposal to continupésations for the foreseeable future. Furtherildedige included in note 1.

The Group has complied with all covenantduded in the various debt facilities and instraise
Borrowing facilities

The Group has a $515.0 million term loaziliig and a Revolving Credit Facility of $75.0 rinn (2013: $40.0 million) of which
$20.0 million (2013: $nil) was drawn down as oveftifacilities.

As at 31 August 2014, there were undrawmdwaing facilities at the balance sheet date of.@58illion (2013—3$40.0 million) and the
outstanding balance of the term loan facility was&7 million.

Liquidity risk—Group

The following are the contractual matusta financial liabilities, including estimated énest payments and excluding the effect of ne
agreements:

2013 2014
Undiscounted 1to 2to Syears Undiscounted 1to 2to Syears
contractual 1year <2 <5 and contractual 1 year <2 <5 and
cashflows orless years years over cashflows orless years years over
$m $m $m $m $m $m $m $m $m $m
Non-
derivativ
financial
liabilities
Borrowings 912.€ 71.¢ 68.5 772 — 688.¢ 48.¢ 28.7 85.¢ 525.2
Finance
lease
liabilities 0.C 0.C 0.C — — 0.C 0.C — — —
Trade and
other
payable: 111.¢ 103.t 7.7 0.€ — 111.2 60.5 7.€ 18.4 24.7
1,024. 175.2 76.2  772.¢ — 799.¢ 109.1 36.5  104.: 549.¢

21 (d) Market risk
Financial risk manageme!

Market risk is the risk that changes in kediprices, such as foreign exchange rates, inteates and equity prices will affect the Group's
income or the value of its holdings of financiatiuments.
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21 Financial instruments (Continued)
21 (d) Market risk (Continued)
Market risk—Foreign currency risk

The Group has significant and expandingrimdtional operations trading in non US dollar endies. Movements in global exchange rate:
can cause currency exposures to the Group's cdasadi US dollar financial results. Where stableenagies exist, trade is conducted in local
currencies and where appropriate, borrowings atehsd in that currency to mitigate the risk of ey to the Group's assets and liabilities
from exchange rate movements. In countries of djperavhere currency trading zones are considerdx tweaker, some transactions are
conducted in US dollars and euros to try to mingr@égchange fluctuation risks.

In consideration of benefits against ctigt, Group does not hedge its translation exposurteyill consider managing transactional
exposures by using forward cover instruments whigngificant transactions are involved.

The Group's exposure to foreign currensk i$ as follows. This is based on the carrying amiéor monetary financial instruments exc
derivatives when it is based on notional amounts.

31 August 2013
European US dollar and Chinese Swiss Malaysian Thai
Sterling currencies US dollar peg Renminbi Franc Ringgit Baht Total
$m $m $m $m $m $m $m $m
Cash and cash
equivalents 12.¢ 49.C (31.7) 116.( 16.€ 0.2 8.2 171.1
Trade receivable 4.7 7.¢ 19.5 0.2 11t 3.7 2.2 49.7
Other receivable 2.5 0.t 1.7 9.€ 0.2 0. 0.9 16.3
Other noneurren
receivables 0.C 0.2 1.7 5.3 1.6 — — 9.1
Secured bank
loans and
overdrafts — — (647.0 (13.9 (0.2) — — (661.0
Trade and other
payables (15.4) (5.9) (54.7) (20.9) (11.7) (1.€) (2.2) (111.%)
Balance sheet
exposure 4.€ 51.7 (709.9) 96.2 18. 3.2 9.1 (526.€)
31 August 2014
US dollar
European and US Singapore Chinese Malaysian Thai
Sterling currencies  dollar peg Dollar Renminbi  Swiss Franc Ringgit Baht Total
$m $m $m $m $m $m $m $m $m
Cash and
cash
equivale 10.¢ 54.C (58.1) 12t 130.2 6.€ 0.1 9.8 166.2
Trade
receivat 3.€ 9.€ 27.2 2.1 0.2 23.C 0.€ 2.t 69.€
Other
receivat 0.7 0.4 14 0.1 2.€ 0.4 0.C 0.2 5.¢
Other non:
current
receivat 0.C 1.1 1.8 — 1.C 1.¢ — 0.2 6.C
Secured
bank
loans
and
overdra — — (522.9) — — — — — (522.9)
Trade and
other
payable (8.€) (6.5) (57.9) (0.8) (21.5) (12.79) (0.0) (2.9 (1119
Balance
sheet
exposur 6.8 58.€ (608.0) 13.¢ 112.5 19. 0.€ 9.8 (385.9)
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21 Financial instruments (Continued)
21 (d) Market risk (Continued)
Market risk—Foreign currency risk (Continued)
Sensitivity analysis

A 1% strengthening of the following curreescagainst the US dollar at 31 August would haeegased/(decreased) equity and profit or
loss by the amounts shown below. This calculatgsumes that the change occurred at the balancedateeand had been applied to risk
exposures existing at that date.

This analysis assumes that all other véggtin particular other exchange rates and intes#ss, remain constant. The analysis is
performed on the same basis for the year endedugiigt 2013.

Profit or loss Equity
2013 2014 2013 2014
$m $m $m $m

Sterling 0.3 1.1 0.€ 2.2
European currencies (excluding Sterli 0.1 0.1 0.2 (0.0
Chinese Renmink 0.t 0.1 0.4 A
Swiss Frant 0.C (0.0 o0.C (0.2

A 1% weakening of the above currenciesraidhe US dollar at 31 August would have had theakbut opposite effect on the above
currencies to the amounts shown above, on the thaisll other variables remain constant.

Market risk—Interest rate risk
Profile

At the balance sheet date the interestmatle of the Group's interest-bearing finandretruments was:

2013 2014
_$m _$m

Fixed rate instruments

Financial liabilities 647.( —

Variable rate instruments

Financial liabilities 14.C 522

The Group does not apply hedge accountingriy of its derivative financial instruments. #ich the Group recognises changes in fair
value in respect of any of its derivatives immegliatn its income statement.

The Group's interest rate risk arises ftong-term borrowings. Borrowings issued at varialles expose the Group to cash flow interes:
rate risk. Borrowings issued at fixed rates expgbseGroup to fair value interest rate risk. Thetest rate profile of the Group's debt is
predominately variable.

66




NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDE D 31 AUGUST 2014 (Continued)
21 Financial instruments (Continued)
21 (d) Market risk (Continued)
Market risk—Interest rate risk (Continued)

At the 31 August 2014, all of the Groupsrbwings were issued at variable interest rates. ilifpact of a 1% increase in interest rates on
the Group's variable interest rate debt not covbyetthe derivative financial instruments would bértcrease the Group's interest charge by
approximately $5. 3 million

The Group analyses its interest rate exjgosn a regular basis.
21 (e) Capital management

The Group's objectives when managing chaitato safeguard the Group's ability to continee going concern in order to provide
returns for shareholders and benefits for othétestalders and to maintain an optimal capital stmecto reduce the cost of capital. In order to
maintain or adjust the capital structure, the Growgy issue new shares or sell fixed assets to ecdieiot.

The Group monitors capital on the basithefdebt:equity ratio. This ratio is calculatechas debt divided by total capital. Net debt is
calculated as total borrowings (including ‘currentl non-current borrowings' as shown in the codatéid balance sheet) less cash and cash
equivalents. Total capital is calculated as 'e¢aisyshown in the consolidated balance sheet jeludabt.

On 31 March 2014, the Group entered intoedit agreement for a $515.0 million senior sedueem loan facility and a $75.0 million
revolving credit facility. The Group discharged dtsligations under the indentures governing thed®nillion 10.25% senior secured notes
and $150.0 million 8.50%/9.50% PIK toggle noteghbaf which were fully redeemed as of 14 April 20P4ior to entry into the senior secured
term loan facility in March 2014, the Group monédrthe Fixed Charge Cover Ratio ("FCCR"—Consolid&BITDA divided by
Consolidated Interest Expense as defined in theniuale governing the $490m senior secured notes}).dntry into the senior secured term
loan facility, the Group monitors the Net Leverdgtio ("NLR"—Debt less Cash and Cash Equivalent&ldd by Consolidated EBITDA as
defined in the facility agreement. In the creditesgnent for the senior secured term loan facilight is defined as the greater of the Balance
Sheet amount of all the debt or the par value ofiglebt and Consolidated EBITDA is adjusted forfthleyear impact of acquisitions and
interest receivable). The relevant ratios for tire¢ years ended 31 August 2014 were as follows:

2012 2013 2014

$m $m $m
Total borrowings 340.7 661.( 522.¢
Less cash and cash equivale (108.5) (171.) (166.2)
Net debi 232.% 489.¢ 356.2
Total equity 43.¢ 20.C 194.1
Total capital 276.( 509.¢ 550.:
Net debt to total equity rati 5.3:1 24.5:] 1.8:1
Fixed charge coverage ratio (FCCF 2.2¢€ 2.2¢F n/a
Net leverage ratio (NLR)* 2.9¢ 3.1¢ 2.7F

* FCCR monitored from 22 March 2012 to 31 March 2014

*x NLR monitored from 31 March 2014. 2012 and 20181fgg are unaudite
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22 Operating leases

Future aggregate minimum lease paymentasafellows:

2013 2014
$m $m

Land and Building:

Less than one ye: 47 .4 53.¢

Between one and five yee 186.7 204.1

More than five year 351.F 454.¢
585.6 712.¢

Other

Less than one yei 0.4 0.4

Between one and five yee 0.3 0.7

[6))
(0]
»
ra
N
IRy
w
rm

Operating leases are payable at markes eatd are not subject to any restrictions other thase that would normally be expected to
apply to such agreements. Agreements in respgubperties may be subject to renewal accordingedandlord's terms. There are no new
terms of renewal applicable to any other operdiiage agreements.

The disclosures for 2013 have been repteddn better reflect the lease agreements in @t2013.
23 Commitments

Capital commitments

2013 2014
_Sm_ _S$m_

Contracted but not provided f 4.3 3.C
Authorised but not contracted or provided 27.t 28.t
32.1 31

All capital commitments relate to tangibkesets.
24  Contingencies

In 2014 all borrowings are secured by figed floating charges over all the current andriuassets of certain Group entities. The Groug
subsidiaries which are party to this arrangementeatailed in note 12, Subsidiaries, along witlaiiebf certain Group entities whose share
capital has also been pledged as part of the $g@urangement, including the assignment of ceitesarances.

The Group has provided the following banlkigntees:

To SCTAI Anglo Iskola KFT for €0.3 milliog$0.4 million) in respect of a 30 year lease ofagipremises in Budapest. The annual
payments under this lease are €0.4 million ($0l6an) and the guarantee expires on 2 February 2015
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24 Contingencies (Continued)
To Abu Dhabi Education Council for AED Indllion ($0.4 million) which is open ended.

To Dubai Islamic Bank for AED36.0 millio4.8 million) in respect of a 13 year lease foraadpremises in Dubai, the guarantee expire
on 15 September 2017.

25 Related party transactions
Entities with significant influence over the Grc

Premier Education Holdings Limited ownsZPa.of the ordinary shares of Nord Anglia Educatiowe,, and Baring Private Equity Asia
owns 100% of Premier Education Holdings Limited.

Transactions with related parties

During the year the Group and Company entérto transactions, in the ordinary course ofriess, with other related parties.
Transactions entered into, and trading balancetanding at 31 August with other related partiesear follows:

Amounts Amounts Amounts Amounts
owed by owed to owed by owed to
related parties related parties related parties related parties
at 2013 at 2013 at 2014 at 2014
($m) ($m) ($m) ($m)
Entities with significant influence
over the Group
Premier Education Holdings
Limited — 30.€ — —
— 30.€ — —
Other related partie — 2.2 — 0.€

Proportion of
voting rights

and shares Nature of
Name of Company Holding held business
Subsidiary undertaking
Nord Anglia Education (UK) Holdings PL Ordinary 10(% Holding compan

On 20 February 2013, Premier Education hglsl Limited (immediate parent company) exchandkedf és ordinary shares, preferred
shares and loan notes held in Nord Anglia Educdtitif) Holdings PLC with Nord Anglia Education, Inic exchange for Nord Anglia
Education, Inc. ordinary shares, preferred shamdd@an notes with equivalent economic terms tootfiginal Nord Anglia Education (UK)
Holdings PLC shares and loan notes. Concurrenttivith senior management and other related pastiels exchanged their ordinary shares
and loan notes as applicable in Nord Anglia EdecafUK) Holdings PLC with Nord Anglia Education,cdnfor Nord Anglia Education, Inc.
ordinary shares and loan notes with equivalentsd¢mihe Nord Anglia Education (UK) Holdings PLCasbs and loan notes.

As a result of the above transactions, Nandlia Education, Inc. became the immediate pacentpany of Nord Anglia Education (UK)
Holdings PLC and a subsidiary of Premier Educatiofdings Limited.

Further details of the exchange are digtlaos note 20.
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25 Related party transactions (Continued)

Also included in the consolidated finanatdtements are the following balances resultiomftransactions with Senior Management of
Nord Anglia Education, Inc. and shareholdings hsld&Senior Managemer

Number of Shares Shares
shares held redeemed issued
at 31 August during the during the Value
2013 year 2013 year 2013 2013
Shareholdings—2013 No. No. No. $m
Ordinary 'B' share 841,62: — 841,62: 0.C
Ordinary 'C' share 210,40¢ — 210,40¢ 0.C
Ordinary 'D' share 136,76: — 136,76: 0.C
Ordinary 'E' share 2,212,18 — 2,212,18: 0.1
New preference shar 15,45( (9,047 24,49; 0.C
Number of
Number of shares Shares Number of
shares held at issued at cancelled shares held at
31 August 31 August during the 31 August Value
2014 2014 year 2014 2013 2014
Shareholdings—2014 No. No. No. No. $m
Ordinary share 3,465,811  3,465,81 — — 0.C
Ordinary 'B' share — — (841,62) 841,62: 0.C
Ordinary 'C' share — — (210,40 210,40t 0.C
Ordinary 'D' share — — (136,762 136,76: 0.C
Ordinary 'E' share — —  (2,212,18) 2,212,18: 0.C
New preference shar — — (15,45() 15,45( 0.C

Remuneration of senior management is disclon note 7 of the consolidated financial statgme

The Group holds a 50% shareholding in Edio&icWaltham Forest Limited through its 100% owrsedbsidiary Nord Anglia Education
Limited. At the balance sheet date the jointly coliéd entity was owed an amount of $1.1 millio013—$1.1 million) by the Group which is
included within other creditors due less than oeary

During the year ended 31 August 2014, ctest with 31 August 2013 financial statements,Stéss schools continue to rent premises
from companies which are controlled by a key menaf@enanagement.

Balance at Rental Balance at Rental
31 August charge for 31 August charge for
2014 the period 2013 the period
($m) ($m) ($m) ($m)
Leosolis SA 0.2 3.4 nil 3
Hunters SA nil 1.C nil 0.¢
Toumim SA nil 0.t nil 0.2
Delphim SA 0.8 3.t 2.2 3.2
La Renardiéres Service £ nil 0.7 nil 0.5
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25 Related party transactions (Continued)

There is a rental guarantee made to Del@@hnfior CHF1.4 million in respect of a 14 year lea$ school premises in Switzerland. The
annual payment under this lease are CHF3.1 mi{s&¥ million) and the guarantee expires on 31 At1@026.

In addition to the above, the vendor wae g@laid a consultancy fee of $1.2 million (20133%®@illion) and reimbursement of costs
$1.2 million (2013: $1.8 million).

Included within other creditors is an amiboih$0.8 million (current $0.2 million, non-curre$0.6 million) 2013: $2.3 million (current:
$1.5 million, non-current: $0.8 million). The $Mdllion is due to the vendor of College Champiftatthe earn-out agreement and is to be
settled over the next 4 years (2013: $1.0 millmbée settled over 5 years). The remaining $1.3oniin 2013 relates to the deferred
consideration which is due to the vendor for thgahpurchase of College Champittet by Premier &dion Holdings Limited (formerly know
as Premier Education Holdings s.a.r.l.). The repayrdate for this deferred consideration is 1 Saptr 2013. These amounts relate to the
original purchase of the trade and assets of Cel@gampittet by the corporate vehicle (Cime Ses/BA8) used to purchase College
Champittet.

During the year ended 31 August 2014, $ifilllon (2013: $3.3 million; 2012: $nil) was paid Premier Education Holdings, the ultim
parent of the Group in respect of the terminatibprofessional services and consultancy agreeme2®14 and management and consultancy
fees in 2013. Furthermore, $0.2 million (2013: $@idlion; 2012: $0.1 million) was paid to Baringsiite Equity Asia for the reimbursement
of travelling expenses. In 2012, an amount of $dillion of legal related expenses in relation tgaisitions were passed down from Barings
Private Equity Asia to the Group. In the prior ye&6.5 million was paid to Barings Private Equitgidfor the transaction fee in relation to the
issuance of the $325.0 million of 10.25% Senioused notes due 2017 by Nord Anglia Education (Ukjdihgs PLC.

During the year ended 31 August 2014, $&iilon (2013: $137.1 million; 2012: $112.2 miltip of preference share redemption
premium was paid to PEH and the carrying valudefdhares redeemed was $0.0 million, (2013: $0l®mi2012: $0.0 million).

Included within the transactions with PEHhe $19.5 million consideration in respect oftifa@sfer of British International School Abu
Dhabi ('BISAD') in the prior year. The remaininddoace ($14.5 million) was settled as part of thersltancellation and recapitalisation
(see note 20).

On 23 December 2009, Nord Anglia Educationited, the British International School Shanghds. Tang and her affiliates entered into
an agreement in respect of the purchase of anyapasall future rights under the profit share agreet among those parties. This agreement
was amended by the parties on August 23, 2010. ithdeamended profit share buyout agreement, tbeisagreed to purchase any such pas
and all future rights under the profit share agreihand that payment for these rights would be niradieo tranches. The first payment tran
of $9.4 million (RMB 64 million) was made on 1 Sepiber 2010. The Group had accrued a further $Almior final payment on
31 December 2010. Thus an amount of $16.9 millias imcluded in exceptional items. However, the paytmvas delayed until
12 January 2011 thus incurring a late penalty fekuplift in the exchange rate between the RMB @68, therefore the amount paid was
$8.2 million.

On 24 February 2010, Nord Anglia Educatigmited, the British International School Shangaad Ms. Tang entered into an agreement
in respect of the buyout of any past and all futights under her employment profit share agreeniéris agreement was amended by the
parties on 23 August 2010. Under the amended emyay profit share buyout agreement, the Group agiee
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25 Related party transactions (Continued)

purchase any such past and all future rights utideemployment profit share agreement in two traacfihe first payment tranche of
$4.6 million (RMB 31.2 million) was made on 1 Septeer 2010. The Group had accrued for a further 88l&n for final payment on
31 December 2010. Thus an amount of $8.2 millios imaluded in exceptional items. The payment wasdwver delayed until

12 January 2011, thus incurring a late penaltyafeg uplift in exchange rate between the RMB and,Wts$efore the amount paid was
$3.9 million.

A completion fee was also paid to Ms Tand her affiliates and to Ms Tang under each oftfudit share agreement respectively, which
was equal to the amount of profit share due undeln such agreement for the fiscal year ending AL@Lis2010 less any amounts that had
been paid before completion. A charge equal tatmpletion fees totalling $2.9 million was madette consolidated income statement
in 2010.

In addition to the above, the Group is gili to pay deferred consideration in respect of&weand tranche to the value of $1.3 million, of
which 50% was payable within 30 days after 31 Au@@4 1 and 50% is payable 30 days after 31 AugdtsR 2Each of these payments is
conditional upon Ms Tang still being employed bg British International School Shanghai at thevate date. Ms Tang will however be
entitled to the deferred consideration in the eWeatBritish International School Shanghai termaisdter employment (other than for serious o
gross misconduct or wilful neglect) at any timeoptto 31 August 2012. The deferred considerationgmmnent can also be adjusted for
specified variations in the $/Chinese renminbi exaje rate between 23 August 2010 and the dateatimagnts are made. Thus for
31 August 2011 and 31 August 2012, the actual paymeade was $0.7 million which is reflected in epti@nal items.

During the year ended 31 August 2014, aaltancy fee of $nil million (2013: $0.1 millionp22: $0.3 million) was paid to a close far
member of senior management for consultancy pugyose

26 Earnings/(loss) per share

Basic earnings/(loss) per share amountsaloalated by dividing the earnings/(losses) lattiable to owners of the company by the
weighted average number of ordinary shares in idstag the financial year, which has been adjuste@troactively reflect as outstanding in
all periods the shares held by PEH (70.6 milliodirary shares), the parent, immediately prior ittitial public offering. During the year
$32.1 million (2013—$14.9 million; 2012—$1 million) New preference shares were redeemétaeadption of the Company. The amount
on redemption was $61.6 million (2013—$138.7 milli@012—%$113.5 million) and the carrying valueloé shares redeemed comprised
$0.0 million (2013—$0.0 million; 2012—$0.0 milliom¥ share capital and $61.6 million (2013—$138.7iami; 2012—$113.5 million) of
associated share premium. The redemption premiutntpahe preference shareholders, whom are im¢imecontrolling party, has been added
to loss for the year available for equity sharebodd

Diluted earnings/(loss) per share amourgsalculated by dividing the earnings/(losses)tattable to owners of the company by the
weighted average number of ordinary shares in idsuag the financial year adjusted for the effaftpotentially dilutive options. The diluti
effect is
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26 Earnings/(loss) per share (Continued)

calculated on the full exercise of all potentiaijutive ordinary share options granted by the @raocluding performancbased options whic
the Group considers to have been earned.

2012 2013 2014
Potentially Potentially Potentially
dilutive share dilutive share dilutive share
Basic options Diluted Basic options Diluted Basic options Diluted

Loss ($m)
Continuing
operatic (37.9) (379 (233 (23.9)  (90.9 (90.9)
Preference
share
redempt
premiun (1.3 (1.9 (1.€) (1.€) (0.4) (0.4)
Total losses
attributable
to equity
sharehold (38.7) (38.7) (24.9 (24.9  (90.9) (90.¢)
Weighted
average
number of
shares
(millions) 74.C — 74.C 74.C — 74.C 85.1 — 85.1

Loss per
share ($
per share) (0.52) (0.52) (0.39 (0.39)  (1.07) (1.07)

27 Ultimate parent company

Nord Anglia Education, Inc. is controlled its immediate parent company Premier Educatioldidgs Limited by the virtue of owning
72.2% of its issued share capital.

Nord Anglia Education, Inc is the largest@mallest group for which consolidated finanstatements are prepared.
The ultimate controlling party is Baring\Rite Equity Asia.

28 Subsequent events
There were no material subsequent events.
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29 Parent company financial information
Income Statements

Predecessol Successo
Period from Period from
1 September 2011 to 14 December 2011 to Year ended Year ended
13 December 2011 31 August 2012 31 August 2013 31 August 2014
Note $m $m $m $m

Revenue — — — —
Cost of sale: — — — —
Gross profit — — — —
Selling, general

and

administrative

expenses (0.0 — (0.7 (3.0
Depreciatior — — — —
Amortisation — — — —
Impairment of

goodwill — — — —
Exceptional item (1.7) (6.4 (1.7) (35.0
Total selling,

general and

administrative

expense: (1.0) (6.4 (1.2 (38.0)
Operating loss (1.7 (6.4 (1.2 (38.0
Finance incomi — — — —
Finance expense (10.5) (117.%) (8.5) (10.9
Net financing

expense (10.5) (117.%) (8.5) (10.4)
Loss before tax (11.¢ (124.7) (9.7 (48.9)
Income tax* 0.2 — —
Loss for the

period (11.9) (124.7) (9.7) (48.9)

* Fair value adjustments of $0.6 million and $0.2lionl were made in the period from 1 September 2011
13 December 2011 to charge the finance expenseradid the income tax in relation to the fair vdlaa of the loan
notes issued to the parent company and senior reared.

See accompanying notes to the financial statements.
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29 Parent company financial information (Continied)
Statements of Comprehensive Income

Predecessol Successo
Period from Period from
1 September 2011 to 14 December 2011 to Year ended Year ended
13 December 2011 31 August 2012 31 August 2013 31 August 2014
Note $m $m $m $m

Loss for the
period (11.9 (124.7) (9.7) (48.9)

Other

comprehensivi

income
Items that may b

subsequently

reclassified to

profit or loss:
Foreign exchang

translation

differences — — — —
Other

comprehensivi

income/(loss)

for the period,

net of income

tax — — — —
Total

comprehensiv

loss for the

year (11.9) (124.) (9.7 (48.9

Attributable to:
Equity holders of
the compan (11.49 (124.7) (9.7) (48.49)

See accompanying notes to the financial statements.
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29 Parent company financial information (Continied)

Balance Sheet
as at 31 August 2013 and 2014

2013 2014
Note $m $m

Non-current assets

Investment: 29b 332.1] 538.:
Current assets

Trade and other receivabl 1.2 14.¢

Cash and cash equivalel 0.C 0.C

1.2 14.€

Total assets 333.¢ 552.¢
Current liabilities

Other intere-bearing loans and borrowin 29c (1.1 0.C

Trade and other payabl (1.5) (134.9

(2.6 (134.9)

Non-current liabilities

Other intere-bearing loans and borrowin 29c  (140.9 0.C
Total liabilities (143.)) (134.9
Net asset: 190.: 418.¢

Equity attributable to equity holders of the parent

Share capite 67.t 1.C
Share premiun 256.5 597.1
Shareholder defic (133.9) (179.5H
Shareholders' funds 190.: 418.¢

See accompanying notes to the financial statements.
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29 Parent company financial information (Continied)

Statements of Changes in Equity
for the period ended 13 December 2011 to 31 Auqxt?2, year ended 31 August 2013 and 31 August z

Total

Share Share Other Shareholders' shareholder
capital premium reserves deficit equity

Predecesso $m $m $m $m m
Balance at 1 September 2C 67.5 0.1 6.8 (84.2) (9.7
Total comprehensive loss for the

period
Loss for the perio — — — (11.9 (11.9)
Balance at 13 December 20 67.5 0.1 6.8 (95.6) (21.7)
Successor
At 14 December 201 — — — — —
Total comprehensive loss for the

period
Loss for the perio — — — (124.7) (124.0)
Transactions with owners, recorded

directly in equity
Issue of ordinary shar 2.3 — — — 2.3
Issue of preference shai 65.2 255.2 — — 320.4
Total contributions by and distributio

to owners 67.5 255.2 — — 322.i
Balance at 31 August 2012 and

1 September 201 67.5 255.2 — (124.)) 198.€
Total comprehensive loss for the

year
Loss for the yea — — — (9.7) (9.7)
Transactions with owners, recorded

directly in equity
Issue of preference shai — 140.C — — 140.(
Preference shares redempt — (138.%) — — (138.9)
Equity-settled share based payment

transaction: — — — 0.1 0.1
Total contributions by and distributio

to owners — 1.3 — 0.1 1.4
Balance at 31 August 20: 67.5 256.k — (133.7) 190.:
Balance at 1 September 2C 67.5 256.5 — (133.%) 190.:
Total comprehensive loss for the

year
Loss for the yea — — — (48.9 (48.9
Transactions with owners, recorded

directly in equity
Proceeds from shares issued

(see note 20* 1.C 348.¢ — — 349.¢
Issue of preference shai 0.C 3.8 — — 3.8
Contribution from parer 0.C 14.5 — — 14.5
Transaction costs recognised directl

equity — (29.6) — — (29.€)
Return of capital to pre IPO

shareholder (67.5) 4.C — — (63.5)
Forgiveness of the loe — 14.c — — 14.c
Distribution to paren — (15.0 — — (15.0

Equity-settled share based payment
transactions (note 18 — — — 2.€ 2.€




Total contributions by and distributio
to owners (66.5) 340.¢ — 2.€ 276.1
Balance at 31 August 2014 1.C 597.1 — (179.5) 418.¢

See accompanying notes to the financial statements.
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29 Parent company financial information (Continied)

Cash Flow Statements
for the period ended 13 December 2011 and 31 Au@@t?, year ended 31 August 2013 and 31 August 2

Predecesso Successol
Period from Period from
1 September 2011 to 14 December 2011 to Year ended Year ended
13 December 2011 31 August 2012 31 August 2013 31 August 2014
Note $m $m $m $m

Cash flows from
operating
activities
Loss for the
period before
taxation (11.¢ (124.7) (9.7 (48.49)
Adjustments
for:
Bond
redemption
expense — — — 13.¢
Bond issuance
expense, ne — 6.5 — —
Other noneast
item — (0.7 — —
Net debt
waived — 16.7 — —
Net financial
expense 10.t 101.C 8.t 10.4
Equity settled
share-basec
payment
expense: — — 0.1 2.6
(1.7 0.C (1.7 (21.¢)

Increase in

trade and

other

receivables — — (0.9 (5.3
Increase in

trade and

other

payables 1.1 — — 161.(
Cash generate

from

operations 0.C — (1.5) 134.1
Payment of

bond

redemption

expense — — — (3.9
Interest paic — — (6.€) (9.9
Tax paid — — — —

Net cash (usec

in)/generated
from
operating
activities — — (8.2) 110.¢

Cash flows from
investing
activities
Investment in
subsidiary — — (133.9 (206.2)
Acquisition of
subsidiary — — — —

Net cash used ir



investing
activities — 0.C (133.9) (206.2)

Cash flows from
financing
activities
Proceeds fron
the issue of
share capita
net — — 140.( 323.¢
Proceeds fron
issue of
8.50%
Senior PIK
toggle note: — — 150.( —
Repayment of
borrowings — 120.( — (150.0
Payment of
borrowing
expense: — (6.5 (9.9 —
Distribution to
parent (15.0
Share capital
redemptior — (113.5) (138.7%) (63.5)
Net cash
generated
from
financing
activities — 0.C 141.¢ 95.:
Net increase il
cash and
cash
equivalents 0.C 0.C 0.C 0.0
Cash and casl
equivalents
at the
beginning of
period 0.C — 0.C 0.0
Effect of
exchange
rate
fluctuations
on cash hel 0.C 0.C 0.C 0.0
Cash and cast
equivalents at
31 August 0.C 0.C 0.C 0.0

See accompanying notes to the financial statements.
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29 Parent company financial information (Continied)

Nord Anglia Education, Inc. was incorpothie the Cayman Islands on 14 December 2011 agemm@ company with limited liability
under the Companies Law, Cap 22 (Law 3 of 196tpasolidated and revised) of the Cayman Islands.atress of its registered office is
Offices of Maples Corporate Services, Ugland Ho®se Box 309, Grand Cayman, KY1-1104, Cayman Islands

29a Basis of preparation

The parent company financial statementgerpared on the historical cost basis. The fir@rstatements are presented in US Dollar (
unless otherwise stated.

The financial statements are prepared goirsg concern basis. The shareholders' funds am 3% August 2014 shows net assets by
$418.6 million (2013—%$190.3 million).

The directors have reviewed the latest@uie relating to going concern and, having madeskdl/ant enquiries, have formed a judgen
that Nord Anglia Education, Inc and its subsidiarfgether "the Group") has adequate resourdéesdisposal to continue its operations for
the foreseeable future. This judgement is baseal r@view undertaken of the current business foteéoa&l August 2015 and the projected ¢
requirements over that period to assess the liketirof the Group being able to continue as a goargern. Suitable sensitivities were run for
the periods up to 31 August 2015 to assess thad@adavailable. This review concluded that thereewe material uncertainties that
potentially could give rise to a significant dowaliout the business continuing as a going concern.

The financial information is shown on ad®&eessor and Successor basis for the reasonst $etlow.
Basis of preparation of the financial information for the period 1 September 2011 to 13 December 20(the "Predecessor" Company)

The financial information for the periodSgptember 20 11 to 13 December 20 11 representm#imeial statements of Nord Anglia
Education (UK) Holdings PLC (formerly Premier Edtioa (UK) Holdco Limited).

Basis of preparation of the financial information for the period 14 December 2011 to 31 August 2012@gears ended 31 August 2013
and 31 August 2014 (the "Successor" Company)

The financial information for the period Décember 2011 to 31 August 2012, year ended 3Ligt2D13 and 31 August 2014 represents
financial statements of Nord Anglia Education, Jmeferred to as the "Successor".

On 20 February 2012, Premier Education gl Limited exchanged all of its senior and juraan notes (inclusive of interest) and
related party debts (inclusive of interest) in PiemEducation (UK) Holdco Limited with Nord Angliaducation, Inc. senior and junior loan
notes and related party debts with equivalent eminiterms. The Nord Anglia Education, Inc. seniod gunior loan notes were subsequently
converted into preference shares. The share pregénerated during the debt to equity exchange ®6&8.8 million which was equivalent to
the carrying value of the debt at the time.
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29a Basis of preparation (Continued)

The transaction resulted in Premier EdocafiUK) Holdco Limited now being owned directly byord Anglia Education, Inc. On the
2 March 2012, following the passing of a speciabtation, Premier Education (UK) Holdco Limitednew known as Nord Anglia Education
(UK) Holdings PLC. The transaction was conductethwiremier Education Holdings Limited in their caeipaas shareholder of the business
and was therefore outside of the scope of IFRIC 19.

The financial information has been separatevertical lines on the face of the primary etaénts of the financial information to identify
the different bases of preparation.

Investments
In accordance with IAS 27, the Company aote for its investments in subsidiaries and assesiat cost.

Investments are reviewed for impairment meher events or changes in circumstances indibatdtie carrying amount may not be
recoverable, an impairment loss is recognisedheraimount by which the carrying amount exceedsabeverable amount, and the recover
amount is the higher of value in use and fair védss costs to sell.

Borrowings and borrowing costs

All loans and borrowings are initially regosed at the fair value of the consideration nestinet of issue costs associated with the
borrowing. Borrowings are subsequently stated airtised cost; any difference between the proceeelsaf transaction costs) and the
redemption value is recognised in the income stat¢mver the period of the borrowings using thecfie interest rate method.

Borrowing costs are expensed in the panaghich they are incurred, except for issue costéch are amortised over the period of the
borrowing. Any initial differences between bookwaland the fair value of the loan due to the pagzentpany are adjusted to equity to the
extent they represent capital transactions wittptrent.

29b Investments

2013
$m
At 31 August 201: 198.€
Additions during the yee 133.t
At 31 August 201 332.1
Additions during the yee 206.2
At 31 August 2014 538.1

On 20 May 2013, the Company subscribedpeeference share with an aggregate nominal vdlé& was issued at par of Nord Anglia
Education (UK) Holdings PLC with a share premiun$@83.4 million per share, for the financing of Hegjuisition and related fees and
expenses of WCL Group Limited (see note 2 in theugifinancial statements).
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29 Parent company financial information (Continied)

29b Investments (Continued)

On 6 December 2013, the Company subscti@drdinary shares with an aggregate nominalevafu2 was issued at par of Nord
Anglia Education (UK) Holdings PLC with a share piam of $4.5 million, for the funding of the Compesoperating activities.

On 31 March 2014, the Company subscribeldddodinary share with an aggregate nominal vafulavas issued at par of Nord Anglia
Education (UK) Holdings PLC with a share premiun$201.7 million per share, for the part settlenwrthe $325.0 million 10.25% senior
secured notes issued on 28 March 2012 and theG@ilion 10.25% senior secured notes issued odu2@ 2013.

Investments represent 100% of the issuatestapital of Nord Anglia Education (UK) HoldinB&C, a company incorporated in the
United Kingdom. The principle activity of this suthisry is that of a holding company.

The Directors believe the carrying valueghaf investments is supported by their underlyiagassets and future cash flows.

Details of investments indirectly held Ine tCompany are disclosed in note 12 of the coratelifinancial statements.

29c Financial liabilities—borrowings

2013 2014
Analysis of borrowings: $m $m
Current liabilities
Current portion of 8.50% Senior PIK toggle notes @018 1.1 —
Non-current liabilities
8.50% Senior PIK toggle notes due 2( 140.t —
Terms and debt repayment schedule
Face Carrying Face Carrying
Nominal value amount value amount
interest Year of 2013 2013 2014 2014
Currency rate maturity $m $m $m $m
8.50% Senior PIK toggle
notes uUSss$ 8.5(% 201¢ 150.( 141.¢ — —

All interest is settled by cash paymentdt@nrequired date.

On 8 February 2013, the Company issued $15(dlion of 8.50% Senior PIK Toggle Notes due 8Qihe "PIK Notes") pursuant to an
indenture dated 1 February 2013 between the Com@itigorp International Limited as Trustee, CititkaNA London branch as Paying Agent

and Transfer Agent and Citigroup Global Markets Bekland AG as Registrar.
This is fully redeemed as of 14 April 2Qs&e note 16*).

29d Contingent liabilities
The Company had no contingent liabilitie8 B August 2014 (2013: $nil).
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29 Parent company financial information (Continied)
29e Operating leases
The Company had no operating leases atugfugt 2014 (2013: $nil).
29f Capital commitments
The Company had no capital commitmentsladdgust 2014 (2013: $nil).
299 Related party transactions

There are no other related party transastather than those disclosed in the Group accoumnider IAS 24 the Company is exempt from
disclosing transactions within wholly owned subsias.

29h Supplemental information

The following reconciliations are providasl additional information to satisfy the schedul®EC requirements for parent-only financial
information:

Predecessol Successo
Period from Period from
1 September 2011 to 14 December 2011 to Year ended Year ended
13 December 2011 31 August 2012 31 August 2013 31 August 2014
Note $m $m $m $m

IFRS loss

reconciliation
Parent only—

IFRS loss for

the perioc (11.9 (124.7) (9.7 (48.9
Additional profit/

(loss) if

subsidiaries

had been

accounted for

on the equity

method of

accounting as

opposed cos 9.1 89.( (13.6) (42.0)
Consolidated

IFRS loss for

the perioc (2.9 (35.7) (23.9) (90.9

IFRS equity

reconciliation
Parent only—

IFRS equity — 198.¢ 190.: 418.¢
Additional loss if

subsidiaries

had been

accounted for

on the equity

method of

accounting as

opposed cos — (154.9 (170.9) (224.5)

— 43.¢ 20.C 194.1
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Interim Unaudited Consolidated Income Statement
for the 6 month period ended 28 February 2015

Revenue

Cost of sale:

Gross profit

Selling, general and administrative expens
Depreciatior

Amortisation

Exceptional item:

Total selling, general and administrative expei
Operating profit

Finance incomi

Finance expens

Net financing expense¢

Profit from continuing operations before taxation
Income tax expens

Profit for period

Profit attributable to:

— Owners of the parel
— Nor-controlling interest:

Profit for period

Earnings per share from continuing operations attrbutable to

equity holders of the company during the period (epress in $ per
share):

Basic earnings per she
Diluted earnings per sha

*

Excludes depreciation, amortisation and exceptidaals.

1
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6 months endec
28 February

2014 2015
Note $m $m

3 271.¢ 318.8
(157.9) (188.6)
114.( 129.7
(418 (58.9
(0.5 (0.9
4.9 (7.0
25 (2.9
(49.7)  (68.5)
64.: 61.2
5 1.1 1.3
5 (34.1)  (14.)
(33.0  (13.9
31.: 47.C
6 (13.2)  (13.9
18.1 34.7
18.1 34.4
— 0.2
18.1 34.7
20 0.24 0.3
20 0.24 0.3t

28 February 201
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Interim Unaudited Consolidated Statement of Compreknsive Income
for the 6 month period ended 28 February 2015

6 months endec

28 February
2014 2015
Note $m $m

Profit for the period from continuing operations 18.1 34.7
Other comprehensive loss
Items that will not be reclassified to profit osk
Remeasurement of retirement benefit obligationdefined benefit

pension plan (0.9 (4.6)
Items that may be subsequently reclassified tatpyofoss:
Foreign exchange translation differen (3.2 (22.3)
Other comprehensive loss for the period, net of irmme tax (3.6) (26.9)
Total comprehensive income for the perioc 14.t 7.8
Attributable to:

— Owners of the parel 14.t 7.5

— Nor-controlling interest: — 0.3
Total comprehensive income for the perioc 14.t 7.8
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Interim Unaudited Consolidated Balance Sheet
as at 28 February 2015

28 February 31 August 28 February

2014 2014 2015
Note $m $m $m
Non-current assets
Property, plant and equipme 7 106.¢ 140.] 149.(
Intangible assetl 8 766.2 801.t 951.t
Investments in jointly controlled entitis 0.t 0.t 0.t
Trade and other receivabl 14.1 9.2 30.€
Deferred tax asse 20.C 20.¢ 19.¢
907.€ 972.. 1,151.!
Current assets
Tax receivable — 1.€ 0.7
Trade and other receivabl 61.4 94.¢ 55.2
Cash and cash equivalel 102.¢ 166.2 97.2
164.: 262.¢ 153.2
Total assets 1,071.¢ 1,234.¢ 1,304.
Current liabilities
Other intere-bearing loans and borrowin 9 (38.0 (23.2) (53.9
Trade and other payabl (241.9) (387.9) (374.¢
Provisions for other liabilities and charg 11 (3.7 (0.5 (0.7)
Current tax liabilities (5.7) (1.7) (8.2

(288.7) ~ (413.) (436.9)

Non-current liabilities

Other intere-bearing loans and borrowin 9 (627.0 (499.7) (497.7)
Other payable (53.9) (55.9 (77.5)
Retirement benefit obligatior 10 (21.9 (25.¢) (26.7)
Provisions for other liabilities and charg 11 (5.0 (1.2 1.3
Deferred tax liabilitie: (35.9 (45.5) (61.¢)
(742.0) (627.6) (663.9)
Total liabilities (1,030.7) (1,040.) (1,100.7)
Net asset: 41.2 194.1 204.(
Equity attributable to equity holders of the
parent
Share capite 67.5 1.C 1.C
Share premiun 260.: 597.1 597.1
Other reserve 7.4 10.2 11.5
Currency translation reser 6.€ (1.2 (23.9
Shareholders' defic (300.€) (413.2) (382.7)
41.2 194.1 204.(
Non-controlling interest — — 0.C
Total Shareholders' funds 41.2 194.] 204.(
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Interim Unaudited Consolidated Statement of Changes Equity
for the 6 month periods ended 28 February 2014

Attributable to owners of the parent
Currency Share- Total Non-
Share Share Other translation holder's parent controlling Total
capital premium reserves reserve deficit equity Interest Equity
$m $m $m $m $m $m $m $m

Balance at
1 September 2! 67.5 256.k 6.S 9.6 (320.7) 20.C — 20.C

Total

comprehensive

income for the

period
Profit for the

period — — — — 18.1 18.1 — 18.1
Remeasurement

retirement

benefit

obligations — — — — (0.4 (0.9 — (0.9
Other

comprehensive

income — — — (3.2 — (3.2 — (3.2
Total

comprehensive

(loss)/income

for the perioc — — — (3.2 17.7 14.t — 14.t

Transactions

with owners,

recorded

directly in

equity
Equity-settled

share based

payment

transaction: — — — — 2.4 2.4 — 2.4
Proceeds from

shares issue — 3.6 .
Debentures issue — — 0.t — — 0.5 — 0.t
Total

contributions b

and

distributions to

owners — 3.6 0.5 — 2.4 6.7 — 6.7
Balance at

28 February 2C 67.5 260.: 7.4 6.€ (300.6 41.c — 41.2

|
|
|
Lo
o
|
w
o




Interim Unaudited Consolidated Statement of Changes Equity

for the 6 month periods ended 28 February 2C

Attributable to owners of the parent

Share Share
capital  premium
$m $m

Other
reserves
$m

Currency
translation
reserve
$m

Total

Shareholder's  parent
deficit equity
$m $m

Nord Anglia Education, In
Interim report and financial stateme
28 February 201

Non-
controlling Total

Interest Equity

$m

$m

Balance at
1 September 2( 1.C 597.1

10.2

(1.1)

(413.5) 194.1

— 1947

Total

comprehensive

income for the

period
Profit for the

period — —
Remeasurement

retirement

benefit

obligations — —
Other

comprehensive

loss — —

(22.9)

344 34

(4.€) (4.9

—  (22.9)

— (4.6

— (22,9

Total
comprehensive
(loss)/ income
for the perioc — —

(22.9)

Transactions

with owners,

recorded

directly in

equity
Equity-settled

share based

payment

transaction: — —
Acquisition of

non-controlling

interest — —
Debentures issue — —

=
N)Y

|
P
N)Y

— 1.2

0.3 (0.9
1.2

Total
contributions by
and distribution
to owners — —

=
N)

1.2 2.4

0.5 21

Balance at
28 February 20 1.C 597.1

11.5

(23.4)

(382.9) 204.(

0.C 204.




Interim Unaudited Consolidated Cash Flow Statement
for the 6 month period ended 28 February 20
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6 months ended 28 Februan

2014 2015
Note $m $m
Cash flows from operating activities
Profit for the period before taxatic 31.: 47.¢
Adjustments for
Depreciation and amortisatic 4 15.¢ 21.¢
Difference between pension contributions paid andunts
recognised in the income statem (2.9 (3.0
Net financial expens 5 33.C 13.2
Rent adjustmer — (1.9
Shar+based paymet 2.4 1.2
Loss on sale of property, plant and equipn — .3
Foreign exchange losses/(gains) on operating &es' (4.€) 5.1
74.¢ 85.2
Decrease in trade and other receiva 20.2 45.1
Decrease in trade and other payab (116.9) (175.%)
Cash used in operatio (21.7) (45.9
Interest paic (33.9) (12.5
Tax paid (13.7) (8.6)
Net cash consumed in operating activitie (68.0) (66.5)
Cash flows from investing activities
Acquisition of subsidiary, net of cash acqui — .3
Acquisition of property, plant and equipme (14.9 (24.2)
Purchases of intangible ass (0.3 —
Interest receive 0.€ 1.2
Net cash used in investing activitie (14.3) (19.79)
Cash flows from financing activities
Proceeds from share issual 3.8 0.C
Repayment of borrowing (8.7 (2.6)
Debenture issue 3.7 1.8
Equity Dividends pait — 0.C
Proceeds from borrowing 12.( 30.1
Net cash generated from financing activitie: 10.¢ 29.5
Net decrease in cash and cash equiva (71.5) (56.9)
Cash and cash equivalents at 1 Septel 171.1 166.2
Effect of exchange rate fluctuations on cash | o8 (12.0)
Cash and cash equivalents at 28 Februat 102.¢ 97.:
* The principal non-cash transaction is the lidgpitelated to the purchase consideration for twugsition detailed in

note 2.
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Notes to the interim financial statements for the @nonth period ended 28 February 2015
(forming part of the financial statements)

1 Accounting policies
General information

Nord Anglia Education, Inc. ("the Companigan exempt limited liability company incorporgie the Cayman Islands on
14 December 2011 under Companies Law, Cap 22 (Lafm 961, as consolidated and revised) of the Cayislands. The address of the
registered office is Offices of Maples Corporatev@es, Ugland House, PO Box 309, Grand Cayman,-KY04, Cayman Islands.

The main activities of the Company andsiibsidiaries (together "the Group") are the opemnadif Premium Schools worldwide.
1.1 Basis of preparation

The Group consolidated interim financialtetments consolidate the Company and its subsidifagether referred to as the "Group™) anc
equity account the Group's interest in jointly cotiéd entities.

The Group consolidated interim financiattements have been prepared in accordance wittmétienal Accounting Standard ('IAS") 34
'Interim financial reporting' as issued by the intgional Accounting Standards Board ('IASB'). Th@up consolidated interim financial
statements should be read in conjunction with theu@s financial statements for the balance shexbg ended 31 August 2014 and
31 August 2013 and the three years then ended velnecncluded as an exhibit in the form 6-K whicitl e incorporated by reference in the
Form F-3.

The Group consolidated interim financialtements are prepared on a going concern basimuijh the current liabilities exceed current
assets by $283.7 million the main reason for thihié receipt of tuition fees in advance of theostlyear generating deferred income which is
not considered to be a cash cost in the comingduato the low historical redemption rates by shuisl.

The directors have reviewed the latest@uie relating to going concern and, having madeskgl/ant enquiries, have formed a judgen
that the Group has adequate resources at its disjposontinue its operations for the foreseeabieré.

The unaudited condensed interim Consol@iBieancial Statements have been authorised foe isg the Board of Directors at its meet
held on 28 May 2015.

1.2 Accounting policies and estimates

The Group consolidated interim financialtements have been prepared applying the samerditppolicies, significant judgements
made by management in applying them, and key sswfcestimation uncertainty applied by the Grouwg there used in the Nord Anglia
Education, Inc. statutory financial statementstii@ year ended 31 August 2014 included as an axhithe Form 6-K, except for taxes on
income in the interim periods which are accruedgishe tax rate that would be applicable to exgktieal annual earnings in each tax
jurisdiction.
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Notes to the interim financial statements for the 8nonth period ended 28 February 2015 (Continued)
1 Accounting policies (Continued)
1.2 Accounting policies and estimates (Continugd

The Group has revised its 6 months periatbd 28 February 2014 Interim Consolidated Incotage$ent to adopt a change in
accounting policy for the presentation of experisasspect of Premium School land and building apeg leases and depreciation charges
arising from tangible assets owned by Premium Sshdtiese expenses are now treated as a direcamdstre included in cost of sales.
Previously, such expenses were recognized as fsetlimg and administrative expenses. We congitismew policy to be more in line with
market practice and will apply this policy to respective comparative periods.

As previously reported As revised
6 months ended 28 February 201 Difference
$m $m $m
Cost of sale: (124.¢ (157.9) (33.9
Gross profit 147.% 114.( (33.9
Selling, general and administrative expens (64.9 (41.¢) 23.1
Depreciatior (10.9) (0.5 10.2
Amortisation 4.9 (4.9 —
Exceptional item: (2.5 (2.5 —
Total selling, general and administrative expei (83.0 (49.7) —
Operating profit 64.2 64.2 —

The preparation of interim financial stagnts requires management to make judgements, éssimad assumptions that affect the
reported amount of revenues, expenses, asset@hbilitieés and the disclosure of contingent liaek. If in the future such estimates and
assumptions, which are based on management'sudgsinent at the date of these consolidated intimammcial statements deviate from actual
circumstances, the original estimates and assunwgtidll be modified as appropriate in the perioavinich the circumstances change. There
have been no significant changes in the baseswhpah estimates have been determined comparease thpplied at 31 August 2014, and no
change in estimate has had a material effect onutrent period.

Goodwill held in the Group's balance she#étsted annually for impairment at the year é&talcircumstances have arisen in the six
months ended 28 February 2015 which indicate additiimpairment testing is required.

The Group had no material or unusual shased payment transactions for the six months ep8dtkbruary 2015. Full details of share
based payment arrangements were provided in tligeceGroup statutory financial statements for tharyended 31 August 2014 included in
Form 6-K.

1.3 Recent accounting pronouncements

There are no other IFRSs or IFRIC inteigiens that are not yet effective that would beeeted to have a material impact on the Group
other than amendments disclosed in the Nord Anglia
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Notes to the interim financial statements for the 8nonth period ended 28 February 2015 (Continued)

1 Accounting policies (Continued)
1.3 Recent accounting pronouncements (Continued)

Education, Inc. revised Group statutory financtatements for the year ended 31 August 2014 indlini&orm 6-K.
1.4 Functional and presentational currency

Items included in the financial statemasiteach of the Group's subsidiary undertakingsaasured using the currency of the primary
economic environment in which the subsidiary uraleéng operates (the ‘functional currency").

The Group financial statements are present&S Dollars.
2 Business Combinations
Acquisition of BIS Limited

On 1 January 2015, the Group gained coofrBritish International Schools Group, ViethamB[S Vietham"). The Group acquired BIS
Vietham so as to continue the expansion of the Bsaactivities in Premium Schools internationallile acquisition has been accounted for

using the acquisition method.

The directors have assessed the requirsnoéfERS 10 'Consolidated Financial Statementd'aan satisfied that the definition of control
was met on 1 January 2015, in respect to the atiquisf BIS Limited. The Sale and Purchase agregrang other legal documentation
allowed the Group the rights and power to direct amanage the activities of BIS Limited from 1 Jayu2015, and those rights were exercisec
from 1 January 2015. The aforementioned arrangesveard activities provided a direct link to the ragigenerated by the Group from
that date.

The net assets recognised in the 28 Fep&EHr5 interim financial statements were based progisional assessment of their fair value
while the Group sought an independent valuationtferassets acquired from BIS Vietnam but thisatidn has not yet been completed.

9
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Notes to the interim financial statements for the 8nonth period ended 28 February 2015 (Continued)
2 Business Combinations (Continued)

The fair values of the identifiable assaid liabilities of BIS Vietnam as at the date afaisition were:

Total
$m
Non-current assets
Customer relation 100.t
Computer softwar 0.3
Property, plant and equipme 8.S
Other receivable 20.t

Current assets
Trade and other receivabl 5.5
Cash and cash equivalel

Current liabilities
Trade and other payabl (39.9
Current tax liabilities (0.3

Non-current liabilities

Other payable 1.7
Deferred tax liabilities (20.0)
Total net identifiable assets at fair va (23.0
Goodwill arising on acquisition (provision: 77.C
Non-controlling interes 0.3
Purchase consideratior 154.¢

Analysis of cash flows on acquisition

Net cash acquired with the subsidiary (includeddsh flows from investing activitie 3.8
Cash paic —
Net cash inflow 3.3

Had this business combinations been effeatd September 2014, the unaudited proforma tevehthe Group from continuing
operations would have been $35.5 million, and theudited proforma profit for the year from contimgiioperations would have been
$11.2 million.

