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ESTABLISHMENT AND DEVELOPMENT OF THE GROUP

We commenced operations in 1996 with the establishment of our first school, Dalian Maple Leaf High School, in
Dalian, China as a joint venture between Sherman (Holdings) Limited and China Shijiazhuang Yanshan Textile
Corporation Limited (“Shijiazhuang Textile”), a company controlled by the Founder’s brother. The Founder,
Mr. Sherman Jen, funded our first school with his own financial resources accumulated from operating his own
textile business since the 1980s. This school represented the vision of Mr. Jen to operate a high quality,
externally accredited, international private school in China. We have expanded significantly since then, with the
number of schools we operate growing to 33 as of the Latest Practicable Date, consisting of seven high schools,
seven middle schools, six elementary schools, 11 preschools and two foreign national schools in eight cities
throughout China. Over 12,906 students were enrolled in our schools as at February 28, 2014.

KEYMILESTONES

Set out below are some of the key milestones in our Group’s history:

1994

May A cooperation agreement was signed regarding the establishment of Dalian
Maple Leaf High School as a Sino-foreign joint venture between Sherman
(Holdings) Limited and Shijiazhuang Textile with a view to providing high
quality international school education in China

1996

April Liaoning Province Education Commission granted approval for the
establishment of Dalian Maple Leaf High School

1996

September Dalian Maple Leaf International School (Middle School and Elementary School)
opened in Jinshitan, Dalian

1998

April Dalian Maple Leaf High School was certified by the BCMOE to offer the first-
ever BC Global Education Program

1999

June The first graduating class from Dalian Maple Leaf High School received their
high school diplomas and entered colleges and universities, including in Canada,
the USA, the UK and South Korea

2004

May Dalian Foreign School was established under the laws of the PRC to provide
international high quality education for children of foreign nationals

2005

September Dalian Foreign School opened in downtown Dalian

Our first preschool, Dalian Maple Leaf Qianshan Xincheng Preschool, opened in
downtown Dalian

2007

June Our Company was incorporated in the Cayman Islands

We acquired Dalian Maple Leaf Yuanjing Fengqiaoyuan Preschool, the name of
which was later changed to Dalian Maple Leaf Fengqiao Preschool
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We acquired Dalian Lanxi Wenyuan Preschool, the name of which was later
changed to Dalian Maple Leaf Lanxi Wenyuan Preschool

September Wuhan Foreign School and Wuhan Maple Leaf International School (High
School) opened

2008

February Sequoia subscribed for a total of 18,000,000 Preferred Shares in our Company

March Beipeng Software, our PRC wholly-owned subsidiary, was incorporated under
the laws of the PRC

Dalian Maple Leaf Sunshine Preschool opened

May We acquired Dalian Jiabao Sunshine Preschool, the name of which was later
changed to Dalian Maple Leaf Jiabao Preschool

September Tianjin Taida Maple Leaf International School (High School, Middle School and
Elementary School) opened

2009

April Dalian Maple Leaf Xiangzhou Preschool opened

May We acquired Dalian Jinhai Preschool, the name of which was later changed to
Dalian Maple Leaf Jinhai Preschool

August Chongqing Maple Leaf International School (High School) opened

September Dalian Maple Leaf High School opened a new campus to provide for separate,
single-gender educational facilities

December Dalian Maple Leaf Kaifaqu Preschool opened

2010

September Wuhan Maple Leaf School (Middle School) opened

December Dalian Maple Leaf Xianghe Huayuan Preschool opened

2011

January New elementary and middle school facilities opened in Tianjin leading to the
establishment of the Tianjin Maple Leaf Educational Park

June Dalian Maple Leaf Zhonghua Mingcheng Preschool

September Zhenjiang Maple Leaf International School (High School) opened

2012

May Ordos Maple Leaf First Preschool opened

September Inner Mongolia Ordos Maple Leaf International School (Middle School and
Elementary School) opened

Henan Maple Leaf International School (Middle School and Elementary School)
opened

Chongqing Maple Leaf International School (Middle School) opened
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2013