3 Operating segmental information

The Group's reporting segments are deteunirased on the Group's internal reporting to thief@perating Decision Maker (‘CODM").
The CODM has been determined to be the Executiverflitee (‘'EXCQ") as it is primarily responsible fbe allocation of resources to
segments and the

10
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Notes to the interim financial statements for the @nonth period ended 28 February 2015 (Continued)
3 Operating segmental information (Continued)
assessment of performance of the segments. The C&DBiders the principal activities of the Grou&
. Premium schools and associated activities in:
- China—People's Republic of China and Hong KoARS
- Europe—Switzerland, Slovakia, Hungary, Czechu®ép, Spain, Poland;
- Middle East/South East Asia ((ME/SEA")—UnitechArEmirates, Qatar, Thailand, Singapore, Cambdfignam; and
- North America—United States of America.

. Other—Dbeing the learning service business and @eftRegional head office costs.

The CODM uses revenue and Adjusted EBITRfole exceptional items, as reviewed at monthly EX@eetings, as the key measure of
the segments' results as it reflects the segmemds'rlying trading performance for the financiahyender evaluation. Revenue and Adjusted
EBITDA before exceptional items is a consistent soea within the Group.

Segment Adjusted EBITDA before excepticaglenses (‘Adjusted EBITDA") is an adjusted measfioperating profit and measures the
performance of each segment before the impacteifdast, tax, depreciation, amortisation, impairmerteptional items & other management
exceptional items, exchange gain/(loss) and losdisposal of property, plant and equipment.

The segment results, the reconciliatiothefsegment measures to the respective statuémng iincluded in the consolidated income
statement, the segment assets and other segmambation are as follows:

North

China Europe ME/SEA America Other Total
2014 $m $m $m $m $m $m
Revenue 96.7 79.€ 46.C 40.7 8.€ 271.¢
Adjusted EBITDA 46.2 18.€ 12.4 15.5 (11.9 81.4
Adjusted EBITDA margir 47.9% 23.% 27.% 38.1% (132.0% 29.9%

North

China Europe ME/SEA America Other Total
2015 $m $m $m $m $m $m
Revenue 107.] 77.4 84.4 42.€ 6.€ 318.%
Adjusted EBITDA 51.€ 15.7 23.4 15.1 (14.0) 91.¢
Adjusted EBITDA margir 48.2% 20.2% 27.1% 35.4% (205.9% 28.£%

The entity is domiciled in the Cayman IslanThe result of its externally generated revemuemg the period is $nil (2014: $nil).

11




Nord Anglia Education, Inc
Interim report and financial statements
28 February 2015

Notes to the interim financial statements for the 8nonth period ended 28 February 2015 (Continued)
3 Operating segmental information (Continued)

Reconciliation of Adjusted EBITDA to profit after t ax

2014
Adjusted EBITDA
Adjustments

Exceptional items (see note ¢
Other management exceptional ite

Exchange gain/(los:

Profit on disposal of property, plant ai

equipmen
Depreciatior
Amortisation
Operating profit/(loss)
Finance incomi
Finance expens
Profit/(loss) before tax
Tax
Profit/(loss) for the period

attributable to equity holders of the

parent

2015
Adjusted EBITDA
Adjustments

Exceptional items (see note ¢
Other management exceptional ite

Exchange gain/(los:

Loss on disposal of property, plant ar

equipmen
Depreciatior
Amortisation
Operating profit/(loss)
Finance incom
Finance expens
Profit/(loss) before tax
Tax
Profit/(loss) for the period

attributable to equity holders of the

parent

North

China Europe ME/SEA America Others Total
$m $m $m $m $m $m
46.5 18.€ 12.4 15.5 (11.49 814
(0.1 (0.5 0.2) 023 (14 (25

— — (0.1) — (3.5 (3.6
(0.0) (0.0 0.C (0.0) 4.€ 4.€
(0.0 (0.0 (0.0) — 0.C (0.0
37 (2.6 2.9 (1.6) (0.5 (10.9
(0.0 (0. (0.0) (0.0 (4.8 (4.9
42.F 15. 9.¢ 13.€  (17.0 64.2

0.€ 0.2 0.C 0.C 0.2 1.1

— (0.0) (0.0) (0.0) (34.1) (34.))
43.1 15.¢ 9.8 13.¢ (50.§ 31.:
8.7 (4.5 (0.2) 0.1 —  (13.)
34.2 11.1 9.7 137  (50.6) 18.1

North

China Europe ME/SEA America Others Total
$m $m $m $m $m $m
51.€ 15.7 23.4 151  (14.0 91.¢
(0.1 (0.6 (0.0) 023 @7 (@29

— — — — 1.2 (1.2
0.1 1.2 0.4 0.C 6.3 (4.6
(0.0) (0.0 (0.0) (0.0 (0.3 (0.9
.7 (2.9 (4.0) (1.9 (0.3 (14.9
(0.00  (0.3) (0.1) 0.0 (6.8 (7.0
45.¢€ 13.2 19.7 12.€ (30.¢) 61.Z

0.€ 0.1 0.1 0.C 0.t 1.3

- (0.0) 0.C (0.0 (14.6) (14.9
46.F 13. 19.€ 12 (44.7) 47.¢
(8.9 (3.9 (0.5) (0.1) — (130
37.€ 9.7 19.2 12.¢ (44.7y 34.9
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Notes to the interim financial statements for the 8nonth period ended 28 February 2015 (Continued)
3 Operating segmental information (Continued)

Segment assets—Geographic

North
China Europe ME/SEA America Total
At 28 February 201« $m $m $m $m $m
Total segment nc¢-current assel 327.2 220.( 59.¢€ 300.6 907.¢
North
China Europe ME/SEA America Total
At 28 February 201¢ $m $m $m $m $m
Total segment nol-current assets 339.i 198.: 317.% 296.. 1,151

The entity is domiciled in the Cayman IslanThe total segment non-current assets duringetheare $nil (2014: $nil).

Other segment information

North
China Europe ME/SEA America Other Total
Period ended 28 February 201 $m $m $m $m $m $m
Capital expenditure (including
acquisitions through business
combinations)
Property, plant and equipme 6.7 4.t 2.1 2.4 0.C 15.7
Goodwill and other intangible asst — — — — — —
Depreciation of tangible ass¢ 3.7 2.€ 2.3 1.€ 0.t 10.7
Amortisation of intangible asse 0.C 0.1 0.C 0.C 4. 4.¢
Exceptional items (see note ¢ 0.1 0.5 0.2 .3 1.4 2.5
North
China Europe ME/SEA America Other Total
Period ended 28 February 201! $m $m $m $m $m $m
Capital expenditure (including
acquisitions through business
combinations)
Property, plant and equipme 7.2 3.2 14.t 2.€ 0.¢ 28.4
Goodwill and other intangible ass: 0.1 0.2 177.¢ 0.C 0.2 178.
Depreciation of tangible asse 5.7 2.¢ 4.C 1.¢ 0.3 14.¢
Amortisation of intangible asse 0.C 0.1 0.1 0.C 6.8 7.C
Exceptional items (see note ¢ 0.1 0.€ 0.C K 1.7 2.7

13
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Notes to the interim financial statements for the 8nonth period ended 28 February 2015 (Continued)

4 Operating profit

2014 2015
_Sm__Sm
Operating profit is shown after charging/(credi)ir

Exceptional administrative expens®s 28 27
Foreign exchange (gain)/lo (4.€) 4.
(Profit)/loss on disposal of fixed ass (0.0 0.2
Depreciatior 10.7 14.¢
Amortisation 4.¢ 7.C

(a) Exceptional administrative expense in 2015 maialgte to costs arising from school acquisitions;qpening costs of the new Chica
school and costs of the IPO. The 2014 charge pilynatates to costs arising from school acquisisio

5 Finance income and expense

Recognised in profit or loss

2014 2015
$m $m
Bank interes 1.1 1.3
2014 2015
$m $m
10.25% Senior secured notes due 2 24.¢ —
8.50% Senior PIK toggle notes due 2( 7.2 —
Term loan interest due 20:; — 124
Bank loans and overdrai 1.¢ 0.8
Interest on defined benefit pension plan obliga 0.2 0.2
Discount unwinc — 1.2
Total finance expens 34.1 14.¢
Net finance expens 33.C 13.:

14
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Notes to the interim financial statements for the 8nonth period ended 28 February 2015 (Continued)

6 Income tax expense

Recognised in the income statement

Current tax
Deferred tay

Tax recognised in the income statemr

Profit for the period before te

Effective rate of tax based on profit before

2014 2015
$m $m
14.2 16.€
(1.0 (3.6
13.z 13.2
31.: 47.C

The Group tax charge recognised in theopds derived from management's best estimateeofath rate for the full year, as calculated in
each tax jurisdiction and therefore may not beasgntative of the expected annual group effectixedte.

The rate represents a blended effectiveewdich is a mixture of tax payable in some jugidns and some notax paying jurisdictions.
is also impacted by non-deductible interest anérotems payable in jurisdictions where they arefally tax deductible.

7 Property, plant and equipment

Cost
Balance at
1 September 201
Additions
Transfers
Disposals
Effect of movements in
foreign exchang
Balance at 28 February 2(

Accumulated depreciation
and impairment
Balance at
1 September 201
Depreciation charge for th.
period
Disposals
Effect of movements in
foreign exchang
Balance at 28 February 2(

Net book value
At 1 September 201

At 28 February 2014

Assets
Land and Fixtures Computer Motor under
buildings and fittings equipment vehicles construction Total
$m $ $m $m $m
83.7 227 15.4 1.3 7.€ 130.7
3.t 3.2 2.C 0.2 6.8 15.7
2.4 — — — (2.4) —
(0.4) (0.2 (0.2) (0.0) — (09
3.1 0.7 0.5 0.C 0.4 4.7
92.: 26.5 17.7 1.5 12.£ 150.2
16.¢ 8.4 6.€ 0.7 — 32t
7.2 2.4 0.€ 0.1 — 10.7
(0.4) (0.9 (0.2) (0.0) — (09
0.€ 0.3 0.2 0.0 — 1.1
24 10.€ 75 0.8 — 43.4
66.¢ 14.F 8.8 0.6 7.€ 98.2
68.( 15.5 10.z 0.7 124 106.¢

15
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Notes to the interim financial statements for the 8nonth period ended 28 February 2015 (Continued)

7 Property, plant and equipment (Continued)

Assets
Land and Fixtures Computer Motor under
buildings and fittings equipment vehicles construction Total
$m $m $m $m $m $m

Cost
Balance at

1 September 201 106.¢ 33.4 221 2.1 26.1 1911
Acquisition through

business combinatiot 1.C 4.8 2.2 0.8 — 8.2
Additions 8.2 4.8 4.€ 0.3 1kt 19.5
Transfers 23.t (1.2 0.¢ 0.0 (23.2) —
Disposals 0.C (0.7) (0.7) (0.2 — (2.0
Revaluatior — — — — — —
Effect of movements in

foreign exchang (4.4 (1.2) (0.9 (0.2) (0.2 (6.9
Balance at 28 February 2( 135.2 40.5 28.€ 2.9 4.2 211
Accumulated depreciation

and impairment
Balance at

1 September 201 26.¢ 13.C 10.1 1.0 — 51.C
Depreciation charge for th.

period 7.¢ 3.1 3.t 0.3 — 14.¢
Disposals — (0.2 (0.5 (0.2 — (0.7)
Effect of movements in

foreign exchang (1.2) (0.6) (0.9 (0.2) — (2.9
Balance at 28 February 2( 33.6 15.4 12.7 1.0 — 62.7
Net book value
At 1 September 201 79.¢ 20.4 12.€ 1.1 26.1 140.1
At 28 February 2015 101.¢ 25.1 16.2 1.9 4.2 149.(

16




Nord Anglia Education, Inc
Interim report and financial statements
28 February 2015

Notes to the interim financial statements for the 8nonth period ended 28 February 2015 (Continued)

8 Intangible assets

Curriculum
products &
Brand Customer Intellectual Computer
Goodwill names relations Contracts property software Total
$m $m $m $m $m $m $m

Cost
Balance at

1 September 20: 687.2 56.4 71.¢ 0.€ 2.€ 2.C 820.7
Additions — — — — — 0.C 0.0
Disposals — — — — — (0.0 (0.0
Transfer — — — — — 0.€ 0.6
Effect of

movements in

foreign exchang 8.C 1.C 1.C 0.C 0.2 (0.0) 10.z
Balance at

28 February 201 695.7 57.4 72.¢ 0.€ 2.8 2.6 831F
Accumulated

amortisation and

impairment
Balance at

1 September 20: 46.7 0.2 8.7 0.t 0.2 0.€ 57.:
Amortisation for the

period — 0.4 3.7 0.1 0.4 0.2 4.9
Effect of

movements in

foreign exchang 2.6 — 0.2 0.C — (0.0 3.1
Balance at

28 February 201 49.¢€ 0.7 12.€ 0.€ 0.€ 1.2 65.2
Net book value
At

1 September 20: 640.k 56.1 63.2 0.1 2.4 1.1 763.
At

28 February 201 645.¢ 56.7 60.2 0.C 2.2 1.4 766.2
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8 Intangible assets (Continued)

Curriculum
products &
Brand Customer Intellectual Computer
Goodwill names relations Contracts property software Total
$m $m $m $m $m $m $m

Cost
Balance at

1 September 2 701.¢ 71.¢ 92.t 0.€ 3.C 2.1 871.€
Acquisition

through

business

combinations 77.C — 100.t — — 0.3 177.¢
Additions — — — — 0.1 0.€ 0.7
Disposal — — — — — (1.0 (2.0
Transfers — — — — — 0.C 0.C
Effect of

movements in

foreign

exchange (20.5) (1.9 (2.7) 0.C (0.2) (0.0 (24.€)
Balance at

28 February 2C 758.1 70.C 190.¢ 0.€ 2.8 2.C 1,024!
Accumulated

amortisation

and

impairment
Balance at

1 September 2 49.2 1.1 16.€ 0.€ 1.2 1.3 70.1
Amortisation for

the perioc — 0.t 5.7 — 0.t 0.3 7.C
Amortisation on

disposal — — — — — (0.9 (0.9
Amortisation on

transfers — — — — — 0.C 0.C
Effect of

movements in

foreign

exchange (2.9 0.C (0.3 — (0.7) 0.C (3.2
Balance at

28 February 2( 46.5 1.€ 22.C 0.€ 1.€ 0.7 73.C
Net book value
At

1 September 2 652.: 70.7 75.€ 0.C 1.8 0.8 801.F
Balance at

28 February 2C 711.€ 68.4 168.¢ 0.C 1.3 1.3 951.F
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9 Other interest-bearing loans and borrowings

This note provides information about thatcactual terms of the Group and Company's intdyeating loans and borrowings, which are
measured at amortised cost.

28 February 31 August 28 February

2014 2014 2015
$m $m $m
Current liabilities
Current portion of secured bank loans and bankdvaés 12.C 20.C 45.C
Current portion of Term loan due 20 — 3.2 3.3
Current portion of 10.25% Senior secured notes2fi& 20.¢ — —
Working Capital loar 5.2 — 5.1
38.( 23.2 53.4
Non-current liabilities
Secured bank loans and overdr: — — —
Current portion of Term loan due 20 499.2 497.1
10.25% Senior secured notes due 2 485.¢ — —
8.50% Senior PIK toggle notes due 2( 141.¢ — —
627.( 499.2 497.]

All borrowings in the period ended 28 Febigu2014 are secured by a debenture creating éredloating charges over all of the material
current and future assets of certain Group entitieaddition to the above, specific registeredipks have been made over bank accounts,
assignment of receivables and assignment of insaran

All subsequent borrowings are secured kgdfiand floating charges over all the current aridré assets of certain Group entities. In
addition to the above, specific share capital hss laeen pledged as part of the security arrangenmefuding the assignment of certain
insurances.
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9 Other interest-bearing loans and borrowings (Gntinued)

Terms and debt repayment schedule

Face Carrying Face Carrying Face Carrying
value amount value amount value amount
Nominal 28 February 28 February 31 August 31 August 28 February 28 February
interest  Year of 2014 2014 2014 2014 2015 2015
Currency rate maturity $m $m $m $m $m $m
Working
capital
facility RMB 6.6(% 201¢ 5.2 5.2 — — — —
Working
capital
facility VND 7.5(% 201t — — — — 5.1 5.1
10.25%
Senior
secure!
notes US$ 10.2t% 2017 490.( 506.2 — — — —
8.50%
Senior
PIK
toggle
notes US$ 8.5(% 201¢ 150.( 142.¢ — — — —
Revolving
capital
facility
# uss 2021 12.C 12.C 20.C 20.C 45.C 45.C
Term
loan* US$ 2021 — — 513.7 502. 511.] 500.4
657.2 666.( 533.% 522. 561.2 550.£
* The term loan facility bears interest based oniegple margin percentages of 2.5% per annum foe kete loans and 3.5% per annum for LIBOR ratedpan

provided that the base rate for base rate loansnoialye lower than 2.00% and LIBOR may not be lothan 1.00%.

Revolving credit facility under the credit agreermeril bear interest based on a margin ranging f&#5% to 3.25% depending on our net-leverage, rphis
the applicable LIBOR ratt

28 February 31 August 28 February

2014 2014 2015
$m $m $m

The Group borrowings maturity tab

Less than six montt 38.C 21.7 51.7

Between six months and one y: — 1.t 1.7

Between one and five yee 627.( 13.4 13.4

More than five year — 485.¢ 483.
665.( 522.¢ 550.t

10 Retirement benefit obligations

The Group operates a variety of post-emplayt benefit arrangements, covering both fundeheéfcontribution and funded and
unfunded defined benefit schemes. The most sigmifiof these are the funded defined benefit persibemes for the Group's employees in
the UK and Switzerland.

The Group operates three defined benefisipa schemes in the UK, three defined benefitiparschemes in Switzerland and one in
Thailand. In each case the assets of the schenelfseparately from those of the Group in indelpatly administered funds. The current
service costs of the schemes are charged to tbemmstatement so as to spread the cost of permienshe employees' working lifetimes with
the Group. At 31 August 2011, all three UK scherlesed to future accruals and active members becafieered pension members. Whilst
the Group will continue to make future employertrinutions to the schemes member contributionsarnger made. There have been no
significant changes in the Swiss or Thai pensidress in the period.
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10 Retirement benefit obligations (Continued)

The amounts recognised in the balance sheet weidlaw's:

28 February 31 August 28 February
2014 2014 2015
$m $m $m
Liability for defined benefit obligations recognisan
the balance shee
UK 15.€ 18.€ 18.¢
Switzerland 5.8 7.1 7.2
Thailand 0.C 0.1 0.1
21.4 25.¢ 26.1

The Group has reviewed the valuation opitacipal defined benefit pension plan and, ifntigf changes in the key actuarial assumption:
an adjustment, has been incorporated into the Graagm financial statements at 28 February 20Hg actuarial assumption with the most
significant impact at 28 February 2015 was caugetth® decrease in the high quality corporate bgield of 0.5% for the UK schemes.

Expense recognised in the income statet

28 February 31 August 28 February

2014 2014 2015

$m $m $m
Current service co! — (1.9 —
Past service co: — 0.1 —
Net interest expens (0.2 (0.2 (0.2)
Total (0.2) (2.0) (0.2)

11 Provisions for other liabilities and charges

Property Other Total

$m $m $m

Balance at 1 September 2C — 5.E 5.€
Provisions utilised during the peri — 1.0 @.0
Provisions made during the peri 3.¢ 3.C
Balance at 28 February 201 — 8.7 8.7
Non-current — 5.C 5.C
Current — 3.7 3.7

— 8.7 8.7
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11 Provisions for other liabilities and charge¢Continued)

Property Other Total

$m $m $m
Balance at 1 September 2C — 1.7 1.7
Provisions made during the peri — 0.Z 0.2
Balance at 28 February 2015 — 2.C 2.C
Non-current — 1.G 1.2
Current — 0.7 0.7
— 2.C 2.C

Other provisions relate to costs associafigiil the integration of newly acquired subsidiarénd overseas employees. The overseas
employee's provision is likely to be utilised ogeweral years, although the timing of utilisatieruncertain. The remaining balance is class
as current at the year end.
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12 Authorised and issued share capital

Group and Company

2014 2015

Authorised No. $m No. $m
Ordinary shares of $0.01 ea — — 2,000,000,00 20.C
Ordinary shares 'A' of $0.016281 e« 300,000,00 4.8 — —
Ordinary shares 'B' of $0.016281 e: 841,62: 0.C — —
Ordinary shares 'C' of $0.016281 e 210,40¢ 0.C — —
Ordinary shares 'D' of $0.016281 e 273,52 0.C — —
Ordinary shares 'E' of $0.016281 e 3,000,001 0.1 — —
Ordinary shares 'F' of $0.016281 e 801,65: 0.C — —
Ordinary shares 'G' £0.01 eact 100,000,00 1.€ — —
Deferred shares of $0.016281 e 200,000,00 3.3 — —
Dollar deferred shares of $0.01 ei 6,500,000,00 65.C — —
Preference shares of $1.00 e 65,246,05 65.2 — —
New preference shares of $0.01 e 4,475,80! 0.1 — —
At 28 February 7,174,849,07 140.] 2,000,000,00 20.C
2014 2015

Allotted, called up and fully pai No. $m No. $m
Ordinary shares of $0.01 ea — — 97,748,88 aL{e
Ordinary shares 'A' of $0.016281 e« 137,045,84 2.2 — —
Ordinary shares 'B' of $0.016281 e: 841,62: 0.C — —
Ordinary shares 'C' of $0.016281 e 210,40¢ 0.C — —
Ordinary shares 'D' of $0.016281 e: 136,76: 0.C — —
Ordinary shares 'E' of $0.016281 e 2,212,18: 0.1 — —
Ordinary shares 'F' of $0.016281 e 801,65: 0.C — —
Deferred shares of $0.016281 e 10C 0.C — —
Dollar deferred shares of $0.01 e: — 0.C — —
Preference shares of $1.00 e 65,246,05 65.2 — —
New preference shares of $0.01 e 2,113,05 0.C — —
At 28 February 208,607,68 67.f 97,748,88 1.C
2014 2015

$m $m
Shares classed as liabiliti — —
Shares classified in shareholders' fu 67.F 1.C
At 30 Novembe 67.5 1.C
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13 Financial risk management
13.1 Financial risk factors

The Group's activities expose it to a wgrd financial risks: market risk (including cuney risk, interest rate risk and equity price rjsk)
credit risk and liquidity risk.

The interim consolidated financial statetseio not include all financial risk managemenbiniation and disclosures required in the
annual financial statements and should be readrijunction with the Group's annual financial stageis for the year ended 31 August 2014.

There have been no changes in any risk gaamant policies since 31 August 2014.
13.2 Fair value of financial assets and liabilitiesneasured at amortised cost.

In the period ended 28 February 2015 thene no significant changes in the business or@oancircumstances that affect the fair value
of the Group's financial assets and financial liabs, and there were no reclassifications offiicial assets.

Fair values

The fair values of all financial assets éindncial liabilities by class together with thearrying amounts shown in the balance sheet are
as follows:

Carrying Fair Carrying Fair
amount value amount value
February February February February
2014 2014 2015 2015
$m $m $m $m
IAS 39 categories of financial instruments
Loans and receivables
Cash and cash equivalel 102.¢ 102.¢ 97.2 97.2
Other loans and receivabl 47.¢ 47.¢ 66.¢ 66.¢
Total financial assel 150.¢ 150.¢ 164.. 164.2
Financial liabilities measured at amortised cost
Other intere-bearing loans and borrowings (note (665.00 (740.0 (550.5) (550.9
Trade and other payabl (143.4) (143.9 (278.) (278.))
Total financial liabilities (808.49) (883.4) (828.¢) (828.6)
Total financial instrument (657.6) (732.6) (664.9) (664.9)
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14 Commitments
Capital commitments

28 February 31 August 28 February

2014 2014 2015
$m $m $m
Contracted but not provided f 20.€ 3.C 13.€
Authorised but not contracted or provided 26.4 28.€ 26.2
47.5 31.€ 39.¢

All capital commitments relate to tangibkesets.

15 Contingencies

In 2015 all borrowings are secured by figed floating charges over all the current andruiassets of certain Group activities and by a
fixed charge over specified Group bank accountadiytition, specific registered pledges have beettenhy certain overseas subsidiaries.

The Group has provided the following banlkigntees:

To SCTAI Anglo Iskola KFT for €0.3 millio¢$0.4 million) in respect of a 30 year lease ofesdlpremises in Budapest. The annual
payments under this lease are €0.4 million ($015an) and the guarantee expires on 2 February 2016

To Abu Dhabi Education Council for AED1.3lllan ($0.4 million) which is open ended.

To Dubai Islamic Bank for AED36.0 millio4.8 million) in respect of a 13 year lease forogipremises in Dubai, the guarantee expire
on 15 September 2017.

16 Related party transactions
Controlling entities

Premier Education Holdings Limited ownsZP3.of the ordinary shares of Nord Anglia Educatioe,, and Baring Private Equity Asia
owns 100% of Premier Education Holdings Limited.
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16 Related party transactions (Continued)
Transactions with related parties

During the year the Group and Company exterto transactions, in the ordinary course ofrimss, with other related parties.
Transactions entered into, and trading balancesanding at period end with other related partiesaa follows:

Amounts Amounts Amounts Amounts
owed by owed to owed by owed to
related parties related parties related parties related parties
at 2014 ($m) at 2014 ($m) at 2015 ($m) at 2015 ($m)
Entities with significant influence owvi
the Group:
Premier Education Holdings Limite — 31.¢ — —
— 31. — —
Other related partie — 1.C — 0.€
Proportion of
voting rights
and shares Nature of
Name of Company Holding held business
Subsidiary undertaking
Nord Anglia Education (UK) Holdings PL Ordinary 10C(%Holding compan

The Group holds a 50% shareholding in EdiodhcWaltham Forest Limited through its 100% owrsetbsidiary Nord Anglia Education
Limited. At the balance sheet date the jointly colteéd entity was owed an amount of $1.1 millio012—$1.1 million) by the Group which is
included within other creditors due less than oeary

During the period to 28 February 2015, ¢stesit with 31 August 2014 financial statements, $lwiss schools continue to rent premises
from companies which are controlled by a key menaf@nanagement.

Balance at Balance at
28 February Rental 28 February Rental
charge for charge for
2014 the period 2015 the period
($m) ($m) ($m) ($m)
Leosolis SA 0.C 1.7 nil 1.€
Hunters SA nil 0.t nil 0.t
Toumim SA nil 0.2 nil 0.2
Delphim SA 0.8 — 0.8 —
La Renardiéres Service £ nil 0.2 nil 0.3

There is a rental guarantee made to Del@@hnfior CHF1.4 million in respect of a 14 year lea$ school premises in Switzerland. The
annual payment under this lease are CHF3.1 mi{i&13 million) and the guarantee expires on 31 At1@026.

In addition to the above, the vendor was glaid a consultancy fee of $0.2 million (2014il)$%and reimbursement of costs $1.0 million
(2014: $1.5 million).
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16 Related party transactions (Continued)

Included within other creditors is an ampoh$0.8 million (current $0.2 million, non-curre$0.6 million) 2014: $1.0 million (current:
$0.2 million, non-current: $0.8 million). The $0@llion is due to the vendor of College Champiftatthe earn-out agreement and is to be
settled over the next 4 years (2014: $1.0 millmbe settled over 5 years).

17 Seasonality

Premium Schools' results are subject teaea fluctuation. As outlined in the accountindigofor revenue recognition, school fee
income is recognised over the school terms. Tebmidg September to December, Term 2 being Janadviatch and Term 3 being April
to June.

Within the Learning Services business alpemof contracts are performed in close alignmetit the academic year of September
to June.

18 Events after the balance sheet date

On 2 March 2015, we formally completed #loguisition of a 90% interest in BIS Vietham. UnteRS 10 Consolidated Financial
Statements, the Group gained effective controlI& Bietnam from 1 January 2015 and was consolidaedthe Group's results from the se
date resulting in a liability being recorded by twmpany for the purchase price. Details are dégzlan Note 2. In connection with this
acquisition, the Group repaid the liability witretbroceeds from an additional $150m of incremdatals under our existing secured term loar
facility on 2 March 2015.

On April 24, 2015, we entered into a deiug agreement to acquire a portfolio of six sckdobm Meritas, LLC, an operator of
international schools based in Chicago, and cedfiilates (the "Meritas Schools") for $575 million cash, subject to certain adjustments.
transaction is scheduled to close in mid-2015,extlip the satisfaction of certain closing condisio

19 Ultimate parent company
Nord Anglia Education, Inc. is controlled its immediate parent company Premier Educatioldifgs Ltd.
The ultimate controlling party is Baring\rte Equity Asia.
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20 Earnings per share

2014 2015
Potentially Potentially
dilutive dilutive

Basic share options Diluted Basic share options Diluted

Profit/(loss) ($m)

Continuing operation 18.1 18.1 344 34.£

Preference share redemption

premium — — — —

Total profit attributable to

equity shareholders 18.1 18.1 34.4 34.¢
Weighted average number o

shares (millions) 75.€ — 76.€ 97.7 — 97.¢

Earnings/(loss) per share ($ per
share) 0.24 — 0.2¢ 0.3 — 0.3t
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Exhibit 99.3

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations should bad in conjunction with our
consolidated annual and interim financial inforn@atiand the related notes included as Exhibits 88d 99.2 respectively to this report on
Form €K.

Overview

We believe we are the world's leading iméional operator of premium schools. We have @8950 full time equivalent students
("FTEs"), from kindergarten through the end of setary school ("K-12"), at our 35 premium school€inina, Europe, the Middle East and
Southeast Asia ("ME/SEA") and North America. Advdy 1, 2015, we had 23,985 FTEs and capacity d3lseats, representing a utiliza
rate of 69%.

Recent Developments

On April 24, 2015, we entered into a deiug agreement to acquire a portfolio of six sckdobm Meritas, LLC, an operator of
international schools based in Chicago, and cedfiilates (the "Meritas Schools") for $575 million cash, subject to certain adjustments.
transaction is scheduled to close in mid-2015,exilip the satisfaction of certain closing condisioThere is no assurance that the closing
conditions will be satisfied.

The Meritas Schools comprise four schaolsorth America, one school in Switzerland and stigool in China:

Date Day/

School Founded Curriculum Qualification (%) Boarding
China
Léman International School (Chengc

China) 200¢ IB Curriculum  AP/IBD Day
Europe

AP/IBD/IGCSE
U.S., French,

College du Léman (Geneva, Swiss & Swiss Maturité/ Day and

Switzerland) 196C IB Curriculum  French Bac Boarding
North America
The Village School (Houston, Texas UsS.&IB Day and

USA) 196€ Curriculum AP/IBD Boarding
North Broward Preparatory Schc US. &IB Day and

(Coconut Creek, Florida, USA 1957 Curriculum AP/IBD Boarding
Windermere Preparatory School UsS.&IB Day and

(Windermere, Florida, USA) 200C Curriculum AP/IBD Boarding
Instituto San Roberto (Monterrey, US. &IB

Mexico) 1982 Curriculum K-9 @ Day

Q) "AP" stands for Advanced Placement; "IBD" staifor International Baccalaureate Diploma Progrand "IGCSE"
stands for International General Certificate of @etary Education.

(2)  This school educates students in-qualification years

As of May 1, 2015, the Meritas Schools hpgroximately 8,629 FTEs with total capacity of380 seats. In the fiscal year ended June
2014, the schools generated average revenue peofajtproximately $26,900.

Upon the acquisition of these six schowts will provide quality education to more than 3X)6&tudents across a global network of
41 schools in 15 countries with more than 45,9GAssef capacity.






The Meritas Schools have excellent reporstin their markets and, similar to our schoasut on delivering personalized instruction to
help maximize every student's academic achieveriiéetMeritas Schools in Switzerland and North Arceeffer a U.S. curriculum, which
will provide us with a platform for accessing agamortion of the global premium schools marketddition, the boarding program provided
by the Swiss and U.S. schools will complement oisteng boarding offering and provide us with baagdexperience in the U.S. for the first
time. The Meritas Schools maintain a strong, gldizalrding student recruitment team, which we wsk to drive enrollment at our existing
boarding schools, College Champittet and Collégausgoleil in Switzerland and Regents Internationaldttrattaya in Thailand, as well a:
the Meritas Schools.

In connection with the acquisition of theMas Schools, we have also agreed to acquire Kenitas, LLC and certain affiliates for an
additional $7.5 million a convertible subordinafgdmissory note that is convertible into a 10% gquiterest in Léman Manhattan Prepara
School (founded in 2005) in New York City ("Lémaraihhattan™") upon the occurrence of certain evemsedthe terms of this investment,
may acquire 100% of the school in the future suliecertain conditions being met. Following thigéstment, Léman Manhattan Preparatory
School will become a Nord Anglia Education affiiagchool. The school will have limited rights teuke Nord Anglia Education brand,
students at the school will have access to our &@l8lampus and teachers at the school will havesadeeNord Anglia University.

On March 2, 2015, we acquired a 90% intare$he British International Schools Group in ¥iam ("BIS Vietnam"). Under applicable
accounting standards, we gained effective confr8I8 Vietnam from January 1, 2015 and incorpordtedresults of BIS Vietnam from the
same date. BIS Vietnam comprises four schools,tvido Chi Minh City and two in Hanoi, including tHiagship school The British
International School, Ho Chi Minh City, which wasuhded in 2000. The other three schools includdtitesh Viethamese International
School, Ho Chi Minh City, the British Internation@thool, Hanoi, and the British Vietnamese Intéomati School, Hanoi, which were found
in 2011, 2012 and 2012, respectively.

In connection with the acquisition and §eneral corporate purposes, we incurred $150 mithioincremental loans under our existing
secured term loan facility.

On February 24, 2015, we announced ThéahdidNord Anglia Performing Arts Program, a mudtibted collaboration involving an
innovative arts education curriculum for studentgriades K-12. Developed in conjunction with Thi#lidnd School, the world-renowned
performing arts conservatory, the program seelssioire and equip our students with the skillsjagity and cultural literacy to engage in the
performing arts throughout their lives.

Factors Affecting Our Results of Operations
Key Performance Indicator.

We use the following key operating mettizsnanage our schools: FTES, capacity, utilizatiod revenue per FTE. We monitor FTES
weekly basis and the other operating metrics omathtly, quarterly and annual basis, as we belibaéthey are the most reliable metrics for
measuring the profitability of our schools.

The table below sets out our key operatiaig for the periods indicated. For fiscal 2013fprma, the key performance indicators are
presented as if our acquisition of WCL Group LirditWCL Group") on May 22, 2013 had completed opt8mber 1, 2012.

2
Six Months Ended
Year Ended August 31 February 28,
2012 2013 2013 2014 2014 2015
Actual Actual Pro forma Actual Actual Actual
Full-time equivalent students
(average for the period)®
China 3,622 4,07t 4,07t 4,827 4,812 5,18:
Europe 3,77¢ 3,83¢ 4,44¢ 4,51¢ 4,501 4,60z
Middle East/South East As 78% 2,112 3,36: 5,23( 4,96¢ 8,60¢
North America — 254 2,491 2,74 2,72¢ 2,79¢
Total 8,18( 10,27¢ 14,37. 17,31 17,000 21,18t
Capacity (average for the period
(2)
China 5,36( 5,37¢ 5,37¢ 6,96¢ 6,96¢ 7,75¢€
Europe 4,342 4,49¢ 5,16( 5,322 5,322 6,08¢
Middle East/South East As 1,50( 2,90¢ 4,791 5,961 5,691 11,63¢
North America — 36€ 3,66( 3,76( 3,76( 3,76(

Total 11,20z  13,14¢ 18,98¢ 22,000 21,737 29,23¢




Utilization (average for the

period) 4

China 68% 76% 76% 69% 69% 67%

Europe 87% 85% 86% 85% 85% 76%

Middle East/South East As 52% 73% 70% 88% 87% 74%

North America — 70% 68% 73% 72% 74%
Average 73% 78% 76% 7% 78% 72%
Revenue per FTE (in $

thousands)®

China 30.€ 33.¢ 33.¢ 34.: 20.1 20.7

Europe 29.F 30.2 28.7 30.1 17.€ 16.€

Middle East/South East As 12.F 16.1 16.4 16.4 .3 9.8

North America — 31.1 25.C 25.1 14.¢ 15.Z
Total 28.4 28.7 26.€ 26.4 15.5 14.7

(1)  We calculate average FTEs for a period by dividirggsum of the number of FTEs at each calendarhmand in the
period by the number of calendar months in theogleri

(2 We calculate average capacity for a periodikiding the total number of FTEs that can be actmuated based on
existing classrooms at each academic calendar nutvitted by the number of months in such period.

(3)  We calculate utilization for a period as a percgataqual to the average FTEs for the period divimledverage capacity
for the period.

(4)  We calculate revenue per FTE for a period by dhgdievenue from our schools for the period by therage FTEs for
the period

Full-Time Equivalent Students.Because our schools derive substantially aheir revenue from tuition fees, the number of ETE
enrolled in our schools is critical to our opergtperformance and growth. As a result, we monfierrtumber of FTEs to measure the
performance of our schools. We also monitor FTEa anhool-by-school basis to help plan capacityaagjpn and track local market trends.
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We define a FTE as a student who is erddtieattend school for the full school day, fiveysla week. For example, a student who enroll:
for three full days a week equals 0.6 FTEs andidestt who enrolls for five mornings a week equalsFI'Es. We calculate average FTEs f
period by dividing the total number of FTEs at eaalendar month-end in the period by the numbeatgndar months in the period.

The number of sansshool FTEs fluctuates throughout the academic, ysanew students enroll or as current studentardepur averag
FTEs have grown from 8,180 in fiscal 2012 to 17,Bi8scal 2014 and 21,185 for the six months enldeldruary 28, 2015. The increases
resulted from growing enrollments at our schoold acquisitions of new schools.

In addition to monitoring our FTES, we afsous on the number of inquiries, visits and aggilons by prospective students at each of ou
schools and the number of applications that rés@hroliments. In our experience, the ratios ginies to visits and of visits to enrollments
are leading indicators of student enroliments. Thusur marketing and recruitment activities welsto maximize the generation of inquiries,
the conversion of inquiries into visits, of visitdo applications and of applications into enrolirtse

Capacity. We calculate average capacity for a periodibiglihg the total number of FTEs that we can accadatie at each calendar
month-end in the period by the number of calendamtirs in the period.

We increased our average capacity from@laces in fiscal 2012 to 22,007 places in fi&€dl4 and 29,238 for the six months ended
February 28, 2015. The increase resulted primémwiy the acquisition of new premium schools in GhiSwitzerland, Spain, Thailand, the
United States, Qatar, Singapore, Cambodia and &fietend capacity expansion at our schools in ChidaEarope and the opening of new
schools in Hong Kong and Dubai.

Utilization. We calculate utilization for a period as a petage equal to the ratio of average FTEs for érmg divided by average
capacity for the period.

In fiscal 2012, 2013 pro forma and 2014 #edsix months ended February 28, 2015 we hadhgeattilization of 73%, 76%, 79% and
72% respectively. The increase in utilization stél 2013 pro forma was primarily due to increasaliment across our schools in China in
fiscal 2012 and 2013, partially offset by loweliaéition at some acquired schools and incrememgaécity additions. The increase in fiscal
2014 was primarily due to the acquisition of sclanlThailand and China at the end of fiscal 201t8 Wigher utilization than our historical
average, increased enrollment at our schools in& liEurope, ME/SEA and North America, partiallysetfby incremental capacity addition:
each of our regions. The decrease in utilizatiothésix months to February 28, 2015 was primatilg to the opening of new greenfield scl
campuses in Dubai, Hong Kong and Aubonne, Switadrlancremental capacity additions and the acgarsitf schools in Vietham with a
lower utilization rate than our historical averapgatrtially offset by increased enrollment in eatlour regions.

Revenue per Full-Time Equivalent StudentWe calculate revenue per FTE for a period byditig the revenue from our schools for the
period by the average FTEs for the period. Revereud-TE is impacted primarily by the tuition fees sharge at each of our premium schools
and the revenue per FTE of new schools that weirctgplative to our other premium schools withingh regions.

Revenue per FTE, and therefore our reveisudectly impacted by our ability to increaséitn fees year on year at each of our premiur
schools. A majority of our tuition fees are paidd®patriate employers, who we believe accept pniceases because education allowances
typically represent only a small percentage ofxgratriate's total compensation package. We bebelffunding expatriates and affluent local
families accept our price increases because afrthertance they place on a quality education feirtbhildren. As a result, we have been able
to increase tuition fees at our premium




schools at an average of approximateBf4-per year over the last three years, which wieweto be in excess of the median rate of inftatit

the markets where these schools are located.

Almost all of our tuition fees are chargedhe local currencies of the countries wheresttteools are located. Therefore, our revenue pel
FTE is subject to fluctuations in foreign exchangtes between these local currencies and our expodrrency, the US dollar. See "—

Currency Translation."

Acquisitions

In the three years ended August 31, 20B4aequired 17 schools in Switzerland, China, Thail&ingapore, Cambodia, the United St:
Qatar and Spain. On March 2, 2015, we acquired\Bégham. We continue to assess a pipeline of ataprisopportunities and look for new

acquisition opportunities.

The following table shows our acquisitiahsing the three fiscal years ended August 31, 201the six months ended

February 28, 2015:

Fiscal 2012
La Céte International Scho

Regents International School Patt:

Fiscal 2013

International College Spa

Compass International School Doha,
Gharaffa

Compass International School Doha,
Madinat Khalifa

Compass International School Doha, Al
Rayyan

Compass International School, Al K

The British School of Washingtc

The British International School of Bost:

The British International School of
Houston

The British School of Chicag

The British International School of
Charlotte

World Class Learning Academy,
New York

The British School of Guangzh«
St. Andrews International School Bangk

Fiscal 2014
Dover Court International Scho

Northbridge International Scho

Six Months Ended February 28, 201%?)
The British International School,
Ho Chi Minh City

British Vietnamese International School.

Ho Chi Minh City
British International School, Han

British Viethamese International School,

Hanoi

Switzerland September 20:
Thailand August 201®
Spain May 201
Qatar May 201
Qatar May 201
Qatar May 201
Qatar May 201
United State: May 201
United State: May 201
United State: May 201
United State: May 201
United State: May 201
United State: May 201
China July 2010
Thailand August 2013
Singapore April 2014
Cambodic July 20140
Vietham January 1, 201
Vietham January 1, 201
Vietham January 1, 201
Vietham January 1, 201

(1) Premium schools acquired during the summerthsoof July and August do not have a significangaet on the
results of the fiscal year in which they are acggiias most school years commence on Septembeich islihe
first day of the following fiscal year, and reverared direct teaching costs are not recognized guiy and
August in line with our accounting policie
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(2)  We completed the acquisition of BIS Vietnam on Me2¢ 2015. Under applicable accounting standards, w
gained effective control of BIS Vietham from Januar 2015 and have incorporated the results of \B&&nam
from the same dat

Increased Focus on Premium Schoc

In fiscal 2012, we made a strategic denistono longer bid on new learning services comsrand gradually phased out some of our
existing contracts. As a result, our premium schoeVenue, as a percentage of our total revensaroavn significantly. In fiscal 2012, 2013
and 2014 and the six months ended February 28, 28@&nue from our premium schools represented8491.2%, 96.2% and 97.9%,
respectively, of our total revenue. In fiscal 20dther revenue, which is predominantly revenue fleanning services, accounted for 3.8% of
our revenue and contributed 2.6% of our AdjustedTER\ (before the allocation of central and regionaéts). In the three years ended
August 31, 2014, we acquired 17 schools in Switzet] China, Thailand, the United States, QatarinSfangapore and Cambodia and
expanded capacity at our schools in China, ME/SEd\Europe. In September 2014, we opened new schoblieng Kong and Dubai, and in
March 2015 we acquired BIS Vietnam. We expect tthier expand our network of premium schools andeiase capacity at existing schools.

Macroeconomic Condition:

The results of our operations are indiseaffected by general economic conditions in eddh® countries in which we operate, which
may influence the demand for premium schools edutaind the tuition fees we are able to chargaiasohools. As a result of the importance
parents place on education in the markets in wivieloperate and the relative resilience shown byagigie flows during difficult economic
conditions, we believe our revenue and profitapaite resilient to fluctuations as a result of maeconomic conditions. We have grown our
business significantly since 2008 despite a chgifenglobal economic climate. Total enroliment i schools grew at a CAGR of 29% from
the end of fiscal 2008 to the end of fiscal 201 we raised our tuition fees by an average of@pprately 4-5% over the three years ended
August 31, 2014.

Currency Translation

We conduct our business in several majarogies, most notably the Chinese renminbi, Stwéssc, Polish zloty, pound sterling, U.A.E.
dirham, Qatari riyal, Euro, Thai baht, Hong Kondlaig Singapore dollar, Cambodian riel, Vietnamdeag and U.S. dollar, while our
reporting currency is the U.S. dollar. Prior to aeguisition of WCL Group in May 2013, almost dllour revenue was recorded in currencies
other than the U.S. dollar. Fluctuations in exclearajes between the U.S. dollar and our other tipgraurrencies affect the translation of our
results and the net assets or liabilities of owarsgas entities into U.S. dollars.

In fiscal 2012, all of our material opengticurrencies except the Chinese renminbi weakagaihst the U.S. dollar which negatively
influenced our results in that period.

In fiscal 2013, there was a more mixed iotpeth the Chinese renminbi, the Polish zloty diti baht all strengthening against the US
dollar while the British pound and the Swiss fraveakened against the dollar. Overall, the impat¢hese movements positively influenced
results in that period.

In fiscal 2014, there was also a mixed iotpe@th the Chinese renminbi, the Polish zloty tBhH pound, Euro and Swiss Franc all
strengthening against the US dollar while the THadit weakened against the dollar. Overall, the ahpathese movements positively
influenced our results in that period.

In the six months ended February 2015fadlur material operating currencies weakened agj#tie U.S. dollar, which negatively
impacted our results for the period.




Substantially all of our revenues and casésdenominated in the local currencies of thentt@as in which we operate. We recognize
translational gains and losses primarily upon threversion of our foreign currency denominated emysinto U.S. dollars through other
comprehensive income.

Selected Financial Data

The following selected consolidated incasteement data for the years ended August 31, ZWP, 2013 and 2014 have been derived
from our audited consolidated financial statementich were prepared in accordance with IFRS, sigeid by the IASB.

The selected historical consolidated finanoformation presented in the table below shdwddread in conjunction with, and is qualified
in its entirety by reference to, our audited coitsted financial statements and accompanying ndtesaudited consolidated financial
statements and the accompanying notes as of ABGu&013 and 2014 and for the years ended Augyg®P, 2013 and 2014 have been
furnished as Exhibit 99.1 to our report on Form &HKvhich this is an exhibit.

Consolidated Income Statement Data:

Year Ended August 31.

2011 2012 2013 2014
(in millions of dollars, except per share data
Revenue 2252 274¢ 323.7 474«
Cost of sale: (127.7) (162.9) (190.4) (280.7)
Gross profit 97.t 112.( 133.: 194.:
Selling, general and administrative exper (60.6) (8.9 (64.5) (92.9
Depreciatior (2.0 (0.3 (0.9 (2.0
Amortization (2.9 (3.5 (5.7 (109
Impairment of goodwil (16.7  (10.9) — —
Exceptional expenst (9.4 (12.5) (17.7) (100.2)
Total expenses (91.5) (85.5) (88.5) (205.5
Operating profit/(loss) 6.C 26.7 45.C (11.2
Finance incomi 10.1 2.C 2.3 2.C
Finance expens (51.9) (49.7) (51.5) (B5.5
Net finance expensi (416 (4779 (49.0 (53.5)
Loss before income te (35.6 (21.0 (4.0) (64.9)
Income tax expens (12.5) (16.9) (19.9) (25.7)
Loss for the period (48.)) (3749 (23.5) (90.9
Earnings per ordinary shaf® (in dollars)
Basic (0.6 (0.52) (0.39 (1.09)
Diluted (0.65 (0.52 (0.39) (1.09)

Q) Earnings per ordinary share is calculatediligohg loss for the period by the weighted averagdinary shares
outstanding for the period. For the fiscal year$22®012 and 2013 the basic and diluted weightedsae ordinary shar
outstanding were 74.0 million ordinary shares. theryear ended August 31, 2014, the basic andedilweighted averay
ordinary shares outstanding were 85.1 million cadjrshares. On completion of our initial publicesffig on March 31,
2014, we issued 21.8 million ordinary shares ahgraliously existing preference shares and clagstesdinary shares
were converted into 75.9 million ordinary sharepaif value $0.01 per sha
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Supplementary Financial Data

The following table sets forth certain slgppentary financial data for the periods indicafEae pro forma financial data for the year en
August 31, 2013 give effect to our acquisition o€WGroup as though it had occurred on Septemb2012.

Six Months
Ended
Year Ended August 31, February 28,
2012 2013 2013 2014 2014 2015
Actual Actual Pro forma Actual Actual Actual

(unaudited)
(in millions of dollars, except per share data

Revenue (segment
Premium School

China 1115 137.7 137.7 165.¢ 96.7 107.1
Europe 111.2  115:¢ 127.¢ 136.C 79.€ 77.4
ME/SEA 9.8 33.¢ 55.2 86.C 46.C 84.4
North America — 7.€ 62.2 68.€ 40.7 42.¢€
Total Premium Schools 232.F  295.: 382.7 456.« 263.2 311t
Other 41.¢ 28.2 32.2 18.2 8.6 6.8
Total Revenue 274.« 323.% 415.( 474.¢ 271.¢ 318.:

Adjusted EBITDA (segment)
Premium School

China 53.¢ 66.¢ 66.¢ 78.2 46.5 51.€
Europe 25.€ 22.7 25.F 26.C 18.€ 15.7
ME/SEA (3.9 5.¢ 11.¢ 22.2 12.4 23.4
North America — 0.3 18.5 23.2 15.5 15.1
Total Premium Schools 75.€ 95.7 1222 149.¢ 92.6 105.¢
Other 10.5 6.€ 7.€ 4.C 1.0 0.8
Central and regional expens (15.9) (22.¢) (26.6) (26.4) (12.49) (14.9
Adjusted EBITDA 70.2 79. 103.2 127.. 81.4 91.¢
Adjusted Net Income (4.4 (1.9) 9.8 22.€ 23.4 45.¢

We use EBITDA, Adjusted EBITDA, Adjusted Nacome, Adjusted Earnings per Ordinary Share usijd Cost of Sales and Adjusted
Gross Profit as supplemental financial measuresipbperating performance. We define EBITDA asg)fmofit for the period plus income 1
expense, net financing (expense)/income, exceptitams, impairment of goodwill, amortization anépdeciation, and we define Adjusted
EBITDA as EBITDA adjusted for the items set forththe table below. We define Adjusted Net Incomédisisted EBITDA adjusted for the
items in the table below. We define Adjusted Eagriper Ordinary share as Adjusted Net Income divlmiethe weighted average ordinary
shares outstanding for the period. We define Adpi€ost of Sales as cost of sales excluding PrerSicimol land and building operating le
costs and depreciation charges arising from taegibsets owned by Premium Schools, and we defipestéd Gross Profit as revenue less
Adjusted Cost of Sales. EBITDA, Adjusted EBITDA, jagted Net Income, Adjusted Earnings per Ordindrgrg, Adjusted Cost of Sales and
Adjusted Gross Profit are not standard measuresrdfR®RS. These measures should not be consideisdl@tion or construed as alternatives
to cash flows, net income, earnings per ordinagyeslor any other measure of financial performamaesandicators of our operating
performance, liquidity, profitability or cash flovgenerated by operating, investing or financingvdids. We may incur expenses similar to the
adjustments in this presentation in the future @arthin of these items could be recurring. EBITB#justed EBITDA, Adjusted Net Income,
Adjusted Earnings per Ordinary Share, Adjusted ©bStales and Adjusted Gross Profit presented henaly not be comparable to similarly
titted measures presented by other companies.




Reconciliation of Adjusted Cost of Sales, Adjuste@ross Profit, EBITDA, Adjusted EBITDA and Adjusted Net Income

Set forth below is a reconciliation of Agijad Cost of Sales, Adjusted Gross Profit, EBITBAjusted EBITDA and Adjusted Net Income
to the most directly comparable IFRS measure, Ylossit for the periods indicated:

Six Months
Ended
Year Ended August 31, February 28,
2012 2013 2013 2014 2014 2015
Actual Actual Pro forma Actual Actual Actual
(unaudited)
(in millions of dollars, except per share data

Revenue 274«  323.% 415.C 474 271.¢ 318.:
Cost of sale: (162.49) (190.9 (243.)) (280.7) (157.9) (188.¢

Rent premium schoo 26.3 31.t 38.€ 44.F 23.1 24.¢

Depreciation premium schoc 9.€ 11.c 14.7 21.¢ 10.2 14.4
Adjusted Cost of Sale (126.5) (147.9 (189.§) (214.9) (124.¢ (149.9)
Adjusted Gross Prof 147.¢  176.] 2252 260.. 147.: 169.(
(Loss)/Profit for the perio (379 (23.9 (16.00 (90.9 18.1 34.7
Income tax expens 16.2 19.2 18.€ 25.7 13.2 13.2
Net financing expens® 477  49.C 57.4 53  33.( 13c
Exceptional item&) 12.8 17.7 9.1 100.c 2.5 2.7
Impairment of goodwil(® 10.7 — — — — —
Amortization 3.t 5.7 8.8 10.4 4.¢ 7.C
Depreciatior 9.6 11.7 16.C 23.2 10.7 14.¢
EBITDA 63.3 80.1 93.¢  122.¢ 82. 85.7
Loss on disposal of property, plant ¢

equipment® 0.2 0.1 0.1 0.1 — 0.2
FX loss/(gainf® 4.€ (4.0 (18 (40 (46 4.€
Pre-opening lossé® — — — 4.1
Restructuring”) — — 0.8 — — —
Pre-acquisition and corporate

structuring cost§) 0.€ — 0.8 — — —
Share based paymerits 0.€ 0.1 6.4 3.1 24 1.2
Management fe€d?) — 2 3.3 1.2 1. —
Other 0.€ (0.7) (0.1) 0.1 0.2 0.C
Adjusted EBITDA 70.2 79.5 103.2  127.¢ 81. 91.¢
Depreciatior 9.9 (11.9 (16.0 (23.9 (10.7) (14.9
Net financing expens® (47.7)  (49.0 (57.4 (535 (33.0 (139
Income tax expens (16.9 (19.9 (18.69 (25.9) (13.2 (13.9
Tax adjustment&) (0.6) (0.9 (16 (20 @) (@43
Non-controlling interes — — — — — (0.3
Adjusted Net Income (4.4 (1.9 9.€ 22.¢ 23.¢ 45.¢
Adjusted Earnings per Ordinary She

(in dollars){12)

Basic (0.06) (0.09 0.1z 0.27 0.31 0.47

Diluted (0.06) (0.09 0.1z 0.27 0.3C 0.47
Pro forma Adjusted Earnings per

Ordinary Share (in dollar$}®

Basic 0.2t

Diluted 0.2:

(1) On March 31, 2014 we drew down $515.0 million on oew term loan facility and using proceeds from liten and our
initial public offering, we discharged our obligatis under the indentures governing our $490.0amilli0.25% senior
secured notes and $150.0 million 8.50%/9.50% PHgle notes, both of which were fully redeemed a8mil 14, 2014.
The new term loan facility bears interest basedmpiicable margin percentages of 2.50% per annurbase rate loans
and 3.50% per annum for LIBOR rate loa






)

®3)

(4)

®)
(6)

()
(8)

9)

(10)

(11)

(12)

(13)

provided that the base rate for base rate loansnoglpe lower than 2.00% and LIBOR may not be lotlkan 1.00%.
Based on these interest rates, assuming our newldéen had been fully drawn during fiscal 2014, &mat none of our
notes were outstanding during fiscal 2014, we extérthat our net interest expense, before tax,dvoave decreased by
approximately $25.0 million for fiscal 2014.

In fiscal 2011, exceptional items included expensésed to the relocation of our central servitestion to Hong Kong
In fiscal 2012, 2013 and 2013 pro forma, exceplideans included expenses primarily related toabguisition of
schools, including associated transaction and iategn costs, and transaction management fees@&edring Private
Equity Asia or its affiliates associated with owtes issuances. In fiscal 2014, exceptional iterimsguily related to the
costs associated with our initial public offeringdarefinancing and expenses related to the acmuisiof schools,
including associated transaction and integratiaiscdn fiscal 2014, we incurred exceptional charge$89.9 million
related to the redemption of our outstanding nateduding the release of $12.9 million of prepeaasts. In the six
months ended February 28, 2015, exceptional itemsagly related to the acquisition of schools,lirding associated
transaction and integration costs.

In fiscal 2012, impairment of goodwill included then-cash impairment charge on the remaining balahthe goodwill
relating to learning services in the Middle East.

In fiscal 2012 and 2013, includes loss on dispo§atoperty, plant and equipment associated wightémination of
learning services contracts in the UK.

Represents foreign currency translational gainmarily associated with our inter-company be&m

In fiscal 2014, includes the pre-opening cestsociated with the opening of our schools in H&agg and Dubai in
September 2014.

Represents the full-year benefit of headcount rédlug that have already been implemented.

In fiscal 2012, represents costs associated witim@és to our corporate structure and lending aeraegts to enable us
acquire our schools in Switzerland. In fiscal 2p1t8 forma, represents costs incurred by WCL Grougonnection with
our acquisition of WCL Group.

In fiscal 2012, 2013 and 2014 and the six mesrinded February 28, 2015, represents non-caspeshassociated with
equity investments in our company by members ofnfoamagement. In 2013 pro forma, includes non-chahges
associated with share-based compensation of WClpsro

Represents management fees paid to Premier Edud4tidings Ltd.

Represents the tax impact associated with the siciwf exceptional items and amortization in clting Adjusted
Net Income.

Adjusted Earnings per Ordinary Share is dated by dividing Adjusted Net Income for the peritoy the weighted
average ordinary shares outstanding for the peFodthe years ended August 31, 2012 and 2013asie bnd diluted
weighted average ordinary shares outstanding weferdillion. For the year ended August 31, 2014,lihsic and dilute
weighted average ordinary shares outstanding wefer8illion. For the six months ended FebruaryZZ8.5 the basic al
diluted weighted average ordinary shares outstgndire 97.7 million and 97.8 million ordinary sh&reespectively. Fc
the six months ended February 28, 2014 the basid#éued weighted average ordinary shares outstgndere

75.9 million and 76.6 million ordinary shares, resively.

Pro forma Adjusted Earnings per Ordinary Sharaisutated by dividing Adjusted Net Income for thexipd by the
number of ordinary shares outstanding following ptetion of our initial public offering. On completi of our initial
public offering on March 31, 2014, we issued 21iBion ordinary shares and all previously existimgference shares
and classes of ordinary shares were converted Bi@®million ordinary shares of par value $0.01 gfware. The basic al
diluted weighted average ordinary shares outstgniginfiscal 2014 would have been 97.7 million &¥d9 million
ordinary shares, respective

Principal Components of Our Results of Operations

Revenue

Revenue is recognized net of indirect taretsirns, rebates and discounts. Sales of serwibeh have been invoiced but not yet
recognized as revenue are included on the baldrest as deferred income and accounted for withitetand other payables.
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School fee income

School fee income comprises tuition feediasome from ancillary sources, including registna fees, examinations, school trips, bus
transportation and lunch fees. School fee incongererally payable in advance, on or before ttst fiay of each term. We generally recog!
school fee income over the ten months of the scteonis from September to June. Where we receiifeadvance of more than one term,
income is recognized over the months in the teonsvhich payment has been made. At a majority ofsashools, our terms and conditions
require a full term's notice of withdrawal for dwed of prepaid tuition. Historically we have hahfrequests for refunds.

Cost of Sales

Cost of sales primarily represents direlttaational expenses and consultancy expensestButacational expenses primarily consist of
salary and benefits for school principals, teaclsitadf and lecturers employed in our schools aedtist of teaching materials, school lunches
bus services and certain after school activities.

Consultancy expenses include the costd#pendent consultants we use in the delivery ofeaming services contracts.

Cost of sales also include expenses iretsgf our premium schools' land and building opegaeases and depreciation charges arising
from tangible assets owned by premium schools.

Selling, General and Administrative Expens

Our selling, general and administrativeemnges consist primarily of compensation and as®eti&xpenses for our management, finance,
human resources, marketing, education policy amtirgigtrative personnel at our corporate headquagemwell as regional teams in China,
Europe, ME/SEA and North America. Selling, genarad administrative expenses also include compemsatid associated costs for our
admissions and marketing personnel and other stipfadf in our schools and outside professionas féegal fees, audit fees and fees for tax
advisory, and other corporate expenses. Unrealaetgn exchange gains and losses due primaritgttanslation of currencies on our inter-
company balances are also included in our seliiegeral and administrative expenses but are adatedddy deducted when calculating our
Adjusted EBITDA, as are any gains or losses ordibposal of property, plant and equipment.

Other Operating Expenses

Other operating expenses consist primafilgmortization and impairment charges on intarggdssets, depreciation expenses and other
non-operating expenses.

Finance Income
Finance income primarily consists of ingtren bank deposits.
Finance Expenses

Finance expenses represent interest oowmygs and financial leases, shareholder loan ramdscertain other miscellaneous
interest costs.

Income Tax Expens:

Income tax expense consists of corporatente tax in the jurisdictions in which we operaenell as withholding taxes on dividends.
Income tax expense also includes a charge or ddiieferred tax. Fluctuations in our effective tate are primarily attributed to changes in
the operating results of
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our subsidiaries, which are subject to various#gs and tax concessions in their respectivediations.
Critical Accounting Policies

Critical accounting policies are those ttegjuire application of our management's mostaliffj subjective or complex judgments often as
a need to make estimates about the effects of rmdhiat are inherently uncertain and may changelfisequent periods. Certain accounting
estimates are particularly sensitive because af significance to the financial statements andaose of the possibility that future events
affecting the estimate may differ significantly inananagement's current judgments.

We have described below the critical actiogrpolicies that our management believes arertbst significant judgments and estimates
used in the preparation of our consolidated finalngtatements.

Revenue Recoghnitio

Our school year runs from approximatelytSeyber 1 through to the end of June, with termoinfSeptember to December, term 2 from
January to March and term 3 from April to June.&tliees are payable in advance on or before theday of each term. When fees are
invoiced in advance for future months, they areedtefl in the balance sheet and released to rewvertine month to which they relate. This
policy reflects the profile of our service delivaagross the fiscal year. Our direct learning castsaccrued and recognized on a similar basis.
As our fiscal year runs from September 1 to Au@istthe majority of our earnings from our schoalgsibn are recognized over the first
10 months of the year, and on a quarterly baseettenths of our school fee income is recognizeghith of our first three quarters, and one-
tenth of our school fee income is recognized infoal quarter. This results in a significantly te@éd operating profit for the fourth quarter
compared to our first three quarters, while ouireat teaching costs and other costs are recogrigéacurred across each quarter.

The revenue and costs of our learning sesvcontracts and the costs of our central andmabsupport teams are recognized over
12 months. A degree of judgment is exercised whengracts have an element of revenue earned bast aelivery of contract milestones.
Contract revenue and performance are monitoredaapdevisions to estimated revenue recognitiorrecerded in the period in which they
are identified.

Goodwill and Intangible Assets

For the purpose of assessing impairmesgtasre generally grouped into geographic regsrthis represents the lowest levels for whicl
there are separately identifiable cash flows. Igitale fixed assets that are not subject to amditimare tested annually for impairment.
Goodwill and brand names with indefinite lives #ire only intangible assets that are not subjectexdhtortization. Assets that are subject to
amortization or depreciation are reviewed for immaint whenever events or changes in circumstandésaie that the carrying amount may
not be recoverable.

Intangible assets acquired as part of gniaition of a business are capitalized separditetlp goodwill if those assets are identifiable and
their fair value can be measured reliably. Thaahitlentification of intangible assets requiresisiderable judgment in respect to the
classification of the assets and in the assessofi¢heir life. In addition, when assessing the eslof the intangible assets, management is
required to exercise judgment in determining tharki profitability and cash flows of those asseigalty rates, life of customer base and the
appropriate weighted average cost of capital.
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Pensions

We maintain three defined benefit planthin UK and similar arrangements in our schoolsviitZerland and Thailand, for which we have
recorded a pension liability. This liability is ksupon an actuarial valuation that requires a mrrabassumptions including discount rate,
mortality rates and actual returns on plan asketsnhay necessitate material adjustments to théitiain the future. The assumptions used by
the actuary are the best estimates chosen fromge @& possible actuarial assumptions. Detailbefarincipal actuarial assumptions used in
calculating the recognized liability for the plaar® given in note 18 of the audited financial steats for fiscal 2014, which are furnished as
Exhibit 99.1 to the report on Form 6-K to whichstlng an exhibit.

Taxation

We are subject to income and other taxéisdrvarious jurisdictions in which we operate.ghaénts are required in determining the
consolidated provision for income and other takrsing the ordinary course of business, thereraresactions and calculations for which the
ultimate tax determination is uncertain. As a resué recognize tax liabilities for anticipateduss arising from tax audits based on our
estimates of whether additional taxes might becdoee The amount of such liabilities is based oassessment of several factors, including
experience of previous tax audits and differingiiptetations of local tax law. This assessmengsan estimates and assumptions on future
possible events and involves a series of complégments. To the extent that the final outcomeffedint from the amounts recognized, such
differences will impact the income tax and deferi@dprovisions in the period in which such deteraion is made.

The recognition of deferred tax assetsagel upon whether it is probable that sufficiemt suitable taxable profits will be available in the
future against which the reversal of temporary nignilifferences can be deducted. Where the tempdifieyences relate to losses, the
availability of the losses to offset against futfoeecast taxable profits is also considered. Reitmy therefore involves judgment regarding
the future financial performance of the particuéayal entity or tax group in which the deferred #ésset has been recognized.

Share-Based Compensation
We operate an equity settled share basegensation plan.

The fair value of the employee servicegnezd under share-based compensation plans ismzeagas an expense in the income
statement. Fair value is calculated by using tleeBIScholes Option Pricing Model for share optiohnesnes and the Binomial method for long
term incentive plans. The amount charged over &sting period is determined by reference to theviaiue of share incentives excluding the
impact of any non-market vesting conditions. Norrkeivesting conditions are considered within thsuanptions to estimate the number of
share incentives that are expected to vest. Thadtmgf the revision of original estimates, if aisyrecognized in the income statement over the
remaining vesting period with corresponding adjwesita made to equity. The cash payment is accodiotex a reduction to shareholders'
equity, except when the cash settlement exceedaithealue of the equity instruments that wouldddéeen issued, for which such amount is
recorded to expense.

The application of both the Bla8icholes Option Pricing Model and the Binomial methequire the application of a number of judgm
including, the following; volatility, risk free ierest rate, expected life to exercise. Accordinlyéy/recognition of the fair value expense of the
employee services received under shased compensation plans could vary if signifigadifferent assumptions were applied to the vature
models.
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Seasonality

Premium Schools' results are subject te@® fluctuation. As outlined in the accountindi@ofor revenue recognition, school fee
income is recognized over the school terms.

Our Results of Operations
The following tables sets forth income eta¢nt data as a percentage of revenue for thedgardicated.

Six Months Ended February 28,

2014 2015
% $ %
Millions Revenue Millions Revenue
Revenue 271.¢ 100.0 318.: 100.0
Cost of sale: (157.9 (58.1) (188.6) (59.3)
Gross profit 114.C 41.9 129.7 40.7
Selling, general and administrative exper (41.9 (15.3) (58.9 (18.3)
Depreciatior (0.5 (0.2) (0.9 (0.2)
Amortization (4.9 (1.8) (7.0 (2.2)
Exceptional item: (2.5) (0.9) (2.7) (0.9)
Total expense (49.7) (18.2) (68.5) (21.5)
Operating profit 64.2 23.7 61.2 19.2
Finance incom:i 1.1 0.4 1.3 0.4
Finance expens (34.1) (12.5) (14.€) (4.6)
Net financing expense (33.0 (12.1) (13.9) (4.2)
Profit before tay 31.c 11.6 47.¢ 15.0
Income tax expens (13.2) (4.9) (13.2) (4.1)
Profit after income tax 18.1 6.7 34.7 10.9
Adjusted EBITDA 81. 29.9 91.¢ 28.9
Adjusted Net Income 23.4 8.6 45.¢ 14.4
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Year Ended August 31,

2012 2013 2014
Millions Rev/gnue Millions Rev/(oanue Millions Rev/(oanue

Revenue 274.¢ 100.0% 323.% 100.0% 474.¢ 100.0%
Cost of sale: (162.9) (59.2)% (190.9) (58.8)% (280.9) (59.1)%
Gross profit 112.( 40.8% 133.: 41.2% 194.: 40.9%
Selling, general and

administrative expenst (58.9) (21.2)% (64.5) (19.9)% (92.9) (19.6)%
Depreciatior (0.3 (0.1)% (0.9 (0.1)% (2.0 (0.4)%
Amortization (3.5 (1.3)% (5.7 (1.8)% (10.9 (2.2)%
Impairment of goodwil (20.%) (3.9)% — — — —
Exceptional expenst (12.5) (4.6)% (17.9) (5.5)% (100.7) (21.1)%
Total expenses (85.9) (31.1)% (88.3) (27.3)% (205.5) (43.3)%
Operating profit/(loss) 26.7 9.7% 45.C 13.9% (11.2) 2.4)%
Finance incomi 2.C 0.7% 2.8 0.7% 2.C 0.4%
Finance expens (49.7) (18.1)% (51.3) (15.8)% (55.5) (11.7)%
Net finance expensi (47.7) (17.4)% (49.0) (15.1)% (53.5) (11.3)%
Loss before income te (21.0 (7.7)% (4.0 (1.2)% (64.7) (13.6)%
Income tax expens (16.4) (6.0)% (19.9) (6.0)% (25.7) (5.4)%
Loss for the year (37.9 (13.7)% (23.9) (7.2)% (90.9 (19.0)%
Adjusted EBITDA 70.2 25.6% 79.5 24.6% 127.¢ 26.8%
Adjusted Net Income (4.9 (1.6)% (1.3 (0.4)% 22.¢ 4.8%

Six months ended February 28, 2015 compared to sixonths ended February 28, 2014

Revenue

Revenue increased $46.4 million, or 17.289% on a constant currency basis), from $271lomior the six months ended
February 28, 2014 to $318.3 million for the six rienended February 28, 2015. The increase was pligrdae to higher revenues from our
premium schools, partly offset by the impact of strengthening US dollar on our premium schoolenere and a decrease in other revenue.

Revenue from our premium schools incred®:8% (22.2% on a constant currency basis) fron8®#illion in the six months ended
February 28, 2014 to $311.5 million in the samequkin 2015. This increase was primarily due taéases in FTEs and tuition fees and the
impact of the schools we acquired in Singapore, I&atia and Vietnam. The most significant foreignreamge impact was experienced in
Europe where revenue from premium schools decrdas8dL% (on a constant currency basis this woaltetbeen an increase of 6.1%). For
the six months to February 28, 2015, $24.0 milbblour premium schools revenue was attributabkdéoschools we acquired in Singapore,
Cambodia and Vietnam.

Other revenue decreased 21.4% from $8.@mih the six months ended February 28, 201468 $nillion in the same period in 2015.
The decrease was mainly due to the completion ofeauning services contract in Malaysia.

Cost of Sales

Cost of sales increased $30.7 million, @A% (24.3% on a constant currency basis), fron¥ ®L&illion for the six months ended
February 28, 2014 to $188.6 million for the sameqgkin
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2015. The increase was primarily due to directsassociated with increased FTEs across our schpaoticularly in ME/SEA, the number of
teachers added as a result of the schools we adguiiSingapore, Cambodia and Vietnam and the $slemopened in Aubonne, Hong Kong
and Dubai and the additional rent and depreciatiitim respect to those schools.

Adjusted cost of sales increased $24.7anillor 19.8%, from $124.6 million for the six mbatended February 28, 2014 to $149.3 mi
for the same period in 2015.

Gross Profit

Gross profit increased $15.7 million, or8, from $114.0 million for the six months endezbFuary 28, 2014 to $129.7 million for the
same period in 2015, resulting in a gross profitgimaof 41.9% for the six months ended February2284 compared to 40.7% for the same
period in 2015. The reduction in margin was largkle to the impact of stronger growth in the lowerrgin ME/SEA region and the adverse
impact of the loss-making schools opened in DubdiAubonne, partly offset by price increases inessoof our cost inflation.

Adjusted gross profit increased $21.7 wnillior 14.7%, from $147.3 million for the six mosittnded February 28, 2014 to $169.0 millior
for the same period in 2015, resulting in an adjdigiross profit margin of 54.2% for the six mornghsled February 28, 2014 compared to
53.1% for the same period in 2015.

Selling, General and Administrative Expens

Selling, general and administrative ("SGAXpenses increased $16.6 million, or 39.8%, frdh & million for the six months ended
February 28, 2014 to $58.4 million for the sameaquein 2015. SGA expenses for both periods inclcitigrges for largely non-cash foreign
exchange gains/losses, loss on disposal of prop#ant and equipment, shabased payments and (for the six months ended Fgti28a201-
only) management fees. Adjusting for these iteras (Re itemized adjustments in the ReconciliatioAdjusted Cost of Sales, Adjusted Gross
Profit, Adjusted Gross Profit, EBITDA, Adjusted EBDA and Adjusted Net Income table for relevant amtelyy SGA expenses would have
been $52.3 million for the three months ended Faatyr@8, 2015 compared to $43.0 million for the sgmeod in 2014, an increase of 21.6%
and more in line with the increase in revenue ol%

Depreciation & Amortization Expense
Depreciation expense was $0.4 million fa $ix months ended February 28, 2015 compare@.forsillion for the same period in 2014.

Amortization expense on intangible assatsgased by $2.1 million from $4.9 million for thix months ended February 28, 2014 to
$7.0 million for the same period in 2015 due toithpact of the acquisitions mentioned above.

Exceptional Expenst

Exceptional expense was $2.7 million fa& ¢ix months ended February 28, 2015 compared.forfillion for the six months ended
February 28, 2014 and primarily related to the£associated with acquiring schools.

Net Financing Expense

Net financing expense decreased $19.7anifliom $33.0 million for the six months ended ey 28, 2014 to $13.3 million for the th
months ended February 28, 2015, reflecting theaedlinterest expense on our term loan facility eurvehich $515.0 million was drawn on
completion of our initial public offering in Marc2014, compared to the interest expense on our
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10.25% senior secured notes and 8.50%/9.50% Plifd¢owtes, both of which were fully redeemed admil 14, 2015 using borrowings
under our term loan facility and proceeds from IRO.

Income Tax Expensi

We recorded an income tax expense of $hilidn for each of the six months ended Februa8y2015 and 2014, resulting in effective
tax rates for the six months ended February 28520t 2014 of 27.6% and 42.2% respectively.

Profit for the Period

As a result of the foregoing, our profit the period attributable to owners of the parantéased $16.3 million from $18.1 million for the
six months ended February 28, 2014 to $34.4 miliayrthe same period in 2015.

Adjusted EBITDA

Adjusted EBITDA increased $10.4 million,12.9% (15.5% on a constant currency basis), frBin4smillion for the six months ended
February 28, 2014 to $91.8 million for the sameqabin 2015, due to growth in FTEs, tuitions feergases and the impact of the Singapore,
Cambodia and Vietnam acquisitions. The increaselesssthan the revenue increase primarily duedattverse impact of the loss-making
greenfield schools opened in Dubai and Aubonnesjpté&nber 2014,

Adjusted Net Incom

Adjusted net income increased $22.5 milfram $23.4 million for the six months ended Felbyu28, 2014 to $45.9 million for the same
period in 2015. This increase was primarily duéheAdjusted EBITDA increase plus the $19.7 millreduction in our interest charge
detailed above.

Year ended August 31, 2014 compared to year endedigust 31, 2013
Revenue

Revenue increased $150.9 million, or 46(8%7% on a constant currency basis), from $323lliomin fiscal 2013 to $474.6 million in
fiscal 2014. The rise was due to increased revéouae our premium schools, partly offset by a desesim other revenue.

Revenue from our premium schools incre&deii.1 million, or 54.5% (51.9% on a constant aueyebasis), from $295.3 million in fiscal
2013 to $456.4 million in fiscal 2014. This increagas primarily due to increases in FTEs and tuitees and the impact of the schools we
acquired in Bangkok, Guangzhou, North America, Qatal Spain in fiscal 2013 and Singapore and Cambodiscal 2014. $39.1 million of
our premium schools revenue in fiscal 2014 wadbatisble to the schools we acquired at the endso&f 2013 in Bangkok and Guangzhou
the schools we acquired during fiscal 2014 in Simga and Cambodia. On a pro forma basis, incluthirgschools we acquired as part of the
acquisition of WCL Group in North America, QatadaBpain in fiscal 2013, our premium schools revemasald have increased by 19.3%
(17.9% on a constant currency basis) from $382lifomin fiscal 2013 to $456.4 million in fiscal 2@.

Other revenue decreased $10.2 million,600%, from $28.4 million in fiscal 2013 to $18.2liN in fiscal 2014. This decrease was due
to the completion of learning services contractdliu Dhabi, Saudi Arabia and Malaysia and redues@mues from our remaining
UK contracts.
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Cost of Sale!

Cost of sales increased $89.9 million, b2%6 (45.1% on a constant currency basis), fron0aillion in fiscal 2013 to $280.3 million
in fiscal 2014. The increase was primarily duenizréased direct costs associated with the numikteaohers added as a result of the schools
we acquired in Bangkok, Guangzhou, North Americata® Spain, Singapore and Cambodia and the addlitient and depreciation with
respect to those schools. This cost of sales inereas partly offset by the lower cost of saleseated with the reduced learning services
contracts, which resulted in a reduction in the banof consultants we employed.

Adjusted cost of sales increased $66.8anillor 45.3%, from $147.6 million in fiscal 2018$214.4 million in fiscal 2014.
Gross Profit

Gross profit increased $61.0 million, or8%, from $133.3 million for the fiscal 2013 to $119 million in fiscal 2014, resulting in a gross
profit margin of 41.2% for fiscal 2013 comparedt9% for fiscal 2014. The improvement in margirsMargely due to the impact of tuition
fee increases in excess of our cost inflation aoceiased enrollment within our existing schools.

Adjusted gross profit increased $84.1 willior 47.7%, from $176.1 million in fiscal 2013%260.2 million in fiscal 2014, resulting in an
adjusted gross profit margin of 54.4% in fiscal 2@bmpared to 54.8% in fiscal 2014.

Selling, General and Administrative Expens

SGA expenses increased $28.4 million, 00%#4 from $64.5 million for fiscal 2013 to $92.91hain for fiscal 2014. SGA expenses for
both periods include charges for largely unrealiioedign exchange gains/losses, share-based paymetitmanagement fees. Adjusting for
these items (see itemized adjustments in the Rédion of EBITDA, Adjusted EBITDA and Adjusted Néncome table for relevant
amounts), SGA expenses would have been $65.1 mfthiofiscal 2013 compared to $92.5 million in 2014, an increase of 42.1% and in
line with the revenue increase of 46.6%.

Depreciation & Amortization Expense

Depreciation expense increased $1.6 milfimm $0.4 million in fiscal 2013 to $2.0 millian fiscal 2014 due to the impact of the
acquisitions mentioned above.

Amortization expense on intangible assatseased $4.7 million, or 82.5%, from $5.7 milliorfiscal 2013 compared to $10.4 million in
fiscal 2014 due to the impact of the acquisitiorentioned above.

Exceptional Expenst

Exceptional expense increased $82.5 mjlliw66.1%, from $17.7 million in fiscal 2013 ta@@.2 million in fiscal 2014. The charge of
$100.2 million in fiscal 2014 reflects the impaéior IPO and refinancing completed in the thiréer, including charges of $89.9 million
related to the redemption of our outstanding n@iteduding the release of $12.9 million of prepa@kts). We also incurred an exceptional
charge of $2.5 million in connection with the triarf our transactional banking and revolving @réatility from Barclays Bank PLC to The
Hong Kong and Shanghai Bank in January 2014.
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Net Financing Expense

Net financing expense increased $4.5 millar 9.2%, from $49.0 million for fiscal 2013 t8&5 million for fiscal 2014, due to the
additional interest expense from the $165.0 milll®25% senior secured notes issued on July 3, @0Sinance the WCL Group acquisition
plus the full period impact of the issuance of $150.0 million 8.50%/9.50% PIK toggle notes on krloy 8, 2013, partially offset by the
reduced interest expense on the $515.0 million tean facility following the completion of our IPhe $515.0 million term loan and
proceeds from our initial public offering were ugededeem the $490.0 million 10.25% senior secargds and $150.0 million 8.50%/9.50%
PIK toggle notes, both of which were fully redeenasdf April 14, 2014.

Income Tax Expensi

Income tax expense increased $6.4 milliwr33.1%, from $19.3 million in fiscal 2013 compaite $25.7 million in fiscal 2014, the
increase primarily being due to the impact of highwfits in China.

Loss for the Yea
As a result of the foregoing, our losstfue year increased from $23.3 million in fiscal 2@t $90.4 million in fiscal 2014.
Adjusted EBITDA

Adjusted EBITDA increased by $47.9 milliar,60.3% (59.0% on a constant currency basisjn 9.5 million for fiscal 2013 to
$127.4 million for fiscal 2014. On a pro forma t&#ie increase was $24.8 million, or 24.0% (23.20A& @onstant currency basis) due to
growth in FTEs, tuition fee increases and the impéthe Bangkok, Guangzhou, Singapore and Camlaatjaisitions.

Adjusted Net Income

Adjusted net income increased $24.1 milfiram a loss of $1.3 million in fiscal 2013 to aofit of $22.8 million in fiscal 2014.
Year ended August 31, 2013 compared to year endedigust 31, 2012
Revenue

Revenue increased $49.3 million, or 17.9%42% on a constant currency basis), from $274liomin fiscal 2012 to $323.7 million in
fiscal 2013. The rise was due to increased revéone premium schools, partly offset by a decreasether revenue. Revenue from our
premium schools increased $62.8 million, or 27.@%& 1% on a constant currency basis), from $232Ikomin fiscal 2012 to $295.3 million
in fiscal 2013. This increase was primarily duénicreases in FTEs and tuition fees, with $17.2iamlthe result of the full-year impact of
revenue from the school we acquired in Pattayaildihin August 2012, and $13.4 million from thet year impact of schools we acquired
through our acquisition of WCL Group.

Other revenue decreased $13.5 million,202%, from $41.9 million in fiscal 2012 to $28.4lloin in fiscal 2013.
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Cost of Sale!

Cost of sales increased $28.0 million, b2% (16.6% on a constant currency basis), fron2®&illion in fiscal 2012 to $190.4 million
in fiscal 2013. This increase was primarily dudit@ct costs of $8.4 million added as a resultefacquisition our school in Pattaya, Thailand
in August 2012, direct costs of $5.4 million ad@eda result of our acquisition of WCL Group, anel dldditional direct expenses associated
with the increased student numbers at our ChinadshThere was also an increase in operating iegmal costs from $27.6 million in fiscal
2012 to $31.9 million in fiscal 2013, $0.8 milliaf which resulted from the acquisition of our schodPattaya, Thailand, and $2.5 million
from our acquisition of WCL Group This cost of salacrease was partially offset by a decreasedrctist of sales associated with learning
services due to the completion of certain contrackéch reduced the number of consultants empldyeds.

Adjusted cost of sales increased $21.lionillor 16.7%, from $126.5 million in fiscal 2012 $147.6 million in fiscal 2013.
Gross Profit

Our gross profit increased $21.3 million18.0%, from $112.0 million in fiscal 2012 to $133nillion in fiscal 2013 resulting in a gross
profit margin of 40.8% in fiscal 2012 and 41.2%igtal 2013. The slight increase in our gross protrgin was mainly due to the decrease in
the contribution of the lower margin learning seed business from fiscal 2012 to fiscal 2013.

Adjusted gross profit increased $28.2 wnillior 19.0%, from $147.9 million in fiscal 2012%t76.1 million in fiscal 2013, resulting in an
adjusted gross profit margin of 53.9% in fiscal 2@bmpared to 54.4% in fiscal 2013.

Selling, General and Administrative Expens

Our selling, general and administrativeenges increased $6.2 million, or 10.6%, from $5&il8on in fiscal 2012 to $64.5 million in
fiscal 2013. This increase was primarily due to agement fees of $3.3 million paid to Premier Edocaitioldings in fiscal 2013 which were
not charged in fiscal 2012. Following the IPO anel tefinancing, we terminated our professionalisessand consultancy agreement with
Premier Education Holdings. See "ltem 7. Major 8halders and Related Party Transactions—B. ReRa&gty Transactions" in our annual
report Form 20-F for the year ended August 31, 0éd with the SEC on November 19, 2014. In additithere was a foreign exchange loss
of $4.6 million in fiscal 2012 compared to a foreigxchange gain of $4.0 million in fiscal 2013. &y, the last quarter of fiscal 2013 includes
legacy head office costs of WCL Group because pogtisition streamlining of corporate operationd hat yet been completed in that qua

Depreciation & Amortization Expense

Depreciation expense increased $0.1 mjliwr83.3%, from $0.3 million in fiscal 2012 to &0million in fiscal 2013 due to the impact of
acquisitions made at the end of fiscal 2012 andhtiyiisition of our school in Pattaya, Thailand\irgust 2013.

There was no goodwill impairment chargéisnal 2013 as the remaining goodwill against le@agrservices was written-off in fiscal 2012,
resulting in a decrease in impairment of goodwfilb»0.7 million. This decrease was partially offegtincreased amortization charges of
$2.2 million, or 62.9%, from $3.5 million in fisc@D12 to $5.7 million in fiscal 2013 due to the mapof acquisitions mentioned above.
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Exceptional Expenst

Exceptional expense increased $5.2 milliwm1.6%, from $12.5 million in fiscal 2012 to $T'Million in fiscal 2013. Exceptional items
in both fiscal 2012 and fiscal 2013 primarily reléb the costs of acquiring schools, including aeisged transaction and integration costs, a
fiscal 2012 a transaction management fee paid tm@#rivate Equity Asia associated with the nagssiance in that fiscal year.

Finance Income
Finance income was $2.0 million in fisc@ll2 and $2.3 million in fiscal 2013 and was comgatiprimarily of interest on bank deposits.
Finance Expenses

Our finance expenses increased $1.6 mjlbor3.2%, from $49.7 million in fiscal 2012 to $8Imillion in fiscal 2013 due to the higher
interest expense on Nord Anglia Education (UK) Hiogd plc's senior secured notes ($325 million of@esecured notes were issued on
March 28, 2012 and $165 million additional senieciged notes were issued on July 3, 2013) and.60889.50% PIK toggle notes
($150 million PIK toggle notes were issued on Faby8, 2013) compared to the interest expenselank facility which was repaid in full in
March 2012. The increase in interest expense wiisihaoffset by the reduced interest on sharelpldan notes following the redemption of
all outstanding shareholder loan notes during fi20642.

Income Tax Expensi

Our income tax expense increased $2.9anijllor 17.7%, from $16.4 million in fiscal 2012$&9.3 million in fiscal 2013, primarily due
tax payable on higher profits in China.

Loss for the Yea
As a result of the foregoing, our losstfug year reduced from $37.4 million in fiscal 2022623.3 million in fiscal 2013.
Adjusted EBITDA

Our Adjusted EBITDA increased $9.3 milliar,13.3% (12.5% on a constant currency basisin $30.2 million in fiscal 2012 to
$79.5 million for fiscal 2013 and Adjusted EBITDA a percentage of revenue decreased from 25.6&cal 2012 to 24.6% for fiscal 2013.
The decrease in the margin was primarily due tceffext of the lower margins of the schools we a@eglin Thailand, North America, Qatar
and Spain, which was partially offset by increasembliment in our Chinese schools and increaséuiees. Our pro forma Adjusted
EBITDA in fiscal 2013 was $103.4 million, which megents an increase of 47.3% (46.3% on a constareney basis) over our fiscal 2012
Adjusted EBITDA of $70.2 million, primarily due the completion of the WCL Group acquisition.

Adjusted Net Incom
Adjusted net income decreased by $3.1anifffom a loss of $4.4 million in fiscal 2012 tdogs of $1.3 million in fiscal 2013.
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Liquidity and Capital Resources

The following table sets forth certain infation relating to our cash flows for the peridutdicated:

Six Months
Ended
Februarx 28,
$ millions 2014 2015
Net cash used in operating activit (68.0 _(66.9
Net cash used in investing activiti (14.9 (19.9)
Net cash generated from financing activif 10.€ 29.2
Cash and cash equivalents (end of per 102.¢ 97.2

Year Ended August 31,

$ millions 2012 2013 2014

Net cash generated from/(used in) operating aigs. 51.7 12.¢ (51.9
Net cash used in investing activiti (27.9 (262.9) (87.9)
Net cash (used in)/generated from financing aotis (2.2 307.¢ 133.]
Cash and cash equivalents (end of per 108.t 171.1 166.Z

Our on-going operations require the avdlitgtof cash to service debt, fund working capit@eds, fund maintenance and capacity-
expansion capital expenditure and expenses assdaigth the acquisition of schools.

Net Cash generated from/(used in) Operating Adtis

Net cash used in operating activities wé.% million for the six months ended February 2815, compared to $68.0 million for the sa
period in 2014. Net cash used in operations inetay $24.3 million from $21.1 million for the simonths ended February 28, 2014 to
$45.4 million for the same period in 2015 primadiye to the increased number of schools followingazquisitions in Singapore, Cambodia
and Vietnam and the larger scale of the business @rganic growth. Interest paid decreased from&88llion to $12.5 million due to lower
interest expense following our IPO and refinandmgylarch and April 2014. Tax paid decreased fror8.$million to $8.6 million for the six
months ended February 28, 2014 and 2015 respegtméinarily as a result of the timing of tax paym®in Switzerland and China.

Net cash used in operating activities wak.$ million in fiscal 2014, primarily due to aneypting profit before tax and non-cash expense
of $109.6 million and a cash inflow from workingpit@l changes of $14.7 million, offset by tax pafds25.2 million, interest paid of
$73.4 million and the payment of $77.0 million irake-whole premium on redemption of our notes. Tésesents a decrease of $63.6 millior
from the $12.3 million net cash generated from apeg activities in fiscal 2013. The main reasaistfie decrease was an increase in interes
paid of $27.6 million and the payment of $77.0 imiilin make-whole premium on redemption of our sote

Net cash generated from operating actwitias $12.3 million in fiscal 2013, primarily duean operating profit before tax and non-cash
expenses of $65.4 million and a cash inflow frontkireg capital changes of $18.2 million, offset lay paid of $25.5 million and interest paid
of $45.8 million. This represents a decrease of4s8dllion from the $51.7 million generated in #@@012. The main reason for the
deterioration in net cash generated from operaticassan increase in interest paid of $39.0 milhod an increase in tax paid of $9.6 million,
partly offset by an increase in working capitalomfs in fiscal 2013.
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Net cash generated from operating actwitias $51.7 million in fiscal 2012, primarily duean operating profit before tax and non-cash
expenses of $59.3 million and a cash inflow frontkirgg capital changes of $15.1 million, partly @fdy tax paid of $15.9 million and inter
paid of $6.8 million.

Net Cash used in Investing Activit

Net cash used in investing activities iased from $14.3 million for the six months endelrbary 28, 2014 to $19.7 million for the same
period in 2015. Capital expenditure increased $8@lBon from $14.9 million in the six months endEdbruary 28, 2014 to $24.2 million in the
six months ended February 28, 2015. This incraasapital expenditure reflected the impact of theréase in the number of schools following
our acquisitions in Singapore, Cambodia and Vietaamnvell as refurbishment expenditure on our ndveskin Hong Kong and the fit-out
costs of our new schools in Aubonne and Dubai, wbjgened in September 2014.

Net cash used in investing activities wa8.3 million in fiscal 2014. This was primarily dt@the net cash used in the acquisition of our
schools in Singapore ($15.5 million) and Cambo8ied(9 million) and capital expenditure of $53.6lioi. Capital expenditure included the
impact of the significant increase in the numbesaifools following our acquisitions in Thailand,iGd North America, Qatar, Spain,
Singapore and Cambodia as well as the refurbishmguenditure on our school in Hong Kong and thescosour new schools in Aubonne ¢
Dubai, which opened in September 2014.

Net cash used in investing activities wag2s4 million in fiscal 2013. This was primarily élto the net cash used in the acquisition of the
WCL Group ($107.0 million) and the schools in Guamau ($20.6 million) and Bangkok ($11.2 million)dditionally, as part of our
acquisition of WCL Group, we repaid $98.2 milliohwCL Group's third-party bank debt and shareholdan notes. Capital expenditure in
the year was $23.9 million, an increase of $12 lioniover fiscal 2012. This increase reflects exgian projects in our China, Central
European and Houston premium schools as well asigindicant increase in the size of the premiuimosds estate.

Net cash used in investing activities wag.8 million for fiscal 2012. This was due to thet nash used in the acquisition of the La Cote
International School ($1.0 million) and Regentetnational School Pattaya, Thailand ($16.7 millianyl capital expenditure of $11.3 million.

Net Cash generated from/(used in) Financing Adtis

Net cash from financing activities was &#illion for the six months ended February 28,26&mpared to $10.8 million for the same
period in 2014. The inflow for both periods wasparily due to drawings on our revolving credit fagiof $12.0 million and $25.0 million for
the six months ended February 28, 2014 and 20&pectively.

Net cash from financing activities was $Z3®illion in fiscal 2014. The inflow was primarifue to the IPO proceeds net of fees and
expenses of $320.0 million and the draw-down ofreew $515.0 million senior secured term loan in 82014 offset by repayment of the
notes of $640.0 million and the payment of $63.8ioni to redeem preference shares and deferre@slwar completion of the IPO.

Net cash from financing activities was $30million in fiscal 2013. This was primarily due proceeds of $140.0 million from the issue
share capital to fund the acquisition of WCL Graunal the issuance of our $150.0 million of 8.50%8%53°IK Toggle Notes due 2018. In
addition, Nord Anglia Education (UK) Holdings pksued a further $165.0 million of 10.25% seniouseg notes due 2017 to partially finar
the acquisition of WCL Group and our premium sckanlBangkok and Guangzhou.
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Net cash used in financing activities wa23nillion in fiscal 2012. This was primarily die proceeds from new loans ($25.7 million)
the payment of borrowing expenses primarily relatethe issuance of Nord Anglia Education (UK) Hofs plc's 10.25% senior secured n
due 2017 ($26.0 million).

Borrowings

The following table sets forth our outstamgdong-term debt on our balance sheet as of #tesdndicated.

$ millions August 31, 201/ February 28, 2015
Term Loan 502.4 500.4
Revolving Credit Facility 20.C 45.C
Working capital loar — 5.1
Total debt 522.¢ 550.t
Less current maturitie (23.2) (53.9
Long-term debt 499.2 497.]

We entered into a five-year senior secuesdlving credit facility with Barclays Bank PLC darch 21, 2012, which provided for
borrowings up to an aggregate of $20.0 million.Joly 23, 2012, Barclays Bank PLC increased its cament under the revolving credit
facility from $20.0 million to $30.0 million, andnoMarch 28, 2013, Barclays Bank PLC increaseddtsrnitment from $30.0 million to
$40.0 million. On January 13, 2014, Barclays BahK Rransferred its commitments under the facildyHSBC Bank PLC.

Borrowings under the revolving credit figibore interest at LIBOR/EURIBOR plus an appliatmargin. The applicable margin was
4.25% per annum, except that if no event of defaast occurred and is continuing, the applicablegmawras based on total net leverage ratio
(as defined in the revolving credit facility agresmt) as set forth below:

Total net leverage ratio Margin (%)
(as defined in the revolving credit facility agreenent) per annum
Greater than 4: 4.2t
Greater than 3.5:1 but less than or equal tc 3.7¢
Less than or equal to 3.5 3.2t

On January 13, 2014, we entered into aiftiaddl three-year senior secured revolving créatility with The Hongkong and Shanghai
Banking Corporation Limited, which provided for bamwings of up to $20 million. Borrowings under tifégility bore interest at
LIBOR/EURIBOR plus an applicable margin of 4.25% panum.

On March 31, 2014, we entered into a nexditlagreement for a $515.0 million term loan ficénd a $75.0 million revolving credit
facility. The borrower under the credit agreemesrd newly formed U.S. domestic limited liabilitymapany wholly owned by us. On the same
date, we drew down the term loan facility in fulidausing proceeds from the loan and our initialliguliffering, we discharged our obligations
under the indentures governing Nord Anglia EducefldK) Holdings plc's $490.0 million of 10.25% sensecured notes due 2017 and our
$150.0 million of 8.50%/9.50% senior PIK toggle e®tue 2018, both of which were fully redeemedfaspal 14, 2014. On March 31, 2014,
we also repaid (and terminated) our senior revgl¥atilities described above.
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Our new credit agreement contains a nurabeovenants that, among other things and suljectitain exceptions, may restrict our
ability to:

. incur additional debt;

. pay dividends or make other distributions or repase or redeem our shares;

. make investments; sell assets, including capitatk of subsidiaries;

. enter into agreements restricting our subsidgability to pay dividends;

. consolidate, merge, sell or otherwise disposallair substantially all of our assets;
. enter into sale and leaseback transactions;

. enter into transactions with our affiliates; and

. incur liens.

The credit agreement also contains cedastomary affirmative covenants and events of defau

The new term loan facility bears interestdd on applicable margin percentages of 2.50%rparm for base rate loans and 3.50% per
annum for LIBOR rate loans, provided that the brase for base rate loans may not be lower thar?2.@0d LIBOR may not be lower
than 1.00%.

Based on these interest rates, assumingesaterm loan had been fully drawn during fisd@l2, and that none of our notes were
outstanding during fiscal 2014, we estimate thatraai interest expense, before tax, would haveedsed by approximately $25.0 million for
fiscal 2014. We incurred an exceptional chargeppfaximately $89.9 million related to the redemptaf our notes in the three months ending
May 31, 2014 (including the release of $12.9 millwf prepaid costs).

Revolving loans under the credit agreerbeatr interest based on a margin ranging from 2.it6%625% depending on our net leverage
ratio, plus the applicable LIBOR rate.

Capital Expenditures

Our capital expenditures were $11.3 milli$23.9 million, $53.6 million and $24.2 million fiscal 2012, 2013, 2014 and the six months
ended February 28, 2015, respectively. Our capkpénditures were primarily related to capacityamgion and maintenance. Our mainteni
capital expenditures were $6.4 million, $10.8 raitlj $14.0 million and $14.3 million in fiscal 2012013, 2014 and the six months ended
February 28, 2015, respectively. We fund our chpitpenditures primarily by cash generated fromaperations, sale of shares, borrowings
from commercial banks and the issuance of debtgiesu We expect to fund future capital expendituprimarily by cash generated from
operating and financing activities.

Research and Development, Patents and Licenses, Etc
We do not conduct research and developamitities.
Trend Information

Other than as disclosed elsewhere in trasddement's Discussion and Analysis, we are nateagfaany trends, uncertainties, demands,
commitments or events since February 28, 2015atteateasonably likely to have a material adverfexebn our revenues, income,
profitability, liquidity or capital resources, drat would cause the disclosed financial informatmbe not necessarily indicative of future
operating results or financial conditions.
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Off-Balance Sheet Arrangement

We do not have any material bfilance sheet arrangements. We are sometimeseaédaiprovide bid or performance bank guarantee
certain of our learning service contracts. Thesilguarantees provide legal evidence of our ligbit our client or financial institution acting
on their behalf, so that if we should default, thied party can require payment directly from tlak and we would be liable for the debt. A
August 31, 2014, we had $10.6 million in such gotees.

Contractual Obligations

The following table sets forth our contradtobligations and commercial commitments as ajusi 31, 2014:

Contractual Obligations Less than 1-3 3-5 More than

(in millions of dollars) Total 1 year years years 5 years

Long-term debt obligation 522.t 23.2 9.8 7.4 482.1
Operating lease obligatiol 713.t 54z 122.¢ 81.¢ 454.¢
Purchase obligatiorf$) 31.€ 31.¢ 0.C 0.C 0.C
Other long-term liabilitie$?) 6.C 2.2 3.7 0.C 0.C
Total 1,273.¢ 111« 136.¢4 _89.: 936.t

Q) Purchase obligations represent committed purcHassgrvices or goods that have not been receiset a
August 31, 2014.

2 Primarily relates to deferred consideration for thbridge International School Cambodia and relgtedy transactions |
College Champitte

Except as disclosed above and in Note 2ut@udited consolidated financial statements and for the year ended August 31, 2014
included as Exhibit 99.1 to this report on Form gaK of August 31, 2014, we did not have any matedntingent liabilities or guarantees.
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Combined interim balance sheets
31 December 201.
VND 30 June 201¢
Notes Code (Unaudited) VND

ASSETS
Current assets 10C 207,907,051,51 423,822,078,7¢
Cash 11C 123,080,288,72 83,931,131,02
Cash 9 111 70,080,288,7Z 45,931,131,03
Cash equivalent 9 112 53,000,000,0C 38,000,000,0C
Short term investments 12C 25,000,000,0C 12,000,000,0C
Other shor-term investment 10 12¢ 25,000,000,0C 12,000,000,0C
Accounts receivable 13C 25,799,236,1€ 24,872,934,3¢€
Trade accounts receivak 131 1,363,473,54 1,240,628,46
Prepayments to supplie 11 132 5,166,278,62 22,607,333,9C
Receivables from related parti 13z 10,545,656,0€ —
Other receivable 13E 8,781,799,94 1,082,943,98
Provision for short term doubtful det 13¢ (57,972,00) (57,972,00)
Inventories 14C 8,483,961,52 5,745,368,03
Inventories 141 8,483,961,52 5,745,368,03
Other current assets 15C 25,543,565,0¢€ 297,272,645,34
Short term prepaid expens 12 151 19,441,044,8¢ 7,616,425,17
Value added tax to be reclaim 152 807,464,11 1,464,746,29
Taxes and amounts receivable from the

State Budge 154 248,05: 113,369,18
Other current asse 13 15¢ 5,294,808,01 288,078,104,6¢

The accompanying notes are an integral part of thesstatements




31 December 201.

VND 30 June 201¢
Notes Code (Unaudited) VND

Non-current assets 20C 848,563,779,57 865,480,223,72
Long term receivables 21C 2,947,983,05 3,405,179,13
Other lon¢- term receivable 21¢ 2,947,983,05 3,405,179,13
Fixed asset: 22C 329,813,554,9z 326,333,631,3¢
Tangible fixed asse 14 221 324,191,058,9¢ 318,042,618,1¢
- Historical cost 224 418,707,257,71 399,206,988,00
- Accumulated depreciatic 225 (94,516,198,75) (81,164,369,85)
Intangible fixed asse 227 5,622,495,95 4,997,081,78
- Historical cost 228 8,876,171,22! 8,674,609,76!
- Accumulated amortisatic 229 (3,253,675,26) (3,677,527,97)
Construction in progres 23C — 3,293,931,43
Long- term investments 25C — 25,500,000,0C
Investment in subsidiar 15 251 — 25,500,000,0C
Other non-current assets 26C 515,802,241,5¢ 510,241,413,21
Long term prepaid expens 16 261 78,457,652,8¢ 72,854,824,51
Deferred tax asse 262 837,884,75 837,884,75
Other nor-current asset 17 26¢ 436,506,703,94 436,548,703,9¢

27C 1,056,470,831,0¢ 1,289,302,302,4¢

The accompanying notes are an integral part of thesstatements




31 December 201.

VND 30 June 201¢
Notes Code (Unaudited) VND

RESOURCES

Liabilities 30C 961,191,015,72 806,716,182,3¢
Current liabilities 31C 695,415,798, 1¢ 547,658,244,3¢
Short term borrowings and del 18 311 — 365,255,450,2:
Trade accounts payak 19 312 4,223,904,32 18,684,891,5¢
Advances from custome 31z 58,876,422,8¢ 92,564,281,2¢
Taxes and amounts payable to the Stat:

Budget 20 314 35,373,134,9¢ 39,324,971,01
Payables to employe: 31t 25,15: 174,030,29
Accrued expenses payal 21 31¢€ 10,774,172,54 19,872,821,22
Other payable 22 31¢ 586,168,138,2¢ 11,781,798,73
Long- term liabilities 33C 265,775,217,5¢€ 259,057,938,0¢
Other lon¢-term liabilities 22 333 43,355,788,95 43,355,788,95
Long- term borrowings and dek 23 334 187,500,000,0C 189,679,960,0(C
Provision for severance allowan 33€ 34,919,428,61 26,022,189,0¢
Owners’ equity
Capital sources and funds 41C 95,279,815,3€ 482,586,120,0¢
Paic-in capital 24 411 142,295,031,3¢ 364,295,031,3¢
Foreign currency translation differenc 24 41€ — 7,341,448,72
Retained earning 24 42C (47,015,216,02) 110,949,639,97

22 May 2015

/s/ Graeme Robert Hald

44C 1,056,470,831,0¢

1,289,302,302,4¢

/s/ George Rosal¢

Graeme Robert Hald:
Director

The accompanying notes are an integral part of thesstatements

George Rosale
Chief Financial Office

Combined interim statements of income

Gross sale

Less sale deduction

Net sales

Cost of sale:

Gross profit

Income from financial activitie
Expenses from financial activitit
Including: interest expens
Selling expense

General and administrative expen
Operating profit

Other income

Other expense

Other profit/ (loss

Profit before tay

Corporate income ta

Net profit

22 May 2015

/s/ Graeme Robert Hald

Six months endec
31 December 201-

Six months endec
31 December 201.

VND VND
Notes Code (Unaudited) (Unaudited)
26 01 521,800,023,3¢ 457,636,543,2¢
02 (8,615,45) —
10 521,791,407,9% 457,636,543,2%
27,31 11 (338,082,267,37) (279,878,842,85)
20 183,709,140,6( 177,757,700,41
28 21 8,621,532,77 7,311,070,18
29 22 (8,027,348,80) (13,833,617,29)
23 (7,064,713,24) (13,764,337,19)
31 24 (3,025,286,58) (1,489,745,38)
30,31 25 (103,112,145,00 (93,768,398,24)
30 78,165,892,99 75,977,009,68
31 741,931,09 52,322,39
32 (187,754,31) (9,303,911,08)
40 554,176,78 (9,251,588,69)
50 78,720,069,78 66,725,420,9¢
32 51 (6,733,416,98) (9,307,775,04)
60 71,986,652,8C 57,417,645,94

/sl George Rosal¢

Graeme Robert Hald

George Rosale



Director Chief Financial Office

The accompanying notes are an integral part of thesstatements




Combined interim statements of cash flows

Cash flows from operating activities

Profit before tay

Adjustments for

Depreciation and amortisati

Unrealised loss from foreign exchange differer
Loss from disposal of fixed asst

Interest expense

Interest incomt

Operating profit before adjustments to working captal
Changes in accounts receiva

Changes in inventor

Changes in accounts paya

Changes in prepaid expen:

Interest paic

Corporate income tax pa

Other cash inflows from operating activiti
Other cash outflows from operating activit
Cash generated from operating activities

Cash flows from investing activities
Acquisitions of fixed asse’

Proceeds from disposal of fixed ass

Purchase of she-term investment

Proceeds from disposal of sk-term investment
Purchase of lor-term investment

Proceeds from disposal of Ic-term investment
Interest receive

Rental deposit

Net cash outflows from investing activities

The accompanying notes are an integral part of thesstatements

Code

Six months endec
31 December 201.

VND
(Unaudited)

Six months endec
31 December 201.

VND
(Unaudited)

01

02
04
05
06
07
08
09
10
11
12
13
14
15
16
20

21
22
23
24

26
27
29
30

78,720,069,7¢€

13,935,080,12
689,394,84
(63,758,54)
7,283,807,08
(6,994,437,82)

66,725,420,9¢
13,131,689,71
9,005,440,33

13,761,428,6¢
(7,271,714,71)

93,570,155,4E
15,304,431,34
(2,722,860,82)
530,156,551,81
(13,438,378,5€)
(8,643,360,90)
(22,118,532,54)
5,500,000,00
(396,468,40)

95,352,265,0Z
26,301,030,63
(2,493,523,74)
468,329,735, 3¢
(34,953,562,26)
(14,457,168,4€)
(32,906,712,00)
3,447,010,24

597,211,537,3¢

(27,920,483, 65)

174,077,44
(25,000,000,00)
12,000,000,0C

15,000,000,0C
6,994,437,82

508,619,074,7¢

(16,985,271,1¢)
74,422,690,22
(8,000,000,00)
52,000,000,0C

(25,500,000,00)

7,271,714,71
(197,754,000,00)

(18,751,968, 3¢)

(114,544,866,25)




Combined statements of cash flows (Continued)

Six months endec Six months endec
31 December 201 31 December 201:
VND VND
Code (Unaudited) (Unaudited)
Cash flows from financing activities
Loan proceed 33 8,503,478,18 286,416,692,02
Debt repayment 34 (375,938,888,42) (341,701,011,92)
Dividends paic 36 (171,185,606,20) (217,993,127,6()
Net cash outflows from financing activities 40 (538,621,016,44) (273,277,447,5])
Net increase in cast 50 39,838,552,53 120,796,760,9¢
Cash and cash equivalents at beginning of the ye 60 83,931,131,03 73,077,632,87
Effects of changes in foreign exchange ri 61 (689,394,84) —
Cash and cash equivalents at end of the ye 70 123,080,288,72 193,874,393,8¢
During the periods, the significant non-cash tratisas were are shown below:
Six months endec Six months endec
31 December 201 31 December 201
VND VND
Transfers from dividends payable to capital contiins 48,000,000,0C —
22 May 2015
/s/ Graeme Robert Hald /s| George Rosal¢
Graeme Robert Hald: George Rosale
Director Chief Financial Office

The accompanying notes are an integral part of thesstatements

Notes to the unaudited combined interim finandiatesnent
1 Nature of operations of the companies
The British International School Company Limited

The British International School Company Limite@®(S HCMC”) formerly known as British Internation&chool, was established in the
Socialist Republic of Vietham on 7 November 200k d@int venture between BIS Ltd., a company inooaped in the British Virgin Islands,
and Thien Huong Company Ltd., for a period of 28rgepursuant to Investment Licence No. 2231/GReidy the Ministry of Planning and
Investment.

BIS HCMC changed its name to The British InternadioSchool Company Limited and increased its chaapital to US$1,500,000 and
extended the period of operations to 50 yearsdnr@ance with the new Investment Licence No. 41002266 dated 14 May 2007 issued by
the People’s Committee of Ho Chi Minh City.

On 5 November 2014, the People’s Committee of HoMGhh City approved and issued the amended investriicense of BIS HCMC. The
amended investment license include, among othezsntrease in its charter capital from US$1,500,@@uivalent to VND23,595,031,393) to
US$3,766,824 (equivalent to VND72,000,000,000)efiHuong Co Ltd did not contribute to the increiaseharter capital and as a result its
interest went down to 10%.

The principal activities of BIS HCMC are to providducational services at kindergarten, primarypsdary and high school levels to foreign
and overseas Vietnamese children; to provide piloicational services at kindergarten, primary, seéary and high school levels to
Vietnamese children and to provide Management dtingiservice for education from foundation to higthool level.

As at 31 December 2014, BIS HCMC operates 3 cansganddo Chi Minh City as follows:

*  An Phu 1 Campus - Fundino and Primary: located®8tlguyen Van Huong Street, Thao Dien Ward, Disgjc
 An Phu 2 Campus - Secondary: located at 246 Ng\MgenHuong Street, Thao Dien Ward, District 2; and,
e Tu Xuong Campus - Primary: located at No. 43-45Xtong Street, Ward 7, District 3.

As at 31 December 2014, the BIS HCMC had 473 eng@syincluding 16 managers.

Thien Huong Education Joint Stock Company



Thien Huong Education Joint Stock Company (“THE§snestablished as a joint stock company pursudismess Registration Certificate
No. 4103013677 dated 15 June 2009 and other ameedificates thereafter with the latest one da&td\ugust 2013 granted by t
Department of Planning and Investment of Ho ChiiM@ity.




THE's head office and the campus are located at#al6 Street 1, Binh Hung Ward, Binh Chanh Dist#to Chi Minh City, Vietham.

In accordance with the business registration ¢eaté, THE’s principal activities are to provideuedtion and services related to education.
As at 31 December 2014, THE had 170 employees.

Thien Huong Investment Company Limited

Thien Huong Investment Company Limited (“THI"), foerly known as Thien Huong Investment Joint StooknPany, was established on 08
August 2008 pursuant to Investment Certificate BddL032000098 issued by the People’s Committee abHaity for a period of 50 years. It
was converted into a limited liability company pusst to Investment Certificate No. 011022002138d &0 October 2013 issued by the
People’s Committee of Hanoi City.

THI's head office is located at Area A, Tay Mo Resdional and Vocational Training School Complex; W Ward, Nam Tu Liem District,
Hanoi City.

In accordance with the business registration éeati#, THI's principal activities include the prsian of: education services (Kindergarten,
Primary, Secondary and High school); bilingual edion on a pilot basis for students in kindergarfgimary, secondary and high school;
providing teachers, students and parents with ses\duch as entertainment, sports, commercialesgngroviding parents with house leasing
services and catering services within the Inteomati Educatown complex.

As at 31 December 2014, THI had 1 employee.
Project Management Office “British International School — Hanoi”

Project Management Office “British Internationah®ol — Hanoi” (“BIS HN"), formerly known as the Hext Management Office “British
Vietnamese International School- Hanoi”, is a BassCooperation Contract between Sai Dong Urbaelbpment & Investment Joint Stock
Company and Thien Huong Investment Company Linp@cuant to Investment Certificate No. 01124001d&@d 22 March 2012 issued by
the People’'s Committee of Hanoi City and other aseencertificates thereafter with the latest onedidtl March 2014 issued by the People’s
Committee of Hanoi City.

BIS HN's project office and campus are locatedattHi3 — H4 Urban Ecology Vincom Village, Long Bi@®istrict, Hanoi City.

In accordance with the investment certificate,ghiacipal activities of BIS HN include the provisi@f: education services for kindergarten,
primary, secondary and high school for childremoogigners, overseas Vietnamese living in Vietnan ¥ietnamese students; bilingual
education (English — Vietnamese according to theiauium and diplomas of the Ministry of Educatiohthe United Kingdom); providing
teachers, students and parents with boarding saréic students, sports, food services, schoolimifgrm, books and learning tools.

As at 31 December 2014, BIS HN had 171 employees.




Project Management Office “British Vietnamese Intemnational School — Royal City Campus”

Project Management Office “British Vietnamese Intdfonal School — Royal City Campus” (“BVIS HN") &Business Cooperation Contract
between Royal City Real Estate Development & Inwestt Joint Stock Company and Thien Huong Investr@empany Limited pursuant to
Investment Certificate No. 01124001890 dated O6axdyer 2012 issued by the People’s Committee of Haity.

BVIS HN’s project office and campus are located2fNguyen Trai Street, Thuong Dinh Ward, Thanh XDastrict, Hanoi City.

In accordance with the investment certificate,ghiacipal activities of BVIS HN include the provisi of: education services for kindergarten,
primary, secondary and high school for childremoogigners, overseas Vietnamese living in Vietnan ¥ietnamese students; bilingual
education (English — Vietnamese according to theiauium and diplomas of the Ministry of Educatiohthe United Kingdom); providing
teachers, students and parents with boarding saréic students, sports, food services, schoolimifgrm, books and learning tools.

As at 31 December 2014, BVIS HN had 128 employees.

Revenue sharing

According to the BIS HNS business license, Sai Dong Urban Developmentv&siment Joint Stock Company is entitled to a 15%esof BIS
HN’s revenue commencing from 1 July 2013.

According to the BVIS HN'’s business license, Ra@dl Real Estate Development & Investment JointcEtGompany is entitled to a 15%
share of the BCC’s revenue commencing from 1 JO42

BIS HN and BVIS HN accounts for their respectivearue and expenses in operating the schools. &mitaty reporting purposes, the
revenues and expenses are consolidated with tloeiatscof THI.

Revenue sharing to Sai Dong Urban Development &$tment Joint Stock Company and Royal City ReatEdbevelopment & Investment
Joint Stock Company is deducted directly from rexeaf BIS HN and BVIS HN.

Financial position accounts
BIS HN and BVIS HN own their respective assets alhtheir respective liabilities are payable by suhools. For statutory reporting purposes
the assets and liabilities of BIS HN and BVIS HN apnsolidated into the accounts of THI. The reSpeaccounts and balances of BIS HN
and BVIS HN are included in the accompanying corabifinancial statements.
2 Fiscal year and currency
Fiscal year
The BIS Group’s fiscal year starts on 1 July andsemn 30 June of the following year.
Currency and foreign exchange
The combined interim financial statements are peghan Vietnamese Dong (“VND”).
3 Accounting framework
The combined interim financial statements have lpgepared in accordance with the Viethamese Acdogir8tandards, the Viethamese
Accounting System, and relevant statutory requirgsief the Ministry of Finance (“VAS”), which mayffér in some material respects from

the International Financial Reporting Standardstaedyenerally accepted accounting principles daidsirds of the country of the reader.
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Although there is no specific guidance under VA$hwespect to combination of financial statemenitsntities under common control or
which do not form a Group relationship, the BoastiBirectors considered VAS’s conceptual framewankl use their own judgment in the
development of accounting policies with respedhtpresentation of the combined interim finanstatements of the BIS Group as described
in Note 4. This is a complete set of financial esta¢nts.

The accounting policies applied are consistent Witise of the annual combined financial statemintthe year ended 30 June 2014, as
described in the annual combined financial statésnen

4 Basis of preparation of the combined financial staments
Basis of preparation of the combined interim finanél statements

The purpose of the preparation of the combinedimténancial statements comprising the accountsha British International School
Company Limited, Thien Huong Education Joint St@dmpany and Thien Huong Investment Company Limgetlie to a change in
management and control effective from 1 Januanp2@hich formally completed on 2 March 2015. Forgmoses of statutory filings of the
ultimate parent company after the change in owmgr#iere was a need to carve out the accountseofdrious businesses affected by the
change in ownership which are principally thosétiestoperating certain educational institutionfl.tAe other companies under the common
control of the Owners were excluded in the combiméerim financial statements and all transactiand balances with those other entities are
disclosed in the combined interim financial statate@s transactions with related parties. Theiestitcluded in the combined interim
financial statements are owned by various entitpsesenting the various indirect beneficial owhigs of Mr. and Mrs. Nguyen Duc Hinh (t
“Owners”). For purposes of determining common calntall the various indirect beneficial ownershgdshe Owners in the combined entities
were taken as a whole and were made as the basisiofull ownerships of the entities includedlfire combined interim financial statements.
Therefore certain entities with direct or indireginerships in the entities included in the combimeerim financial statements are referred 1
related parties in the combined interim financtatesments instead of shareholders’.

The combined interim financial statements have lpgepared by combining the interim financial stataits of The British International Sche
Company Limited, Thien Huong Education Joint St@ampany and Thien Huong Investment Company Limitdéden Huong Investment
Company Limited is the partner to the BCC contrétas operates BIS HN and BVIS HN and the accoahtee aforementioned BCC's are
included in the combined interim financial statetsehrough the inclusion of Thien Huong Investm@atmpany Limited. In the combined
interim financial statements all assets and liiedj equity accounts and revenues and expensescastbined and all inter-company
transactions and balances were eliminated.

5 Accounting policies
5.1 Foreign exchange
The Group’s reporting currency is the VND. Trangats arising in currencies other than the reportiagency are translated at the prevailing
exchange rates at transaction dates. Monetarysamsétiabilities denominated in currencies othantthe reporting currency are translated at
the prevailing exchange rates at the balance staet Translation gains and losses and expensgmgelo foreign exchange transactions

arising thereafter are recorded in the statemeimoafme.
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During the construction stage of fixed assets,ifprexchange differences arising from the settle¢roéforeign currency monetary items used
in the construction of said asset are recordeavimen’s equity. When the construction work is congdieand the fixed assets are ready for thei
intended use, the foreign exchange differencemgrauring the construction phase are reclasstbets proper account in the balance shee
amortised or recognised in the statement of operatbver a maximum period of five years.

5.2 Estimates

The preparation of combined financial statementinformity with Viethamese Accounting Standardgtiamese Accounting System and
prevailing accounting regulations in Vietham reggimanagement to make estimates and assumptidresfée the reported amounts of ass
liabilities and disclosures of contingent assetslabilities at the date of the combined finangtdtements and the reported amounts of
revenues and expenses during the reporting peAactlal results could differ from those estimates.

5.3 Cash and cash equivalents

Cash and cash equivalents include cash at bankeasidon hand as well as short term highly liquigtgiments such as money market
instruments and bank deposits with original magugrms of not more than three months .

5.4 Other short term investments
Pertain to other short term bank deposits withinalgmaturity terms of more than three months .
5.5 Accounts receivable

Accounts receivable are carried at invoice valgs ke provision for doubtful debts at an amount tégiécts the extent to which it is estimated
that the accounts will not be collected in full.

5.6 Short term prepaid expense

Short term prepaid expenses represent pre-paymperttsning to prepaid expenses for periods less tine year. These expenses are amortise
on a straight line basis over the prepayment term.

57 Inventories

Inventories are accounted for using the perpetwihod and valued at the lower of cost and netz&lalié value. Cost of inventory, calculated
on a weighted average basis, is composed of pweatsts and related costs. Net realizable valugdees the estimated sales proceeds less
estimated selling expenses. A provision for dedimi@ventory value is recorded where cost excemdsealizable value.

5.8 Tangible fixed assets

Tangible fixed assets are stated at cost less adated depreciation. When assets are sold or detineir cost and accumulated depreciation
are eliminated from the accounts and any gainss tesulting from their disposal is included in stegement of income.

Cost

The initial cost of a tangible fixed asset comgiie purchase price, including import duties andrefundable purchase taxes and any dire
attributable costs of bringing the asset to itskiray condition and location for its intended usgpé&nditures incurred after the tangible fixed
assets have been put into operation, such as sepairmaintenance and overhaul costs, are norotahged to the statement of income in the
period the costs are incurred. In situations witezan be clearly demonstrated that the expendithewe resulted in an increase in the future
economic benefits expected to be obtained fronusizeof a tangible fixed asset beyond its originaigessed standard of performance, the
expenditures are capitalised as an additionalafdsingible fixed asset.
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Depreciation

Depreciation is computed on a straight-line bagex the estimated useful lives of items of tangfiXed assets. The estimated useful lives are
as follows:

Buildings and structure 08- 50 years
Leasehold improvemen 10 years

Machinery and equipme 08- 10 years
Motor vehicle 08- 10 years
Office and other equipme 03-10 years
Others 04-10 years

The useful life and depreciation method are reviéperiodically to ensure that the method and pesiodepreciation are consistent with the
expected pattern of economic benefits from itemsuodjible fixed assets.

5.9 Intangible fixed assets

Intangible fixed assets are initially recognisedadt. The cost of intangible fixed asset is thaltamount of expense incurred by the BIS Gi
to acquire an asset at the time the asset is amasideady for its intended use.

Computer software

The cost of computer software, which is not angraépart of the related hardware, is amortised straight-line basis over the estimated
useful lives of the assets which is estimated twitiein 2-10 years.

5.10 Long-term investments

Investment in subsidiaries

Subsidiaries are all entities (including speciaipmse entities) over which the Group has the pdweontrol the financial and operating
policies. The existence and effect of potentialngtights that are currently exercisable or cotilskr are considered when assessing whether

the Group controls another entity.

In the Group’s combined balance sheet, subsidianegarried at cost and are excluded from corestidid when there is evidence that the
subsidiary is acquired with the intention to dispo$ it within twelve months and that managemeiaicisvely seeking a buyer.

The results of the subsidiaries are accountedyfahé Group on the basis of dividends receivedrandivable at the balance sheet date.
5.11 Long- term prepaid expense
Repair and maintenance

Repair and maintenance expenses represent theofostmir of campuses which do not satisfy theii@ents for capitalization as fixed
assets and these are amortised over periods d3 gears.

Tools and supplies
Tools and supplies represent tools and supplie;putise which are amortised over period of 2 y@&rs.
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5.12 Financial instruments — presentation and disclosurg

On 6 November 2009, the Ministry of Finance issGadular 210/2009/TT-BTC providing guidance on #pplication of International
Financial Reporting Standards (“IFRS") on the pnéation and disclosure of financial instrumentsiftGlar 210") which is effective for the
financial years beginning on or after 1 Januaryl201

As Circular 210 only requires the presentation disdlosure of financial instruments in accordand@® WRS, recognition and measurement of
these assets and liabilities on the BIS Group’shined financial statements are still in accordanitk Vietnamese Accounting Standards and
System.

Classification

In accordance with Circular 210, the BIS Group siféss its financial assets and financial liabégiin the following categories:

For financial assets:

» financial assets at fair value through profit adg¢“FVTPL”")
*  held-to-maturity (“HTM") investments

» available-for-sale (“AFS”) financial assets

* loans and receivables

For financial liabilities:

. financial liabilities at FVTPL
. other financial liabilities at the amortised cost

Fair value measurement and disclos

In accordance with Circular 210, the BIS Group ldises fair values of financial assets and finari@ailities along with their corresponding
book values and these are disclosed unless impeetsnmaterial.

Fair value is the amount for which an asset coeléxchanged, or a liability settled, between knagéable, willing parties in an arm’s length
transaction.

The BIS Group does not have any financial instrusigaded on an active market. The fair valuesnafifcial instruments that are not traded ir
an active market are determined using valuatiohriggies.

5.13 Payables and accruals

Payables and accruals are recognised as amourgsaid in the future for goods and services reckiwhether or not billed to the Group.
5.14 Employee benefits

Post employment benefits

Post employment benefits are paid to retired engaeyof the BIS Group by the Social Insurance Agevitigh is administered by the Minist
of Labour and Social Affairs. The BIS Group is riqd to contribute to these post employment beséfjt paying the monthly social insurai
premiums to the Social Insurance Agency at theabie% (18% from 2014) of an employee’s basicryaléhe BIS Group has no further
obligation to fund the post employment benefitéoemployees, other than the liability to pay thenthly premiums to the Social Insurance
Agency.

Provision for severance allowan

In accordance with Viethamese Labour Laws and Lav8acial Insurance, employees of the BIS Groupeatiled to severance allowance
based on their years of service payable by the@igip as a lump sum amount at the time the empsolggminate their employment with the
BIS Group. The employees shall not be entitleddbrioss allowances or job severance allowancethfotime they have been paying
unemployment benefits as mentionedUimemployment benefits.
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The balance of the provision for severance allowaepresents the estimated liability as a resudeofices rendered by employees. For
Viethamese employees, the provision is calculatethe basis of a half-month salary for each empdge each year of service with the BIS
Group until 31 December 2008 based on basic sidagjs at the balance sheet date. For Expatriagoy®es, the provision is calculated bz
on the specific contractual amount stated in theua contracts.

Unemployment benefits

According to Circular No. 04/2009/TT-BLDTBXH whigbrovides guidance to the implementation of Decree127/2008/ND-CP on
unemployment insurance, from 1 January 2009, ti&@ioup is obliged to pay unemployment insuraneavadent to 1% of the employees
basic salary and deduct 1% from the basic salagaoh employee then simultaneously remit said atsdorthe Unemployment Insurance
Fund.

5.15 Revenue

Revenue from tuition fees is recognised in theestant of income when services are rendered or gwoeelr the school year or academic year
which basically last approximately 10 months.

In compliance with Decision No. 15/2006/QD-BTC tim fees received in advance are initially recdrele advances from customers in the
balance sheet. At the beginning of each school, yelances from customers are reclassified to nedaevenue.

Revenue from non-refundable registration fees wveckin advance is initially recorded as advancesmfcustomers in the balance sheet. At the
beginning of each school year, said advances figstomers are recognised in the statement of inaartregght.

Revenue from non-refundable application fees atelabooks are recorded upon receipt.
Interest income is recorded on a time-proporticsidasing the effective interest method.
5.16 Operating leases

Leases wherein substantially all the rewards asics rof ownership of assets remain with the lessoaacounted for as operating leases. Rent:
payments applicable to such leases are recognizegpgense on a straight-line basis over the tertneofease.

5.17 Provisions

A provision is recognised if, as a result of a pasnt, the BIS Group has a present legal or cactsie obligation that can be estimated
reliably, and it is probable that an outflow of somic benefits will be required to settle the obtign and a reliable estimate can be made «
amount of the obligation.

5.18 Borrowing costs

Borrowing costs, comprising interest and relatestare recognized as an expense in the periotiithwhey are incurred, except for
borrowing costs relating to the acquisition of tidoheg fixed assets that are incurred during thequeadf construction and installation of the
assets, which are capitalised as part of the ddbeaelated assets.

5.19 Income taxes

Current income tax assets and/or liabilities cosgdbligations to, or claim from, fiscal authostielating to the current or prior reporting
periods that are unpaid at the balance sheet Ta¢g. are calculated according to the tax ratesaxthws applicable to the fiscal periods to

which they relate based on the taxable profitfieryear. All changes to current tax assets orlii@si are recognized as a component of tax
expense in the statement of income.
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Deferred income taxes are calculated using thditialnethod on temporary differences. This invawhe comparison of the carrying amounts
of assets and liabilities in the financial statetaemith their respective tax bases. In additioretalosses are available to be carried forward as
well as other income tax credits to the BIS Groupassessed for recognition as deferred tax assets.

Deferred tax liabilities are always provided forfiti. Deferred tax assets are recognized to thengxthat it is probable that they will be able to
be offset against future taxable income.

Deferred tax assets and liabilities are calculatgthout discounting, at tax rates that are expktdeapply to their respective period of
realization, provided they are enacted or substtyenacted at the balance sheet date. Most ckangkeferred tax assets or liabilities are
recognized as a component of tax expense in tlriastatement. Only changes in deferred tax agsétilities that relate to a change in
value of assets or liabilities that is chargedatlyeto equity are charged or credited directhetpiity.

5.20 Related parties



Parties are considered to be related if one pasytine ability, directly or indirectly, to contrile other party or exercise significant influence
over the other party in making financial and opearatiecisions. Parties are also considered tolageckif they are subject to common control
or common significant influence.

5.21 Subsequent events

Post-year-end events that provide additional infdiom about a company’s position at the balancetstegte (adjusting events) are reflected in
the financial statements. Post-year-end eventsatleatot adjusting events are disclosed in thesngteen material.

5.22 Off-balance sheet items

Amounts which are defined as off-balance sheetstender the Viethamese Accounting System are diedlin the relevant notes to these
financial statements.

6 Going concern assumptions
The financial statements of THE, which is includedhese combined financial statements, have besggaped on a going-concern basis which
assumes the realisation of assets and satisfafticabilities in the ordinary course of businesgwithstanding the fact that THE has incurred
accumulated losses of VND77,294,489,180 and hasfis@nt working capital deficiency of VND94,344 8295 as at 31 December 2014.
The ability of THE to continue as a going conceepehds on the continued financial support of iteens and ultimately dependent on the
success of its future operations . An intermediaiding company has agreed to provide adequatesfiordrHE to meet its liabilities as they
fall due. As such, the accompanying combined fiferstatements as at and for the period ended 8&iker 2014 have been prepared
assuming that THE will continue as a going conderrat least 12 months from the balance sheet date.

7 Rental contracts
BIS HCMC entered into various rental contracts Withien Huong Co Ltd, a related party, as follows:

e Contract No. THBIS0108 dated 1 August 2002 and its annexes cayéhimlease of An Phu 1 Campus, located at 225 dlgidan Huon
Street, Thao Dien Ward, District 2, Ho Chi Minhyitith an area of 6,164.15fn  together with thisting structures and fixtures for a
period of 49 years and expiring on 7 November 2051,
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*  Contract No. TH-BIS2-05/HD dated 15 August 2005 #as@nnexes for the rental of An Phu 2 Campustkxtat 246 Nguyen Van
Huong, Thao Dien Ward, District 2, Ho Chi Minh Cityth an area of 11,654.75 m2 together with theting structures and fixtures for a
period of 46 years and expires on 7 November 2051;

e Contract No. TH-BIS0207/HD.2007 dated 2 July 200@ &s annexes for the rental of Tu Xuong Campuk3at5, Tu Xuong Street, Wa
7, District 3, Ho Chi Minh City with an area of 4% m2 together with the existing structures antlfixs for a period of 30 years from 15
December 2007;

»  Contract No. TH-BIS0109/HD.2009 dated 26 June 28@9its annexes for the lease of An Phu 1 schoodtéd at 225 Nguyen Van
Huong Street, Thao Dien Ward, District 2, Ho ChnMIiCity with an area of 6,926 fn  together with ¢iésting structures and fixtures for
a period of 42 years and expires on 7 November ;2051

»  Contract No TH-BIS3107.07/HD dated 31 July 2007 m@nnexes provides for the lease of 36 aparsr&nCentral Point located in 215
Nguyen Van Thu Street, Dakao Ward, District 1, Ho Rinh City for a period of 4 year from 30 Junel®

. Contract No. TH-BIS0111/HD.2011-AP2MR dated 8 JRA&1 and its annexes for the lease of An Phu 2 Qampcated at 246 Nguyen
Van Huong Street, Thao Dien Ward, District 2, Ha ®imh City which includes a 5 storey building wiéim area of 5,016.38 m2 and the
walking overpass connecting the school locatedraPAu 1 (225 Nguyen Van Huong Street) and at AnZP{246 Nguyen Van Huong
Street) for a period of 40 years and expires oroVekhber 2051; and,

*  Contract No. TH — BIS0112/HD.2012-IP dated 31 M2 and its annexes provides for the lease opa&ments at Imperia An Phu
located in Lot 5, An Phu Ward, District 2, Ho Chir¥ City, for the period of 3 years from 1 Augu$t2.

The rental fees are reviewed annually. All utitityarges and repairs and maintenance are for tloeiaicof BIS HCMC.

On 31 December 2014, BIS HCMC signed a new leasezeatent to replace the above lease agreement3high Huong Co Ltd. The new
lease agreement provides the same terms and asradékcept for the following:

i. The lease term for Tu Xuong campus is extende@ UpNovember 2051;

ii. Monthly rental fee shall be paid quarterly at tlegibning of each quarter; and,

iii. From 1 September 2018 the rental deposit of VNDU2%,118,942 shall be applied against quarterlyatgyetyments until the balan
of rental deposit is equivalent to 2 years of refate.

THE entered into rental contract with Thien HuorglGd with contract No. TH — GDTH/0112/HD.2012-1Rted 31 July 2012 and its
annexes which covers the lease of 11 apartmeiigpatria An Phu located in Lot 5, An Phu Ward, Dete, Ho Chi Minh City, for the period
of 5 years from 1 August 2012.
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8 Spin off of the non-educational related business

On 7 August 2014, the People’s Committee of Harityi iSsued the amended investment license of Tkérdhe spun off of the International
Educatown Project in Tay Mo Ward into a separagellentity. Pursuant to such spun off, the valutheffollowing assets, liabilities and
equities were carved out and transferred to the egity:

Amount
VND
(Unaudited)
Assets 286,626,760, 7¢
Advance to supplier 282,378,746,04
Construction in progres 3,293,931,43
Value added tax to be reclaim 954,083,31
LIABILITIES & EQUITIES 278,809,656,5¢
Payable to related parti 16,702,305,2¢€
Paid in Capita 270,000,000,0C
Foreign currency translation differenc 7,341,448,72
Accumulated losse (15,234,097,4C)
9 Cash and cash equivalents
31 December 201
VND 30 June 201¢
(Unaudited) VND
Cash on han 291,440,16 691,364,69
Cash in banl 69,788,848,5€ 45,239,766,33
70,080,288,72 45,931,131,0¢
Cash equivalent 53,000,000,0C 38,000,000,0C
123,080,288,72 83,931,131,0¢
Cash and cash equivalents at 31 December includigfocurrencies as follows:
31 December 201
(Unaudited) 30 June 201¢
In original foreign currencie:
- United states dollars (USI 1,429,54 685,86:
10 Other short-term investments
31 December 201
VND 30 June 201¢
(Unaudited) VND
Deposits at HSBC Bank (Vietnam) Ltd (“HSBC”) 25,000,000,0C 12,000,000,0C
25,000,000,0C 12,000,000,0C

Other short-term investments represent time depuwgitch will mature in 6 months. The said time defsoearn interest at the rate of 5.6% -
7.4% per annum (30 June 2014: 4.04% per annum).

11 Prepayments to suppliers
31 December 201
VND 30 June 201¢
(Unaudited) VND
Prepayments to local supplie 4,858,043,92 14,555,597,4C
Prepayments to overseas suppl 308,234,70 8,051,736,50
5,166,278,62 22,607,333,9C

Prepayments to suppliers represent the advanceguagifor purchases of teaching equipment and foolkke renovation of school facilities.
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12 Short-term prepaid expenses

Opening balanc

Additions

Transferred from lor-term prepaid expens:
Amortisation

Closing balance

13 Other current assets

Advances for acquisition of land use rights
Shor-term deposit:
Advances to employe

31 December 201-

VND 30 June 201«
(Unaudited) VND
7,616,425,17 4,722,872,56
47,505,632,4C 50,210,229,12
— 994,358,74
(35,681,012,6€) (48,311,035,27)
19,441,044,8¢ 7,616,425,17

31 December 201.

VND 30 June 201«
(Unaudited) VND
— 282,378,746,04
2,636,426,96 4,580,864,17
2,658,381,05 1,118,494,47
5,294,808,01 288,078,104,6¢

(*) This represents the advances to Tu Liem Landdigpment Center for the compensation, supporgttiesnent and site clearance for the
International Educatown Project in Tay Mo Ward.sTpioject was spun off to a new entity in August£2QNote 8).

18
14 Tangible fixed assets
School and
Building and Leasehold office equipment Motor
structures improvements and furniture vehicle Others Total
VND VND VND VND VND VND
Historical cost
1 July 2014 247,672,154,9 17,918,087,24 103,670,453,27 25,654,329,3C 4,291,963,24 399,206,988,0C
Acquisitions 979,660,27 5,252,037,34 11,234,401,7¢ 2,164,970,00 43,277,79  19,674,347,1¢€
Disposals — — (174,077 ,44) — — (174,077 ,44)
31 December 2014
(unaudited 248,651,815,2C 23,170,124,5€¢ 114,730,777,5¢ 27,819,299,3C 4,335,241,03 418,707,257,71

Fully depreciatec

Accumulated depreciation

226,212,87¢

(5,065,136,47)
(1,061,877,58)

5,964,193,50

(39,645,839,5€)
(5,965,393,10)
110,318,89

1,878,296,28I

(6,511,598,31)
(1,071,739,25)

(649,338,91)
(285,874,98)

8,068,702,66!

(81,164,369,85)
(13,462,147,79)
110,318,89

1 July 2014 (29,292,456,59)
Depreciation for the ye: (5,077,262,85)
Disposals —
31 December 2014

(unaudited’ (34,369,719,45)

Net book value

(6,127,014,05)

12,852,950,77

17,043,110,52

(45,500,913,7¢€)

64,024,613,7C
69,229,863,8C
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(7,583,337,57)  (935,213,90)

19,142,730,9¢ 3,642,624,32

20,235,961,72  3,400,027,13

(94,516,198,75)

318,042,618,1¢

324,191,058,9¢

30 June 201 218,379,698,34
31 December 2014
(unaudited 214,282,095,7¢
15 Investment in a subsidiary

This represents THE’s 51% interest in Vietnam Lgviloint Stock Company (“Vietham Living”), a compamyder common control. The
subsidiary’s purported business activity is to ¢arg and operate a nursing home on the parcelaf in Go Dua Ward, Thu Duc District, Ho
Chi Minh City which was originally being acquiregt BHE and then subsequently transferred to Viethasimg. The investment was
temporarily made through THE to facilitate the pn@ment of the necessary business licenses anihgahé establishment of a more
permanent ownership and operating structure asdes THE’s Management did not consolidate Vietihawing to THE’s accounts due to
such temporary arrangement. THE disposed saidestten 2 December 2014.

16 Long-term prepaid expenses



Opening balanc

Additions

Transferred to short term prepaid exper
Transferred from fixed asse

Disposal

Amortisation

Closing balanc:

The details of the long-term prepaid expenses afelws:

Repair and maintenan
Tools and supplie
Others

17 Other non-current assets

Long-term deposi

Other non-current assets represent:

31 December 201-
VND
(Unaudited)

30 June 201¢

VND

70,657,361,0%
31,464,121,7¢

(6,273,12)
(23,657,556,7¢)

45,267,811,0¢
35,213,334,11
(994,358,74)
51,346,816,57
(586,363,63)
(57,392,414,8()

78,457,652,8¢

72,854,824,51

31 December 201-

VND 30 June 201«
(Unaudited) VND
960,977,18 645,665,39

65,827,187,94
11,669,487,7€

60,992,915,81
11,216,243,3C

78,457,652,8¢

72,854,824,51

31 December 201-
VND
(Unaudited)

30 June 201¢
VND

436,506,703,94

436,548,703,94

* Rental deposits amounting to VND 426,198,118,94R){&e 2014:VND 426,198,118,942) (Note 33) placid Wwhien Huong Co., Ltd.
Said deposits covers various lease agreementsafimus school facilities and premises of BIS HCME¢g Note 7). Pursuant to the
amended lease agreement dated 31 December 20tédnthkdeposits shall be partially offset agarestal payments from 1

September 2018 until the balance is equivalentytea2s of the rental fees.

»  Deposit for implementing Business Cooperation Caoitr placed with the parties to the two BCCs iatieh to BIS HN and BVIS HN

amounting to VND 10,270,000,000.




18 Short- term borrowings and debts

31 December 201-

VND 31 December 201.
(Unaudited) VND
Loan from Standard Chartered Bank — 169,980,000,0(
Loan from VID Public Bank (b — 85,584,042,7¢
Loan from Eximbank (c — 64,754,607,44
Current portion of long term debts (Note : — 44,936,800,0C

— 365,255,450,2¢

(@)

(b)

()

The loan from Standard Chartered Bank represesti®i term credit facility with a credit limit of &D 5,000,000 and VND
63,480,000,000 granted to BIS HCMC. The loan be@rést at the rate of 1.5% per annum for USD |@ems7.0% per annum for
VND loans. This loan is secured by a mortgage pveperties known as Lot No. 910, map No. 1 An Pillage, Thao Dien Ward,
District 2, Ho Chi Minh City which are owned by Emi Huong Co Ltd, a related party.

On 14 October 2014, BIS HCMC paid back its outsitagdtban with Standard Chartered Bank — Taiwan amtiag to US$5,000,000
including accrued interest. On 20 October 2014, BEMC paid back its outstanding loan with Standahdirted Bank Vietham
amounting to VND63,480,000,000. All mortgages andrgntees in connection with these loans were texteil accordingly.

This short term credit facility has a credit linoit US$4,000,000 which can be withdrawn in both U8 VND, and intended to
finance the acquisitions of school equipment argh@ant the BIS HCMC's working capital. The loan bederest at the higher of
SIBOR (for respective tenor) plus 1.5% per annurfixed deposit rate (for respective tenor). Overdo®unts are subject to interes
1.5 times of the prevailing interest rate and ouerthterest is subject to additional overdue irgecharge of 5%. The loan is secure:
a mortgage over the properties known as An PhuripDa located at 225 Nguyen Van Huong Street, Thian W/ard, District 2, Ho
Chi Minh City which are owned by Thien Huong Co L&drelated party. During the year, the borrowimggND bear interest at the
rate of 10% per annum while the borrowings in USiartinterest at the rate of 3.5% per annum. Thetanding loan was fully paid in
2014 and on 12 December 2014, VID Public Bank cordd the cancelations of all credit facilities dBBHCMC and handed over the
original ownership documents kept by the bank aar#y for the credit facilities.

This also includes short term credit facility of ¥85,000,000,000 granted to THI to finance the wagkiapital requirements of BVIS
HN. The loan bears interest at 8% per annum. Tée i® secured by a mortgage over the 3-storey Gyhtanteen, library, basket
field, football field and other infrastructures¢inding the Land use right of 6,719.4 m2) located2b Nguyen Van Huong Street,
Thao Dien Ward, District 2, Ho Chi Minh City whielte owned by Thien Huong Co., Ltd. In November 2Qhd credit facility with
VID Public Bank was discharged including the moggaelated thereto.

This short term credit facility has a credit liroit VND20,000,000,000 granted to THI to finance warking capital requirements of
BIS HN. The loan bears interest at 7.8% per annitme.loan is secured by a mortgage over 10 apartniei@ai Gon View Residenct
located at 117 Nguyen Cuu Van Street, Ward 17, Biméinh District, Ho Chi Minh City owned by Hieu Ddoint Stock Company, a
related party under common control. As of 31 Decen®®14 the loan is fully paid and in January 2Qt8,credit facility was
cancelled and the corresponding mortgages on pexsaiets of the owners were released accordingly.
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This also includes short term credit facilitiesvD40,000,000,000 and VND20,000,000,000 grantefiH&. The loans bears interest
from 7.5% to 8% per annum. The loan is secured tmprgage over certain apartments units in SaigoarRew located at 117
Nguyen Cuu Van Street, Ward 17, Binh Thanh Disttiti Chi Minh City owned by Hieu Duc Joint Stockr@pany, a related party
under common control.

On 27 November 2014, THE and Eximbank signed tinégdation of the credit contract and the relatedtgage contract and pledge
contract.

On 25 December 2014, BIS HCMC signed a new loaaeaagent with Eximbank for working capital facilitypnaunting to VND110
billion. The loan is secured by certain assethefdwners. As at 31 December 2014, BIS HCMC hadirestn from this new facility.

The summary of the interest expense incurred felksvs:

Six months endec Six months endec
31 December 201 31 December 201.
Interest rate Interest expense: Interest rate Interest expense:
Bank % VND % VND
HSBC Bank (Vietnam) Lt- VND 7.00% -9.00% — 7.00%- 9.00% 1,391,366,16
Standard Chartered Ba- VND 7.00% - 9.50% 4,635,242,84 7.00%- 9.50% 3,842,950,95
Standard Chartered Ba- USD 3.75% 476,395,20 3.75% 1,907,467,20
VID Public Bank— VND 8.00% - 10.00% 460,268,43 8.00%-10.00% 2,370,539,95
VID Public Bank- USD 4.50% 1,014,847,38 4.50% 2,416,937,57
Eximbank— VND 7.80% - 8.00% 477,959,36 7.80%- 8.00% 1,835,075,34
7,064,713,24 13,764,337,1¢
19 Trade accounts payable
31 December 201-
VND 30 June 201«
(Unaudited) VND
Payable for management fees (Note — 7,010,823,50
Others 4,223,904,32 11,674,068,0€
4,223,904,32 18,684,891,5¢
20 Taxes and amounts payable to State Budget
31 December 201-
VND 30 June 201«
(Unaudited) VND

Value added tax 1,311,682,71 1,326,414,10
Corporate income ta 5,535,308,39 20,920,423,9¢
Personal income te 27,799,425,2¢ 17,039,280,7C
Others 726,718,54 38,852,24
35,373,134,9E 39,324,971,01
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21 Accrued expenses

Professional fe

13th month salar

Loan interes

Utilities

Taxes

Revenue sharing to counter parties in the BCCsq Ny
Others

22 Other payables

Unearned revenue

Dividend payable (Note 3!

Refundable security deposit (

Social, health and unemployment insura
Others

(*) This pertains to the current portion of the dsjps made by pupils and said deposits are supfodeeireturned to them when they leave the

31 December 201-

VND 30 June 201«
(Unaudited) VND

— 220,000,00
4,589,545,27 2,186,747,66
950,000,00 2,724,779,82
1,761,677,30 3,179,180,49
— 1,231,596,40
— 9,583,828,93
3,472,949,96 746,687,90

10,774,172,54

19,872,821,2z2

31 December 201-

VND 30 June 201«
(Unaudited) VND
546,970,570,94 —
26,000,000,0C —
10,034,846,74 7,651,021,58
390,366,78 705,073,55
2,772,353,83 3,425,703,59

586,168,138,2¢

11,781,798,7¢

school. The balance amounting to VND43,355,788(383June 2014: VND43,355,788,953) is presented uoither long-term liabilities.

23 Long-term borrowings and debts

Loan from VID Public Bank (a
Loan from Standard Chartered Bank

Less: Current portion of lo-term borrowings and debts (Note :

31 December 201-
VND
(Unaudited)

31 December 201.

VND

187,500,000,0C

34,616,760,0C
175,000,000,0C
(19,936,800,00)

187,500,000,0C

189,679,960,0C

(a) This long-term loan from VID Public Bank represeat®ng-term credit facility granted to BIS HCMCittvia credit limit of
US$5,000,000 to finance the lease of school fasliand rental deposits. The credit facility shallsubject to periodic/annual review
and all drawings are payable in twenty-three (2R)a¢ quarterly instalments starting on 31 August®@0he loan bear interest at the
higher of SIBOR (6 months) plus 2% per annum cedixleposit rate (6 months) plus 2% per annum. eeathounts are subject to
interest at 1.5 times of the prevailing interest @nd overdue interest is subject to additionardwe interest charge of 5%.

The loan is secured by a mortgage over the pragsektiown as An Phu 1 Campus located at 225 NgugenHiiong Street, Thao Dien
Ward, District 2, Ho Chi Minh City which are ownbg Thien Huong Co Ltd, a related party.
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On 12 December 2014, VID Public Bank confirmeddhacelations of all credit facilities of BIS HCM@d&handed over the original
ownership documents kept by the bank as securitthéocredit facilities.

(b) This pertains to THE's long-term loan from Stand@fthrtered Bank. The loan is for a period of 10ry@ad bore interest at rates
ranging from 9.0% to 9.5% per annum. The loan ¢sisel by the guarantee letter issued by BIS HCM@amn assets of the Owners
and certain assets of Thien Huong Co Ltd a relpsety/, which include the land use rights and asstéshed to those land use rights
where the An Phu 1 and An Phu 2 campuses of BIS BG@k& located.

On 15 December 2014, Standard Chartered Bank \fretmfirmed the termination of the banking facilitfy THE with the bank.
On 9 December 2014, THE signed a new loan agreewitmEximbank for VND188 billion. The loan is farterm of 120 months and

bears interest at 9% per annum. The loan is sedyredrtain properties owned by Hieu Duc Join St@oknpany. The loan was paid
back in March 2015.

24 Owners’ equity
Foreign currency

Paid-in capital Retained earnings translation difference Total

VND VND VND VND
1 July 201z 364,295,031,3¢ 130,210,162,97 7,341,448,72 501,846,643,0¢
Net profit — 198,732,604,61 — 198,732,604,61
Dividends = (217,993,127,6() o (217,993,127,60)
30 June 201 364,295,031,3¢ 110,949,639,97 7,341,448,72 482,586,120,0¢
1 July 2014 364,295,031,3¢ 110,949,639,97 7,341,448,72 482,586,120,0¢
Contributions 48,000,000,0C — — 48,000,000,0C
Net profit — 71,986,652,8C — 71,986,652,8C
Dividends — (245,185,606,20) — (245,185,606,20)
Transferred to carved out entity (Note (270,000,000,00) 15,234,097,4C (7,341,448,72) (262,107,351,32)
31 December 2014 (Unaudite 142,295,031,39 (47,015,216,02) — 95,279,815,36

Paid-in capital

31 December 201-

VND 31 December 201:
(Unaudited) VND
The British International School Company Limit 71,595,031,3¢ 23,595,031,3¢
Thien Huong Education Joint Stock Compi 50,000,000,0C 50,000,000,0C
Thien Huong Investment Company Limited (net off tritrution from The British
International School Company Limite 20,700,000,0C 290,700,000,0(
142,295,031,3¢ 364,295,031,3¢

As mentioned in Note Basis of preparation of the combined financial staénts the various entities included in the combinedficial
statements are owned by Mr. and Mrs. Nguyen Dut limd various entities which in turn are owned el lay Mr. and Mrs. Nguyen Duc
Hinh. Such underlying common beneficial ownershgsuhe basis for the preparation of the combingghttial statements. The legal
ownerships though are as presented below:
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The British International School Company Limited

In accordance with the Business Registration Geaté No. 411022000066 BVIS HCMC's charter cagitad been fully contributed by the
shareholders as follows:

Contribution as of

31 December 2014 Equivalent
Charter capital uUsD VND
USD % (Unaudited) (Unaudited)
BIS Ltd 3,316,82 a0 3,316,82. 64,516,522,0C
Thien Huong Company Limite 450,00( 10 450,00( 7,078,509,39
3,766,82 10C 3,766,882 71,595,031,3¢

On 5 November 2014, the People’s Committee of HoMGhh City approved and issued the amended investriicense of BIS HCMC. The
amended investment license include, among othezsntrease in its charter capital from US$1,500,@@uivalent to VND23,595,031,393) to
US$3,766,824 (equivalent to VND72,000,000,000)efiliHuong Co Ltd did not contribute to the increiaseharter capital and as a result its
interest went down to 10%.



Thien Huong Education Joint Stock Compar

In accordance with the Business Registration Geatéé No. 4103013677 THE's shares capital have hdgncontributed by the shareholders
as follows:

Contributed charter

capital as at
Registered 31 December 2014
charter capital (Unaudited)
VND % VND
Thien Huong Company Limite 45,000,000,0C a0 45,000,000,0C
Ms Ngo Thu Thuy 2,500,000,00 5 2,500,000,00
Mr Nguyen Duc Hink 2,500,000,00 5 2,500,000,00
10C 50,000,000,0C
Common shares Amount
Share VND
Authorised, issued and outstanding 5,000,000,00 50,000,000,0C

Thien Huong Investment Company Limited

In accordance with the Business Registration Geaté No. 011022002138, THIcharter capital has been fully contributed bysthareholder
as follows:

Paid up as of
31 December 2014
Charter capital VND

VND % (Unaudited)
Thien Huong Company Limite 1,320,000,00 2.5 1,320,000,00
Oasis Development Management Company Linm 19,380,000,0C 36.5 19,380,000,0C
The British International School Company Limit 32,300,000,0C 61 32,300,000,0C
53,000,000,0C 10C 53,000,000,0C

25 Dividends

During the 6 months period ending 31 December 2B14 HCMC declared dividends amounting to VND24%,886,208 out of which
VNDA48,000,000,000 was reinvested into the chareital and the rest was paid out to the sharehmlder
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By School
BIS HCMC
BVIS HCMC
BIS HN
BVIS HN

By services
Tuition fees
Registration fee
Language classe¢
Sale of uniforms
Others

27

Salaries and employee bene
Housing and other allowanc
Amortisation of lon- term prepaid expens

Depreciatior
Food and beverac
Supplies
Uniforms

Travel expense
Examination fee.

Revenue

Cost of services rendered

CPD and training fee

Others

28

Interest income from bank depos
Realised gain from foreign exchange differer

29

Interest expens

Realised loss from foreign exchange differer
Unrealised loss from foreign exchange differer

Income from financial activities

Expenses from financial activities
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Six months endec
31 December 201-
VND
(Unaudited)

Six months endec
31 December 201.
VND
(Unaudited)

310,733,770,0¢
77,580,494,2¢
81,888,343,52
51,597,415,5C

316,107,806,7¢
68,012,156,71
45,081,827,5C
28,434,752,27

521,800,023,3¢

457,636,543,2¢

480,635,295,0(C
30,838,003,74
4,451,234,87
501,069,94
5,374,419,81

414,455,492,0C
37,889,733,9¢
2,988,800,00
490,956,16
1,811,561,08

521,800,023,3¢

457,636,543,2¢

Six months endec
31 December 2014
VND
(Unaudited)

Six months endec
31 December 2013
VND
(Unaudited)

227,738,885,7¢
39,574,378,7€
23,978,822,77
12,128,652,4¢
8,528,654,13
7,777,008,30
4,372,609,62
3,604,386,70
1,664,457,92
696,175,18
8,018,235,67

180,927,780,8:
35,827,111,84
22,918,621,7¢€
11,594,505,82
7,501,562,82
7,139,986,91
5,305,973,30
3,459,133,69
284,646,24
279,972,65
4,639,546,93

338,082,267,3<

279,878,842,8¢

Six months endec
31 December 2014

Six months endec
31 December 2013

VND VND
(Unaudited) (Unaudited)
6,994,437,82 7,271,714,71
1,627,094,95 39,355,47
8,621,532,77 7,311,070,18

Six months endec
31 December 201-

Six months endec
31 December 201.

VND VND
(Unaudited) (Unaudited)
7,283,807,08 13,764,337,1¢
54,146,87 69,280,09
689,394,84 —
8,027,348,80 13,833,617,2¢
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General and administration expenses

Salaries and employee bene

Six months endec
31 December 201-
VND
(Unaudited)

Six months endec
31 December 201.
VND
(Unaudited)

41,787,741,62

32,976,644,9C

Rent 19,239,162,0C 19,214,377,5¢
Housing and other allowanc 8,821,096,06 8,301,677,36
Electricity and wate 3,568,966,89 2,781,764,97
Travel and transportatic 1,820,113,34 1,816,207,36
Depreciation and amortisati 1,806,427,65 1,537,183,89
Supplies 1,664,980,36 1,689,103,32
Meals 579,195,74 379,036,55
Security 584,100,96 499,760,00
Amortisation of pr-operating expenst 391,426,79 5,385,487,84
Fuel 130,033,45 169,518,98
Other outside service 4,978,067,22 6,034,686,69

Others 17,740,832,87 12,982,948,74
103,112,145,0C 93,768,398,24
31 Cost by elements
Six months endec Six months endec
31 December 201- 31 December 201.
VND VND
(Unaudited) (Unaudited)
Supplies 9,441,988,67 8,829,090,23

Salaries and employee bene
Depreciation and amortisati
Outside service cos

Other costt
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Corporate income tax

The British International School Company Limited

317,922,102,2z
13,935,080,12
77,161,459,3%
25,759,068,55

258,033,214,9¢
13,131,689,71
77,520,042,5¢
17,622,949,0C

444,219,698,91

375,136,986,4¢

BIS HCMC is liable to pay corporate income taxhat tate of 10% on taxable income from educatioealises and 25% on income arising
from other services. BIS HCMC is entitled to cogterincome tax exemption for a period of four yderm the first profitable year (which w
in 2003) and to a further 50% reduction for theuemg four years for taxable income from school fees

Thien Huong Education Joint Stock Company

THE is liable to pay corporate income tax at thte i 10% on taxable income from educational ses/&nd 25% on income arising from othe
services. THE is entitled to corporate income teeneption for a period of four years from the fipsofitable year and to a further 50%
reduction for the ensuing five years for taxableome from school fees .

Thien Huong Investment Company Limited

BIS HN is liable to pay corporate income tax atiiie of 10% on taxable income from educationalises and 25% on income arising from
other services. THE is entitled to corporate incaaxeexemption for a period of four years from tinst profitable year and to a further 50%

reduction for the ensuing five years for taxableome from school fees .
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BVIS HN is liable to pay corporate income tax a thte of 10% on taxable income from educationalices and 25% on income arising from

other services. THE is entitled to corporate incaaxeexemption for a period of four years from tinst profitable year and to a further 50%
reduction for the ensuing five years for taxableome from school fees .

In accordance with the Law 32/2013/QH13 issuedhieyNational Assembly of Vietham on 19 June 201Xtvis effective on 1 January 2014,

the standard corporate income tax rate has beeiceddo 22% and 20% from 2014 and 2016 respectively

Recognised in the statement of income:

The corporate income tax (“CIT") expense for tharnyjeas been calculated as follows:

Six months endec
31 December 2014

Six months endec
31 December 2013

Current Corporate income tax expen- Current income ta

Deferred corporate income t

Total estimated corporate income tax expenst

(Unaudited) (Unaudited)
6,733,416,98 9,307,775,04
6,733,416,98 9,307,775,04
6,733,416,98 9,307,775,04

(*) This amount represents the over declared acorded corporate income tax expense for the 6 nsqrehods ending 31 December 2014

2013 in BIS HCMC.

The calculation of current CIT expenses is sulijetihe review and approval of the local tax auttiesi

Reconciliation of effective tax rate:

Six months endec
31 December 201-

Six months endec
31 December 201.

VND VND
(Unaudited) (Unaudited)
Profit before ta> 78,720,069,7¢ 66,725,420,9¢
Tax at the GroU’s tax rate (10% 7,872,006,97 6,672,542,09
Effects of:
Deferred tax asset on tax losses unrecogr 715,674,36 2,659,876,44
Effects of income tax on exempted taxable prc (1,854,264,36) (36,690,14)
Effects of tax at standard tax rate (22%/2" — 12,046,64
6,733,416,98 9,307,775,04
BIS Group did not recognise deferred income tagesihe amount is considered immaterial.
28
33 Transactions with related parties
During the 6 months periods ending 31 December 2042013, the Group had transactions with relpteties as follows:
2014 2013
Related VND VND
Parties Relationship Transactions (Unaudited) (Unaudited)
Thien Huong Co., Ltd Under common School and apartment rental fees and uti
ownershig charged to BIS HCM( 27,004,195,73 26,695,541,7¢

Dividends 73,555,682,2C 65,398,127,62

Rental deposit made by BIS HCN 91,754,000,0C 5,500,000,00

Apartment rental for teachers charged to

BVIS HCMC 1,251,005,89 1,283,093,98

Sales of investment in subsidic 25,500,000,0C —

Bank guarantees to Standard Chartered

and VID Public Bank (Note 18 & Note 2 NA NA
BIS Ltd. Under common Dividends

ownershig

123,629,924,3¢

152,608,991,0(



Ms Ngo Thu Thuy

Hieu Duc Joint Stock
Company

Owner

Under common
ownershig

Capital contribution: 48,000,000,0C
Management fees charged to the Gr —

Loans repayments by BVIS HCM —

Bank guarantees to Eximbank (Note 18)
NA

As at 31 December 2014 and 30 June 2014, the foltphalances were outstanding with related parties:

Related parties

Relationship

31 December 201.
VND

Transactions (Unaudited)

4,625,483,97

12,850,000,0C

NA

30 June 201«
VND

Receivable!
Thien Huong Co., Ltd

Payables
Thien Huong Co., Ltd

BIS Ltd.

Under common
ownershig

Under common
ownershig

Under common
ownershig

Long term deposit (Note 17)
426,198,118,94
Advances for apartment rental —

426,198,118,9¢
4,188,701

426,198,118,94

426,202,307,6¢4

Payable for apartment rental for teachers
185,31:
Dividends payable (Note 2 26,000,000,0C

Management fee payable (Note 19)

7,010,823,50

26,000,185,31

7,010,823,50
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34 Remuneration of the Boards of Directors

During each of the six months periods, the Boafd3iectors received total remuneration as theofoH:

Salary

35 Fair value of financial instruments

Six months endec
31 December 2014

Six months endec
31 December 2013

VND VND
(Unaudited) (Unaudited)
704,880,00 692,185,00

As at 31 December 2014, the details of the carrgimgunts as well as the fair values of the Grsiipancial assets and liabilities are prese

below:

Financial assets

Financial assets carried at amortised ca

Cash and cash equivalel
Trade accounts receivable (n
Other receivable

Other lon¢- term receivable
Refundable long term deposits

Held to maturity investmel
Other shor-term investment

Financial liabilities

Short term financial liabilities carried at
amortised cost

Short term borrowings and debts (**

Trade accounts payat

Other liabilities

Long term financial liabilities carried ¢
amortised cost

Severance allowances(*

Other lon¢-term liabilities (**)

Long term borrowings and debts (**

(*) Fair value of long term deposits is determirtgddiscounting the associated future cash flowtkeexpected market deposit interest rate of

5% per annum.

31 December 201-

30 June 201«

Carrying value Fair value
VND VND Carrying value Fair value
(Unaudited) (Unaudited) VND VND

123,080,288,7z
1,305,501,54
8,781,799,94
2,947,983,05
10,270,000,0C

25,000,000,0C

4,223,904,32
85,344,900,0C

34,919,428,61
43,355,788,9¢
187,500,000,0(¢

123,080,288,7z
1,305,501,54
8,781,799,94
2,947,983,05
2,735,950,44

25,000,000,0C

4,223,904,32
85,344,900,0C

26,673,744,3%
31,261,671,2Z
187,500,000,0C

83,931,131,0¢
1,182,656,46
1,082,943,98
3,405,179,13
10,270,000,0C

12,000,000,0C

365,255,450,2:
18,684,891,5¢
71,153,621,27

26,022,189,0¢
43,355,788,9¢
189,679,960,0C

83,931,131,0¢
1,182,656,46
1,082,943,98
3,405,179,13
2,670,014,24

12,000,000,0C

365,255,450,2:
18,684,891,5¢
71,153,621,27

19,877,450,6€
31,261,671,2Z
189,679,960,0C

(**) Fair value of severance allowances and otbagtterm liabilities is determined by discountihg fassociated future cash flows at the
expected market lending interest rate of 8% peuann

(***) Borrowings from banks are at market intereates, therefore their carrying values approxintiagdr fair values.




The carrying values of other financial assets &allities are considered reasonable approximatfdheir fair values as at the balance sheet
date because of their short term nature or dueataaterial differences.

36 Risk management objectives and policies

The Company is exposed to various risks in relatofinancial instruments which were presented aie\35, including market risk, credit risk
and liquidity risk. While there is no official wtén risk management policies, the directors mdendb review and manage the risks on a
regular basis. Exposure to each kind of risk israanized below:

€) Market risk
Foreign exchange sensiti

Most of the Company’s transactions were carriedmmiietnamese dong. However, the Company had icesis Dollars and a huge amount of
bank loans denominated in US Dollars. As a rethudt fluctuation of foreign exchange rate would haggnificant impact on the Company’s
financial performance and position. Financial asset financial liabilities in US Dollars convertiedo VND using the commercial bank rat
the balance sheet date, are as follows:

31 December 201.

VND 30 June 201¢
(Unaudited) VND

Denominated in USD

Financial assel 30,735,751,2¢ 14,056,867,11
Financial liabilities (8,167,804,05) (34,117,862,05)
Short-term exposure 22,567,947,1¢ (20,060,994,93)
Financial assel — —
Financial liabilities — (14,679,960,00)
Long-term exposure — (14,679,960,00)

If assumes a +/-1 % change of the US-Dollar/VNDhexage rate for the year ended at 31 December Blldupe 2014: +/-1%), which have
been determined based on the average market itglatiexchange rates in the previous 12 monthstbging market volatility in exchange
rates, the sensitivity of the net result for tharyand equity in regards to the Company’s finanesslets and financial liabilities as followings:

If the VND had weakened against the US Dollar by(B%June 2014: 1%) then this would have had thewitng impact:

Six months endec

31 December 2014 Year ended
VND 30 June 201¢
(Unaudited) VND
Effect on net result for the year 194,943,72 (326,849,65)
Effect on equity 194,943,72 (326,849,65)

If the VND had strengthened against the US Dolfar(B0 June 2014: 1%), then this would have hacthel but opposite effect to the ama
shown above, on the basis that all other variatglesmin constant.

Interest rate sensitivit

Interest rate risk is the risk that the fair va{fear value interest rates risk ) or future casiwi (cash flow interest rates risks ) of a finahcia
instrument will fluctuate because of changes inkeginterest rates. Fair value interest ratesarsing from financial instruments carried fix
interest rates which are measured at fair value8lABecember 2014, the Company’s borrowings cagrfloating interest rates amounts to
VND187,500,000,000 regarding loans due to Eximbdie Company does not have any financial instrumtivat require measurement at fair
value. Therefore, changes in interest rate riskatdmpact the Company’s financial statements latien to fair value of the financial
instruments.
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The Company is however exposed to changes in siteate in relation to interest expenses from fil@atates borrowings. The following table
illustrates the sensitivity of the net result foetyear and equity to a reasonably possible chanigéerest rates of +/-1% for loans and +/-4%
for deposits with effect from the beginning of §ear. These changes are considered to be reasqudiple based on observation of current
market conditions. The calculations are based erCibmpany’s floating rate financial instrumentsdhetl each balance sheet date. All other
variables are held constant.

The following table illustrates the sensitivitytbe net result for the year and equity to a redslgraossible change in interest rates of +/-1%
and +/-4% for loan and deposit.

For the year ended 31 December 201

VND
(Unaudited)
Deposit Loans
+4% -4% +1% -1%
Effect on gair 900,000,00 (900,000,00) (1,687,500,00) 1,687,500,00
Effect on owne’s equity 900,000,00 (900,000,00)  (1,687,500,00)  1,687,500,00

(b) Credit risk

The majority of financial assets are cash, othertsterm investments and trade and other receigaddepresented at Note 33. Cash and cash
equivalents are strictly managed on account atddusanks with high prestige while trade receivallee secured by pupils’ school reports. As
such the management considers the credit riskas®mnably low.

31 December 201-

VND 30 June 201¢
(Unaudited) VND

Financial assets

Cash and cash equivalel 123,080,288,72 83,931,131,02

Other shor-term investment 25,000,000,0C 12,000,000,0C

Trade and other receivables 33,850,940,61 5,670,779,59
181,931,229,3¢ 101,601,910,6Z

(c) Liquidity risk

The Company manages its liquidity needs by canefathnitoring scheduled debt servicing , paymentdding-term financial liabilities as well
as cash-outflows due in day-to-day business. Palysoliedule is regularly reviewed by Directors tewer cash available for payment and
control risks on payment. As of 31 December 20td,Gompany is obligated to pay for debts on dudafollowing:

Current Non-current
Within 6 months 6 to 12 months 1to 5 years
VND VND VND
Long term borrowings and det — — 187,500,000,0(¢
Trade payable 4,223,904,32 — —
Severance allowan — — 34,919,428,61
Other financial liabilities 85,344,900,0C — 43,355,788,9¢
89,568,804,32 — 265,775,217,5€
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Comparative figures (30 June 2014)

Current Non-current
Within 6 months 6 to 12 months 1to 5 years
VND VND VND
Short term borrowings and del 200,965,045,7¢ 164,290,404,4¢ —
Long term borrowings and det — — 189,679,960,0(C
Trade payable 18,684,891,5¢ — —
Severance allowanc — — 26,022,189,0¢
Other financial liabilities 71,153,621,27 — 43,355,788,9E
290,803,558,61 164,290,404,4¢ 259,057,938,0¢
37 Commitment

As at 30 June 2014, the BIS Group was committe@ulehse agreements for leasehold properties arthagnts for foreigner teachers in the
following amounts:

31 December 201-
VND 30 June 201«



(Unaudited) VND

Within the next yea 23,248,710,0C 46,497,420,0C
Within two to five year: 152,719,085,0C 152,719,085,0C
Over five year: 361,144,300,0C 361,144,300,0C
537,112,095,0C 560,360,805,0C
38 Subsequent Events
General:

Effective 1 January 2015 the respective entitighiwithe combined financial statements came undermanagement and operational control
by Nord Anglia Education Inc. a global operatoiPoémium International Schools and listed on the Newrk Stock Exchange. Following this
on 2 March 2015, the respective legal shareholderiggal owners of the various companies includetie combined financial statements
approved a resolution to amend the charter of eantpanies and various other resolutions for thigmasions of Members of the Board of
Management and the Board of Directors, appointraEMembers of the Board of Management and the Bo&mirectors, appointment of
legal representative, and appointment of bank sigiees.

The British International School Company Limited (8 HCMC)

a. On 9 February 2015, HSBC confirmed the terminatibthe general credit facility and the releasehef telated pledge representing
certain cash deposits.

b. On 25 February 2015, the Board of Management of HBTBIC approved a resolution to acquire 90% of thesanding shares of Thien
Huong Education Joint Stock Company from the odf@ishareholders.

¢c. On 2 March 2015, BIS HCMC signed a shareholder bigneement with NAE HK Holdings Limited for a totakdit facility of US$12
million. Each drawdown shall be for a period ofrh@nths and shall bear interest at 5.25% per anBUIB"HCMC had drawn the total
amount of US$7 million and US$500 thousand on 2tdM&015 and 21 April 2015 respectively from thig sacility.

d. On 20 April 2015, the People’s Committee of Ho ®tinh City issued the amended investment licend8ISfHCMC which included,
among others, the change of representative of BiSahd the change of the Legal Representative am&Kal Director of BIS HCMC.
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Thien Huong Education Joint Stock Company (THE)
a. On9 February 2015, HSBC confirmed terminationhef general credit facility and the release of tiated pledged cash deposits.

b.  On 29 January 2015, THE signed a new revolvingitfadility of VND31 hillion for the payment of thiand use right where the school
campus is located. The loan was paid in full in 84e2015.

c. On 20 January 2015, the People’s Committee of HG84CGed the land use rights to THE where the sctamwipus is located. The land
use right fee was paid on 9 February based ondbisidn of the Ho Chi Minh City tax office.

d. On 26 February 2015, BIS HCMC acquired 90% of thistanding shares of THE from the original shardéid at par value.

e. In March 2015, the buildings and structures, arddind use rights were transferred to Thien Huood @ for a total consideration of
VND 200,879,000,000 plus VAT of VND20,087,900,0@0 the buildings and structures and VND 31,615,000 for the land use rights.

f. On 2 March 2015, THE signed a lease agreementmasded, with Thien Huong Co Ltd for the lease eftinildings and structures
where the school is located for a period of 25 gelsionthly rental from commencement date to theadrthancial year 2106/2017 is
VND1,323,958,600. From the financial year immediafellowing financial year 2016 until the end d¢fet lease term, the rent shall be
determined as follows:

i. If the audited revenue in that financial year ssléhan or equivalent to VND214,580,000,000, n¢ farthat financial year shall be
payable;

ii. If the audited revenue in that financial year exise¥ND214,580,000,000 but is less than or equitdtelyND321,870,000,000, the
rent for that financial year shall be an amountadda six percent (6%) of the audited revenue at fmancial year.

iii. If the audited revenue in that financial year exiseéND321,870,000,000 but is less than or equivateiND429,160,000,000, the
rent for that financial year shall be an amountaddai six percent (8%) of the audited revenue at fancial year.

iv. If the audited revenue in that financial year exise¥ND429,160,000,000, the rent for that finangiédr shall be an amount equal to
six percent (10%) of the audited revenue in theritial year.

g. On 2 March 2015, in a shareholders general medtiegshareholders approved various resolutionsnend the charter of THE,
resignation of Members of the Board of Managemeudttae Board of Directors, appointment of Membédrthe Board of Management
and the Board of Directors, appointment of legplesentative, and appointment of bank signatories.

Thien Huong Investment Company Limited (THI)

In January 2015, the credit facilities with Eximkamere liquidated and the corresponding mortgageseotain assets of the owners were
released accordingly.
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Project Management Offic¢British International School — Hanoi” (BIS HN)

On 9 February 2015, HSBC confirmed the terminatibthe general credit facility and the releasehef telated pledge representing cel
cash deposits.

39 Approval of the combined financial statement

The combined financial statements were approvets$uance by the members of the Boards of Directbiise combined entities on 22
May 2015.

/s| GraemeRobert Halde /s| George Rosal¢

GraemeRobert Halde George Rosale

Director Chief Financial Office
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Report of Independent Certified Public Accountants

on the combined financial statements of The Britistinternational School Company Limited, Thien HuongEducation Joint Stock
Company and Thien Huong Investment Company Limitedor the year ended 30 June 2014

To: The Boards of Directors
British International School Company Limited
Thien Huong Education Joint Stock Company and
Thien Huong Investment Company Limited

We have audited the accompanying combined finastaéments of The British International School @any Limited, Thien Huong
Education Joint Stock Company and Thien Huong ltmeeat Company Limited (hereafter collectively reéer as “the BIS Group”), which
comprise the combined balance sheet as of 30 Julie and the related combined statement of incardecash flows for the year then ended,
and the related notes to the combined financi&stants .

Boards of Management'’s joint responsibility for thecombined financial statements

The Boards of Management are responsible for thpgration and fair presentation of these combimah€ial statements in accordance with
Vietnamese Accounting Standards and System anohapliance with the relevant requirements on prejmarand presentation of the financial
statements ; this includes the design, implemeantatind maintenance of internal control relevarhéopreparation and fair presentation of the
combined financial statements that are free frortenied misstatement, whether due to fraud or error.

Auditors’ responsibility

Our responsibility is to express an opinion on ¢heembined financial statements based on our aMigsconducted our audits in accordance
with auditing standards generally accepted in thadd States of America. Those standards requireviie plan and perform the audit to obtain
reasonable assurance about whether the combireattfal statements are free from material misstatéme

An audit involves performing procedures to obtaidibevidence about the amounts and disclosurteeicombined financial statements. The
procedures selected depend on the auditor’s judgrmeiuding the assessment of the risks of mdteriastatement of the combined financial
statements, whether due to fraud or error. In ntakinse risk assessments, the auditor considerhaitcontrol relevant to the entity’s
preparation and fair presentation of the combimegicial statements in order to design audit prooesithat are appropriate in the
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the entitgteiinal control. Accordingly, we express no
such opinion. An audit also includes evaluatingappropriateness of accounting policies used amdeasonableness of significant accounting
estimates made by management, as well as evaluh@mgyerall presentation of the combined finansiatements.
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We believe that the audit evidence we have obtamedfficient and appropriate to provide a basisour audit opinion .

Opinion

In our opinion, the combined financial statemepfenred to above present fairly, in all materia@ects, the financial position of the BIS Gr.
as of 30 June 2014, and the result of its operat@on its cash flows for the year then ended ioraeace with Viethamese Accounting
Standards and System and relevant requirementsepanation and presentation of the financial statgmin the Socialist Republic of

Vietnam.

Other matters

The accompanying combined financial statementh®BIS Group as at and for the year ended 30 J0b@ ®ere not audited, reviewed, or
compiled by us, and accordingly, we do not expegsspinion or any other form of assurance on them.

As mentioned in Note 3 — Accounting Framework, ¢benbined interim financial statements have beepagresl in accordance with the
Vietnamese Accounting Standards, the Vietnameseuxding System which vary in certain significardpect from U.S. generally accepted

accounting principles.

GRANT THORNTON (VIETNAM) LIMITED
/sl Alan Villasanta Dy

Alan Villasanta Dy

Auditor’'s CertificateNo 222¢-2014-06¢-1
Audit Partner and Deputy General Direc

Ho Chi Minh City, Vietham

22 May 2015
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Combined balance sheet
30 June 201z
30 June 201¢ VND
Notes Code VND (Unaudited)
ASSETS
Current assets 10C 423,822,078,7¢ 432,408,425,87
Cash 11C 83,931,131,03 73,077,632,87
Cash 8 111 45,931,131,03 38,577,632,87
Cash equivalent 8 112 38,000,000,0C 34,500,000,0C
Short term investments 12C 12,000,000,0C 52,000,000,0C
Other shor-term investment 9 12¢ 12,000,000,0C 52,000,000,0C
Accounts receivable 13C 24,872,934,3¢€ 29,908,440,0E
Trade accounts receivak 131 1,240,628,46 654,207,29
Prepayments to supplie 10 132 22,607,333,9C 21,729,812,27
Other receivable 13E 1,082,943,98 7,524,420,48
Provision for short term doubtful det 13¢ (57,972,00) —
Inventories 14C 5,745,368,03 263,068,57
Inventories 141 5,745,368,03 263,068,57
Other current assets 15C 297,272,645,34 277,159,284,3¢
Short term prepaid expens 151 7,616,425,17 4,722,872,56
Value added tax to be reclaim 152 1,464,746,29 1,420,710,08
Taxes and amounts receivable from the State Bt 154 113,369,18 236,876,42
Other current asse 11 15€ 288,078,104,6¢ 270,778,825,3C

The accompanying notes are an integral part of thesstatements
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30 June 2013

30 June 201¢ VND
Notes Code VND (Unaudited)

Non-current assets 20C 865,480,223,72 831,384,228,7¢
Long term receivables 21C 3,405,179,13 4,491,618,52
Other lon¢- term receivable 21¢ 3,405,179,13 4,491,618,52
Fixed asset: 22C 326,333,631,3¢ 436,848,680,24
Tangible fixed asse 12 221 318,042,618,14 357,049,040,5¢
- Historical cost 224 399,206,988,00 440,274,594,27
- Accumulated depreciatic 225 (81,164,369,85) (83,225,553,71)
Intangible fixed asse 227 4,997,081,78 4,637,767,90
- Historical cost 228 8,674,609,76! 7,552,145,60!
- Accumulated amortisatic 229 (3,677,527,97) (2,914,377,70:)
Construction in progres 13 23C 3,293,931,43 75,161,871,77
Long- term investments 25C 25,500,000,0C —
Investment in subsidiar 14 251 25,500,000,0C —
Other non-current assets 26C 510,241,413,21 390,043,929,9¢
Long term prepaid expens 15 261 72,854,824,51 45,267,811,0%
Deferred tax asse 262 837,884,75 —
Other nor-current asset 16 26€ 436,548,703,94 344,776,118,94

27C 1,289,302,302,4¢ 1,263,792,654,6:

The accompanying notes are an integral part of thesstatements
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30 June 2013

30 June 201¢ VND
Notes Code VND (Unaudited)
RESOURCES
Liabilities 30C 806,716,182,3¢ 761,946,011,54
Current liabilities 31C 547,658,244,3¢ 427,035,005,62
Short term borrowings and del 17 311 365,255,450,2: 267,422,285,21
Trade accounts payak 18 31z 18,684,891,5¢ 14,503,676,8¢
Advances from custome 318 92,564,281,2¢ 91,506,675,94
Taxes and amounts payable to the State Bt 19 314 39,324,971,01 22,211,003,8%
Payables to employe: 31¢ 174,030,29 78,228,47
Accrued expenses payal 20 31¢€ 19,872,821,22 9,765,435,84
Payable to related parti 32 317 — 13,991,01
Other payable 21 31¢ 11,781,798,73 21,533,708,32
Long- term liabilities 33C 259,057,938,0¢ 334,911,005,91
Other lon¢-term liabilities 21 33: 43,355,788,9¢ 26,348,821,2C
Long- term borrowings and dek 22 334 189,679,960,0(C 290,551,476,0C
Provision for severance allowan 33€ 26,022,189,0¢ 18,010,708,71
Owners’ equity
Capital sources and funds 41C 482,586,120,0¢ 501,846,643,0¢
Paic-in capital 23 411 364,295,031,3¢ 364,295,031,3¢
Foreign currency translation differenc 23 41€ 7,341,448,72 7,341,448,72
Retained earning 23 42C 110,949,639,91 130,210,162,97
44C 1,289,302,302,4¢ 1,263,792,654,6:
22 May 2015
/s/ Graeme Robert Halds /s/ George Rosale
Graeme Robert Hald: George Rosale
Director Chief Financial Office
The accompanying notes are an integral part of thesstatements
40
Combined statement of income
Year ended
Year ended 30 June 201z
30 June 201¢ VND
Notes Code VND (Unaudited)
Gross sale 25 01 1,046,692,040,9: 866,489,849,52
Less sale deduction 02 (272,72 (218,366,00)
Net sales 10 1,046,691,768,21 866,271,483,52
Cost of sale: 26,30 11 (584,802,979,59) (461,446,089,24)
Gross profi 20 461,888,788,6€ 404,825,394,27
Income from financial activitie 27 21 10,609,028,2¢ 16,736,756,82
Expenses from financial activitit 28 22 (32,318,758,37) (20,546,047,37)
Including: interest expens 23 (30,657,590,15) (18,999,317,69)
Selling expense 30 24 (5,527,155,58) (8,374,022,53)
General and administrative expen 29,30 25 (194,589,421,1¢) (169,240,279,67)
Operating profi 30 240,062,481,81 223,401,801,5z
Other income 31 107,164,10 1,155,451,35
Other expense 32 (10,891,453,8¢) (429,849,77)
Other (loss)/ profi 40 (10,784,289,79) 725,601,58
Profit before tay 50 229,278,192,0z 224,127,403,1C
Corporate income ta 31 51 (31,383,472,1€) (25,600,472,02)
Deferred corporate income t 31 52 837,884,75 —
Net profit 60 198,732,604,61 198,526,931,0¢
22 May 2015

/s/ Graeme Robert Hald

/s| George Rosal¢




Graeme Robert Hald: George Rosale
Director Chief Financial Office

The accompanying notes are an integral part of thesstatements
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Combined statement of cash flows

Cash flows from operating activities

Profit before tay

Adjustments for

Depreciation and amortisati

Changes in provisior

Unrealised loss from foreign exchange differer
Loss/ (gain) from disposal of fixed ass

Interest expense

Interest incom

Operating profit before adjustments to working captal
Changes in accounts receiva

Changes in inventor

Changes in accounts paya

Changes in prepaid expen:

Interest paic

Corporate income tax pa

Other cash inflows from operating activiti
Other cash outflows from operating activit
Cash generated from operating activities

The accompanying notes are an integral part of thesstatements

Year ended
Year ended 30 June 201:
30 June 201¢ VND
Code VND (Unaudited)

01

02
03
04
05
06
07
08
09
10
11
12
13
14
15
16
20

42

229,278,192,0z

25,365,635,27
57,972,00
1,576,307,45
9,771,998,63
30,657,590,1E
(10,540,502,57)

224,127,403,1(C

27,986,094, 2¢
(526,644,80)
436,174,33
(5,782,597,88)
18,999,317,6¢
(10,637,816,42)

286,167,192,9¢
(9,496,143,63)
(5,482,299,46)
39,897,443,33
20,499,997,23
(38,424,590,92)
(26,184,315,87)
9,447,010,24
(633,506,29)

254,601,930,31
(7,833,588,31)
(263,068,57)
25,595,196,77
(1,717,761,12)
(49,634,375,54)
(22,625,506, 1¢)
25,450,339, 75
(1,311,232,02)

275,790,787,5¢

222,261,935,0¢




Combined statement of cash flows (Continued)

Year ended
Year ended 30 June 201z
30 June 201¢ VND
Code VND (Unaudited)
Cash flows from investing activities
Acquisitions of fixed asse 21 (38,465,648,33) (73,447,263,65)
Proceeds from disposal of fixed ass 22 62,862,500,0C 117,600,00
Purchases of shterm investment 23 (25,500,000,0C) (52,000,000,00)
Proceeds from disposal of sk-term investment 24 40,000,000,0C —
Purchase of lor-term investment 26 — (1,500,000,00)
Interest receive 27 10,540,502,57 16,396,189,3C
Rental deposit 29 (91,754,000,00) (5,500,000,00)
Net cash outflows from investing activities 30 (42,316,645,7€) (115,933,474,3%)
Cash flows from financing activities

Capital contribution: 31 — 15,000,000,0C
Loan proceed 33 385,529,115,7¢ 283,584,381,8¢
Debt repayment 34 (390,142,640,81) (214,689,036,3¢)
Dividends paic 36 (218,007,118,67) (185,005,996,1¢)
Net cash outflows from financing activities 40 (222,620,643,6¢€) (101,110,650,64)
Net increase in cast 50 10,853,498,1% 5,217,810,06
Cash and cash equivalents at beginning of the ye 60 73,077,632,87 67,643,674,3€
Effects of changes in foreign exchange ri 61 — 216,148,44
Cash and cash equivalents at end of the ye 70 83,931,131,08 73,077,632,87

22 May 2015

/s| Graeme Robert Hald /s/ George Rosal¢

Graeme Robert Hald: George Rosale
Director Chief Financial Office

The accompanying notes are an integral part of thesstatements
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Notes to the combined financial statements

1 Nature of operations of the companies
The British International School Company Limited
The British International School Company Limite@®(S HCMC”) formerly known as British Internation&chool, was established in the
Socialist Republic of Vietham on 7 November 200k d@int venture between BIS Ltd., a company inooaped in the British Virgin Islands,
and Thien Huong Company Ltd., for a period of 2@rgeursuant to Investment Licence No. 2231/GReidy the Ministry of Planning and
Investment.
BIS HCMC changed its name to The British InternadioSchool Company Limited and increased its chaapital to US$1,500,000 and
extended the period of operations to 50 yearséoraance with the new Investment Licence No. 41002266 dated 14 May 2007 issued by
the People’'s Committee of Ho Chi Minh City.
The principal activities of BIS HCMC are to providducational services at kindergarten, primarypsdary and high school levels to foreign
and overseas Vietnamese children; to provide piloicational services at kindergarten, primary, seéary and high school levels to
Vietnamese children and to provide Management Abingwservice for education from foundation to higghool level.
As at 30 June 2014, BIS HCMC operates 3 campusids i@hi Minh City as follows:
e An Phu 1 Campus - Fundino and Primary: locatec?&tMguyen Van Huong Street, Thao Dien Ward, Disfijc
* An Phu 2 Campus - Secondary: located at 246 Ng\MgenHuong Street, Thao Dien Ward, District 2; and,
*  Tu Xuong Campus - Primary: located at No. 43-45XTiong Street, Ward 7, District 3.

As at 30 June 2014, the BIS HCMC had 500 employirekiding 16 managers (30 June 2013: 479 employeelsiding 16 managers



Thien Huong Education Joint Stock Company

Thien Huong Education Joint Stock Company (“THE§snestablished as a joint stock company pursudismess Registration Certificate
No. 4103013677 dated 15 June 2009 and other ameedficates thereafter with the latest one da&td\ugust 2013 granted by t

Department of Planning and Investment of Ho ChiiM@ity.

THE's head office and the campus are located at#al6 Street 1, Binh Hung Ward, Binh Chanh Dist#to Chi Minh City, Vietham.
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In accordance with the business registration éeati#, THE's principal activities are to provideuedtion and services related to education.
As at 30 June 2014, THE had 168 employees (30 2008 146).
Thien Huong Investment Company Limited

Thien Huong Investment Company Limited (“THI"), foerly known as Thien Huong Investment Joint StooknPany, was established on 08
August 2008 pursuant to Investment Certificate 0id.032000098 issued by the People’s Committee abHaity for a period of 50 years. It
was converted into a limited liability company pumst to Investment Certificate No. 011022002138d&0 October 2013 issued by the
People’s Committee of Hanoi City.

The THI's head office is located at Area A, Tay Mmfessional and Vocational Training School Compleay Mo Ward, NamTu Liem
District, Hanoi City.

In accordance with the business registration deatié, the THI's principal activities include theopision of: education services (Kindergarten,
Primary, Secondary and High school); bilingual edion on a pilot basis for students in kindergarggimary, secondary and high school;
providing teachers, students and parents with ses\such as entertainment, sports, commercialesniroviding parents with house leasing
services and catering services within the Inteomati Educatown complex.

As at 30 June 2014, THI had 7 employees (30 Juhd:Zemployees).

Project Management Office “British International School — Hanoi”

Project Management Office “British Internationah®ol — Hanoi” (“BIS HN"), formerly known as the Hezt Management Office “British
Vietnamese International School- Hanoi”, is a BassiCooperation Contract between Sai Dong UrbaelBpment & Investment Joint Stock
Company and Thien Huong Investment Company Limp@cuant to Investment Certificate No. 01124001d&@d 22 March 2012 issued by
the People’'s Committee of Hanoi City and other aseencertificates thereafter with the latest onedidtl March 2014 issued by the People’s
Committee of Hanoi City.

BIS HN's project office and campus are locatedattHi3 — H4 Urban Ecology Vincom Village, Long Bi@®istrict, Hanoi City.

In accordance with the investment certificate,ghiacipal activities of BIS HN include the provisi@f: education services for kindergarten,
primary, secondary and high school for childrefioogéigners, overseas Vietnamese living in Vietnam "ietnamese students; bilingual
education (English — Vietnamese according to theiauium and diplomas of the Ministry of Educatiohthe United Kingdom); providing
teachers, students and parents with boarding saréic students, sports, food services, schoolimifgrm, books and learning tools.

As at 30 June 2014, BIS HN had 155 employees.

Project Management Office “British Vietnamese Inteinational School — Royal City Campus”

Project Management Office “British Vietnamese Intgional School — Royal City Campus” (“BVIS HN”) &Business Cooperation Contract
between Royal City Real Estate Development & Inwestt Joint Stock Company and Thien Huong Investr@empany Limited pursuant to
Investment Certificate No. 01124001890 dated 6 Nther 2012 issued by the People’s Committee of HEitgi
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BVIS HN’s project office and campus are located2fNguyen Trai Street, Thuong Dinh Ward, Thanh XDastrict, Hanoi City.

In accordance with the investment certificate,ghiacipal activities of BVIS HN include the provisi of: education services for kindergarten,
primary, secondary and high school for childremoogigners, overseas Vietnamese living in Vietnan ¥ietnamese students; bilingual
education (English — Vietnamese according to theiauium and diplomas of the Ministry of Educatiohthe United Kingdom); providing
teachers, students and parents with boarding sarfie students, sports, food services, schoolimigrm, books and learning tools.

As at 30 June 2014, BVIS HN had 104 employees.

Revenue sharing

According to the BIS HNS business license, Sai Dong Urban Developmentv&siment Joint Stock Company is entitled to a 15%esof BIS
HN’s revenue commencing from 1 July 2013.

According to the BVIS HN'’s business license, Rogil Real Estate Development & Investment Joinckt@ompany is entitled to a 15%
share of the BCC’s revenue commencing from 1 JO42

BIS HN and BVIS HN accounts for their respectivearue and expenses in operating the schools. &mitaty reporting purposes, the
revenues and expenses are consolidated with tloeiatscof THI.

Revenue sharing to Sai Dong Urban Development &$tment Joint Stock Company and Royal City ReatEdbevelopment & Investment
Joint Stock Company is deducted directly from rexeeaf BIS HN and BVIS HN.

Financial position accounts
BIS HN and BVIS HN own their respective assets alhtheir respective liabilities are payable by suhools. For statutory reporting purposes
the assets and liabilities of BIS HN and BVIS H aonsolidated into the accounts of THI. The respea@accounts and balances of BIS HN
and BVIS HN are included in the accompanying corabifinancial statements.

2 Fiscal year and currency
Fiscal year
The BIS Group’s fiscal year starts on 01 July andseon 30 June of the following year.
Currency and foreign exchange
The combined financial statements are preparedaingmese Dong (“VND”).

3 Accounting framework
The combined financial statements have been preépa@ccordance with the Vietnamese Accounting @&edfs, the Vietnamese Accounting
System, and relevant statutory requirements ofimstry of Finance (“VAS”), which may differ in sne material respects from the generally
accepted accounting principles and standards afdbatry of the reader.
Although there is no specific guidance under VAghwespect to combination of financial statemenitsntities under common control or
which do not form a Group relationship, the BoastiBirectors considered VAS’s conceptual framewankl use their own judgment in the
development of accounting policies with respedhtpresentation of the combined financial statémehthe BIS Group as described in Note

4,
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4 Basis of preparation of the combined financial staments
Basis of preparation of the combined financial staments

The purpose of the preparation of the combinedfifa statements comprising the accounts of ThésBrinternational School Company
Limited, Thien Huong Education Joint Stock Compariyien Huong Investment Company Limited is due thvange in management and
control from 1 January 2015, which led to the cleimglegal ownership on 2 March 2015. For purpadesatutory filings of the ultimate
parent company after the change in ownership, tvasea need to carve out the accounts of the \@baginesses affected by the change in
ownership which are principally those entities @pieg certain educational institutions. All the etltompanies under the common control of
the Owners were excluded in the combined finaratetements and all transactions and balances kgtetother entities are disclosed in the
combined financial statements as transactions eltited parties. The entities included in the carabifinancial statements are owned by
various entities representing the various indilesteficial ownerships of Mr. and Mrs. Nguyen Duali{the “Owners”). For purposes of
determining common control, all the various indireeneficial ownerships of the Owners in the corabientities were taken as a whole and
were made as the basis of their full ownershiphefentities included in the combined financiatesteents. Therefore certain entities with di
or indirect ownerships in the entities includedhia combined financial statements are referred tekated parties in the combined financial
statements instead of shareholders’.

The combined financial statements have been préfmreombining the financial statements of TheiBmitnternational School Company
Limited, Thien Huong Education Joint Stock Compartyien Huong Investment Company Limited. Thien Hydmvestment Company
Limited is the partner to the BCC contracts thagrapes BIS HN and BVIS HN and the accounts of foeemnentioned BCC's are included in
the combined financial statements through the gicluof Thien Huong Investment Company LimitedtHa combined financial statements all
assets and liabilities, equity accounts and reveand expenses were combined and all inter-comjpangactions and balances were
eliminated.

5 Accounting policies
5.1 Foreign exchange

The Group’s reporting currency is the VND. Trangats arising in currencies other than the reportiagency are translated at the prevailing
exchange rates at transaction dates. Monetarysamsétiabilities denominated in currencies othantthe reporting currency are translated at
the prevailing exchange rates at the balance staet Translation gains and losses and expensgmgelo foreign exchange transactions
arising thereafter are recorded in the statemeimoafme.

During the construction stage of fixed assets,ifgrexchange differences arising from the settléréforeign currency monetary items used
in the construction of said asset are recordeavimen’s equity. When the construction work is congdieand the fixed assets are ready for its
intended use, the foreign exchange differencemgrauring the construction phase are reclasstbets proper account in the balance shee
amortised or recognised in the statement of operatbver a maximum period of five years.

5.2 Estimates

The preparation of combined financial statementinformity with Viethamese Accounting Standardgtiamese Accounting System and
prevailing accounting regulations in Vietnam regaimanagement to make estimates and assumptidresfet the reported amounts of ass
liabilities and disclosures of contingent assetslabilities at the date of the combined finangtdtements and the reported amounts of
revenues and expenses during the reporting pekitdal results could differ from those estimates.
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5.3 Cash and cash equivalents

Cash and cash equivalents include cash at bankasidon hand as well as short term highly liquictgiments such as money market
instruments and bank deposits with original magugtms of not more than three months .

5.4 Other short term investments
Pertain to other short term bank deposits withinalgmaturity terms of more than three months .
5.5 Accounts receivable

Accounts receivable are carried at invoice valss Eprovision for doubtful debts at an amount tbfi¢cts the extent to which it is estimated
that the accounts will not be collected in full.

5.6 Short term prepaid expense

Short term prepaid expenses represent pre-payrperitsning to prepaid expenses for periods less tin@ year. These expenses are amortise
on a straight line basis over the prepayment term.

5.7 Inventories

Inventories are accounted for using the perpetwthod. Cost is accounted for under the weightedagyeebasis and valued at the lower of cos
and net realizable value. Cost of inventory is cosga of purchase costs and related costs. Netab#divalue comprises the estimated sales
proceeds less estimated selling expenses. A poovisr decline in inventory value is recorded whewst exceeds net realizable value.

5.8 Tangible fixed assets

Tangible fixed assets are stated at cost less adated depreciation. When assets are sold or detineir cost and accumulated depreciation
are eliminated from the accounts and any gains® tesulting from their disposal is included in $tetement of income.

Cost

The initial cost of a tangible fixed asset compsige purchase price, including import duties aod+efundable purchase taxes and any dire
attributable costs of bringing the asset to itskirag condition and location for its intended usg&pé&nditures incurred after the tangible fixed
assets have been put into operation, such as sepairmaintenance and overhaul costs, are norotahged to the statement of income in the
period the costs are incurred. In situations witezan be clearly demonstrated that the expendithese resulted in an increase in the future
economic benefits expected to be obtained fronusieeof a tangible fixed asset beyond its originatigessed standard of performance, the
expenditures are capitalised as an additionalafdsingible fixed asset.

Depreciation

Depreciation is computed on a straight-line bagex the estimated useful lives of items of tangfiXed assets. The estimated useful lives are
as follows:

Buildings and structure 08- 50 years
Leasehold improvemen 10 years

Machinery and equipme 08- 10 years
Motor vehicle 08- 10 years
Office and other equipme 03-10 years
Others 04-10 years
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The useful life and depreciation method are reviéperiodically to ensure that the method and pesiodepreciation are consistent with the
expected pattern of economic benefits from itemmogjible fixed assets.

5.9 Intangible fixed assets

Intangible fixed assets are initially recognisedadt. The cost of intangible fixed asset is thaltamount of expense incurred by the BIS Gi
to acquire an asset at the time the asset is emesideady its intended use.

Computer software

The cost of computer software, which is not angraépart of the related hardware, is amortised straight-line basis over the estimated
useful lives of the assets which is estimated twitlein 2-10 years.

5.10 Long-term investments

Investment in subsidiaries

Subsidiaries are all entities (including speciaipmse entities) over which the Group has the pdaweontrol the financial and operating
policies. The existence and effect of potentialngtights that are currently exercisable or cotilskr are considered when assessing whether

the Group controls another entity.

In the Group’s combined balance sheet, subsidiaregarried at cost and are excluded from corestitid when there is evidence that the
subsidiary is acquired with the intention to dispo$ it within twelve months and that managemeraicisvely seeking a buyer.

The results of the subsidiaries are accountedyfdh® Group on the basis of dividends receivedrandivable at the balance sheet date.
5.11 Long- term prepaid expense
Repair and maintenance

Repair and maintenance expenses represent theofestsir of campuses which do not satisfy theimements for capitalization as fixed
assets and these are amortised over periods d3 2dars.

Tools and supplies

Tools and supplies represent tools and suppliegputise which are amortised over period of 2 y@&rs.

5.12 Financial instruments — presentation and disclosurg

On 6 November 2009, the Ministry of Finance issGadular 210/2009/TT-BTC providing guidance on #pplication of International
Financial Reporting Standards (“IFRS”) on the pn¢gton and disclosure of financial instrumentsitGlar 210”) which is effective for the
financial years beginning on or after 1 Januaryl201

As Circular 210 only requires the presentation disdlosure of financial instruments in accordand@h WRS, recognition and measurement of
these assets and liabilities on the BIS Group’shined financial statements are still in accordanitk Viethamese Accounting Standards and
System.

Classification

In accordance with Circular 210, the BIS Group siféss its financial assets and financial liabégiin the following categories:
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For financial assets:

» financial assets at fair value through profit adg¢“FVTPL”")
*  held-to-maturity (“HTM") investments

» available-for-sale (“AFS”) financial assets

* loans and receivables

For financial liabilities:

. financial liabilities at FVTPL
. other financial liabilities at the amortised cost

Fair value measurement and disclos



In accordance with Circular 210, the BIS Group ldises fair values of financial assets and finari@ailities along with their corresponding
book values and these are disclosed unless impeetmmaterial.

Fair value is the amount for which an asset coeléxchanged, or a liability settled, between knagéable, willing parties in an arm’s length
transaction.

The BIS Group does not have any financial instrusigaded on an active market. The fair valuesnafifcial instruments that are not traded ir
an active market are determined using valuatiohriggies.

5.13 Payables and accruals

Payables and accruals are recognised as amourgsaid in the future for goods and services reckiwhether or not billed to the Group.
5.14 Employee benefits

Post employment benefits

Post employment benefits are paid to retired engaeyof the BIS Group by the Social Insurance Agevitigh is administered by the Minist
of Labour and Social Affairs. The BIS Group is riqd to contribute to these post employment beséfjt paying the monthly social insurai
premiums to the Social Insurance Agency at theabieg% (18% from 2014) of an employee’s basicryalhe BIS Group has no further
obligation to fund the post employment benefitéoemployees, other than the liability to pay thenthly premiums to the Social Insurance
Agency.

Provision for severance allowan

In accordance with Viethamese Labour Laws and Lav8acial Insurance, employees of the BIS Groupeatiled to severance allowance
based on their years of service payable by the@igip as a lump sum amount at the time the empsolggminate their employment with the
BIS Group. The employees shall not be entitleddbrloss allowances or job severance allowancethfotime they have been paying
unemployment benefits as mentionedUimemployment benefits.

The balance of the provision for severance allowaepresents the estimated liability as a resudeofices rendered by employees. For
Vietnamese employees, the provision is calculatethe basis of a half-month salary for each emm@dye each year of service with the BIS
Group until 31 December 2008 based on basic siagjs at the balance sheet date. For Expatriafdoy@es, the provision is calculated be
on the specific contractual amount stated in theua contracts.

Unemployment benefits

According to Circular No. 04/2009/TT-BLDTBXH whigbrovides guidance to the implementation of Decree127/2008/ND-CP on
unemployment insurance, from 1 January 2009, ti&@iloup is obliged to pay unemployment insuraneavadent to 1% of the employees
basic salary and deduct 1% from the basic salaeaoh employee then simultaneously remit said atsdorthe Unemployment Insurance
Fund.
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5.15 Revenue

Revenue from tuition fees is recognised in theestaint of income when services are rendered or gwwelr the school year/academic year
which basically last approximately 10 months.

In compliance with Decision No. 15/2006/QD-BTC tim fees received in advance are initially recdrde advances from customers in the
balance sheet. At the beginning of each school, yelances from customers are reclassified to nedaevenue.

Revenue from non-refundable registration fees wveckin advance is initially recorded as advancesmfcustomers in the balance sheet. At the
beginning of each school year, said advances figstomers are recognised in the statement of incbime-refundable registration fees
received during the year for the current acaderaar ys recognised in the statement of income ditrig

Revenue from non-refundable application fees frata ef books are recorded upon receipt.

Interest income is recorded on a time-proportiogsidasing the effective interest method.

5.16 Direct costs included in cost of sales

Direct costs consist principally of salary and Hasdor school principals and teaching staff aectlirers employed, plus the costs of teaching
materials as well as expenses for the provisiastbbol lunches, bus services and athletics progesnithese costs are recognised as incurre
or over the school year/academic year which coardpo the period over which educational servicdesoaing provided.

5.17 Operating leases

Leases wherein substantially all the rewards asics of ownership of assets remain with the lessoaacounted for as operating leases. Rent:
payments applicable to such leases are recognizerpgense on a straight-line basis over the tertheoliease.

5.18 Provisions

A provision is recognised if, as a result of a pagnt, the BIS Group has a present legal or cactste obligation that can be estimated
reliably, and it is probable that an outflow of romic benefits will be required to settle the oatign and a reliable estimate can be made «
amount of the obligation.

5.19 Borrowing costs

Borrowing costs, comprising interest and relatest€are recognized as an expense in the periotichwhey are incurred, except for
borrowing costs relating to the acquisition of tidoheg fixed assets that are incurred during thequkadf construction and installation of the
assets, which are capitalised as part of the ddbeaelated assets.

5.20 Income taxes

Current income tax assets and/or liabilities cosgpadbligations to, or claim from, fiscal authostieelating to the current or prior reporting
periods that are unpaid at the balance sheet Tlagg. are calculated according to the tax ratesaxthws applicable to the fiscal periods to
which they relate based on the taxable profit ieryear. All changes to current tax assets ofliii@si are recognized as a component of tax
expense in the statement of income.

Deferred income taxes are calculated using thditialnethod on temporary differences. This invawhe comparison of the carrying amounts
of assets and liabilities in the financial statetsemwith their respective tax bases. In additioretalosses are available to be carried forward as
well as other income tax credits to the BIS Groupassessed for recognition as deferred tax assets.
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Deferred tax liabilities are always provided forful. Deferred tax assets are recognized to thiergthat it is probable that they will be able to
be offset against future taxable income.

Deferred tax assets and liabilities are calculatgthout discounting, at tax rates that are expbtbeapply to their respective period of
realization, provided they are enacted or substiyngnacted at the balance sheet date. Most changkeferred tax assets or liabilities are
recognized as a component of tax expense in tlriastatement. Only changes in deferred tax agsétilities that relate to a change in
value of assets or liabilities that is chargedatlyeto equity are charged or credited directhetpiity.

5.21 Related parties

Parties are considered to be related if one pasytine ability, directly or indirectly, to contrile other party or exercise significant influence
over the other party in making financial and opearptiecisions. Parties are also considered tolageckif they are subject to common control
or common significant influence.

5.22 Subsequent events

Post-year-end events that provide additional infdiom subsequent to the balance sheet date tatketlissuance of the combined financial
statements (adjusting events) are reflected iffitla@cial statements. Post-yeamd events that are not adjusting events are disglm the note
when material.

5.23 Off-balance sheet items

Amounts which are defined as off-balance sheetstender the Viethamese Accounting System are diedlon the relevant notes to these
financial statements.

6 Going concern assumptions

The financial statements of THE, which is includedhese combined financial statements, have besgpaped on a going-concern basis which
assumes the realisation of assets and satisfafticabilities in the ordinary course of businesgwithstanding the fact that THE has incurred
accumulated losses of VND20,441,010,249 and hadfisiant working capital deficiency of VND110,1783,944 as at 30 June 2014.

The ability of THE to continue as a going conceepehds on the continued financial support of iteens and ultimately dependent on the
success of its future operations . An intermediaiding company has agreed to provide adequatesfiordrHE to meet its liabilities as they
fall due. As such, the accompanying combined fir@rstatements as at and for the year ended 302ulxehave been prepared assuming tha
THE will continue as a going concern for at leadindonths from the balance sheet date.

7 Rental contracts

BIS HCMC entered into various rental contracts Witlen Huong Co Ltd, a related party, as follows:

*  Contract No. THBIS0108 dated 1 August 2002 and its annexes cayéhim lease of An Phu 1 Campus, located at 225 élgiian Huon
Street, Thao Dien Ward, District 2, Ho Chi Minhyitith an area of 6,164.15 0 together with thisting structures and fixtures for a
period of 49 years and expiring on 7 November 2051;

e Contract No. TH-BIS2-05/HD dated 15 August 2005 #@s@nnexes for the rental of An Phu 2 Campusthkxt at 246 Nguyen Van
Huong, Thao Dien Ward, District 2, Ho Chi Minh Cityth an area of 11,654.75 m2 together with theting structures and fixtures for a

period of 46 years and expires on 7 November 2051,
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»  Contract No. TH-BIS0207/HD.2007 dated 2 July 200d &s annexes for the rental of Tu Xuong Campui3at5, Tu Xuong Street, Wa

7, District 3, Ho Chi Minh City with an area of 4% m2 together with the existing structures antlfixs for a period of 30 years from 15
December 2007;

e Contract No. TH-BIS0109/HD.2009 dated 26 June 2&®its annexes for the lease of An Phu 1 schochtéd at 225 Nguyen Van
Huong Street, Thao Dien Ward, District 2, Ho ChinlliCity with an area of 6,926 In  together with éixésting structures and fixtures for
a period of 42 years and expires on 7 November ;2051

»  Contract No TH-BIS3107.07/HD dated 31 July 2007 &m@nnexes provides for the lease of 36 aparsr&nCentral Point located in 215
Nguyen Van Thu Street, Dakao Ward, District 1, Ho Rinh City for a period of 4 year from 30 Junel®Q

. Contract No. TH-BIS0111/HD.2011-AP2MR dated 8 JAA&1 and its annexes for the lease of An Phu 2 Qampcated at 246 Nguyen
Van Huong Street, Thao Dien Ward, District 2, Ha ®imh City which includes a 5 storey building wieim area of 5,016.38 m2 and the
walking overpass connecting the school locatedraPAu 1 (225 Nguyen Van Huong Street) and at An2P{a46 Nguyen Van Huong
Street) for a period of 40 years and expires orovekhber 2051; and,

e Contract No. TH — BIS0112/HD.2012-IP dated 31 M2 and its annexes provides for the lease opa&ments at Imperia An Phu
located in Lot 5, An Phu Ward, District 2, Ho Chir¥ City, for the period of 3 years from 1 Auguéti2.

The rental fees are reviewed annually. All utilityarges and repairs and maintenance are for theiaicof BIS HCMC.

THE entered into rental contract with Thien HuormlGd with contract No. TH — GDTH/0112/HD.2012-I1Rted 31 July 2012 and its

annexes which covers the lease of 11 apartmeitgpatria An Phu located in Lot 5, An Phu Ward, DtR, Ho Chi Minh City, for the period
of 5 years from 1 August 2012.

8 Cash and cash equivalents
30 June 201%
30 June 201¢ VND
VND (Unaudited)
Cash on han 691,364,69 351,925,43

Cash in banl

Cash equivalent

Cash and cash equivalents at 30 June include fooeigencies as follows:

In original foreign currencie:
- United states dollars (USI

45,239,766,33

38,225,707,44

45,931,131,08
38,000,000,0C

38,577,632,87
34,500,000,0C

83,931,131,02

73,077,632,87

30 June 201<

30 June 2013
(Unaudited)

685,86:

393,76!




9 Other short-term investments

30 June 2013
30 June 201¢ VND
VND (Unaudited)
Deposits at HSBC Bank (Vietnam) Ltd (“HSBC”) 12,000,000,0C 52,000,000,0C
12,000,000,0C 52,000,000,0C

Other shorterm investments represent time deposits whichmalture in 6 months. The said time deposits edengst at the rate of 4.04% i
annum (2013: 8.2%-8.8% per annum).

10 Prepayments to suppliers
30 June 201¢
30 June 201¢ VND
VND (Unaudited)
Prepayments to local supplie 14,555,597,4C 18,387,643,9¢
Prepayments to overseas suppl 8,051,736,50 3,342,168,27
22,607,333,9C 21,729,812,27

Prepayments to suppliers represent the advanceguagifor purchases of teaching equipment and tantsfor the renovation of school
facilities.

11 Other current assets
30 June 2013
30 June 201¢ VND

VND (Unaudited)
Advances for acquisition of land use rights 282,378,746,04 265,828,567,5¢
Shor-term deposit: 4,580,864,17 3,652,760,39
Advances to employe 1,118,494,47 1,297,497,31
288,078,104,6¢ 270,778,825,3(

(*) This represents the advances to Tu Liem Landdimment Center for the compensation, supporgttlesnent and site clearance for the
International Educatown Project in Tay Mo Ward.sTproject was subsequently carve out and spum @tfrtew entity in August 2014 (Note
37).
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12 Tangible fixed assets
School and
Building and Leasehold office equipment Motor
structures improvements and furniture vehicle Others Total
VND VND VND VND VND VND

Historical cost
30 June 201- unauditec 245,184,601,1Z 12,158,876,7€ 160,992,623,7¢ 16,159,718,7€ 5,778,773,81 440,274,594,27
Acquisitions 2,487,553,80 6,065,163,75 20,363,049,7C 9,524,860,54 1,320,281,30 39,760,909,0¢
Disposals — — (458,431,47) (30,250,00) (2,885,009 (491,566,47)
Transferred to prepaid

expense: — (305,953,27) (77,226,788,75) — (2,804,206,86) (80,336,948,90)
30 June 201 247,672,154,9 17,918,087,24 103,670,453,27 25,654,329,3C 4,291,963,24 399,206,988,0(
Fully depreciatec — 226,212,87¢ 5,964,193,50° 1,878,296,28I — 8,068,702,66!
Accumulated depreciation
30 June 201- unauditec (19,297,767,47) (3,597,328,84) (55,880,475,82) (4,229,193,82) (220,787,75) (83,225,553,71)
Depreciation for the ye: (9,994,689,12) (1,617,699,06) (10,181,826,84) (2,282,404,49) (428,551,16) (24,505,170,67)
Disposals — — 105,373,57 — — 105,373,57
Transferred to prepaid

expense: — 149,891,43 26,311,089,52 — —  26,460,980,9¢
30 June 201 (29,292,456,59) (5,065,136,47) (39,645,839,5€) (6,511,598,31) (649,338,91) (81,164,369,85)
Net book value
30 June 201-unauditec 225,886,833,6€ 8,561,547,92 105,112,147,97 11,930,524,94 5,557,986,06 357,049,040,5¢
30 June 201 218,379,698,34 12,852,950,77 64,024,613,7C 19,142,730,9¢ 3,642,624,32 318,042,618,14
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13 Construction in progress

Opening balanc
Additions

Transferred to fixed asse
Disposal (*)

Write offs

Closing balanc:

30 June 2013
30 June 201¢ VND
VND (Unaudited)
75,161,871,77 7,047,185,68

(71,867,940,39)

68,542,307,01
(123,176,48)

(304,444,44)

3,293,931,43

75,161,871,77

(*) This relates to the payments for the compepsadind site clearance of the parcel of land in Ga W/ard, Thu Duc District, Ho Chi Minh
City. The project was later on transferred to VéagnLiving Joint Stock Company, a subsidiary, far tonsideration of VND 62,862,500,000

(Note 37).

14 Investment in a subsidiary

This represents THE’s 51% interest in Vietnam Lgviloint Stock Company (“Vietham Living”). The suttisiry’s purported business activity
to construct and operate a nursing home on theepaftéand in Go Dua Ward, Thu Duc District, Ho QHhinh City which was originally being
acquired by THE and then subsequently transfea&fdtnam Living. The investment was temporarilydadhrough THE to facilitate the
procurement of the necessary business licensepartding the establishment of a more permanent ahiipeand operating structure and as
such, THE’s Management did not consolidate Viethawing to THE's accounts due to such temporary rgement. THE subsequently

disposed said interest on 2 December 2014 (Note 37)

15 Long-term prepaid expenses

Opening balanc

Additions

Transferred to short term prepaid exper
Transferred from fixed asse

Disposal

Amortisation

Closing balanc:

The details of the long-term prepaid expenses safelws:

Repair and maintenan
Tools and supplie
Others

Year ended
30 June 201«
VND

Year ended

30 June 2013
VND

(Unaudited)

45,267,811,05
35,213,334,11
(994,358,74)
51,346,816,52
(586,363,63)
(57,392,414,8()

44,384,231,1z
31,014,775,0¢5

(30,131,195,15)

72,854,824,51

45,267,811,05

30 June 201
30 June 201¢ VND
VND (Unaudited)
645,665,39 301,723,52

60,992,915,81
11,216,243,3C

18,429,565,01
26,536,522,5C

72,854,824,51

45,267,811,05
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16 Other non-current assets

30 June 201:
30 June 201¢ VND
VND (Unaudited)
Long-term deposi 436,548,703,94 344,776,118,9¢

Other non-current assets represent:

* Rental deposits amounting to VND 426,198,118,9482VND 334,444,118,942) (Note 32) placed with Thituong Co., Ltd. Said
deposits covers various lease agreements for \&asicwool facilities and premises of BIS HCMC (sexe\7). The advances will be
applied as rental fees towards the end of the legises. Pursuant to the amended lease agreement3thDecember 2014, the rental
deposits shall be partially offset against rentgirpents from 1 September 2018 until the balancedisced equivalents to 2 years of the
rental fees.

»  Deposit for implementing Business Cooperation Caoitr placed with the parties to the two BCCs iatieh to BIS HN and BVIS HN
amounting to VND 10,270,000,000 (2013: VND 10,270,000).

17 Short- term borrowings and debts
30 June 201!
30 June 201¢ VND

VND (Unaudited)
Loan from HSBC Bank (Vietnam) Ltd (HSBt¢ — 72,262,385,55
Loan from Standard Chartered Bank 169,980,000,0C —
Loan from VID Public Bank (b 85,584,042,7¢ 119,046,603,6:
Loan from VID Public Banl— overdraft — 11,012,325,0¢
Loan from Eximbank (c 64,754,607,44 14,023,291,0%
Current portion of long term debts (Note : 44,936,800,0C 51,077,680,0C

365,255,450,2< 267,422,285,2i

€) The loan from Standard Chartered Bank represembi serm credit facility with a credit limit of U$5,000,000 and VND
63,480,000,000 granted to BIS HCMC. The loan berést at the rate of 1.5% per annum for USD |@ams7.0% per annum for
VND loans. This loan is secured by a mortgage pveperties known as Lot No. 910, map No. 1 An Pillage, Thao Dien Ward,
District 2, Ho Chi Minh City which are owned by Emi Huong Co Ltd, a related party.

(b) This short term credit facility has a credit limit US$4,000,000 which can be withdrawn in both Ui VND, and intended to
finance the acquisitions of school equipment arghant the BIS HCMC's working capital. The loan bererest at the higher of
SIBOR (for respective tenor) plus 1.5% per annurfixed deposit rate (for respective tenor). Overdao®unts are subject to interes
1.5 times of the prevailing interest rate and ouerthterest is subject to additional overdue irgecharge of 5%. The loan is securel
a mortgage over the properties known as An PhuripDa located at 225 Nguyen Van Huong Street, Than W/ard, District 2, Ho
Chi Minh City which are owned by Thien Huong Co L&drelated party. During the year, the borrowimggND bear interest at the
rate of 10% per annum while the borrowings in USarinterest at the rate of 3.5% per annum.

This also includes short term credit facility of ¥85,000,000,000 granted to THI to finance the wagkiapital requirements of BVIS
HN. The loan bears interest at 8% per annum. Tée i® secured by a mortgage over the 3-storey Gyhtanteen, library, basket
field, football field and other infrastructures¢inding the Land use right of 6,719.4 m2) located2b Nguyen Van Huong Street,
Thao Dien Ward, District 2, Ho Chi Minh City whielte owned by Thien Huong Co., Ltd.
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(c) This short term credit facility has a credit liroit VND20,000,000,000 granted to THI to finance Warking capital requirements of
BIS HN. The loan bears interest at 7.8% per annitm.loan is secured by a mortgage over 10 apartner@ai Gon View Residenct
located at 117 Nguyen Cuu Van Street, Ward 17, Biminh District, Ho Chi Minh City owned by Hieu Ddoint Stock Company, a

related party under common control.

This also includes short term credit facilitiesvD40,000,000,000 and VND20,000,000,000 grantefiH&. The loans bears interest

from 7.5% to 8% per annum. The loan is secured impgage over certain apartments units in SaigoarRew located at 117
Nguyen Cuu Van Street, Ward 17, Binh Thanh Disttiti Chi Minh City owned by Hieu Duc Joint Stockr@pany, a related party

under common control.

The summary of the interest expense incurred felksvs:

Year ended 30 June 201

Year ended 30 June 201

(Unaudited)

Interest rate
Bank %

Interest expense:

Interest rate
VND %

Interest expense:
VND

HSBC Bank (Vietnam) Lt- VND 7.00% - 9.00%

HSBC Bank (Vietnam) Lt- USD 3.50%
Standard Chartered Ba- VND 7.00% - 9.50%
Standard Chartered Ba- USD 3.75%
VID Public Bank— VND 8.00% - 10.00%
VID Public Bank- USD 4.50%

Eximbank— VND 7.80% - 8.00%

18 Trade accounts payable

Payable for management fees (Note
Others

19 Taxes and amounts payable to State Budget

Value added tax
Corporate income ta
Personal income té
Others
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1,926,427,96 7.00%- 8.60%
4,944,731 0.00%
14,631,318,9C 3.89%-10.25%
4,202,756,25 0.00%
3,799,579,30 9.00%- 10.00¥
3,131,076,17 4.50%
2,961,486,81 0.00%

30,657,590,1¢

4,501,466,37
8,093,410,38

3,181,885,51
3,222,555,42

18,999,317,6¢

30 June 201:
30 June 201¢ VND
VND (Unaudited)
7,010,823,50 7,937,570,35
11,674,068,0€ 6,566,106,53

18,684,891,5¢

14,503,676,8€

30 June 201:
30 June 201¢ VND
VND (Unaudited)
1,326,414,10 5,925,91!
20,920,423,9% 16,068,400,75
17,039,280,7C 6,137,678,05
38,852,24 (1,000,871

39,324,971,01

22,211,003,8¢




20 Accrued expenses

Professional fe

13th month salar

Loan interes

Utilities

Taxes

Management fee (Note 3

Revenue sharing to parties in the BCC (Not
Others

21 Other payables

Refundable security deposit (*)

Social, health and unemployment insura
Payables to related party (Note :

Others

30 June 201z
30 June 201¢ VND
VND (Unaudited)
220,000,00 210,000,00
2,186,747,66 3,333,121,92
2,724,779,82 1,009,067,10
3,179,180,49 1,003,196,14
1,231,596,40 1,064,937,57
— 2,520,000,00
9,583,828,93 —
746,687,90 625,113,08
19,872,821,22 9,765,435,84
30 June 201:
30 June 201¢ VND
VND (Unaudited)
7,651,021,58 4,649,791,97
705,073,55 269,051,92
— 14,250,000,0C
3,425,703,59 2,364,864,42

11,781,798,73

21,533,708,32

(*) This pertains to the current portion of the dsjps made by pupils and said deposits are supfodeeireturned to them when they leave the
school. The balance amounting to VND43,355,788(2833: VND26,348,821,202) is presented under dtreg-term liabilities.

22 Long-term borrowings and debts
30 June 201!
30 June 201¢ VND
VND (Unaudited)

Loan from VID Public Bank (a
Loan from Standard Chartered Bank

Less: Current portion of lo-term borrowings and debts (Note :

34,616,760,0C
175,000,000,0C

(19,936,800,00)

54,118,156,0C
256,211,000,0(
(19,777,680,00)

189,679,960,0(C

290,551,476,0(

(a) This long-term loan from VID Public Bank represeat®ng-term credit facility granted to BIS HCMCittvia credit limit of
US$5,000,000 to finance the lease of school fasliand rental deposits. The credit facility shallsubject to periodic/annual review
and all drawings are payable in twenty-three (2R)a¢ quarterly instalments starting on 31 August®@0he loan bear interest at the
higher of SIBOR (6 months) plus 2% per annum cedixleposit rate (6 months) plus 2% per annum. eeathounts are subject to
interest at 1.5 times of the prevailing interest @nd overdue interest is subject to additionardwe interest charge of 5%.

The loan is secured by a mortgage over the pragsektiown as An Phu 1 Campus located at 225 NgugenHiiong Street, Thao Dien
Ward, District 2, Ho Chi Minh City which are ownbg Thien Huong Co Ltd, a related party.
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(b) This pertains to THE's long-term loan from Stand@fthrtered Bank. The loan is for a period of 10ry@ad bore interest at rates
ranging from 9.0% to 9.5% per annum. The loan ¢sisel by the guarantee letter issued by BIS HCM@amn assets of the Owners
and certain assets of Thien Huong Co Ltd a relptet), which include the land use rights and assttéshed to those land use rights
where the An Phu 1 and An Phu 2 campuses of BIS BG@ké located.

23 Owners’ equity
Foreign currency
Paid-in capital Retained earnings translation difference Total
VND VND VND VND
01 July 2017— unauditec 364,295,031,3¢ 116,703,219,0¢ 7,341,448,72 488,339,699,17
Net profit — 198,526,931,0¢ — 198,526,931,0¢
Dividends — (185,019,987,1€) — (185,019,987,1€)

30 June 201— unauditec 364,295,031,3¢ 130,210,162,97 7,341,448,72 501,846,643,0¢



01 July 201:- unauditec 364,295,031,3¢ 130,210,162,97 7,341,448,72 501,846,643,0¢

Net profit — 198,732,604,61 — 198,732,604,61
Dividends — (217,993,127,60) — (217,993,127,60)
30 June 201 364,295,031,3¢ 110,949,639,97 7,341,448,72 482,586,120,0¢

(*) This pertains to the advances made for the iattégpn of land use rights mentioned in Note 11eTarrying balance of this account as at
August 2014 was removed as a result of the spuofdffe related assets into a newly establisheityent

Paid-in capital

30 June 201z

30 June 201¢ VND
VND (Unaudited)
The British International School Company Limit 23,595,031,3¢ 23,595,031,3¢
Thien Huong Education Joint Stock Compi 50,000,000,0C 50,000,000,0C
Thien Huong Investment Company Limited (net off tritrution from The British
International School Company Limite 290,700,000,0C 290,700,000,0(C
364,295,031,3¢ 364,295,031,3¢

As mentioned in Note Basis of preparation of the combined financial staents the various entities included in the combineaficial
statements are owned by Mr. and Mrs. Nguyen Dud ldimd various entities which in turn are owned aB lay Mr. and Mrs. Nguyen Duc
Hinh. Such underlying common beneficial ownershgsuhe basis for the preparation of the combingghftial statements. The legal
ownerships though are as presented below:

The British International School Company Limited

In accordance with the Business Registration Geaté No. 411022000066 BVIS HCMC's charter cagitad been fully contributed by the
shareholders as follows:

Contribution as of

Charter capital 30 June 201« Equivalent
USD % USD VND
BIS Ltd 1,050,00! 70 1,050,00! 16,516,522,0C
Thien Huong Company Limite 450,00( 3G 450,00( 7,078,509,39
1,500,00! 10C 1,500,00! 23,595,031,3¢
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Thien Huong Education Joint Stock Company

In accordance with the Business Registration Geatéé No. 4103013677 THE's shares capital have hdgncontributed by the shareholders

as follows:
Contributed charter
Registered capital as at 30 June
charter capital 2014
VND % VND
Thien Huong Company Limite 45,000,000,0C 90% 45,000,000,0C
Ms Ngo Thu Thuy 2,500,000,00 5% 2,500,000,00
Mr Nguyen Duc Hink 2,500,000,00 5% 2,500,000,00
50,000,000,0C
Common shares Amount
Share VND
Authorised, issued and outstandin¢ 5,000,000,00 50,000,000,0C

Thien Huong Investment Company Limited

In accordance with the Business Registration Geatéé No. 011022002138, THIcharter capital has been fully contributed bysthareholder

as follows:
Paid up as of
Charter capital 30 June 201¢
VND % VND

Thien Huong Company Limite 271,320,000,0C 84 271,320,000,0C
Oasis Development Management Company Linmr 19,380,000,0C 6 19,380,000,0C
The British International School Company Limit 32,300,000,0C 1C 32,300,000,0C
323,000,000,0C 10C 323,000,000,0C

24 Dividends

During the years ending 30 June 2014 and 2013Bt8éHCMC declared and paid dividends to invest@sed on the operating results of their

respective immediately preceding years. The dedéitkeclaration and payments are as follows.

Dividends declared during the year ended 30 Juti8 — unauditec
Dividend paid during the year ended 30 June z- unauditec

Dividends declared during the year ended 30 Jutéd
Dividend paid during the year ended 30 June
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Total
VND

185,019,087,1¢
(185,005,996,14)

217,993,127,6(
(218,007,118,62)




25 Revenue

By School
BIS HCMC
BVIS HCMC
BIS HN
BVIS HN

By services
Tuition fees
Registration fee
Language classe¢
Sale of uniforms
Others

26 Cost of services rendered

Salaries and employee bene
Housing and other allowanc
Amortisation of lon- term prepaid expens

Depreciatior

Supplies

Food and beverac
Travel expense
Examination fee
Uniforms

CPD and training fee
Repairs and maintenan
Others

27 Income from financial activities

Interest income from bank depos
Realised gain from foreign exchange differer
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Year ended 30 June 201
VND

Year ended 30 June 201
VND
(Unaudited)

729,950,301,7(C
156,899,796,8¢<
102,856,062,91

56,985,879,4€

651,608,938,3¢
118,530,928, 7z
96,349,982,4C

1,046,692,040,9¢

866,489,849,57

988,546,892,4¢
45,072,694,11
7,995,130,70
1,003,106,54
4,074,217,08

808,355,126,8:
46,515,662,1¢
6,025,949,52
1,067,590,30
4,525,520,68

1,046,692,040,9¢

866,489,849,57

Year ended 30 June 201
VND

Year ended 30 June 201
VND
(Unaudited)

394,122,377,17
49,225,134,9¢
46,923,632,2¢
22,005,582,95
17,568,736,8¢
17,513,476,3Z
12,505,095,4C
3,850,765,57
3,820,347,06
2,931,480,39
2,428,836,26
11,907,514,24

319,741,917,2C
29,513,152,44
10,282,483,1%
26,673,074,7C
16,255,818,12
16,208,306,3¢
10,967,526,2¢€
3,422,036,25
3,114,996,12
2,308,818,68
3,346,990,74
19,610,969,1¢

584,802,979,5¢

461,446,089,24

Year ended 30 June 201

Year ended 30 June 201 VND
VND (Unaudited)
10,540,502,57 16,445,308,64
68,525,72 291,448,17

10,609,028,2¢

16,736,756,82




28 Expenses from financial activities

Interest expens

Realised loss from foreign exchange differer
Unrealised loss from foreign exchange differer
Others

29 General and administration expenses

Salaries and employee bene
Rent

Housing and other allowanc
Amortisation of pr-operating expenst
Electricity and wate
Depreciation and amortisati
Supplies

Meals

Security

Fuel

Travel and transportatic
Other outside service

Others

30 Cost by elements

Supplies

Salaries and employee bene
Depreciation and amortisati
Outside service cos

Other cost:

31 Corporate income tax

The British International School Company Limited

Year ended 30 June 201

Year ended 30 June 201 VND
VND (Unaudited)
30,657,590,1E 18,999,317,6¢
84,860,77 1,079,047,85
1,576,307,45 436,174,33
— 31,507,50

32,318,758,37

20,546,047,37

Year ended 30 June 201
VND

Year ended 30 June 201
VND
(Unaudited)

71,733,835,2C
39,010,978,81
11,125,552,62
10,301,333,3<
6,296,046,31
3,139,051,45
3,041,640,42
2,563,512,10
2,258,274,37
2,105,579,42
1,413,571,44
3,643,748,61
37,956,297,02

54,315,120,8%
33,622,373,32
6,968,939,38
13,156,301,5¢
5,428,735,16
4,074,477,39
1,310,576,97
1,689,395,13
1,033,065,27
1,537,417,33
1,197,742,76
8,141,700,05
36,764,434,4€

194,589,421,1¢

169,240,279,67

Year ended 30 June 201

Year ended 30 June 201 VND
VND (Unaudited)
13,120,511,5C 8,844,868,19

498,994,249,61

25,365,635,27
122,349,411,2z
125,089,748, 7(C

383,581,923,5¢

27,986,094,2¢
111,045,116,01
107,602,389,4z

784,919,556,31

639,060,391,4¢

BIS HCMC is liable to pay corporate income taxrad tate of 10% on taxable income from educatioaalises and 25% on income arising
from other services. BIS HCMC is entitled to cogterincome tax exemption for a period of four yderm the first profitable year (which w
in 2003) and to a further 50% reduction for theuemg four years for taxable income from school fees
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Thien Huong Education Joint Stock Company

THE is liable to pay corporate income tax at thte i 10% on taxable income from educational ses/end 25% on income arising from othe
services. THE is entitled to corporate income teeneption for a period of four years from the fipsofitable year and to a further 50%
reduction for the ensuing five years for taxableome from school fees .

Thien Huong Investment Company Limited
THI is liable to pay corporate income tax at thee @f 10% on taxable income from educational sesvend 25% on income arising from other
services. THI is entitled to corporate income tagraption for a period of four years from the fipsofitable year and to a further 50% reduc

for the ensuing five years for taxable income frachool fees .

BIS HN is liable to pay corporate income tax at e of 10% on taxable income from educationalises and 25% on income arising from
other services. BIS HN is entitled to corporateoime tax exemption for a period of four years frama first profitable year and to a further 5



reduction for the ensuing five years for taxableome from school fees .

BVIS HN is liable to pay corporate income tax a thte of 10% on taxable income from educationalises and 25% on income arising from
other services. BVIS HN is entitled to corporateome tax exemption for a period of four years fitmm first profitable year and to a further
50% reduction for the ensuing five years for tagahtome from school fees .

In accordance with the Law 32/2013/QH13 issuedhleyNational Assembly of Vietnam on 19 June 201Xivis effective on 1 January 2014,
the standard corporate income tax rate has beeiceddo 22% and 20% from 2014 and 2016 respectively

Recognised in the statement of income:

The corporate income tax (“CIT") expense for thanjeas been calculated as follows:

Year ended 30 June 201

Year ended 30 June 201 (Unaudited)
Current Corporate income tax expen
- Current income ta 31,036,339,07 25,190,830,7¢
- Under provision in respect of previous years 347,133,09 409,641,23
31,383,472,1€ 25,600,472,02
Deferred corporate income t (837,884,75) —
Total estimated corporate income tax expense 30,545,587,41 25,600,472,02

(*) This amount represents the additional corpoirateme tax expense for the period from 1 July 2@080 June 2013 which was determined
during the tax audit carried out in 2014.

The calculation of current CIT expenses is sulijethe review and approval of the local tax auttiesi
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Reconciliation of effective tax rate:

Profit before tay

Tax at the Grou’s tax rate (10%
Effects of:

Non-deductible expenst

Deferred tax asset on tax losses unrecogr

Year ended 30 June 201

VND

Year ended 30 June 201

VND
(Unaudited)

Deferred tax asset on temporary differences unrésed

Effects of tax at standard tax rate (22%/2"
Effects of under provision in respect of previoesns

BIS Group did not recognise deferred income tagesihe amount is considered immaterial.

229,278,192,0z
22,927,819,2C

4,703,705,16
1,959,277,53
607,652,41

347,133,09

224,127,403,1C
22,412,740,31

1,103,785,78
1,299,802,51
(105,029,94)
479,532,12
409,641,23

30,545,587,41

25,600,472,02

32 Transactions with related parties

During the year 2014 and 2013, the Group had taioses with related parties as follows:

2013
2014 VND
Related Parties Relationship Transactions VND (Unaudited)

Thien Huong Co.,

Ltd ownershig
BIS Ltd. Under common
ownershig

Ms Ngo Thu Thuy Owner

Hieu Duc Joint Stoc  Under common

Company ownershig

Under common

School and apartment rental fees ¢
utilities charged to BIS HCM(

Dividends
Rental deposit made by BIS HCN

Apartment rental for teachers char
to BVIS HCMC

Bank guarantees to Standard
Chartered Bank and VID Public Bz
(Note 17 & Note 22

Dividends

Management fees charged to the
Group

Loans to BVIS HCMC
Advances by BVIS HCM(
Loans repayments by BVIS HCM

Bank guarantees to Eximbank (No
17)
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53,571,485,2¢
65,398,127,62

91,754,000,0C

2,386,929,60

NA

152,608,991,0C

8,674,104,41

12,850,000,0C

NA

45,465,248,42
55,505,996,14

5,500,000,00

2,129,325,00

NA

129,500,000,0C
11,882,754,47
44,800,000,0C
6,850,000,00

62,650,000,0C

NA




As at 30 June 2014 and 2013, the following balames® outstanding with related parties:

30 June 201:
30 June 201« VND
Related parties Relationship Transactions VND (Unaudited)

Receivable!
Thien Huong Co., Ltd

Ms Ngo Thu Thuy

Payables
Thien Huong Co., Ltd

Under common
ownershig

Owner

Under common

Long term deposit (Note 16)
Advances for apartment ren

Advances

426,198,118,94
4,188,701

334,444,118,94

6,850,000,00

426,202,307,64

341,294,118,94

Payable for apartment rental for

ownershig teacher: — 243,756,47
BIS Ltd. Under common Dividends payable
ownershig — 13,991,01
Management fee payable (Note
18) 7,010,823,50 10,457,570,3¢
Ms Ngo Thu Thuy Owner Loan payable (Note 21) — 14,250,000,0C
7,010,823,50 24,965,317,84
33 Remuneration of the Boards of Directors
During the year, the Boards of Directors receiwadltremuneration as the follows:
30 June 201:
30 June 201¢ VND
VND (Unaudited)
Salary 1,395,019,00 1,252,800,00

34 Fair value of financial instruments

As at 30 June 2014, the details of carrying amoastaell as the fair values and amortised costslefant financial assets and liabilities are
presented below:

30 June 201:
30 June 201/ (Unaudited)
Carrying value Fair value Carrying value Fair value

VND VND VND VND

Financial assets
Financial assets carried at amortised co

Cash and cash equivalel

Trade accounts receivable (n

Other receivable

Other lon¢- term receivable

Refundable long term deposits

Held to maturity investmel

Other shor-term investment

83,931,131,02
1,182,656,46
1,082,943,98
3,405,179,13
10,270,000,0C

12,000,000,0C

83,931,131,02
1,182,656,46
1,082,943,98
3,405,179,13
2,670,014,24

12,000,000,0C

73,077,632,87
654,207,29
7,524,420,48
4,491,618,52
10,270,000,0C

52,000,000,0C

73,077,632,87
654,207,29
7,524,420,48
4,491,618,52
2,542,870,70

52,000,000,0C




30 June 201z
30 June 201/ (Unaudited)
Carrying value Fair value Carrying value Fair value
VND VND VND VND

Financial liabilities
Short term financial liabilities carried at amoré&d costs

Short term borrowings and debts (** 365,255,450,2:
Trade accounts payak 18,684,891,5¢
Payable to related parti
Other liabilities

365,255,450,2¢
18,684,891,5¢

267,422,285,21
14,503,676,8¢
13,991,01
53,588,376,5C

267,422,285,27
14,503,676,8¢
— — 13,991,01
71,153,621,27 71,153,621,27 53,588,376,5C
Long term financial liabilities carried at amortidecosts
Severance allowanc 26,022,189,0¢
Other lon¢-term liabilities (**) 43,355,788,9¢

Long term borrowings and debts (** 189,679,960,0C

19,877,450,6€
31,261,671,2Z
189,679,960,0C

18,010,708,71
26,348,821,2C
290,551,476,0C

13,757,757,7¢
18,998,805,13
290,551,476,0C

(*) Fair value of long term deposits is determitgddiscounting the associated future cash flowtkekexpected market deposit interest rate of
5% per annum.

(**) Fair value of severance allowances and otbagtterm liabilities is determined by discountihg associated future cash flows at the
expected market lending interest rate of 8% peuann

(***) Borrowings from banks are at market intereates, therefore their carrying values approxintiagdr fair values.

The carrying values of other financial assets #atullities are considered reasonable approximaifdheir fair values as at the balance sheet
date because of their short term nature or dueoaterial differences.

35 Risk management objectives and policies
The Company is exposed to various risks in relatofinancial instruments which were presented ate\34, including market risk, credit risk
and liquidity risk. While there is no official wtén risk management policies, the directors mdendb review and manage the risks on a
regular basis. Exposure to each kind of risk isrmanized below:
€) Market risk
Foreign exchange sensiti
Most of the Company’s transactions were carriedmmiietnamese dong. However, the Company had icesis Dollars and a huge amount of
bank loans denominated in US Dollars. As a rethudt fluctuation of foreign exchange rate would haggnificant impact on the Company’s

financial performance and position. Financial asseid financial liabilities in US Dollars convertietio VND using the commercial bank ratt
the balance sheet date, are as follows:
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30 June 201
30 June 201« VND
Denominated in USD VND (Unaudited)

Financial assel
Financial liabilities
Short-term exposure

Financial assel
Financial liabilities
Long-term exposure

14,056,867,11
(34,117,862,05)

7,841,469,78
(29,657,802,5C)

(20,060,994,93)

(21,816,332,71)

(14,679,960,00)

(34,497,505,2€)

(14,679,960,00)

(34,497,505, 2€)

If assumes a +/-1 % change of the US-Dollar/VNDhextge rate for the year ended at 30 June 2014 (20136), which have been
determined based on the average market volatiligxchange rates in the previous 12 months thénglasarket volatility in exchange rates,
the sensitivity of the net result for the year aodity in regards to the Company’s financial asaatfinancial liabilities as followings:

If the VND had weakened against the US Dollar by (P#l3: 1%) then this would have had the followiimgact:

Effect on net result for the year

For the year endec
30 June 2014

VND

For the year endec
30 June 2013

VND
(Unaudited)

(326,849,65)

(526,832,66)



Effect on equity (326,849,65) (526,832,66)

If the VND had strengthened against the US Dolfar(2013: 1%), then this would have had the equabpposite effect to the amount shown
above, on the basis that all other variables remairstant.

Interest rate sensitivit

Interest rate risk is the risk that the fair va(faar value interest rates risk ) or future casiwi (cash flow interest rates risks ) of a finahcia
instrument will fluctuate because of changes inkaginterest rates. Fair value interest ratesarsing from financial instruments carried fix
interest rates which are measured at fair valuet3une 2014, the Company’s borrowings carryirgdiinterest rates amounts to
VND344,980,000,000 regarding loan due to Standdrar@red Bank and Eximbank; and borrowings carrflimating interest rates amounts to
VND184,955,410,234 regarding loans due to VID RuBlank. The Company does not have any financialiments that require measurem
at fair value. Therefore, changes in interest iatedo not impact the Company’s financial statetaém relation to fair value of the financial
instruments.

The Company is however exposed to changes in stteate in relation to interest expenses from fil@atates borrowings. The following table
illustrates the sensitivity of the net result foetyear and equity to a reasonably possible chanigéerest rates of +/-1% for loans and +/-4%
for deposits with effect from the beginning of ffe|r. These changes are considered to be reasqradsliple based on observation of current
market conditions. The calculations are based erCibmpany’s floating rate financial instrumentsdhetl each balance sheet date. All other
variables are held constant.

The following table illustrates the sensitivitytbe net result for the year and equity to a redslgr@ossible change in interest rates of +/-1%
and +/-4% for loan and deposit.
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For the year ended 30 June 201

VND
Deposit Loans
+4% -4% +1% -1%
Effect on gain 481,680,00 (481,680,00) (1,664,598,69) 1,664,598,69
Effect on owne’s equity 481,680,00 (481,680,00) (1,664,598,69) 1,664,598,69

(b) Credit risk

The majority of financial assets are cash, othertsterm investments and trade and other receigaddepresented at Note 33. Cash and cash
equivalents are strictly managed on account atddusanks with high prestige while trade receivallee secured by pupils’ school reports. As
such the management considers the credit riskas®mnably low.

Financial assets

30 June 201¢
VND

30 June 201:
VND
(Unaudited)

Cash and cash equivalel
Other shor-term investment
Trade and other receivables

(c) Liquidity risk

83,931,131,02
12,000,000,0C
5,670,779,59

73,077,632,87
52,000,000,0C
12,670,246,3C

101,601,910,62

137,747,879,1i

The Company manages its liquidity needs by canefathnitoring scheduled debt servicing , paymentsding-term financial liabilities as well
as cash-outflows due in day-to-day business. Patysoliedule is regularly reviewed by Directors tewge cash available for payment and
control risks on payment. As of 30 June 2014, tbem@any is obligated to pay for debts on due asdft@wving:

Short term borrowings and del
Long term borrowings and det
Trade payable

Severance allowanc

Other financial liabilities

Comparative figures - unaudited

Short term borrowings and del
Long term borrowings and det
Trade payable

Payables to related parti
Severance allowanc

Other financial liabilities

Current

Non-current

Within 6 months
VND

6 to 12 months
VND

1to 5years
VND

200,965,045,7¢
18,684,891,5¢

71,153,621,27

164,290,404,4¢

189,679,960,0C

26,022,189,0¢
43,355,788,9¢

290,803,558,61

164,290,404,4¢

259,057,938,0¢

Current

Non-current

Within 6 months
VND

6 to 12 months
VND

1to 5years
VND

33,001,484,63

14,503,676,88
13,991,01

53,588,376,5C

234,420,800,6¢

290,551,476,0C

18,010,708,71
26,348,821,2C

101,107,529,0

234,420,800,64

334,911,005,91
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36 Commitment

As at 30 June 2014, the BIS Group was committe@ulehse agreements for leasehold properties arthagnts for foreigner teachers in the
following amounts:

Year ended
Year ended 30 June 2013
30 June 201¢ VND
VND (Unaudited)
Within the next yea 46,497,420,0C 46,497,420,0C
Within two to five year: 152,719,085,0C 161,213,705,0C
Over five year: 361,144,300,0C 399,147,100,0C
560,360,805,0C 606,858,225,0C
37 Subsequent Events
General:

Effective 1 January 2015 the respective entitighiwithe combined financial statements came undermanagement and operational control
by Nord Anglia Education Inc. a global operatoPoémium International Schools and listed on the Newk Stock Exchange. Following this
on 02 March 2015, the respective legal sharehdldetegal owners of the various companies inclugtethe combined financial statements
approved a resolution to amend the charter of eantpanies and various other resolutions for thigmesions of Members of the Board of
Management and the Board of Directors, appointroEMembers of the Board of Management and the Boafirectors, appointment of
legal representative, and appointment of bank siyies.

The British International School Company Limited (8 HCMC)

a. On 10 September 2014, BIS HCMC declared dividemasuating to VND245,185,606,208 out of the accunadairofits as of 30
June 2014. BIS Ltd was entitled to 70% of saiddbwids, equivalent to VND171,629,924,000 in whichDA8,000,000,000 was
reinvested into BIS HCMC while the remaining amowas paid in cash. Thien Huong Co Ltd received 36§tjvalent to
VND73,555,682,208 in which VND47,555,682,208 waglpa 2014 and the balance was paid in Januaryrahduary 2015.

b. On 5 November 2014, the People’s Committee of HoMBhh City approved and issued the amended investriicense of BIS HCMC.
The amended investment license include, among sittiex increase in its charter capital from US$0,800 (equivalent to
VND23,595,031,393) to US$3,766,824 (equivalent dD72,000,000,000). Thien Huong Co Ltd did not citmite to the increase in
charter capital and as a result it interest wemirdto 10%.

c. On 14 October 2014, BIS HCMC paid back its outsitagntban with Standard Chartered Bank — Taiwan amtiog to US$5,000,000
including interest accruing as at that date. O®2tbber 2014, BIS HCMC paid back its outstandiranlavith Standard Charted Bank
Vietnam amounting to VND63,480,000,000. All mortgagand guarantees in connection with these loares teeminated accordingly.

d. On 12 December 2014, VID Public Bank confirmeddhacelations of all credit facilities of BIS HCM@ahanded over the original
ownership documents kept by the bank as securitthéocredit facilities.

e. On 9 February 2015, HSBC confirmed the terminatibthe general credit facility and the releasehef itelated pledge representing cel
cash deposits.
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f.

K.

On 25 December 2014, BIS HCMC signed a new loaaeagent with Vietham Export Import Commercial J@itwck Bank (“Eximbanky’
for working capital facility amounting to VND110lkon. On 23 March 2014, all outstanding loans uritiés facility were paid in full.

On 25 February 2015, the Board of Management ofHBCBAC approved a resolution to acquire 90% of thstanding shares of Thien
Huong Education Joint Stock Company from the odfighareholders.

On 2 March 2015, BIS HCMC signed a shareholder bgneement with NAE HK Holdings Limited for a totakdit facility of US$12
million. Each drawdown shall be for a period ofrh@dnths and shall bear interest at 5.25% per anBUISWHCMC had drawn the total
amount of US$7 million and US$500 thousand on 2tdM015 and 21 April 2015 respectively from thig $acility.

On 26 February 2015, BIS HCMC acquired 90% of thistanding shares of THE from the original sharééid at par value.

On 31 December 2014, BIS HCMC signed a new leasseatent to replace the previous lease agreemettitsThien Huong Co Ltd. The
new lease agreement provides the same terms addions except for as the followings:

i.  The lease term for Tu Xuong campus is extende@ IpNovember 2051;

i.  Monthly rental fee shall be paid quarterly at tlegibning of each quarter;

iii. From 1 September 2018 the rental deposit of VND¥2®,118,942 shall be applied against quarterlyatgrgyments until the balan
of rental deposit is equivalent to 2 year of refeal

On 20 April 2015, the People’s Committee of Ho ®timh City issued the amended investment licensBISfHCMC which included,
among others, the change of representative of BdSahd the change of the Legal Representative amg@l Director of BIS HCMC.

Thien Huong Education Joint Stock Company (THE)

a.

On 2 December 2014, THE transferred its investrirekina Living Joint Stock Company to Thien Huong &td and recovered the full
amount of its investment amounting to VND25.5 billias of 28 January 2015.

On 9 February 2015, HSBC confirmed terminatiornhef general credit facility and the release of tiated pledged cash deposits.

On 27 November 2014, THE and Eximbank signed tingdation of the credit contract and the relatedtgage contract and pledge
contract.

On 28 November 2014, VID Public Bank confirmed tlamcellation of THE's credit facility with the bank

On 15 December 2014, Standard Chartered Bank \firetmafirmed the banking facility of THE with therda

On 9 December 2014, THE signed a new loan agreewigdnEximbank for VND188 billion. The loan is farterm of 120 months and
bears interest at 9% per annum. The loan is sediyredrtain properties owned by Hieu Duc Join St6oknpany. The loan was paid back

in March 2015.
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g.

On 29 January 2015, THE signed a new revolvingitfadility of VND31 billion for the payment of thiand use right where the school
campus is located. The loan was paid in full in 84e2015.

On 20 January 2015, the Peopl€ommittee of HCMC issued the land use rightshi& Tvhere the school campus is located. The lan
right fee was paid on 9 February based on the ideci the Ho Chi Minh City tax office.

In March 2015, the buildings and structures, amrdiaimd use rights were transferred to Thien Huond @ for a total consideration of
VND 200,879,000,000 plus VAT of VND20,087,900,0@0 the buildings and structures and VND 31,615,000 for the land use rights.

On 2 March 2015, THE signed a lease agreemenmaaded, with Thien Huong Co Ltd for the lease eflthildings and structures wh
the school is located for a period of 25 years. Miyrrental from commencement date to the endraritial year 2106/2017 is
VND1,323,958,600. From the financial year immediafellowing financial year 2016 until the end d¢fet lease term, the rent shall be
determined as follows:

i. If the audited revenue in that financial year ssléhan or equivalent to VND214,580,000,000, no f@rthat financial year shall be
payable;

ii. If the audited revenue in that financial year exise¢ND214,580,000,000 but is less than or equivateiyND321,870,000,000, the
rent for that financial year shall be an amountaddui six percent (6%) of the audited revenue @t fimancial year.

iii. If the audited revenue in that financial yeaceeds VND321,870,000,000 but is less than owvetgnt to VND429,160,000,000, the
rent for that financial year shall be an amountaddui six percent (8%) of the audited revenue @t fiancial year.

iv. If the audited revenue in that financial yeaceeds VND429,160,000,000, the rent for that fim@near shall be an amount equal to
percent (10%) of the audited revenue in that firenear.

On 2 March 2015, in a shareholders general meetiegshareholders approved various resolutionmind the charter of THE,
resignation of Members of the Board of Managemaedtthe Board of Directors, appointment of Membédrthe Board of Management ¢
the Board of Directors, appointment of legal reprdative, and appointment of bank signatories.

Thien Huong Investment Company Limited (THI)

a.

On 7 August 2014, the People’s Committee of Hantyi iSsued the amended investment license of Tkrdhe spun off of of the project
mentioned in Note 13 into a separate legal erfitysuant to such spun off, the value of the folltayéssets, liabilities and equities were
carved out and transferred to the new entity:
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Amount

VND
Assets 286,626,760,7¢
Advance to supplier 282,378,746,0£
Construction in progres 3,293,931,43
Value added tax to be reclaim 954,083,31
LIABILITIES & EQUITIES 278,809,656,5¢
Payable to related parti 16,702,305,2¢€
Paid in Capita 270,000,000,0c¢
Foreign currency translation differenc 7,341,448,72
Accumulated losse (15,234,097,4C)

b. In November 2014, the credit facility with VID PibBank was discharged including any mortgage eelalereto.

c. InJanuary 2015, the credit facilities with Eximkamere liquidated and the corresponding mortgageseotain assets of the owners were
released accordingly.

Project Management Offic¢British International School — Hanoi” (BIS HN)

On 9 February 2015, HSBC confirmed the terminatibthe general credit facility and the releasehef itelated pledge representing certain
deposits.

38 Approval of the combined financial statement

The combined financial statements were approvets$uance by the members of the Boards of Directbiise combined entities on 22
May 2015.

/s| Graeme Robert Halds /sl George Rosale
Graeme Robert Halder George Rosale
Director Chief Financial Office!
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Meritas Group

CONDENSED CARVE-OUT COMBINED BALANCE SHEETS
(In thousands)

March 31, 2015 and June 30, 2014

ASSETS
CURRENT ASSETS
Cash and cash equivalel
Accounts receivable, n
Prepaid expenst
Other current assets

Total current asse
PROPERTY AND EQUIPMENT, NET

OTHER ASSETS
Restricted cas
Other asset
Trade name
Goodwill
Other intangible assets, net

TOTAL ASSETS

March 31, June 30,
2015 2014
(Unaudited)
$ 21,30¢ 32,45¢
6,00¢ 2,36¢
2,81( 1,70¢
2,987 1,49¢
33,10¢ 38,02¢
231,93! 229,17.
35C 27¢
37¢ 38t
40,15( 43,03¢
36,30¢ 38,96:
2,752 3,04¢
$ 344,98 352,90«




Meritas Group

CONDENSED CARVE-OUT COMBINED BALANCE SHEETS - CONTI NUED
(In thousands)

March 31, 2015 and June 30, 2014

March 31, June 30,
2015 2014
(Unaudited)
LIABILITIES AND NET INVESTED CAPITAL
CURRENT LIABILITIES
Cash overdraft $ 254 % 2,46¢
Accounts payable and accrued expet 15,70: 20,73t
Current capital lease obligatio 182 27¢
Deferred revenue, enroliment deposits and other 72,61 86,33:
Total current liabilities 88,75 109,80¢
LONG-TERM CAPITAL LEASE OBLIGATIONS 47,007 50,76(
OTHER LONG -TERM LIABILITIES 20,92¢ 23,09:
DUE TO RELATED PARTIES 5,20( 5,20(
Total liabilities 161,88« 188,86:
NET INVESTED CAPITAL
Invested capite 193,22¢ 166,86(
Accumulated other comprehensive | (10,117 (3,147)
Non-controlling interest in combined subsidiary (20) 32¢
Total net invested capit 183,09¢ 164,04.
TOTAL LIABILITIES AND NET INVESTED CAPITAL $ 344,98( $ 352,90«

The accompanying notes are an integral part oktfirancial statements.
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Meritas Group

CONDENSED CARVE-OUT COMBINED STATEMENTS OF OPERATIO NS (UNAUDITED)

(In thousands)

Revenue:
Tuition and fee:
Other
Total revenue

Direct costs
Selling, general and administrative expenses

Total costs and expens
Operating incom:
Other income (expens

Interest expense, n

Changes in fair value of derivativ

Foreign currency exchange gain
Total other income (expens
Income before income tax

Income tax expense

NET INCOME

Net loss (income) attributable to r-controlling interest

NET INCOME ATTRIBUTABLE TO MERITAS

GROUP

The accompanying notes are an integral part oktfirancial statements.

Three-month periods
ended March 31,

Nine-month periods
ended March 31,

2015 2014 2015 2014
47,58t 45387 $ 117,55 $ 111,20:
16,69¢ 15,89¢ 45,05( 42,70(
64,28: 61,28t 162,60t 153,90:
44,18t 42,18¢ 128,72: 123,20¢
4,96 4,00¢ 14,67: 13,19¢
49,15 46,19: 143,39! 136,40!
15,13( 15,09: 19,21: 17,49¢
(447) (60%) (1,547 (1,987)
1,83¢ (154) 1,83¢ (1,495)
(211) (9) (141) (14E)
1,177 (76€) 147 (3,627)
16,30° 14,32¢ 19,35¢ 13,87¢
(1,356) (1,479 (979) (84E)
14,95: 12,85: 18,37¢ 13,03:

36 36 (21¢) (219)
14,98" 12,88¢ $ 18,16( $ 12,81¢




Meritas Group
CONDENSED CARVE-OUT COMBINED STATEMENTS OF COMPREHE NSIVE INCOME
(UNAUDITED)
(In thousands)

Three-month periods
ended March 31,

Nine-month periods
ended March 31,

2015 2014 2015 2014
Net income $ 14,95 $ 12,85 18,37¢ $ 13,03:
Other comprehensive (loss) income, net of
Foreign currency translation adjustme 137 24¢€ (7,390 4,81¢
Minimum pension liability adjustment 14C 73 42C 21¢
Other comprehensive (loss) incol 277 31¢ (6,970 5,03
Comprehensive incon 15,22¢ 13,17: 11,40¢ 18,06¢
Less net loss (income) attributable to non-coritrglinterest 36 36 (219) (213)
COMPREHENSIVE INCOME ATTRIBUTABLE TO
MERITAS GROUP $ 15,26 $ 13,20¢ 11,19C $ 17,85t
The accompanying notes are an integral part oktfirancial statements.
4
Meritas Group
CONDENSED CARVE-OUT COMBINED STATEMENTS OF CHANGES IN NET INVESTED CAPITAL (UNAUDITED)
Nine-month period ended March 31, 2015
(In thousands)
Accumulated
other Non- Total net
Meritas comprehensive controlling invested
Group loss interest capital
Balance at July 1, 201 $ 166,86( $ (3,142 $ 328 % 164,04:
Distributions to no-controlling interest: — — (564) (5649)
Net transfers to net invested cap 8,20¢ — — 8,20¢
Net income 18,16( — 21¢ 18,37¢
Foreign currency translation adjustm — (7,390 — (7,390
Pension liability adjustment, net of income taxe$526 — 42C — 42
Balance at March 31, 20: $ 193,22¢ $ (10,119) $ (20 $ 183,00¢

The accompanying notes are an integral part oktfirancial statements.

5




Meritas Group

CONDENSED CARVE-OUT COMBINED STATEMENTS OF CASH FLO WS (UNAUDITED)
Nine-month period ended March 31,

(In thousands)

2015 2014
Cash flows from operating activitir
Net income $ 18,37¢ $ 13,03
Adjustments to reconcile net income to net caskigeal by operating activitie
Depreciation and amortizatic 9,81¢ 9,171
Provision for doubtful accoun 55¢ 56¢
(Gain) loss on sale of property and equipn (82 25t
Changes in fair value of derivati (1,83 1,49t
Non-cash foreign currency ga (8049) (62)
Deferred ren 454 83C
Changes in operating assets and liabili
(Increase) decrease
Accounts receivabl (4,419 (2,029
Prepaid expenst (2,205 (559
Other current asse 24¢ 22¢
Other nor-current asset 1 (62)
(Decrease) increase
Accounts payable and accrued liabilit (3,679 (1,855
Unearned income and other liabilities (12,540 (11,799
Net cash provided by operating activit 4,89: 9,22¢

Cash flows from investing activitie
Acquisition of property and equipme (20,169 (21,329

Proceeds from sale of assets 37¢
Net cash used in investing activiti (20,16¢) (20,94°)
Cash flows from financing activitie
Payments on capital leas (20€) (290
Net transfers to invested capi 8,20¢ 22,67¢
Change in cash overdr: (2,210 (677)
Decrease in other n-current liabilities 197 8%
Increase in restricted ca (93 (65)
Distributions paid to minority interest (564) (621)
Net cash provided by financing activiti 5,33: 21,21(
Effect of exchange rate changes on cash (1,21)) 4,68¢
NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENT S (11,15 14,18(
Cash and cash equivalents, at beginning of period 32,45¢ 20,53
Cash and cash equivalents, at end of pe $ 21,30¢ $ 34,71¢
Non-cash financing activit
Capital lease additior $ 19¢ $ —
Supplemental disclosures of cash flow informa
Cash paid during the period 1
Interest $ 223 % 2,28¢
Income taxe: 4,13} 5,56(

The accompanying notes are an integral part oktfirancial statements.
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Meritas Group

CONDENSED CARVE-OUT COMBINED FINANCIAL STATEMENTS ( UNAUDITED)
March 31, 2015 and 2014

(In thousands)

NOTE 1 - DESCRIPTION OF BUSINESS

The accompanying condensed carve-out combineddialstatements include the historical accountslefitas Group (the Group). The Group
includes five schools owned by Meritas, LLC (thedpd); one located in Texas and two in Floridawe$ as two international college
preparatory campuses in Monterrey, Mexico, and @@n8witzerland. The school in Monterrey, Mexicastwo campuses. The Group also
includes one school under common control that isemhWby an affiliate of the Parent located in Chengthina.

The Group operates college preparatory schoolséaton providing students with educational excellen an effort to maximize each
student’s individual potential. These schools sestuelents in grades Pre-K through grade 12, dooadigti and through grade 13
internationally.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentatiol

Certain information and footnote disclosures nolyniakcluded in annual financial statements prepanesccordance with accounting princip
generally accepted in the United States (U.S. GA#®R)e been condensed or omitted. The accompangimdeased, combined unaudited
interim financial statements have been preparediriormity with U.S. GAAP for interim financial infmation and the accounting policies
described in the Group’s annual report for the ywrated June 30, 2014. In the opinion of managernttentondensed carve-out combined
financial statements included herein reflect ajuatinents that are of a normal and recurring naackare necessary to present fairly the re
of operations and financial position of the Grotiis report should be read in conjunction with sluelited financial statements and notes for
the years ended June 30, 2014 and 2013.

The accompanying condensed carve-out combineddialstatements have been prepared in accordanlcé . GAAP using the historical
results of operations and historical cost basihefassets and liabilities of the schools that aisapghe Group. These condensed carve-out
combined financial statements have been prepately $0 demonstrate its historical results of opierss, financial position and cash flows for
the indicated periods. All intercompany balances mansactions within the Group have been elimthateansactions and balances betwee
Group and the Parent are reflected as related prartgactions within these condensed carve-out gwdidinancial statements.

The condensed carve-out combined financial statesrieclude all revenues and costs directly atteblé to the Group, including costs for
facilities, functions and services used by the @rdlosts for certain functions and services peréatiny the centralized Parent organizatior
directly charged to the Group based on usage er aifocation methods. The results of operatioas aiclude allocations of costs for
administrative functions and services performedehnalf of the Group by centralized staff groupshimithe Parent and the Parent’s general
corporate expenses. Transactions between the Raréithe Group are accounted for through the wesiment line item. Transactions betw
the Parent and the Group are deemed to have beked semmediately through the net investment.

The Parent uses a centralized approach for its sicrechools for cash management and financingpigsations. Accordingly, cash and cash
equivalents or debt have not been allocated t&tioeip in the condensed carve-out combined finastédéments. The cash balances includec
on the accompanying




Meritas Group

CONDENSED CARVE-OUT COMBINED FINANCIAL STATEMENTS ( UNAUDITED) - CONTINUED
March 31, 2015 and 2014

(In thousands)

condensed carve-out combined balance sheets telgpecific accounts maintained by the schooldiefgroup. The Parent’s short- and long-
term debt has not been pushed down to the Groopdensed carve-out combined financial statemermause it is not specifically identifiable
to the Group.

All of the allocations and estimates in the conéensarve-out combined financial statements aredbasessumptions that management of the
Parent and the Group believes are reasonable. Hoywte condensed carve-out combined financiadstants included herein may not be
indicative of the financial position, results ofesptions and cash flows of the Group in the futurié the Group had been a separate, stand-
alone entity during the periods presented. Actoatcthat would have been incurred if the Groupbesh a stand-alone company would
depend on multiple factors, including organizaticsteucture and strategic decisions made in varayaas, such as the division of shared
services in human resources, corporate stewardsl@l, finance, sourcing, information systems aradtketing, among others.

The Parent incurs significant corporate costs éovises provided to the Group as well as othermdresinesses. These costs include expens
for information systems, accounting, other finahs&vices such as treasury and audit, purchabimgan resources, legal, facilities, IT,
marketing and business analysis support. A podfdhese costs benefit multiple or all the Parargiesses, including the Group, and are
allocated to the Group using methods based on piiopate formulas involving total revenues, coststher allocation methods that
management believes are consistent and reasonable.

The allocated leveraged functional service expeasdgyeneral corporate expenses included in théioeua financial statements were $2,464
and $2,151 for the three-month periods ended Mat¢t2015 and 2014, respectively, and $7,101 ar@b$7#or the nine-month periods ended
March 31, 2015 and 2014, respectively. The Pasentérest expense, deemed a financing chargehwias allocated to the Group, was $2,
and $1,856 for the three-month periods ended Matgt2015 and 2014, respectively, and $7,521 ar@i$Sor the nine-month periods ended
March 31, 2015 and 2014, respectively, and waségted based on the net invested capital. All tleeeunts were recorded in selling,
general and administrative expense in the conderesg-out combined statements of operations.

Also included in the Group are holding companiescWiare domiciled in Gibraltar and Luxembourg. #¢hools are wholly owned by the
Group, except for a 49.5% non-controlling intefiash consolidated subsidiary of the Group held ynalependent party. The Parent is a
limited liability company whereby each member af taroup shall not be liable for the debts, obligradior liabilities of the Parent in excess of
their net investments.

Accounts Receivabl

The Group’s accounts receivable are primarily casagk of tuition due from parents and are preseatedtimated net realizable value. The
Group uses estimates in determining the colledtalaif its accounts receivable and must rely oreitaluation of its experience with historical
trends, and specific customer issues identifiedugin review of past-due receivables to arrive at@priate reserves. Material differences may
result in the amount and timing of bad debt expéisetual experience differs from management snestes. The Group charges off
receivables deemed to be uncollectible to the @fme for doubtful accounts. As of March 31, 2018 dume 30, 2014, accounts receivable ar
reflected net of an allowance for doubtful accowit$4,371 and $4,170, respectively. Included nedlicosts in the accompanying condensed
carve-out combined statements of operations anagioos for doubtful accounts of $160 and $161tfar three-month periods
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Meritas Group

CONDENSED CARVE-OUT COMBINED FINANCIAL STATEMENTS ( UNAUDITED) - CONTINUED
March 31, 2015 and 2014

(In thousands)

ended March 31, 2015 and 2014, respectively, ab8 $5d $569 for the nine-month periods ended Maigi2015 and 2014, respectively.
Goodwill and Other Intangible Assets

The Group evaluates goodwill as of the last dathefthird quarter or more frequently if manageméefeves indicators of impairment exist.
In 2015, the Group assessed qualitative factodetermine whether it is more likely that not thad fair value of the reporting unit is less than
its carrying amount, including goodwill. Prior t015, the Group used a two-step quantitative goddwpairment test. The Group’s evaluation
of impairment during 2015 and 2014 resulted inmpairment losses.

Long-lived Assets

Long-lived assets consist primarily of propertyyigment and amortizable intangible assets. The Breviews its long-lived assets for
impairment whenever events or changes in circurastaimdicate that the carrying amount of an assgtmot be recoverable. In performing
review for recoverability, the Group estimatesfilieire undiscounted cash flows expected to resnifh fthe use of the asset and its eventual
disposition. If the sum of the expected undiscodifitture cash flows is less than the carrying amotithe assets, an impairment loss is
recognized by comparing the fair value of assethao carrying value. During the year ended June2B814, and at the nine-month period
ended March 31, 2015, the Group did not recordrgrairment loss.

Other Long-term Liabilities

Other long-term liabilities consist of the follovgrat March 31, 2015 and June 30, 2014:

2015 2014
(Unaudited)
Deferred gair $ 8,68 $ 9,48
Pension liabilities 7,74( 9,451
Deferred tax liabilities 20¢ 59¢
Deferred ren 4,13¢ 3,47:
Other 15& 84
Total $ 20,92t $ 23,09:

Foreign Currency Translation

The functional currencies for the Group’s foreigihsidiaries are the applicable local currenciesefsand liabilities of non-U.S. schools are
translated to U.S. dollars at period-end exchaatgsr Income and expense items are translatedgtited-average exchange rates prevailing
during the year. Gains or losses resulting fromsiaion are recorded as a separate componentwiatated other comprehensive loss.
Transaction gains and losses are recognized irethdts of operations based on the difference btviereign exchange rates on the transa
date and on the settlement date.

Meritas Group

CONDENSED CARVE-OUT COMBINED FINANCIAL STATEMENTS ( UNAUDITED) - CONTINUED
March 31, 2015 and 2014

(In thousands)

Use of Estimates

The preparation of condensed carve-out combinethéial statements in conformity with U.S. GAAP riegs management to make estimates
and assumptions that affect the reported amourassats and liabilities, and disclosure of contmgasets and liabilities at the date of the
carve-out combined financial statements, and regamounts of revenues and expenses during theirgpperiod. Actual results could differ
from those estimates and those differences maydterial.

NOTE 3 - GOODWILL AND OTHER INTANGIBLE ASSETS

The change in the carrying amount of goodwill fog hine-month period ended March 31, 2015, is kaie:

Balance as of June 30, 20 $ 38,96:



Effects from exchange rate fluctuations (2,657

Balance as of March 31, 2015 $ 36,30¢

The balances for trade names and other intangibétss of March 31, 2015 and June 30, 2014, didlews:

March 31, June
Lives 2015 30,2014
Trade names with indefinite lives $ 40,15( $ 43,03¢
Student roste 6 - 15 years $ 1,20¢ $ 1,30(
Registration fees 80 years 2,89¢ 3,12¢
Total other intangible asse 4,101 4,42¢
Less accumulated amortization 1,34¢ 1,382
Other intangible, net assets $ 275 $ 3,04¢

Amortization of definite-lived intangible assets the three-month periods ended March 31, 2015284, was $24 and $25, respectively, an
$72 and $73 for the nine-month periods ended Maict2015 and 2014, respectively.
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Meritas Group

CONDENSED CARVE-OUT COMBINED FINANCIAL STATEMENTS ( UNAUDITED) - CONTINUED
March 31, 2015 and 2014

(In thousands)

Estimated amortization expense for the next figedi years is as follows:

2016 $ 49
2017 38
2018 38
2019 38
2020 38

NOTE 4 - RELATIONSHIPS WITH PARENT COMPANY
Cash management and financing

The Group participates in the Parent’s centralizash management and financing programs. Disburderaesnmade through centralized
accounts payable systems which are operated atent. Cash receipts are transferred to centtadizeounts, also maintained by the Parent
As cash is disbursed and received by the Paraatadcounted for by the Group through net investgatal. All short- and long-term debt is
financed by the Parent and financing decisionglatermined by the central Parent treasury opersation

The Parent maintains a credit facility, which ird#s an $180,000 term loan, an $80,000 seconddiemlban and a $30,000 unsecured
revolving credit facility. The unsecured revolviogedit facility bears interest at LIBOR plus 5.7%%d matures on June 24, 2018 (7.0% at
March 31, 2015). Prior to July 23, 2014, the Parmaaintained a $215,000 term loan and a $30,000cunsé revolving credit facility. Amounts
are allocated to the Group for interest in the ageanying condensed carve-out combined financigstants. All of the domestic assets and ¢
pledge of 65% of the holding company of the schaoBwitzerland and Mexico are collateral as pathe Parent’s credit facility.

The Parent is required to comply with certain ficiahcovenants under the credit facility, includimgintaining a leverage ratio (debt-to-
EBITDA) and a fixed charge coverage ratio. As ofrba31, 2015 and June 30, 2014, the Parent wasnipléance with all covenants under
credit facility and was compliant with all covenginder the previous credit facility for the preéogdhree quarters. Should the Parent underg
a change of control, this credit facility would paid in full at the time of closing.

NOTE 5 - FAIR VALUE MEASUREMENTS

Certain financial assets and liabilities are reedrdt fair value, which is defined as an exit priepresenting that amount that would be
received to sell an asset or paid to transfertalitiain an orderly transaction between markettiggzants at the measurement date. As such, fe
value is a market-based measurement that shoudtkemined based on assumptions that market geatits would use in pricing an asset or
liability. The Group determines fair value basedmp hierarchy that defines three levels of inplit may be used to measure fair value.
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Meritas Group

CONDENSED CARVE-OUT COMBINED FINANCIAL STATEMENTS ( UNAUDITED) - CONTINUED
March 31, 2015 and 2014

(In thousands)

The three levels of inputs used to measure fairevate as follows:

Level 1- Quoted prices in active markets for identicakés®r liabilities.

Level 2- Inputs, other than Level 1 inputs that are eitfiegctly or indirectly observable.

Level 3- Valuation techniques that use significant inghts are unobservable, which reflect those thaketgrarticipants would use.

The determination of whether an asset or liabiltis in the hierarchy requires significant judgrhand considers factors specific to the ass

liability. In instances where the determinatiortlté fair value measurement is based on inputs #ifi@rent levels of the fair value hierarchy,
the level in the fair value hierarchy within whitdte entire fair value measurement falls is basetherhowest level input that is significant to

the fair value measurement in its entirety.

The following tables summarize the Group’s finahaigsets and liabilities measured at fair valua oecurring basis, segregated among the
appropriate levels within the fair value hierarchy:

March 31, 2015
Fair value measurements usin

Description Fair value Level 1 Level 2 Level 3
Publicly traded money market accou $ 1,92¢ $ 1,92¢ $ — 3 —
Foreign currency hedgs 1,277 — 1,27 —

June 30, 201«
Fair value measurements using
Description Fair value Level 1 Level 2 Level 3

Publicly traded money market accou $ 2,34¢ % 2,34¢ % — 3 —

The following is a description of the valuationhe@ues used for these items, as well as the gerlassification of such items pursuant to the
fair value hierarchy:

Publicly traded money market accountdoney market funds are valued at the closingepraported by the fund sponsor from an actively
traded exchange. These are included within casivaeuats and restricted cash in the accompanyimgleosed carve-out combined balance
sheets.

Foreign currency hedgeg-air values of foreign currency hedges are basehodel-derived valuations using the foreign aueyestrike prices
compared to actual foreign currency rates obsedueithg the terms of the options. Therefore, thévddives are classified within Level 2 of t
fair value hierarchy.
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Meritas Group

CONDENSED CARVE-OUT COMBINED FINANCIAL STATEMENTS ( UNAUDITED) - CONTINUED
March 31, 2015 and 2014

(In thousands)

NOTE 6 - INCOME TAXES

Substantially all of the Group’s domestic operagiane structured as limited liability corporatioAslditionally, two foreign schools are subject
to income taxes in the countries in which they aperThe Group’s Mexican school is tax-exempt sessalt of their status as educational
institutions for income tax purposes.

The effective tax rate for the three-month periadd nine-month periods of 2015 and 2014 differ ftbmamount determined by applying the
applicable U.S. federal statutory income tax rdit8486 due to state taxes, foreign taxes, valualtmwances and non-deductible expenses.

NOTE 7 - EMPLOYEE BENEFIT PLANS
European Defined Benefit Plal

The Company maintains a defined benefit pension filee Plan) covering substantially all of its Buean employees. Payments are made to
the Plan by the employee and the employer. The fiscontribution paid to the Plan, as required bydfag regulations, during the nine-month
period ended March 31, 2015, was $2,193. No distraty or non-cash contributions were made dutiig period. Participants contributed
$2,147 for the same period.

NOTE 8 - SUBSEQUENT EVENTS

The Group evaluated its condensed carve-out comifinancial statements for subsequent events thrddiay 12, 2015, the date the
condensed carve-out combined financial statemeats @available to be issued. With the exceptiomefrhatters discussed below, there were
no material subsequent events that required retograr additional disclosure in the condensed eant combined financial statements.

On April 27, 2015, the Parent entered into a difi@iagreement to sell the Group to Nord Anglia &tion, Inc. (NYSE: NORD) for $575,0(
in cash, subject to certain adjustments. The tiimsais scheduled to close in mid-2015, subjectt®ipt of regulatory approvals and the
satisfaction of other closing conditions.
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Board of Directors
Meritas, LLC

We have audited the accompanying carve-out combinedcial statements of Meritas Group (the careatioperations of five schools owned
and managed by Meritas, LLC, and one school manbgéderitas, LLC and commonly controlled by Stegli@apital Partners), which
comprise the carve-out combined balance sheetsJame 30, 2014 and 2013, and the related carveabined statements of operations,
comprehensive income, changes in net investedatapitl cash flows for the years then ended, andethed notes to the financial statements

Management’s responsibility for the financial stagats

Management is responsible for the preparation aimgpfesentation of these carve-out combined firzstatements in accordance with
accounting principles generally accepted in thetdthStates of America; this includes the desigplémentation, and maintenance of internal
control relevant to the preparation and fair prést@on of carve-out combined financial statemehéd aire free from material misstatement,
whether due to fraud or error.

Auditor’s responsibility

Our responsibility is to express an opinion on ¢hegrve-out combined financial statements basemlioaudits. We conducted our audits in
accordance with auditing standards generally aedeptthe United States of America. Those standaisire that we plan and perform the
audit to obtain reasonable assurance about whittbearve-out combined financial statements aeeffican material misstatement.

An audit involves performing procedures to obtaidiaevidence about the amounts and disclosurtiicarve-out combined financial
statements. The procedures selected depend ondfter&s judgment, including the assessment ofribles of material misstatement of the
carve-out combined financial statements, whethertddraud or error. In making those risk assesssnéime auditor considers internal control
relevant to the entity’s preparation and fair préaton of the carve-out combined financial stateteén order to design audit procedures that
are appropriate in the circumstances, but notfempurpose of expressing an opinion on the effentigs of the entity’s internal control.
Accordingly, we express no such opinion. An autlibancludes evaluating the appropriateness ofwatting policies used and the

Grant Thornton LLP
U.S. member firm of Grant Thornton Internationad Lt
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@ Grant Thornton

reasonableness of significant accounting estimmatete by management, as well as evaluating the lbpeeaentation of the carve-out
combined financial statements.

We believe that the audit evidence we have obtamedfficient and appropriate to provide a basisour audit opinion.

Opinion

In our opinion, the carve-out combined financiaktsiments referred to above present fairly, in alterial respects, the financial position of
Meritas Group as of June 30, 2014 and 2013, ancethdts of their operations and their cash floorsiie years then ended in accordance witt
accounting principles generally accepted in thetdéhStates of America.

/sl Grant Thornton LLI

Chicago, Illinois

May 8, 201F

Grant Thornton LLP
U.S. member firm of Grant Thornton Internationadl Lt
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Meritas Group
CARVE-OUT COMBINED BALANCE SHEETS
June 30,
(In thousands)
2014 2013
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ 32,45¢ % 20,53:
Accounts receivable, n 2,36¢ 2,35¢
Prepaid expenst 1,70¢ 1,79¢
Other current assets 1,49¢ 1,99(
Total current asse 38,02¢ 26,67
PROPERTY AND EQUIPMENT, NET 229,17: 206,27,
OTHER ASSETS
Restricted cas 27F 21E
Other asset 38¢ 38C
Trade name 43,03¢ 41,42°
Goodwill 38,96: 37,39(
Other intangible assets, net 3,04¢ 2,961
TOTAL ASSETS $ 352,90 $ 315,32
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Meritas Group

CARVE-OUT COMBINED BALANCE SHEETS - CONTINUED
June 30,

(In thousands)

LIABILITIES AND NET INVESTED CAPITAL
CURRENT LIABILITIES
Cash overdraft
Accounts payable and accrued expel
Current capital lease obligatio
Deferred revenue, enroliment deposits and other
Total current liabilities
LONG-TERM CAPITAL LEASE OBLIGATIONS
OTHER LONG -TERM LIABILITIES
DUE TO RELATED PARTIES
Total liabilities
NET INVESTED CAPITAL
Invested capite
Accumulated other comprehensive I

Non-controlling interest in consolidated subsidiary

Total net invested capit

TOTAL LIABILITIES AND NET INVESTED CAPITAL

The accompanying notes are an integral part oktfirancial statements.
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2014

2013

2,46¢ $ 84¢€
20,73 18,28¢
27¢ 251
86,33 78,71
109,80¢ 98,09
50,76( 48,19¢
23,09: 18,33t
5,20( 5,20(
188,86 169,83
166,86( 148,86
(3,147) (3,769)
32t 39¢
164,04 145,49
352,90« $ 315,32




Meritas Group

CARVE-OUT COMBINED STATEMENTS OF OPERATIONS
Years ended June 30,

(In thousands)

Revenue:
Tuition and fee:
Other
Total revenue

Direct costs
Selling, general and administrative expenses

Total costs and expens
Operating incom:
Other (expense) incon
Interest expense, n
Changes in fair value of derivativ
Foreign currency exchange gain
Total other expens
Income before income tax
Income tax expense

NET INCOME

Net income attributable to n-controlling interest

NET INCOME ATTRIBUTABLE TO MERITAS GROUP

The accompanying notes are an integral part oktfirancial statements.
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2014 2013
150,13 $ 140,15
59,34 54,77
209,47 194,92!
165,79: 154,75:
18,25¢ 16,13+
184,04 170,88!
25,42" 24,03
(2,539) (2,530)
(1,097 38¢
1,55- 192
(2,079) (1,957)
23,34¢ 22,08¢
(3,807) (3,836)
19,54¢ 18,25(
(60E) (628)
18,94: $ 17,62:




Meritas Group

CARVE-OUT COMBINED STATEMENTS OF COMPREHENSIVE INCO ME
Years ended June 30,

(In thousands)

Net income
Other comprehensive income (loss), net of
Foreign currency translation adjustme
Minimum pension liability adjustment
Other comprehensive incor
Comprehensive incon
Less net income attributable to non-controllingeiast
COMPREHENSIVE INCOME ATTRIBUTABLE TO MERITAS GROUP

The accompanying notes are an integral part oktfirancial statements.
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2014 2013
$ 19,54¢ $ 18,25(
4,11° 1C
(3,48 1,55¢
62€ 1,56¢
20,17+ 19,81
(605) (629)
$ 19,56¢( $ 19,19(




Meritas Group

CARVE-OUT COMBINED STATEMENTS OF CHANGES IN NET INV ESTED CAPITAL

Year ended June 30, 2014
(In thousands)

Accumulated

other Non- Total net
Meritas comprehensive controlling invested
Group income (loss) interest capital
Balance at July 1, 201 $ 162,62¢ $ (5,33¢) $ 331 % 157,62«
Distributions to no-controlling interest: — — (563) (56%)
Net transfers to net invested cap (31,389 — — (31,389
Net income 17,62: — 62¢ 18,25(
Foreign currency translation adjustm — 10 — 10
Pension liability adjustment, net of income tax @xge of $52 — 1,55¢ — 1,55¢
Balance at June 30, 20 148,86¢ (3,76¢) 39¢€ 145,49:
Distributions to no-controlling interest: — — (67€) (67€)
Net transfers to net invested cap (949) — — (949)
Net income 18,94 — 60% 19,54¢
Foreign currency translation adjustm 4,11¢ — 4,11¢
Pension liability adjustment, net of income tax di@rof
$(695) — (3,489 — (3,489
Balance at June 30, 20 $ 166,86( $ (3,142 $ 32 % 164,04.
The accompanying notes are an integral part oktfirancial statements.
20
Meritas Group
CARVE-OUT COMBINED STATEMENTS OF CASH FLOWS
Years ended June 30,
(In thousands)
2014 2013
Cash flows from operating activitir
Net income $ 19,54¢ $ 18,25(
Adjustments to reconcile net income to net caskigeal by operating activitie
Depreciation and amortizatic 12,41( 10,92«
Provision for doubtful accoun 80¢ 544
Benefit for deferred income tax (76) (107)
Changes in fair value of derivativ 1,097 (386€)
Loss on sale of property and equipm 23t 43¢
Non-cash foreign currency ga (14 (1,637)
Deferred ren 1,04C 997
Changes in operating assets and liabili
(Increase) decrease
Accounts receivabl (5549) (220
Prepaid expenst 13t (180
Other current asse (682) 694
Other nor-current asset (12 14
(Decrease) increase
Accounts payable and accrued liabilit (920 651
Deferred revenue, enrollment deposits and other 8,90¢ 12,97(
Net cash provided by operating activities 41,92« 43,04!
Cash flows from investing activitie
Acquisition of property and equipme (29,889 (17,939
Proceeds from sale of assets 37¢€ 40~
Net cash used in investing activities (29,509 (17,529
Cash flows from financing activitie
Payments on capital leas (2717) (18¢)
Net transfers to invested capi (949) (31,38Y)
Change in cash overdr: 1,61¢ 241



Payments on financing liabilit (33 (30)
Increase in other n-current liabilities — 29z
Decrease in restricted ca (50 (132)
Distributions paid to minority interest (67€) (563%)
Net cash used in financing activities (362) (31,76Y
Effect of exchange rate changes on cash (129 1,28¢
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S 11,92¢ (4,96))
Cash and cash equivalents, at beginning of year 20,53 25,49
Cash and cash equivalents, at end of year $ 32,45¢ $ 20,53:
Non-cash financing activit
Capital lease additior $ — % 45C
Supplemental disclosures of cash flow informa
Cash paid during the year {
Interest $ 2957 $ 2,851
Income taxe: 4,83( 4,39(

The accompanying notes are an integral part oktfirancial statements.
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Meritas Group

NOTES TO CARVE-OUT COMBINED FINANCIAL STATEMENTS
June 30, 2014 and 2013

(In thousands)

NOTE 1 - DESCRIPTION OF BUSINESS

Meritas Group (the Group) is the carve-out combifiireaincial statements that includes five schools@avby Meritas, LLC (the Parent); one
located in Texas and two in Florida, as well as imternational college preparatory campuses in Moay, Mexico, and Geneva, Switzerland.
The school in Monterrey, Mexico, has two campu$és. Group also includes one school under commotrapwhich is owned by an affilia
of the Parent located in Chengdu, China.

The Group operates college preparatory schoolséaton providing students with educational excellein an effort to maximize each
student’s individual potential. These schools sestuelents in grades Pre-K through grade 12, dooadigti and through grade 13
internationally.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentatiol

The accompanying carve-out combined financial statdgs have been prepared in accordance with adngurinciples generally accepted in
the United States (U.S. GAAP) using the historieallts of operations and historical cost basihefassets and liabilities of the schools that
comprise the Group. These carve-out combined fiahrtatements have been prepared solely to denavasts historical results of operations,
financial position and cash flows for the indicapetiods. All intercompany balances and transastisithin the Group have been eliminated.
Transactions and balances between the Group arihtieait are reflected as related-party transactidthin these carveut combined financi
statements.

The carve-out combined financial statements inchldeevenues and costs directly attributable so@moup, including costs for facilities,
functions and services used by the Group. Costsefdain functions and services performed by céné Parent organization are directly
charged to the Group based on usage or other ilnaaethods. The results of operations also irelaltbcations of costs for administrative
functions and services performed on behalf of theuB by centralized staff groups within the Paigmd the Parent’s general corporate
expenses. Transactions between the Parent andtl Gre accounted for through the net investnieatilem. Transactions between the
Parent and the Group are deemed to have beerdsettieediately through the net investment.

All charges and allocations of cost for facilitisnctions and services performed by the Parerdgrorgtion have been deemed paid by the
Group to the Parent in the period in which the gzt recorded in the carve-out combined finan¢@ksents.

The Parent uses a centralized approach for its sierschools for cash management and financingpésations. Accordingly, cash and cash
equivalents or debt have not been allocated t&tloeip in the carve-out combined financial statemiefihe cash balances included on the
accompanying carve-out combined balance sheetg telapecific accounts maintained by the schoblkeoGroup. The Parent’s short- and
long-term debt have not been pushed down to the@s@arve-out combined financial statements bex#us not specifically identifiable to
the Group.

All of the allocations and estimates in the carué-epmbined financial statements are based on gam that management of the Parent anc
the Group believes are reasonable. However, theaart combined
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Meritas Group

NOTES TO CARVE-OUT COMBINED FINANCIAL STATEMENTS - CONTINUED
June 30, 2014 and 2013

(In thousands)

financial statements included herein may not becative of the financial position, results of opgas and cash flows of the Group in the
future or if the Group had been a separate, stiorea&ntity during the periods presented. Actuatsthat would have been incurred if the
Group had been a stand-alone company would depentudiple factors, including organizational st and strategic decisions made in
various areas, such as the division of sharedeaEn human resources, corporate stewardshid, fegace, sourcing, information systems
and marketing, among others.

The Parent incurs significant corporate costs éovises provided to the Group, as well as otheeRasusinesses. These costs include expt
for information systems, accounting, other finahs&vices such as treasury and audit, purchabimgan resources, legal, facilities, IT,
marketing and business analysis support. A podfdhese costs benefit multiple or all the Pararsgitesses, including the Group, and are
allocated to the Group using methods based on piopate formulas involving total revenues, coststher allocation methods that
management believes are consistent and reasonable.

The allocated leveraged functional service expeardgyeneral corporate expenses included in thve-gart combined financial statements
were $10,588 and $8,359 for the years ended Jur203@ and 2013, respectively. The Parent’s intergsense, deemed a financing charge,
which was allocated to the Group was $7,585 and/&for the years ended June 30, 2014 and 20X & cteely, and was determined based
on the net invested capital. All these amounts wecerded in selling, general and administrativeesse in the carve-out combined statement
of operations.

Also included in the Group are holding companieg #re domiciled in Gibraltar and Luxembourg. Alheols are wholly owned by the Group,
except for a 49.5% non-controlling interest in asaidated subsidiary of the Group held by an irtelent party. The Parent is a limited
liability company whereby each member of the Greball not be liable for the debts, obligationsiabilities of the Parent in excess of their
investments.

Cash and Cash Equivalents

The Group considers all highly liquid investmenithvan original maturity of 90 days or less to lastt equivalents. Cash equivalents include
money market accounts. Bank overdrafts are exclérded cash and cash equivalents and are reflentdukiaccompanying carve-out
combined balance sheets as bank overdrafts inutlent liabilities in the carve-out combined balkassbeets. As of June 30, 2014 and 2013,
cash and cash equivalents excludes bank overdfa$®,464 and $846, respectively.

Restricted Casl

Restricted cash consists of cash held in escrosuats due to landlord requirements.

Fair Values of Financial Instruments

Cash and cash equivalents, accounts receivablacudints payable are reflected in the accomparoange-out combined balance sheets at
cost, which approximates fair value given the shemin maturity of these instruments. The carryiatpe of foreign currency hedges are
recorded at fair market value.

Accounts Receivabl

The Group’s accounts receivable are primarily casagk of tuition due from parents and are preseatedtimated net realizable value. The
Group uses estimates in determining the colledtaloif its accounts
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Meritas Group

NOTES TO CARVE-OUT COMBINED FINANCIAL STATEMENTS - CONTINUED
June 30, 2014 and 2013

(In thousands)

receivable and must rely on its evaluation of ¥gexience with historical trends, and specific oogtr issues identified through review of past-
due receivables to arrive at appropriate reseiMeserial differences may result in the amount amdng of bad debt expense if actual
experience differs from management’s estimates.Gitoeip charges off receivables deemed to be urtitile to the allowance for doubtful
accounts. As of June 30, 2014 and 2013, accoucesveble are reflected net of an allowance for dmlilbccounts of $4,170 and $4,000,
respectively. Included in direct costs in the acpanying carve-out combined statements of operatomprovisions for doubtful accounts of
$808 and $544 for the years ended June 30, 2012Qi4R] respectively.

Property and Equipmen

Property and equipment are recorded at cost. Repad maintenance costs are expensed as incussdisiunder construction are reflected in
construction-in-progress until they are ready Faittintended use. Construction period intereshjsitalized for longerm construction projec
Total finance charges allocated to the Group basetie Parent’s calculation for large constructioniects capitalized during the years ended
June 30, 2014 and 2013, was $308 and $105, resplgcti

Depreciation of property and equipment is compuisidg the straight-line method over the estimateful lives of the assets. Depreciation
periods are as follows:

Buildings 27 - 39 year
Building and land improvemen 20 year
Furniture, computer equipment, educational equigr 3- 10 year
Leasehold improvemen 2 - 20 year
Software 3 year.
Vehicles 5 year
Books and othe 3-10 year

Concentrations of Credit Risk

Financial instruments, which potentially subjea @roup to concentrations of credit risk, consisigpally of excess cash and cash
equivalents and accounts receivable. At June 304 20d 2013, the Group had cash held in foreighksah$30,521 and $18,515, respectiv:
At times, cash and cash equivalent balances may decess of Federal Deposit Insurance Corporatisured limits. However, management
believes the Group is not exposed to significaetitrisk because the Group maintains these baanativerse, stable financial institutions.
Concentrations of credit risk with respect to actsueceivable are reduced due to the Group’s langeber of students and their dispersion
worldwide.

In addition to its locations in the United Statién® Group operates private schools in Switzerldfekico and China. At June 30, 2014 and
2013, net assets (deficit) included in the Growals/e-out combined balance sheets related to Husm®ls totaled:

2014 2013
Switzerland $ 56,07¢ $ 63,14:
Mexico 23,69: 20,94°
China (6,972 (5,35¢6)
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Meritas Group

NOTES TO CARVE-OUT COMBINED FINANCIAL STATEMENTS - CONTINUED
June 30, 2014 and 2013

(In thousands)

Revenue Recognitio

Total revenues include tuitions reduced by disceanid scholarships, fees for registration and attiacational services, as well as other
revenues primarily comprised of supplemental feesfafter-school and summer programs, camps, fiigld, and sales of products and food.
Tuition revenues and school-related services amegrézed when the following criteria have been regecution of an enroliment agreement ol
a contract that contains a specific tuition raté ariee, rendering of educational services ovee tiamd probable collection. Tuition payments
received in advance of the time period for whictviee is to be performed are recorded as defemednue. All other revenues are recognized
as the service is provided. Application fees aoegeized as received and are an insignificant am@sertain other fees may be received in
advance of services being rendered, in which deséee revenue is deferred and recognized oveaphepriate period of service. The Group
receives donations to provide scholarships tocit®sls and for the purchase of educational magesiati provision of programs. The Group
recognizes donation revenue upon receiving a legailorceable pledge of funds and fulfilling angtrections.

For the years ended June 30, 2014 and 2013, @henue consists of:

2014 2013
Schoo-related service $ 35147 $ 32,54:
Sales of products and fou 5,89: 5,69:
After-school programs, preschool revenue and other 18,30 16,54(
Total $ 59,34: $ 54,77

Advertising and Promotior

Advertising and promotion costs, which are printiipencluded in direct costs, are expensed as maurAdvertising and promotion expense
was $1,446 and $928 for the years ended June 28,88 2013, respectively, and included in direstsin the accompanying carve-out
combined statements of operations.

Goodwill and Other Intangible Assets

Gooduwill consists of the cost in excess of failueabf the identifiable net assets of entities agglin business combinations. Other intangible:
include trade names with indefinite lives, studmster assets and registration fees assets thatagquired in business combinations. Trade
names are valued by the “relief from royalty” methestimating the amount of royalty income that lddae generated if the assets were
licensed in an arm’s length transaction to a thady. The Group uses the income approach excessmgs method to establish student rosters
and certain other acquired intangible asset vallies.resulting asset values reflect the presenievad the projected earnings generated ove
projected period. The cost of intangible asseth fiitite useful lives is amortized on a straighelibasis over estimated useful lives ranging
from five to 80 years.

Goodwill is potentially impaired when the carryiaghount of a reporting unit’s goodwill exceeds itglied fair value, as determined under a
two-step approach. The first step is to determine stienated fair value of each reporting unit with dadl. The Group estimates the fair val
of each reporting unit by estimating the presehievaf the reporting unit’s future cash flows.hetrecorded net assets of the reporting unit ar
less than the reporting unit's estimated fair vathen no impairment is indicated. Alternativelythe recorded
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Meritas Group

NOTES TO CARVE-OUT COMBINED FINANCIAL STATEMENTS - CONTINUED
June 30, 2014 and 2013
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net assets of the reporting unit exceed its estichftir value, then goodwill is potentially impairand a second step is performed. In the se
step, the implied fair value of the goodwill is eehined by deducting the estimated fair value bffaaigible and identifiable intangible net
assets of the reporting unit from the estimatedvaliue of the reporting unit. An impairment chargeecorded for the excess if the recorded
amount of goodwill exceeds this implied fair value.

The impairment test for indefinite-lived asset:igisting of trade names, generally requires a neterchination of the fair value of the
intangible asset. If the fair value of the intarigiasset is less than its carrying value, an inpeit loss is recognized for an amount equal t
difference. The intangible asset is then carrieitbatew fair value.

Estimates used to determine fair values of goodwitl indefinitelived assets require the use of judgment and numsesobjective assumptio
which include enrollment, tuition rates and retentof students, if actual experience varies fromdktimates, could result in mate



differences in the requirements for impairment gear

As of June 30, 2014 and 2013, the Group perfortedihnual goodwill and indefinite-lived intangiblegpairment tests and did not record an
impairment charge.

Long-lived Assets

Long-lived assets consist primarily of propertyyigment and amortizable intangible assets. The Breviews its long-lived assets for
impairment whenever events or changes in circurnstaimdicate that the carrying amount of an assgtmot be recoverable. In performing
review for recoverability, the Group estimatesfilteire undiscounted cash flows expected to resmthfthe use of the asset and its eventual
disposition. If the sum of the expected undiscodifitture cash flows is less than the carrying amotithe assets, an impairment loss is
recognized by comparing the fair value of assethao carrying value. During the years ended Bhe2014 and 2013, the Group did not
record an impairment charge.

Income Taxes

All of the Group’s domestic operations are struetlias limited liability corporations. Each of thesgities are treated as a partnership for
federal tax purposes. As a result, substantiallpfahe Group’s U.S. taxable income or lossesirazckided in the federal income tax returns of
the Group’s Parent’s unit holders. Operations ift&tand, China and Luxembourg are subject tonmedax. The Group’s Mexican school is
currently tax-exempt from income tax as a resuthefr status as educational institutions.

The Group accounts for income taxes in accordariitethe asset and liability method. Accordinglyfateed income taxes have been providec
to show the effect of temporary differences betwiberrecognition of revenue and expenses for filhand income tax reporting purposes
between the tax bases of assets and liabilitiegreidreported amounts in the carve-out combiirahtcial statements.

The Group is required to recognize the financialeshent benefit of a tax position only after defaing that the relevant tax authority would
more likely than not sustain the position followiag audit. For tax positions meeting the more Jikban not threshold, the amount recognizec
in the financial statements is the largest betiefit has a greater than 50% likelihood of beindgjzed upon ultimate settlement with the tax
authority.
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Other Long-term Liabilities

Other long-term liabilities consist of the follovgrat June 30:

2014 2013
Deferred gair $ 9,487 $ 9,06¢
Pension liabilities 9,451 5,10¢
Deferred tax liabilities 59¢ 1,73¢
Deferred ren 3,47: 2,42:
Other 84 1
Total $ 23,09 $ 18,33t

Foreign Currency Translation

The functional currencies for the Group’s foreigihsidiaries are the applicable local currenciesefsand liabilities of non-U.S. schools are
translated to U.S. dollars at year-end exchangsrticome and expense items are translated abhiedigverage exchange rates prevailing
during the year. Gains or losses resulting fromsiaion are recorded as a separate componentwimatated other comprehensive loss.
Transaction gains and losses are recognized irethdts of operations based on the difference atfereign exchange rates on the transa
date and on the settlement date.

Use of Estimates

The preparation of combined financial statementoimformity with U.S. GAAP requires management &k estimates and assumptions that
affect the reported amounts of assets and liadslitand disclosure of contingent assets and liahilat the date of the combined financial
statements, and reported amounts of revenues aethgas during the reporting period. Actual restdtdd differ from those estimates and
those differences may be material.

Change in Estimate

The Group revised its estimate for determiningtthlance of unclaimed security deposits outstandih@gs change was accounted for
prospectively as a change in accounting estimadeama result, an additional $943 was recognigedraduction to selling, general and
administrative expenses for the year ended Jun2(3e.

Comprehensive Income

Comprehensive income is defined as the changesinghinvestment from transactions and other evfemts non-member sources.
Comprehensive income includes net earnings and ottages in net investment that bypass the cauteambined statements of operations,
such as foreign currency translation adjustmentsastuarial minimum liability adjustments, and egported as a separate component of net
invested capital. Included in accumulated otherm@hensive income net of tax is $(9,093) and $,60 post-retirement liability at June 30,
2014 and 2013, respectively, and $5,951 and $528%eign currency translation adjustments at J8Me2014 and 2013, respectively.
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NOTE 3 - PROPERTY AND EQUIPMENT, NET

Property and equipment, net consists of the folhgpat June 30:

Buildings and building improvemen
Land and land improvemer
Furniture, fixtures and equipme
Leasehold improvemen

Software

Vehicles

Construction in progres

Books and other

Total property and equipme

Less accumulated depreciation and amortization

Property and equipment, r

CONTINUED

Depreciation and amortization expense for the yeaded June 30, 2014 and 2013, was $12,312 an8(¥10espectively.

NOTE 4 - GOODWILL AND OTHER INTANGIBLE ASSETS

The changes in the carrying amount of goodwilltfe years ended June 30, 2014 and 2013, are aw$oll

Balance as of July 1, 20:
Effects from exchange rate fluctuations
Balance as of June 30, 20

Effects from exchange rate fluctuations

Balance as of June 30, 20
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2014 2013
$ 186,32! $ 172,94
42,14¢ 39,63
27,72( 22,45;
10,59¢ 7,70¢
2,11¢ 2,01¢
5,33¢ 4,96¢
20,62: 9,89¢
5,677 4,70z
300,54 264,31
(71,379 (58,04
$ 22917 $ 206,27:
$ 36,97:
41¢
37,39(
1,57¢
$ 38,96:
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The balances for trade names and other intangibégss of June 30, 2014 and 2013, are as follows:

Lives 2014 2013
Trade names with indefinite lives $ 43,03t $ 41,42;
Student roste 6 - 15 years $ 1,30C $ 1,274
Registration fees 80 years 3,12¢ 2,94¢
Total other intangible asse 4,42¢ 4,22z
Less accumulated amortization 1,38 1,25¢
Other intangible, net assets $ 3,046 $ 2,96

Amortization of definite-lived intangible assets fhe years ended June 30, 2014 and 2013, wasrbb814 7, respectively. Estimated
amortization expense for the next five fiscal yaaras follows:

Year ending June 30

2015 $ 94
2016 5C
2017 39
2018 39
2019 39

NOTE 5 - RELATIONSHIPS WITH PARENT COMPANY
Cash management and financing

The Group participates in the Parent’s centralizazh management and financing programs. Disburderaesnmade through centralized
accounts payable systems that are operated byateatPCash receipts are transferred to centratizedunts, also maintained by the Pareni
cash is disbursed and received by the Parentaitdsunted for by the Group through net investgitala All short- and long-term debt is
financed by the Parent and financing decisionslatermined by central Parent treasury operations.

The Parent maintains a credit facility that incleide$215,000 term loan and a $30,000 unsecuretvieya@redit facility. The unsecured
revolving credit facility bears interest at LIBORIp 5.75% and matures on June 24, 2018 (7.0% at3wn2014). As of June 30, 2014 and
2013, the Parent had $26,750 available on the vingptredit facility. Amounts are allocated to Beoup for interest in the accompanying
carve-out combined financial statements.

The Parent is required to comply with certain ficiahcovenants under the credit facility, includimgintaining a leverage ratio (debt-to-
EBITDA) and a fixed charge coverage ratio. As aiel@0, 2014 and 2013, the Parent was in compliaitbeall financial covenants under the
credit facility and was compliant with all covenginder the previous credit facility for the preéogdhree quarters. Should the Parent underg
a change of
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control, this credit facility would be paid in fudk the time of closing. All of the domestic assatd a pledge of 65% of the holding company o
the schools in Switzerland and Mexico are colldtasgpart of the Parent’s credit facility.

The Group enters into foreign currency optionsug b.S. dollars and sell Swiss Francs to manag@viitzerland operation’s currency
exposure on its U.S. dollar debt. During fiscalrge2014 and 2013, the Group entered into fixed &odixcontracts with a notional value of
24,000 and 27,000 Swiss Francs, respectively, philsed maturity dates through the end of eachl figaa. Changes in the fair value of
foreign currency options are reported in changdaiimvalue of derivatives in the accompanying eaout combined statements of operations.
There were no open contracts as of June 30, 2014.

NOTE 6 - FAIR VALUE MEASUREMENTS

Certain financial assets and liabilities are reedrdt fair value, which is defined as an exit priepresenting that amount that would be
received to sell an asset or paid to transfertalitiain an orderly transaction between markettiggzants at the measurement date. As such, fe
value is a market-based measurement that shouddtbemined based on assumptions that market gemtits would use in pricing an asset or
liability. The Group determines fair value basedmp hierarchy that defines three levels of inplids may be used to measure fair value.

The three levels of inputs used to measure fairevate as follows:

Level 1- Quoted prices in active markets for identicakés®r liabilities.

Level 2- Inputs, other than Level 1 inputs that are eitfiezctly or indirectly observable. Included in le#\2 are investments measured using ¢
net asset value (NAV) per share, or its equivalénat, may be redeemed at the NAV at the date ofadimee-out combined balance sheets or in
the near term, which is generally considered taibiein 90 days.

Level 3- Valuation techniques that use significant ingbtg are unobservable, which reflect those thakatgrarticipants would use.

The determination of whether an asset or liabiltis in the hierarchy requires significant judgrnand considers factors specific to the ass
liability. In instances where the determinatiortlté fair value measurement is based on inputs #ifi@rent levels of the fair value hierarchy,
the level in the fair value hierarchy within whittte entire fair value measurement falls is basetherowest level input that is significant to
the fair value measurement in its entirety.
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The following tables summarize the Group’s finahaisets and liabilities measured at fair valua oacurring basis, segregated among the
appropriate levels within the fair value hierarchy:

June 30, 201«
Fair value measurements using
Description Fair value Level 1 Level 2 Level 3

Publicly traded money market accou $ 2,34t $ 2,34t $ — $ =

June 30, 201:
Fair value measurements usin(
Description Fair value Level 1 Level 2 Level 3

Foreign currency hedg: $ 38 $ — $ 38 $ —

The following is a description of the valuationhe@ues used for these items, as well as the gerlassification of such items pursuant to the
fair value hierarchy:

Foreign currency hedgeds-air values of foreign currency hedges are basehodel-derived valuations using the foreign aueyestrike prices
compared to actual foreign currency rates obsedueithg the terms of the options. Therefore, théva¢ives are classified within Level 2 of t
fair value hierarchy.

Publicly traded money market accountdoney market funds are valued at the closinggoréported by the fund sponsor from an actively
traded exchange. These are included within casivaguats and restricted cash in the accompanyimgeeaut combined balance sheets.
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Pension assets held in the pension plan as of3yrg014 and 2013, are as follows:

Fair value measurements a
June 30, 201«

Category Level 1 Level 2 Level 3 Total
Cash $ 1591 $ — $ — $ 1,591
Equity securitie:
Stocks in Swiss currenc 5,55( — — 5,55(
Stocks in other foreign currenci 10,82 — — 10,82:
Fixed income securitie
Bonds in Swiss currenc 2,39: 10,49¢ — 12,89:
Bonds in other foreign currenci 2,89¢ 1,292 — 4,18¢
Other investment
Hedge fund: — 6,06¢ — 6,06¢
Equity long/short hedge funi — 4,801 — 4,801
Commodities 3,991 — — 3,99
Total $ 27,248  $ 22,66( $ = 49,90¢
Non-investment pension liabilities(. 44¢
Total asset $ 4945
Fair value measurements a
June 30, 201
Category Level 1 Level 2 Level 3 Total
Cash $ 354 $ — 8 — 8 354
Equity securitie:
Stocks in Swiss currenc 4,917 — — 4,917

Stocks in foreign currenc 8,117 — — 8,11



Fixed income securitie

Bonds in Swiss currenc 1,622 5,32¢ 6,94¢
Bonds in foreign currenc 10,28( — 10,28(
Other investment
Hedge fund: — 5,43¢ 5,43¢
Equity long/short hedge funt 70¢ 1,171 1,88(
Commodities 3,381 — 3,381
Total $ 29,38( 11,93 41,31
Nonr-investment pension assets 482
Total asset $ 41,79*

(a) Includes receivables and payables that aragsets of the plan, but are not considered invegtme

32




Meritas Group

NOTES TO CARVE-OUT COMBINED FINANCIAL STATEMENTS -

June 30, 2014 and 2013
(In thousands)

CONTINUED

Assets held in pension plan3hese investments consist of stocks, bonds, eheilge funds, real estate, commodities and caahmiix of
funds managed by financial institutions. The ofhgestments are valued based on the NAV providetheyadministrator of the fund. The
NAYV is based on the value of the underlying assetsed by the fund, minus liabilities, and then ded by the number of shares/units hel
yeaend. The NAV is quoted on a private market anduthéerlying assets owned by the fund are tradesctive markets.

NOTE 7 - INCOME TAXES

Substantially all of the Group’s domestic operatiane structured as limited liability corporatioAslditionally, three foreign schools in the
Group are subject to income taxes in the counimi@gich they operate. The Group’s Mexican schedbaik-exempt as a result of their status a

educational institutions for income tax purposes.

The following are reconciliations of the Group’sndoined loss before income taxes to income of taxahtities and the components of income

tax expense for the years ended June 30:

Income from continuing operations before income
Combinec
Less non-taxable entities
Taxable entitie:
Income tax (expense) bene
Current
Deferred

Total

Income from continuing operations before incomes
Combinec
Less non-taxable entities
Taxable entities
Income tax (expense) bene
Current
Deferred

Total
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2014
Domestic Foreign Total
$ 2,63: $ 20,717 $ 23,34¢
(2,637) (3,717 (6,349
$ — $ 17,008 $ 17,00¢
$ (104) $ (3,779 $ (3,877
— 76 76
$ (104 $ (3,69) $ (3,800
2013
Domestic Foreign Total
$ 157¢ $ 20,507 $ 22,08¢
(1,579 1,52¢ (50)
$ — $ 22,03t $ 22,03¢
$ (90) $ (3,859 $ (3,949
— 107 107
$ (90) $ (3,746 $ (3,836
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The Group had income taxes payable of $1,516 artB82s of June 30, 2014 and 2013, respectivelysd balances are reflected in accounts
payable and accrued expenses.

Deferred tax assets and liabilities are reflectethé carve-out combined balance sheets in thevioily components at June 30:

2014 2013

Deferred tax liability
Deferred revenue, enrollment deposits and ¢ $ (122) $ (200
Other long-term liabilities (599) (1,73
Net deferred tax liabilitie $ 72) $ (1,839

The income tax provisions for the years ended 30014 and 2013, differ from the amount deterohimg applying the applicable U.S.
federal statutory income tax rate of 34% to incdrafore income taxes due to state taxes, foreigestasaluation allowances and non-
deductible expenses.

The following is a summary of the significant compats of current and long-term deferred tax asssddiabilities at June 30:

2014 2013
Current deferred tax assets (liabiliti

Accrued expense $ 1,80¢ $ 1,46¢
Inventory reserv (74) 73
Allowance for doubtful accounts (18) (22)
Total current deferred tax assets 1,71¢ 1,37(

Long-term deferred tax (liabilities) ass¢
Trade name and student ros (7,200 (6,62€)
Depreciatior (2817) (27¢)
Net operating loss carryov 1,16( 1,125
Provision for pension liabilit 2,36: 1,26¢
Deferred gain on the sale of fixed as: 2,37: 2,24¢
Capital lease 2,73¢ 2,11
Registration fee (55€) (382
Other (137) (49)
Total long-term deferred tax assets (liabilities) 562 (58¢)
Valuation allowance (2,999 (2,619
Net deferred tax liabilitie $ (721) $ (1,839

Total deferred tax assets were $10,438 and $8,21ine 30, 2014 and 2013, respectively. Total dedetax liabilities were $8,158 and $7,430
at June 30, 2014 and 2013, respectively. In asgpfise realizability of deferred tax assets, mamage considers whether it is more likely tt
not that some portion or all of the
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deferred tax assets will not be realized. The altenrealization of deferred tax assets is depengwort the generation of future taxable income
during the periods in which those temporary diffexes become deductible. Management considers tieglsied reversal of deferred tax
liabilities, projected future taxable income and-pdanning strategies in making this assessmethelfealization of deferred tax assets in the
future is considered more likely than not, an atjent to the deferred tax assets would increasemeoetne in the period in which such a
determination is made. At June 30, 2014 and 20E3Group has $1,160 of net operating loss carndods/and temporary differences of
$1,839 in China that expire starting in 2015. Mamagnt has provided a full valuation allowance ofeded tax assets that are not expected t
be realized.

The entities in the Group are subject to incomedar the U.S., Switzerland, China and Luxembotihgz Group is no longer subject to U.S.
federal income tax examination for years beforeD20he Group is also no longer subject to tax eration in Luxembourg for years before
2009. The statute of limitation for all Swiss fijsiis still open for examination. The Group is aeare of any current examinations by any ¢
taxing authorities that would have a material intgadts carve-out combined financial statements.

NOTE 8 - RELATED PARTIES

Rent and Other Service

The Group rents various properties from a curr@etctbr of an acquired school in Switzerland. Reptsyments paid during the years ended
June 30, 2014 and 2013, were $804 and $787, réxsggct

NOTE 9 - EMPLOYEE BENEFIT PLANS

United States Profit Sharing Plans

The Group participates in a 401(k) plan (the 40HR(len) sponsored by the Parent. Employees ardlgity participate in the 401(k) Plan after
reaching 21 years of age and one month of seriogloyees may make contributions to the 401(k) Ehaough payroll deferrals. Employer
matching contributions are discretionary. The Groaptributed $579 and $444 to the 401(k) PlanHerytears ended June 30, 2014 and 2013
respectively.

European Defined Benefit Plai

The Group maintains a defined benefit pension filae Plan) covering substantially all of its Eurapemployees. Payments are made to the
Plan by the employee and the employer. Contribstame based on the age of the employee and vamgbet4% and 18% of eligible earnings,

as defined. For the periods presented, the measutatate used is June 30.
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Pension costs recognized during the years endedl3luare as follows:

2014 2013
Service cost for benefits earn $ 2,25¢ % 2,13(
Interest cost on benefit obligatir 98: 84t
Expected return on plan ass (1,319 (1,28¢)
Amortization of actuarial loss 53¢ 88¢
Total pension cos $ 2,46¢ $ 2,57¢
Actuarial assumptions in effect as of June 30 ar®kows:
2014 2013
Discount rate 1.6(% 2.1(%
Plan interest rat 2.0(% 1.7%%
Compensation increases (inclusive of inflati 1.5(% 1.5(%
Expected lon-term rate of return on asst 3.5(% 3.0(%

The Group evaluates its discount rate annuallyf dsime 30 using the Mercer Yield Curve. To detesnthre expected long-term rate of return
on Plan assets, management considered the tasg¢tadlocations, as well as expected returns orahieus categories of Plan assets as show
in the table on the following page. The expectaedjiterm rate of return has been adjusted to 3.50fakie into account the new target
allocation and expected returns.

Expected rate of return on assets as of June 3@, 2as follows:

Historical Expected

Category Weight return return
Bonds in Swiss currenc 25% 1.C% 0.35%
Bonds in other foreign currenci 12% 2.(% 0.2t
Convertible bond 5% 3.C% 0.1C
Stocks in Swiss currenc 12% 4.0% 0.7¢
Stocks in other foreign currenci 1&8% 6.C% 1.1C
Real estat 1C% 3.C% 0.4C
Commodities 8% 3.C% 0.1€
Hedge fund: 1C% 5.(% 0.44
Cash 0% 1.5% 0.0C

Total 3.5(%

The Group’s pension funding policy is to contribateounts sufficient to meet regulatory requiremastset forth in employee benefit and tax
laws, plus such additional amounts as the Group aesgrmine to be appropriate. The Group contrilougirpected to be paid to the Plan dui
the year ending June 30, 2015, is $2,843, the atmequired by funding regulations. No discretionarynoneash contributions are expectec
be made during this period. Participants are ekt contribute $1,996 for the same period.
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Accumulated benefit obligation (ABO) and projectehefit obligation (PBO) represent the obligatioha pension plan for past service as of
the measurement date. ABO is the present valuerwéfiis earned to date with benefits computed basezlirrent compensation levels. PBO is
ABO increased to reflect expected future compeasaBenefit obligations as of June 30 are describelde following table.

2014 2013
Actuarial present value of benefit obligatic
ABO $ 57,91t $ 46,19¢
PBO
Balance at the beginning of the yi $ 46,90: $ 44,06:
Service cost for benefits earn 2,25¢ 2,13(

Interest cost on benefit obligatis 98: 84¢



Participant contribution 2,06( 2,00(

Unrecognized actuarial gains (loss 7,361 (220
Benefits and premiums pa (3,649 (2,359
Translation adjustmel 2,99( 44¢
Balance at the end of the ye $ 58,91( $ 46,90:

Changes in pension plan assets for the years ehohed30, 2014 and 2013, are described in the folptable. The method for determining -
fair value of assets is the market-related valuassets plus any accrual assets less benefitsgaithe

2014 2013
Fair value of plan asse
Balance at the beginning of the y: $ 41,79¢ $ 36,41¢
Actual gain on plan asse 3,70¢ 2,531
Employer contribution 2,92¢ 2,84¢
Participant contribution 2,06( 2,00(
Benefits paid, ne (3,649 (2,359
Translation adjustmel 2,61 357
Balance at June & $ 49,45¢ $ 41,79t
Net pension liability at the end of the y« $ (9.45) $ (5,109
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The Plan asset allocation strategy and actual aieeation as a percentage of fair value as oé Bh 2014, is as follows:

Expected Actual

Category Plan policy Target limits allocation

Bonds in Swiss currenc Authorized 3% 15%- 35% 25.8%
Bonds in foreign currencie Authorized 12% 5% - 2C% 8.4%
Stocks in Swiss currenc Authorized 12% 5% - 2C% 11.1%
Stocks in foreign currencit Authorized 1&8% 10%- 35% 21.1%
Real estat: Authorized 1C% 5%- 15% 9.6%
Commodities Authorized 8% 0%- 1C% 8.C%
Hedge fund: Authorized 1C% 0%- 15% 12.2%
Cash Authorized 0% 0% - 20% 3.2%

Long-term strategic investment objectives includ&bcing short-term and long-term funded statut®fPlan and balancing risk and return
objectives. Plan fiduciaries oversee the investraflatation process, which includes selecting ibwesit managers, setting long-term strategic
targets and monitoring asset allocations. The aaggtts are set to provide guidance for investrabmtation within the limits placed on any
one asset category as it relates to the entiregilacation at any one point in time. Also, plaméstments can only be made in the authorized
asset categories shown above.

The Group’s recorded assets and liabilities forpiesion plan as of June 30 are as follows:

2014 2013

Unfunded statu $ (9,45) $ (5,109)
Pension liability recorded in the combined balasicee!

Due after one ye: $ (9,45)) $ (5,109)

Net amount recognize $ (9,45) $ (5,109

At June 30, 2014, the Group expects to amortizé& $87he net actuarial loss currently deferred emmbers’equity into pension cost in the y
ending June 30, 2015.

As of June 30, 2014, there are no securities irPtana that are expected to be returned to the Grotle year ending June 30, 2015.

Estimated future benefit payments under the Plathdyears ended June 30 are as follows:

Year ending June 30

2015 $ 4,68¢
2016 4,411
2017 4,50(
2018 3,151
2019- 2024 16,80¢

38




Meritas Group

NOTES TO CARVE-OUT COMBINED FINANCIAL STATEMENTS - CONTINUED
June 30, 2014 and 2013

(In thousands)

NOTE 10 - COMMITMENT AND CONTINGENCIES
Real Estate Transactio

In September 2010, the Group completed the sad@@ff its school’'s campuses, including the landlding and improvements on the
property. The sales price was $86,013 and prodeeufsthe sale were used to pay the outstandingseebt related to the property. In
conjunction with the sale, the Group retained adbald interest granting it the right to use thlland all the structures on it for a period of 8(
years.

The land transaction qualified as a sale-leasebadkesulted in a deferred gain at the date ofr#tresaction. The balance at June 30, 2014 an
2013, was $9,487 and $9,068, respectively. The sk has been reflected as an operating leagbeagdin is being amortized over the
expected lease term in proportion to the leaseet.ass

Due to the terms of the agreement, the buildingndidmeet the definition of a sale since the Grgugeemed to have continuing involvement.
This resulted in the building transaction beingoantted for as a capital lease. The building prosegdhe date of the transaction have been
recorded as a liability in the accompanying canug-combined balance sheets. The balances remaihihghe 30, 2014 and 2013, were
$51,039 and $48,450, respectively. Future minimeasé payments are included in the table below.

Leases

The Group leases certain properties and equipnratgrioperating and capital leases. The leasesoareancelable and expire at various times
through fiscal year 2090. Certain of these leasesain escalation clauses and renewal options thiigeinitial term. Rent expense was
approximately $9,088 and $7,763 for the years eddeé 30, 2014 and 2013, respectively.

The cost for property and equipment under capés was $52,767 and $49,862 at June 30, 2012DaBdrespectively. The accumulated
amortization for these assets was $5,618 and $27&&ne 30, 2014 and 2013, respectively.

Future minimum lease payments under both capithlogerating leases are as follows:

Capital Operating

Year ending June 30 leases leases
2015 $ 343( $ 9,32(
2016 3,30¢ 8,07«
2017 3,22t 7,66¢
2018 3,17: 7,50¢
2019 3,03 7,462
Thereafter 213,22 298,63

Total minimum lease payments 229,39: $ 338,66
Less amount representing interest (178,35)

Present value of net minimum lease payments $ 51,03¢
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Amortization expense for assets under capital ke@simcluded with depreciation expense, whicHassified in direct costs in the
accompanying carve-out combined statements of tipesa

NOTE 11 - SUBSEQUENT EVENTS

The Group evaluated its June 30, 2014, carve-aubowed financial statements for subsequent evantsigh May 8, 2015, the date the carve-
out combined financial statements were availableetissued. With the exception of the matters dised below, there were no material
subsequent events that required recognition otiaddi disclosure in the carve-out combined finahstatements.

On July 23, 2014, the Parent refinanced the cfadility by amending the $215,000 term loan anceeng into an additional term loan for
$80,000 (the New Credit Facility). At closing, arpon of the funds received under the New Credsdilitg were used to pay down the credit
facility to a principal balance of $180,000. Thewt80,000 term loan bears interest at LIBOR pl@8®and matures on January 23, 2021. Th
New Credit Facility continues to provide for a $8I) revolving credit facility

On April 27, 2015, the Parent entered into a dafieiagreement to sell the Group to Nord Anglia &tion, Inc. (NYSE: NORD) for $575,0(
in cash, subject to certain adjustments. The timsais scheduled to close in mid-2015, subjectt®ipt of regulatory approvals and the
satisfaction of other closing conditions.
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Exhibit 99.6
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL IN FORMATION

The following unaudited pro forma condensed combin@lance sheet as of February 28, 2015 givestaéfemr expected
acquisition of the Meritas Schools and relatedrfaiags as though they had occurred on Februar@@8;. The following unaudited pro forma
combined income statements for the year ended ABjy®014 and the six months ended February 28, add 2014 give effect to our
acquisition of BIS Vietnam and expected acquisitbthe Meritas Schools and the related financasgthough they had each occurred on
September 1, 2013. The unaudited pro forma condesw®bined financial information is derived fronethistorical consolidated or combined
financial statements of our company, BIS Vietnard #re Meritas Schools furnished with our reporffanm 6-K to which this is an exhibit,
after giving effect to the pro forma adjustmentsatibed in the notes hereto.

The preparation of the unaudited pro forma condesenbined balance sheet and income statementarapgpéelow is
based on financial statements prepared in accoedaith IFRS. These principles require thee of estimates that affect the reported amout
assets, liabilities, revenues and expenses. Theetd® of the unaudited pro forma condensed cotaigld balance sheet and income statemer
is to provide information on the impact of our aisifion of BIS Vietnam in March 2015, expected asgion of the Meritas Schools in June
2015 and the related financings .

The unaudited pro forma condensed combined finaimf@mation should be read in conjunction withr dnistorical
consolidated financial statements, including theesthereto, “Management’s Discussion and Analysinancial Condition and Results of
Operations” and other financial information furreéshwith our report on Form 6-K to which this isexhibit.

While the unaudited pro forma condensed combingahfiial information is helpful in showing the firial characteristics of
the combined companies, it is not intended to show the combined companies would have actuallyoperéd if the events described above
had in fact occurred on the dates assumed or jeqtrihe results of operations or financial positior any future date or period.

Unaudited Pro Forma Combined Balance Sheet as of Bauary 28, 2015

Pro Forma Pro Forma
Combined Meritas Combined
before BIS Vietnam Schools after
Acqusition Acquisition Acquisition Acquisition
Meritas Pro Forma Financing Financing Financing Financing
Historical Schools (1) Adjustments (3) Adjustments Adjustments(2) Adjustments (3) Adjustments
(in millions of dollars)
Property, plant and equipme 149.( 235.¢ 179 402.: — — 402.2
Intangible asset 951.F 79.2 389.7 1,420.! — — 1,420.f
Investments in jointly controlle
entities 0.t — — 0.t — — 0.t
Investments in associated &
subsidiarie: — — — — — — —
Trade and other receivabl 30.€ 04 — 31.C — — 31.C
Deferred tax asse 19.¢ — 19.¢ — — 19.¢
Total Non-Current Assets 1,151 315.2 407 .« 1,874.: — — 1,874.:
Tax receivable 0.7 0.2 0.¢ — 0.6
Trade and other receivabl 55.2 13.1 — 68.2 — — 68.2
Inventory — 1.C — 1.C — — 1.C
Cash and cash equivalel 97.% 21. — 118.5 1.t (18.5) 101.7
Total Current Assets 153.2 35.7 — 188.¢ 1.t (18.5) 171.¢
Total Assets 1,304.° 351.( 407 .« 2,063.: 1.2 (18.5) 2,046.:
Other intere-bearing loans an
borrowings (53.4) — — (53.9) 5.1 — (48.3)
Trade and other payabl (374.¢) (76.7) — (451.9) 133t — (317.9)
Contingent consideratic — — — — — (25.0 (25.0)
Provisions for other liabilities ar
charges (0.7) (12.3) — (12.¢) — — (12.¢)
Current tax liabilities (8.2) — — (8.2) — — (8.2)
Total Current Liabilities (436.9) (88.€) — (525.7%) 138.¢ (25.0 (412.])
Other intere-bearing loans an
borrowings (497.9) (47.0) — (544.7) (119.9) (416.5) (1,079.)
Other payable (77.5) (5.4) — (82.9) — — (82.9)
Retirement benefit obligatior (26.7) (13.7) — (39.2) — — (39.29)
Provisions for other liabilities ar
charges (1.3 — — (1.3 — — 1.9
Deferred tax liabilitie (61.€) (0.3) (29.0) (91.7) — — (91.7)
Total Non-Current Liabilities (663.9) (65.9) (29.0) (758.6) (119.) (416.5) (1,294.7)
Total Liabilities (1,100.) (154.6) (29.0 (1,284.) 19.5 (441.5) (1,706.9)
Net Assets 204.( 196./ 378. 778.¢ 21.C (460.0 339.¢
Share capite 1.C — — 1.c — — 1.c
Share premiun 597.1 — — 597.1 21.C 115.( 733.1
Invested Capite — 198.¢ 376.C 575.0 — (575.0 —
Other reserve 11t — — 11.t — — 11.5
Currency translation reser (23.9) (6.9) 6.2 (23.9) — — (23.9)
Shareholder deficit (382.2) 3.8 (3.9 (382.4) — — (382.9)
204.C 196. 378.¢ 778.¢ 21.C (460.0 339.¢
Non-Controlling Interes 0.C (0.0) — 0.C — — 0.C
Total Shareholder< s Funds 204.( 196.¢ 378. 778.¢ 21.( (460.0 339.¢




(1) The historical financial information of the Merit&shools as of March 31, 2015 is derived from thezitds Schools’ unaudited combined
financial statements, which are prepared in aceurelavith US GAAP. The following table presents tiitorical unaudited financial
information of the Meritas Schools under IFRS aMafch 31, 2015:

Meritas Meritas Meritas

Schools Presentation Schools IFRS and Schools

Historical adjustments Historical Policy Historical

(US GAAP) (US GAAP) (&) (US GAAP) adjustments (b) (IFRS)
(in millions of dollars)

Property plant and equipment, | 231.¢ (231.9) — — —
Property plant and equipme — 231.¢ 231.¢ 3.8 235.¢
Trade name 40.1 (40.]) — — —
Goodwill 36.2 (36.9) — — —
Other intangible assets, r 2.8 (2.8 — — —
Other intangibles, n¢ — — — — —
Intangible asset — 79.5 79.5 — 79.%
Investments in jointly controlled entiti — — — — —
Restricted cas 0.4 (0.4 — — —
Other asset 0.4 (0.9 — — —
Trade and other receivabl — 0.4 0.4 — 0.4
Deferred tax asse — — — — —
Total Non-Current Assets 311.¢ (0.9 311t 3.8 315.2
Tax receivable — 0.2 0.2 — 0.2
Accounts receivable, n 6.C (6.0 — — —
Prepaid expenst 2.8 (2.8 — — —
Other current asse 3.C (3.0 — — —
Trade and other receivabl — 10.¢ 10.¢ 2.3 13.1
Inventory — 1.C 1.0 — 1.C
Cash and cash equivalel 21.5 0.1 21.4 — 21.2
Total Current Assets 33.1 0.3 33.4 2.3 35.7
Total Assets 345.( (0.2 344.¢ 6.1 351.(
Other intere-bearing loans and borrowin — — — — —
Cash overdraft (0.3 0.3 — — —
Accounts payable and accrued expel (15.7) 15.7 — — —
Current capital lease obligatio (0.2 0.2 — — —
Deferred revenue, enrollment deposits and ¢ (72.€) 72.€ — — —
Trade and other payabl — (76.7) (76.7) — (76.7)
Provisions for other liabilities and charg — (12.7) (12.7) — (12.0)
Current tax liabilities — — — — —
Total Current Liabilities (88.9) — (88.¢) — (88.¢)
Other intere-bearing loans and borrowin — 47.0) 47.0) — 47.0)
Long-Term Capital Lease Obligatiol (47.0 47.C — — —
Due to related partie (5.2 5.2 — — —
Other lon¢-term liabilities (20.9 20.¢ — — —
Other payable — (18.2) (18.2) 12.¢ (5.9
Retirement benefit obligatior — (7.7 (7.7) (5.9 (3.7
Provisions for other liabilities and charg — — — —
Deferred tax liabilities — (0.3 (0.9 — (0.3
Total Non-Current Liabilities (73.]) (0.7) (73.2) 7.4 (65.¢)
Total Liabilities (161.9 (0.7) (162.0 7.4 (154.6)
Net Assets 183.] (0.2 182.¢ 13.5 196.¢

Share capite — — — — —
Share premiun — — — —
Invested Capite 193.2 — 193.2 5.7 198.¢
Other reserve — —

Currency translation reser — (6.9 (6.9 — (6.3
Accumulated other comprehensive i (10.7) 10.1 — — —
Shareholde' deficit — (4.0 (4.0 7.8 3.8
Total Shareholders's Funds 183.1 (0.2 182.¢ 13.E 196.¢
Non-Controlling Interes (0.0 — (0.0) — (0.0

Total Shareholders's Funds 183.1 (0.2) 182.¢ 2l 196.¢




(a) Adjustments to reclassify line items to conform\ord Anglia Education, Inc.’s basis of presentation
(b) Adjustments to convert US GAAP balances to IFR&eds and to adjust amounts in accordance with@gunting policies.

(2) The BIS Vietnam Acquisition Financing adjustmergfiact the following:

Issuance of new ordinary sha 21.C
Carrying value of incremental debt 119.1
Total proceeds 140.1
Repayment of existing de (5.2
Payment of acquisition payable (133.5)
Excess cash 1.5

(3) The Meritas Schools Acquisition Financing adjusttaenaflect the following assumptions:

The purchase price of $575 million for the Merighools acquisition was financed as follows:

Issuance of new ordinary sha 115.C
Carrying value of incremental de 416.5
Cash use 18.5
Liability for contingent consideration 25.C
Total purchase price 575.(

The purchase price was allocated to:

Net book valug 196.4

Property, plant and equipme 17.7

Intangibles 81.t

Goodwill 308.¢

Deferred tax liability (29.0)

Total allocation 575.C
3

Unaudited Pro Forma Combined Income Statement forlie year ended August 31, 2014

Pro Forma Pro Forma
Combined Combined
before after
Acquisition Acquisition Acquisition
BIS Vietnam Meritas Pro Forma Financing Financing Financing
Historical (1) Schools (2) Adjustments Adjustments  Adjustments Adjustments
(in millions of dollars, except per share data
Revenue 474.¢ 50.1 209.t — 734.2 — 734.2
Cost of Sale: (280.9) (29.9) (119.7) (0.5® (429.7) — (429.7)
Gross Profit 194.: 20.¢ 90.4 (0.5 305.( — 305.(
Selling, general and administrative
COsSts (92.9) (7.€) (54.0 — (154.5) — (154.5)
Depreciatior (2.0 (0.7 — — (2.3 — (2.7
Amortization (10.49) — (0.3 9.7 @ (20.2) — (20.2)
Exceptional item: (100.2) (0.5) (1.9 — (102.6) — (102.6)
Total selling, general and
administrative expenses (205.5) (8.2 (56.0 (9.7) (279.9 — (279.9)
Operating Profit (11.2) 12.€ 34.4 (10.2) 25.¢ — 25.€
Finance incomi 2.C 1.3 0.2 — 32 — 32
Shareholder loan notes accrued
interest — — — — — — —
Bank loans, notes and overdre (54.€) — — — (54.6€) (25.0 ™ (79.7)
Other finance expens (0.€ (1.8) (11.4) 1.56) (12.€) — (12.6)
Net financing expense (53.F (0.5) (11.2) i8E (63.7) (25.]) (88.¢)
Profit / (loss) before income tax (64.7) 12.1 23.2 (8.7) (38.7) (25.]) (63.9)
Income tax expens (25.7) (1.5) (3.9 1.€6) (29.9) 5.26) (24.0)
Profit / (loss) after income tax (90.9 10.€ 19.5 (6.9 (67.9 (19.9) (87.9)

Profit/(Loss) attributable tc
Owners of the parel (90.9 9.5 18.7 (6.9 (69.
1

(88.9)
Non-controlling interest: — 1.1 0.€ — 7

— 1.7
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Profit / (loss) after income tax (90.9 10.€ 19.2 (6.9 (67.9 (19.9) (87.9)

Basic (loss)/profit per sha (1.07) (0.9¢) ®
Diluted (loss)/profit per sha (1.07) (0.96) ®
Weighted average number of shs
Basic 85.1 5.6®) 91.C
Diluted 85.1 5.¢® 91.1
4

(1) The historical financial information of BIS Vietnafor the period from July 1, 2013 to June 30, 2&¥lderived from BIS Vietnam’s
audited combined financial statements, which aepared in accordance with Viethamese Accountingdstad and System (“VN
GAAP"). The following table presents the histotifinancial information of BIS Vietham under IFR&Mm July 1, 2013 to June 30, 2014:

BIS Vietnam Presentation BIS Vietnam IFRS and BIS Vietnam BIS Vietnam
Historical adjustments Historical Policy Historical Historical
(VN GAAP) (VN GAAP) (VN GAAP) Adjustments (IFRS) (IFRS)
(in millions of (in millions of (in millions of (in millions of (in millions of (in millions of
VND) VND) (a) VND) VND) (b) VND) USD) (c)
Gross Sale 1,046,609 (1,046,69) — — — —
Less Sales deductio — — — — — —
Net Sales 1,046,69; (1,046,69) — — — —
Tuition and fee! — — — — — —
Other — — — — — —
Total Revenues — — — — — —
Revenue — 1,046,69; 1,046,69; 11,77« 1,058,46! 50.1
Direct costs — — — — — —
Cost of Sale: (584,80 (39,01 (623,814 4,99t (618,819 (29.9)
Gross Profit 461,88¢ (39,01 422,87¢ 16,76¢ 439,64 20.¢
Selling Expense (5,527%) 5,52 — — — —
General and administrative expen (194,589 194,58¢ — — — —
Selling, general and administrative
costs — (161,46() (161,46() 984 (160,47¢) (7.6
Income from financial activitie 10,60¢ (10,609 — — — —
Expenses from financial activitit (32,319 32,31¢ — — — —
Depreciatior — (3,139 (3,139 — (3,139 (0.7
Amortization — — — — — —
Impairment of goodwil — — — — — —
Exceptional item: — (8,889 (8,889 (1,429 (10,307 (0.5)
Total selling, general and
administrative expenses (221,826 48,34 (173,48 (439) (173,92) (8.2)
Operating Profit 240,06: 9,33: 249,39! 16,33( 265,72! 12.€
Finance incom: — 10,54: 10,54: 17,82t 28,36¢ 1.3
Interest expense, n — — — — —
Changes in fair values of derivativ — — — — — —
Foreign currency exchange g — — — — — —
Shareholder loan notes accrued
interest — — — — — —
Bank loans, notes and overdre — — — — — —
Other expense (10,897 10,89: — — — —
Other income 107 (107) — — — —
Other finance expens — (30,659 (30,65%) (7,585 (38,247) (1.8)
Net financing expense (10,785 (9,339 (20,117 10,24( (9,877) (0.5)
Profit / (loss) before income tay 229,27¢ — 229,27t 26,57( 255,84t 12.1
Corporate income ta (31,387 31,38: — — — —
Deferred corporate income t 83¢ (83¢) — — — —
Income tax expens — (30,545 (30,545 (2,175 (32,720) (1.5)

Profit / (loss) after income tax 198,73. — 198,73: 24,39t 223,12¢ 10.€




Profit/(Loss) attributable tc

Owners of the parel 198,73: (29,879 178,86( 21,95¢ 200,81! 9.t
Non-controlling interest: — 19,87: 19,87: 2,44( 22,31 1.1
Profit / (|053) after income tax 198,73: — 198,73: 24,395 223,125 10.€

(a) Adjustments to reclassify line items to conformNord Anglia Education, Inc.’s basis of presentation

(b) Adjustments to convert VN GAAP balances to IFRShaés and to adjust amounts in accordance withazounting policies.

(c) Amounts converted from Vietnamese dong to US dgltasentational currency using an average exchageluring the period
of 1 USD: 21,108 VND.

(2) The historical financial information of the Miis Schools for the period from July 1, 2013 tnelB0, 2014 is derived from the Meritas
Schools’ audited combined financial statementsciviaire prepared in accordance with US GAAP. THeviing table presents the historical
financial information of the Meritas Schools untfeRS from July 1, 2013 to June 30, 2014:

Meritas Meritas IFRS and Meritas
Schools Presentation Schools Policy Schools
Historical adjustments Historical adjustments Historical
(US GAAP) (US GAAP) (a) (US GAAP) (b) (IFRS)
(in millions of dollars)
Gross Sale — — — — —
Less Sales deductiol — — — — —
Net Sales — — — — —
Tuition and fee: 150.1 (150.)) — — —
Other 59.4 (59.4) — — —
Total Revenues 209.t (209.5) — — —
Revenue — 209.5 209.5 — 209.t
Direct costs (165.9) 165.¢ — — —
Cost of Sale: — (119.7) (119.0) — (119.)
Gross Profit 43.7 46.7 90.4 — 90.£

Selling Expense — — — — —
General and administrative expen — — — — —
Other expense = — — — _
Other income

Selling, general and administrative cc (18.9 (35.5) (53.9) (0.2 (54.0
Depreciatior — — — — —
Amortization — (0.2 (0.2) — (0.2)
Exceptional item: — (1.9 (1.9 — (1.€
Total selling, general and administrative expense (18.9) (37.5) (55.€) (0.2) (56.0)
Operating Profit 25.4 9.2 34.€ (0.2 34.¢
Finance incom: — 0.2 0.2 — 0.2
Income from financial activitie — — — — —
Interest expense, n (2.5 2.5 — — —
Changes in fair values of derivativ (1.7 1.1 — — —
Foreign currency exchange g 1.€ (1.6) — — —
Bank loans, notes and overdre — — — — —
Other finance expens — (11.4) (11.9 — (11.9
Net financing expense (2.0 (9.9 (11.2) — (11.2)
Profit / (loss) before income tay 23.4 — 23.4 (0.2 23.2

Corporate income ta — — — — —
Deferred corporate income t — —

Income tax expens (3.9 — (3.9 — (3.9
Profit / (loss) after income tax 19.5 — 19.5 (0.9 19.2
Profit/(Loss) attributable tc

Owners of the parel 18.¢ — 18.¢ (0.2 18.7
Non-controlling interest: 0.€ — 0.6 — 0.€

Profit / (loss) after income tax 19.5 — 19.£ (0.9 19.¢




(a) Adjustments to reclassify line items to conform\ord Anglia Education, Inc.’s basis of presentation
(b) Adjustments to convert US GAAP balances to IFR&eds and to adjust amounts in accordance with@gunting policies.

(3) Reflects the full year impact of depreciation oe thir value of tangible assets from the Meritaldats acquisition of $0.5 million.

4 Reflects the full year impact of amortization dfaingibles acquired from the Meritas Schools of $8ilion and from BIS Vietnam of
$6.7 million. In respect of the Meritas Schoolgusition, intangible assets of $42.6 million were recordedted to brands that will t
amortized over 50 years, using the straight-linghod, other than in respect of College du Lémariclvis an indefinite life intangible
asset. Intangible assets of $38.8 million werended related to customer relationships that vélaimortized over 15 years, using the
straight-line method. In respect of BIS Vietnantangible assets of $100.5 million were recordéated to customer relations that will
be amortized over 15 years, using the straightrfie¢hod.

(5) Reflects the adjustment to eliminate historicahfine expense at BIS Vietnam prior to the BIS Vietra&quisition.

(6) Reflects the income tax effect of the pro forma aaduisition financing adjustments, calculated g¢ire U.K. statutory tax rate for the
period of 21.0%.

@) Represents interest on incremental debt of $114dlibmwith a face value of $123.1 million to paliy fund the BIS Vietnam
acquisition and $416.5 million with a face valuebd60.0 million to partially finance the Meritast®ols acquisition, as if it had been
outstanding since the beginning of the periodlaieaded interest rate of 4.69%. A 0.125% increasiecrease in the blended rate
would increase or decrease other finance expernys$8.B6 million. On completion of the BIS Vietnarmaisition we incurred $150.0
million of incremental loans under our senior secuterm loan facility, $123.1 million of which wased to partially fund the BIS
Vietnam acquisition.

(8) Assumes net proceeds of $115.0 million from a prinegyuity offering of $125.0 million at $25.70 psrare, the closing price of our
ordinary shares on the NYSE on May 26, 2015, ttigdhr fund the Meritas Schools acquisition andliies the issuance of 1.0 million
shares at $20.00 per share as partial consideffatidhe BIS Vietnam acquisition.

6
Unaudited Pro Forma Combined Income Statement forlie six months ended February 28, 2015
Pro Forma Pro Forma
Combined Combined
before after
Acquisition Acquisition Acquisition
Historical BIS Vietham Meritas Pro Forma Financing Financing Financial
Adjusted (1) (2) Schools (3) Adjustments Adjustments  Adjustments Adjustments
(in millions of dollars, except per share data

Revenue 307.¢ 24.% 98.c 0.2® 430.€ — 430.€

Cost of Sale: (182.7) (16.€) (61.9) (0.3?5) (260.9 — (260.9)

Gross Profit 125.k 7.6 36.4 (0.7 169.7 — 169.7

Selling, general and

administrative cost (57.9) (4.0 (25.5) — (86.€) — (86.€)

Depreciatior (0.9 (0.2 — — (0.5 — (0.5

Amortization (7.0 — 0.1 (3.7?6) (20.9) — (20.9)

Exceptional item: (2.7) — (1.7) — (4.4) — (4.4)

Total selling, general
and administrative

expenses (67.9) (4.7 (27.9) (3.7 (102.5 — (102.5)
Operating Profit 58.1 3.E 9.1 (3.9 67.2 — 67.2
Finance incomi 1.2z 0.t 0.1 — 1.8 — 1.8
Bank loans, notes and

overdrafts (13.2) — — — (13.2) (12.6 @ (25.¢)
Other finance expens (1.4 (0.9 (6.2) 0.2M (7.€) — (7.€)
Net financing expens (13.9) 0.2 (6.7) 0.3 (19.0 (12.€) (31.€)
Profit / (loss) before

income tax 447 4.C 3.C (3.5 48.2 (12.¢ 35.¢€
Income tax expens (13.2) (0.4 0.4 0.8®) (12.9 2.€® (9.9
Profit / (loss) after

income tax 31.t 3.€ 3.4 (2.7) 35.¢ (10.0 25.¢
Profit/(Loss)

attributable to
Owners of the parel 31.2 38 3.2 (2.7) 35.C (10.0 24.¢
Non-controlling

interests 0.2 0.2 0.2 — 0.€ — 0.€
Profit / (loss) after

income tax 31.t 3.€ 3.4 (2.7) 35.¢ (20.0 25.¢

Basic (loss)/profit pe



share 0.32 0.2410)
Diluted (loss)/profit
per share 0.3: 0.2410)

Weighted average
number of share

Basic 97.1 5.28(10) 103.7
Diluted 97.¢ 5.6010) 103.7

(1) The historical financial information of Nord 4lia Education, Inc. for the period from Septembge?014 to February 28, 2015 is derived
from the company’s unaudited interim financial staénts, which are prepared in accordance with IFR%& following table excludes the
January and February 2015 results of operatio®®Vietnam which were consolidated in the compangterim financial statements but are
excluded for purposes of the pro forma presentation

Historical

Historical Adjustments Adjusted

(in millions of dollars, except per share data
Revenue 318.: (10.9) 307.¢
Cost of Sale: (188.6) 6.5 (182.0)
Gross Profit 129.% (4.2 125.t
Selling, general and administrative cc (58.9 1.1 (57.9)
Depreciatior (0.9 — (0.9
Amortization (7.0 — (7.0
Exceptional item: (2.7) — (2.7)
Total selling, general and administrative expense (68.5) 1.1 (67.4)
Operating Profit 61.2 (3.2 58.1
Finance incom 1.3 (0.2 1.2
Shareholder loan notes accrued inte — — —
Bank loans, notes and overdre (13.9 — (13.9
Other finance expens (1.9) — (1.4
Net financing expense (13.9) (0. (13.9
Profit / (loss) before income tay 47.¢ (3.2 447
Income tax expens (13.2) — (13.2)
Profit / (loss) after income tax 34.7 (3.2 31.5

Profit/(Loss) attributable tc

Owners of the parel 34.4 (3.2 31.2
Non-controlling interest: 0.3 — 0.3
Profit / (loss) after income tax 34.7 (3.9 31t
Basic (loss)/profit per sha 0.3t 0.32
Diluted (loss)/profit per shai 0.3t 0.32

(2) The historical financial information of BIS \tieam for the period from July 1, 2014 to Decemker2D14 is derived from BIS Vietnam’s
unaudited combined financial statements, whichpagpared in accordance with VN GAAP. The followtale presents the historical
financial information of BIS Vietnam under IFRS fincJuly 1, 2014 to December 31, 2014:

BIS Vietnam Presentation BIS Vietnam IFRS and BIS Vietnam BIS Vietnam
Historical adjustments Historical Policy Historical Historical
(VN GAAP) (VN GAAP) (VN GAAP) adjustments (IFRS) (IFRS)
(in millions of (in millions of (in millions of (in millions of (in millions of (in millions of
VND) VND) (a) VND) VND) (b) VND) USD) (c)
Gross Sale 521,80( (521,800
Less Sales deductio 9 9 — — — —
Net Sales 521,79: (521,79) — — — —

Tuition and fee! — = — — _ _
Other e — — — _ _



Total Revenues — — — — _ _

Revenue — 521,79: 521,79: — 521,79: 24t
Direct costs — — — — — —
Cost of Sale: (338,085 (19,239 (357,32) 4,26¢€ (353,059 (16.6)
Gross Profit 183,70¢ (29,239 164,47( 4,26¢€ 168,73t 7.8
Selling Expense (3,02%) 3,02t — — — —
General and administrative expen (103,119 103,11 — — — —
Selling, general and administrative cc — (83,487 (83,487 (699) (84,18) 4.0
Income from financial activitie 8,62 (8,6272) — — — —
Expenses from financial activitit (8,027) 8,027 — — — —
Depreciatior — (2,199 (2,199 — (2,199 (0.7)
Amortization — — — — — —
Impairment of goodwil — — — — — —
Exceptional item: — — — (777) (777)
Total selling, general and administrative

expenses (105,547 19,86¢ (85,680 (1,47¢) (87,15¢) (4.7
Operating Profit 78,16¢ 624 78,79( 2,79( 81,58( 3.€
Finance incom: — 6,99 6,99 2,771 9,771 0.t

Interest expense, n — — — — _
Changes in fair values of derivativ — — — = — _
Foreign currency exchange g: — — — — — —
Shareholder loan notes accrued inte — — = - — _
Bank loans, notes and overdre — —
Other expense (18¢) 18¢ — — — —

Other income 74z (742) — — — —
Other finance expens (7,064 (7,064 — (7,064 (0.9)
Net financing expense 554 (624) (70) 2,771 2,707 0.2
Profit / (loss) before income ta» 78,72( — 78,72( 5,561 84,287 4.C
Corporate income te (6,739 6,73 — — — —
Deferred corporate income t — — — — — —
Income tax expens — (6,739 (6,739 (47€) (7,209 (0.4)
Profit / (loss) after income tax 71,98; = 71,98; 5,091 77,07¢ 3.6
Profit/(Loss) attributable tc

Owners of the parel 71,987 (7,199 64,78¢ 4,58z 69,37( 3.z
Non-controlling interest: — 7,19¢ 7,19¢ 50¢ 7,70¢ 0.2
Profit / (loss) after income tax 71,98 — 71,98 5,091 77,07¢ 3€

(a) Adjustments to reclassify line items to aynf to Nord Anglia Education, Inc.’s basis of prasgion.
(b) Adjustments to convert VN GAAP balances tR8balances and to adjust amounts in accordanheowitaccounting policies.
(c) Amounts converted from Viethnamese dong toddifar presentational currency using an averagbange rate during the period of 1USD: 21,240 VND.
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(3) The historical financial information of the Merit&shools for the period from July 1, 2014 to Decen®i, 2014 is derived from the
Meritas Schools unaudited combined financial states) which are prepared in accordance with US GARRe following table presents
the historical financial information of the Merit&shools under IFRS from July 1, 2014 to Decembief814:

Meritas Meritas IFRS and Meritas
Schools Presentation Schools Policy Schools
Historical adjustments Historical adjustments Historical
(USGAAP)  (USGAAP)(a) (US GAAP) (b) (IFRS)
(in millions of dollars)
Gross Sale — — — — —
Less Sales deductiol — — — — —
Net Sales — — — — —
Tuition and fee: 70.C (70.0 — — —
Other 28.7 (28.9) — — —
Total Revenues 98.: (98.9) — — —
Revenue — 98.c 98.c — 98.c
Direct costs (84.5) 84.t — — —
Cost of Sale: — (61.9) (61.9) — (61.9)
Gross Profit 13.¢ 22.¢ 36.£ — 36.4

Selling Expense — — — — —
General and administrative expen — — — — —



Other expense
Other income

Selling, general and administrative cc (9.7) (15.7) (25.9) (0.2) (25.5)
Depreciatior — — — — —
Amortization — 0.1 (0.2 — 0.2
Exceptional item: — (1.9) (1.9 — (1.7)
Total selling, general and administrative

expenses (9.7 (17.5) (27.2) (0.7) (27.9)
Operating Profit 4.1 5.1 9.2 (0.7 9.1
Finance incomi — 0.1 0.1 — 0.1
Income from financial activitie — — — — —
Interest expense, n (1.2 1.1 — — —
Changes in fair values of derivativ — — — — —
Foreign currency exchange g 0.1 (0.7 — — —
Bank loans, notes and overdre — — — — —
Expenses from financial activitit — — — — —
Other finance expens — (6.2) (6.2) — (6.2)
Net financing expense (1.0) (5.1) (6.1 — (6.)
Profit / (loss) before income tay 3.1 — 3.1 (0.7 3.C
Corporate income ta — — — — —
Deferred corporate income t — — — — —
Income tax expens 0.4 — 0.4 — 0.4
Profit / (loss) after income tax SE — 3.5 (0.2 3.4
Profit/(Loss) attributable tc
Owners of the parel 3.2 — 3.2 (0.7 3.2
Non-controlling interest: 0.2 — 0.2 — 0.2
Profit / (loss) after income tax 3.5 — 3.5 0.) 3.4

(a) Adjustments to reclassify line items to canfdo Nord Anglia Education, Inc.’s basis of presdion.

(b) Adjustments to convert US GAAP balances f®3Malances and to adjust amounts in accordanbeowitaccounting policies.

(4) Reflects an adjustment to recognize regisindees previously recorded on the balance sheet.

(5) Reflects the impact of depreciation on thevalue of tangible assets from the Meritas Sch@aiquisition of $0.3 million.

(6) Reflects the six-month impact of amortizatafrintangibles of $1.5 million acquired from theekitas Schools and $2.2 million from BIS
Vietham.

(7) Reflects the adjustment to eliminate hist@rfmance expense at BIS Vietnam prior to the Bi&nam acquisition.

(8) Reflects the income tax effect of the prarfarand acquisition financing adjustments, calcdlatgng the U.K. Statutory tax rate for the
period of 21.0%.

(9) Represents interest on incremental debt of $118libmwith a face value of $123.1 million to paatiy fund the BIS Vietnam acquisition

and $416.5 million with a face value of $450.0 moillto partially finance the Meritas Schools aciigs, as if it had been outstanding

since the beginning of the period at a blendedésterate of 4.69%. A 0.125% increase or decrigafee blended rate would increase or
decrease other finance expenses by $0.4 milliorcadmpletion of the BIS Vietnam acquisition we in@a $150.0 million of incremental
loans under our senior secured term loan fac#ify23.1 million of which was used to partially futie BIS Vietnam acquisition.

(10) Assumes net proceeds of $115.0 million fropmienary equity offering of $125.0 million at $25.p@ér share, the closing price of our
ordinary shares on the NYSE on May 26, 2015, ttigdgr fund the Meritas acquisition and includes fesuance of 1.0 million shares at
$20.00 per share as partial consideration for ffse\Betnam acquisition.
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Unaudited Pro Forma Combined Income Statement forie six months ended February 28, 2014

Pro Forma Pro Forma
Combined Combined
before after

Acquisition Acquisition Acquisition

BIS Vietham Meritas Pro Forma Financing Financing Financing

Historical (1) Schools (22 Adjustments Adjustments Adjustments Adjustments

(in millions of dollars, except per share data
Revenue 271.¢ 21.7 92.¢ 386.4 — 386.4
Cost of Sale: (157.9) (14.1) (64.€) (0.3 ® (236.9) — (236.9)
Gross Profit 114.C 7.€ 28.2 (0.3 149.5 — 149.5
Selling, general and administrative

costs (41.9) (3.7) (20.2) — (65.7) — (65.7)
Depreciatior (0.5 (0.3 — — (0.8 — (0.8
Amortization 4.9 — — 4.9 @ (9.8 — (9.8



Exceptional item:

Total selling, general and
administrative expenses

Operating Profit

Finance incomu

Bank loans, notes and overdre
Other finance expens

Net financing expense

Profit / (loss) before income tay
Income tax expens

Profit / (loss) after income tax

Profit/(Loss) attributable tc
Owners of the parel
Non-controlling interest:

Profit / (loss) after income tax

Basic (loss)/profit per sha
Diluted (loss)/profit per shai

Weighted average number of shs
Basic
Diluted

(2.5) (0.0) (1.7) — (4.2) — (4.2)
(49.7) (4.0 (21.9 (4.9 (80.5) — (80.5)
64.: 3.€ 6.2 (5.2) 69.C — 69.C
1.1 0.2 0.1 — 1.5 — 1.5
(34.1) — — — (34.1) (12.6?7) (46.7)

— (0.7) (6.6) 0.76) (6.6) — (6.€)
(33.0 (0.4) (6.7) 0.7 (39.9) (12.6) (52.0)
31z 3.2 (0.4) @5 29.€ (12.6) 16.¢
(13.2) (0.4) 0.6 1.06) (12.0) 2.96) (9.1)
18.1 2.¢ 0.2 (3.5 17.€ (9.7) 7.¢
18.1 2.E (0.2) (3.5) 17.C (9.7) 7.2
— 0.2 0.3 — 0.€ — 0.€
18.1 2.¢ 0.2 (3.5 17.€ (9.7) 7.6
0.24 0.0¢<®)
0.2¢ 0.0¢®)
75.¢ 5.9®) 81.
76.€ 5.9®) 82.

11

(1) The historical financial information of BIS Vietnafor the period from July 1, 2013 to December 311 2is derived from the BIS
Vietnam’s unaudited combined financial statementdgch are prepared in accordance with VN GAAP. Tdilwing table presents the
historical financial information of BIS Vietnam uadIFRS from July 1, 2013 to December 31, 2013:

Gross Sale
Less Sales deductiol
Net Sales

Tuition and fee!
Other
Total Revenues

Revenue

Direct costs
Cost of Sale:
Gross Profit

Selling Expense

General and administrative expen

Selling, general and administrative
costs

Income from financial activitie

Expenses from financial activiti¢

Depreciatior

Amortization

Impairment of goodwil

Exceptional item:

Total selling, general anc
administrative expenses

Operating Profit

Finance incomu
Interest expense, n

BIS Vietnam Presentation BIS Vietnam IFRS and BIS Vietnam BIS Vietnam
Historical adjustments Historical Policy Historical Historical
(VN GAAP) (VN GAAP) (VN GAAP) adjustments (IFRS) (IFRS)
(in millions of (in millions of (in millions of (in millions of (in millions of (in millions of
VND) VND) (a) VND) VND) (b) VND) USD) (c)
457,63 (457,63) — — — —
457,63 (457,63 — — — —
— 457,63 457,63° — 457,63° 21.7
(279,879 (19,219 (299,09) 1,497 (297,596 (14.1)
177,75¢ (19,219 158,54« 1,49 160,04: 7.€
(1,490 1,49( — — — —
(93,76 93,76¢ — — — —
— (78,409 (78,409 — (78,409 (3.9
7,311 (7,319 — —
(13,839 13,83¢ — — _ _
— (6,929 (6,929 — (6,929 (0.9)
- - - (65€) (65€) (0.0)
(101,78)) 16,45¢ (85,32¢) (65€) (85,987) (4.0
75,971 (2,759 73,21¢ 841 74,05¢ 3.€
— 7,271 7,271 — 7,271 0.3



Changes in fair values of derivativ — — = — — —
Foreign currency exchange gi — — — — — —
Shareholder loan notes accrued

interest — — — — — —
Bank loans, notes and overdre — — — — — —
Other expense (9,309 9,30¢ — — — —
Other income 52 (52 — — — —
Other finance expens — (13,769 (13,769 — (13,769 (0.7)
Net financing expense (9,257) 2,75¢ (6,497 — (6,497 (0.4)
Profit / (loss) before income tay 66,72t — 66,72t 841 67,56¢ 3.2
Corporate income ta (9,309) 9,30¢ — — — —
Deferred corporate income t — — — — —
Income tax expens — (9,30%) (9,30%) (117) (9,42%) (0.4
Profit / (loss) after income tax 57,411 — 57,41, 724 58,14 2.8
Profit/(Loss) attributable tc
Owners of the parel 57,41% (5,747 51,67¢ 652 52,32% 2.3
Non-controlling interest: — 5,742 5,742 72 5,814 0.2
Profit / (loss) after income tax 57,41 — 57,41, 724 58,14! 2.8

(a) Adjustments to reclassify line items to conform\ord Anglia Education, Inc.’s basis of presentation

(b) Adjustments to convert VN GAAP balances to IFRSabhaés and to adjust amounts in accordance with@agunting policies.

(c) Amounts converted from Vietnamese dong to US dgltasentational currency using an average exchaegeluring the period
of 1 USD: 21,135 VND.
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(2) The historical financial information of the Merit&shools for the period from July 1, 2013 to Decen®i, 2013 is derived from the
Meritas Schools unaudited combined financial states) which are prepared in accordance with US GARRe following table presents
the historical financial information of the Merit&shools under IFRS from July 1, 2013 to DecemhieP813:

Meritas Meritas IFRS and Meritas
Schools Presentation Schools Policy Schools
Historical adjustments Historical adjustments Historical
(US GAAP) (US GAAP) (a) (US GAAP) (b) (IFRS)
(in millions of dollars)
Gross Sale — — — — —
Less Sales deductiol — — — — —
Net Sales — — — — —
Tuition and fee: 65.¢ (65.¢) — — —
Other 26.€ (26.€) — — —
Total Revenues 92.¢ (92.€) — — —
Revenue — 92.€ 92.€ 0.2 92.¢
Direct costs (81.0 81.C — — —
Cost of Sale: — (64.6) (64.6) — (64.6)
Gross Profit 11.€ 16.4 28.C 0.2 28.2

Selling Expense — — — — —
General and administrative expen — — — — —
Other expense — — — — _
Other income

Selling, general and administrative cc (9.2 (10.9) (20.0 (0.2 (20.2)
Depreciatior — — — — —
Amortization — — — — —
Exceptional item: — (1.9) (1.9) — (1.7)
Total selling, general anc

administrative expenses (9.2) (12.5) (21.7) (0.2) (21.9)
Operating Profit 2.4 3.¢ 6.2 — 6.2
Finance incomi — 0.1 0.1 — 0.1

Income from financial activitie — — — — —



Interest expense, n (1.9 1.4 — — —
Changes in fair values of derivativ (1.3 1.2 — — —
Foreign currency exchange g (0.7) 0.1 — — —
Bank loans, notes and overdre — — — — —
Expenses from financial activitit —

Other finance expens — (6.€) (6.€) — (6.€)
Net financing expense (2.9) (3.9 (6.79) — (6.7)
Profit / (loss) before income tax (0.4 — (0.9 — (0.9

Corporate income ta — — — — _
Deferred corporate income t — — — — _
Income tax expens 0.6 o 0.€ —

Profit / (loss) after income tax 0.2 — 0.2 — 0.2

Profit/(Loss) attributable tc

Owners of the parel (0.2) — (0.2 — (0.2)
Non-controlling interest: 0.3 — 0.3 — 0.:
Profit / (loss) after income tax 0.2 — 0.2 — 0.2

(a) Adjustments to reclassify line items to conform\ord Anglia Education, Inc.’s basis of presentation
(b) Adjustments to convert US GAAP balances to IFR&eds and to adjust amounts in accordance with@gunting policies.
(3) Reflects the impact of depreciation on the faiueabf tangible assets from the Meritas Schoolsiaitgun of $0.3 million.
(4) Reflects the six-month impact of amortization daimgibles acquired from the Meritas Schools of $iifion and from BIS Vietnam of
$3.4 million.
(5) Reflects the adjustment to eliminate historicahfine expense at BIS Vietnam prior to the BIS Vietrgaquisition.

(6) Reflects the income tax effect of the pro forma aoquisition financing adjustments, calculatechatW.K. Statutory tax rate of 23.0%.
(7) Represents interest on incremental debt of $118libmwith a face value of $123.1 million to paatiy fund the BIS Vietnam acquisition
and $416.5 million with a face value of $450.0 moillto partially finance the Meritas Schools aciigs, as if it had been outstanding

since the beginning of the period at a blendedésterate of 4.69%. A 0.125% increase or decrigafee blended rate would increase or
decrease other finance expenses by $0.4 milliorcadmpletion of the BIS Vietnam acquisition we in@a $150.0 million of incremental
loans under our senior secured term loan fac#ify23.1 million of which was used to partially futiee BIS Vietnam acquisition.

(8) Assumes net proceeds of $115.0 million from a prineauity offering of $125.0 million at $25.70 p&rare, the closing price of our
ordinary shares on the NYSE on May 26, 2015, ttigdhr fund the Meritas acquisition and includes fesuance of 1.0 million shares at
$20.00 per share as partial consideration for fise\Betnam acquisition.
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Pro Forma Supplementary Financial Data
For the year ended For the 6 months endec For the 6 months endec
August 31, 2014 February 28, 2014 February 28, 2015
Historical Pro Forma Historical Pro Forma Historical Pro Forma

(in millions of dollars)
Adjusted Gross Prof 260.2 397.¢ 147 195.5 169.( 221,
Adjusted EBITDA 127.¢ 191.1 81.4 101.t 91.¢ 111.1
Adjusted Net Incom 22.¢ 33.C 23.4 17.¢ 45.¢ 42.¢

We use EBITDA, Adjusted EBITDA, Adjusted Net Incopfedjusted Cost of Sales and Adjusted Gross Pasfigupplemental financial
measures of our operating performance. We defind@ BB as (loss)/profit for the year plus income &pense, net financing
(expense)/income, exceptional items, impairmermgoafdwill, amortization and depreciation, and werteAdjusted EBITDA as EBITDA
adjusted for the items set forth in the table beldie define Adjusted Net Income as Adjusted EBIT&djusted for the items in the table
below. We define Adjusted Cost of Sales as coshf#s excluding Premium School land and buildingrating lease costs and depreciation
charges arising from tangible assets owned by Riransichools, and we define Adjusted Gross Profieasnue less Adjusted Cost of Sales.
EBITDA, Adjusted EBITDA, Adjusted Net Income Adjest Cost of Sales and Adjusted Gross Profit arestamidard measures under IFRS.
EBITDA, Adjusted EBITDA, Adjusted Net Income, Adjiesl Cost of Sales and Adjusted Gross Profit shoatde considered in isolation or
construed as alternatives to cash flows, net inconaamy other measure of financial performancesdndicators of our operating performance,
liquidity, profitability or cash flows generated byperating, investing or financing activities. Wayrincur expenses similar to the adjustments
in this presentation in the future and certainhefse items could be recurring. EBITDA, Adjusted EBA, Adjusted Net Income, Adjusted
Cost of Sales and Adjusted Gross Profit presengeeim may not be comparable to similarly titled smeas presented by other companies. Se
forth below is a reconciliation of EBITDA, Adjust&BITDA, Adjusted Net Income, Adjusted Cost of Saéend Adjusted Gross Profit to the
most directly comparable IFRS measures.

Reconciliation of supplementary financial data:

For the year ended For the 6 months endec For the 6 months endec
August 31, 2014 February 28, 2014 February 28, 2015

Historical Pro Forma Historical Pro Forma Historical Pro Forma




(in millions of dollars)

Revenue 474.¢ 734.: 271.¢ 386.< 318.C 430.¢
Cost of Sale: (280.9) (429.29) (157.9 (236.9 (188.¢) (260.9
Gross Profit 194.: 305.( 114.( 149.t 129.% 169.7

Rent Premium Schoo 44 55.t 23.1 28.C 24.¢ 29.7

Depreciation Premium Schoc 21.¢ 37.2 10.2 18.C 14.4 22.2
Adjusted Cost of Sale (214.9 (336.5) (124.6) (190.9 (149.9) (209.0
Adjusted Gross Profit 260.2 397.¢ 147.% 195.F 169.( 221.7
Profit / (loss) for the period (90.9 (87.9) 18.1 7.8 34.7 25.¢
Income tax expens 251 24.( 13.2 9.1 13.2 9.8
Net financing expens 53.t 88.¢ 33.C 52.C 13.c 31.€
Exceptional item:@ 100.2 102.¢ 2.5 4.2 2.7 4.4
Amortization 10.4 20.2 4.9 9.8 7.C 10.¢
Depreciatior®) 23.4 39.8 10.7 18.¢ 14.€ 22.1
EBITDA 122.¢ 187.7 82.4 101.¢ 85.7 105.2
Loss on disposal of PP&©) 0.1 0.4 — 0.€ 0.3 0.2
Exchange gail® 4.0 (5.5) (4.€) (4.5 4.€ 4.5
Share Based Paymet® 3.1 3.1 2.4 2.4 1.2 1.2
Management Fee® 1.2 1.2 1.C 1.C — —
Greenfield Schools P-Opening Cost®@ 4.1 4.1 — — — —
Other 0.1 0.1 0.2 0.2 — —
Adjusted EBITDA 127.¢ 191.1 81.4 101.t 91.¢ 111.1
Depreciatior®) (23.9) (39.9) (10.%) (18.9 (14.¢ (22.79)
Net financing expens (53.5) (88.¢) (33.0 (52.0 (23.9 (31.¢
Income tax expens (25.9) (24.0 (13.9 (9.7 (13.2 (9.9
Tax adjustment® (2.0 (4.2 1.3 (3.2 (4.9 3.9
Non Controlling interes — (1.7) — (0.5) (0.3 (0.9

(a) Exceptional expenses primarily related to the aitjon of schools, including associated transactiod integration costs.

(b) Includes all depreciation, including depreciatietating to Premium Schools.

(c) Includes loss on disposal of assets associatedtmattermination of learning services contractta UK.

(d) Represents foreign currency translational gaimaanily associated with our intercompany loan bagsnc

(e) Represents non-cash charges associated with tiitg aou@stments in our company by members of ounaggment.

() Represents management fees paid to Premier Edud#ioings.

(g) Includes the pre-opening costs associated witlopieaing of our schools in Hong Kong and Dubai ipt€mber 2014.

(h) Represents the tax impact associated with the sixelof exceptional items and amortization in clttng Adjusted Net Income.
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