September Henan Maple Leaf International School (High School) opened

Shanghai Maple Leaf International School (High School) opened

Wuhan Maple Leaf School (Elementary School) opened leading to the
establishment of Wuhan Maple Leaf Education Park

Zhenjiang Maple Leaf International School (Middle School and Elementary
School) opened

2014

January Pingdingshan Maple Leaf International School (Middle School and Elementary
School) was established

OUR CORPORATE HISTORY AND SHAREHOLDING CHANGES OF OUR GROUP

We are a holding company incorporated in the Cayman Islands and conduct our operations primarily through
(i) a series of contractual arrangements among us, our wholly-owned PRC subsidiary, Beipeng Software and our
consolidated affiliated entities in China, and (ii) Dalian Maple Leaf High School, our PRC subsidiary. The
principal changes to the corporate structure of our Company, our subsidiaries and our consolidated affiliated
entities since our establishment are described below. Further information regarding the contractual arrangements
can be found in the section headed “Contractual Arrangements” in this [REDACTED].

Our Company

Our Company was incorporated in the Cayman Islands as an exempted company with limited liability on June 5,
2007. As at the date of incorporation, our authorized share capital was US$50,000 divided into 50,000 Shares of
par value US$1.00 each. On June 5, 2007, our Company allotted and issued one Share to Offshore Incorporations
(Cayman) Limited which was transferred to Sherman Investment. Our Company allotted and issued an additional
49,999 Shares to Sherman Investment on the same day.

On November 2, 2007, the authorized share capital of our Company was increased to US$200,000 divided into
200,000 Shares of a nominal or par value of US$1.00, and each Share of par value US$1.00 in the authorized
share capital of our Company was then subdivided (the “Share Subdivision”) into 1,000 Shares of par value
US$0.001 each (the “Subdivided Shares”) such that immediately following the Share Subdivision, the
authorized share capital of our Company became US$200,000 divided into 200,000,000 Shares of a nominal or
par value of US$0.001 each. On November 19, 2007, 10,627,100 and 3,190,900 Shares were allotted and issued
to Sherman Investment as fully paid and to TBIG for a consideration of US$3.51 million, respectively. TBIG is
incorporated in the BVI and an Independent Third Party which was 42.325% owned by Kazimir Investment
Limited (“Kazimir”), 42.325% owned by Shipston Group Limited (“Shipston”) and 15.35% owned by Balloch
Investment Holdings Limited (“BIH”). BIH is controlled by one of our non-executive Directors, Mr. Howard
Robert Balloch. Kazimir and Shipston are Independent Third Parties of the Company and of Mr. Balloch. On
February 29, 2008, 7,772,900 and 409,100 Shares were allotted and issued to Sherman Investment and TBIG as
fully paid. On March 5, 2008, the authorized share capital of our Company of US$200,000 divided into
200,000,000 Shares of a par value of US$0.001 each was designated and classified into 21,000,000 Preferred
Shares of par value US$0.001 each and 179,000,000 Ordinary Shares of par value US$0.001 each (including all
of the 72,000,000 then existing issued Shares). On March 12, 2008, 18,000,000 Preferred Shares were allotted
and issued to Sequoia Capital China Growth Fund I, L.P. For more details on the [REDACTED] Investment, see
the sub-section headed “[REDACTED] Investment” in this [REDACTED].

On April 11, 2008, Sherman Investment transferred 1,000,000 Ordinary Shares to Shu Ling Jen, the Founder’s
cousin for nil consideration, 100,000 Ordinary Shares to James William Beeke, our executive Director and BC
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Program Superintendent for a consideration of RMB1 million, 50,000 Ordinary Shares to Richard David Rabson,
an Independent Third Party for nil consideration and 25,000 Ordinary Shares to Chong Yuen Sang, an
Independent Third Party for nil consideration, representing 1.11%, 0.11%, 0.06% and 0.03% of the share capital
of the Company, respectively. On November 9, 2010, Sherman Investment transferred 1,397,160 Shares to Bei
Kai China Fund I, L.P. (“Bei Kai”), for a consideration of US$3 million, representing 1.56% of the share capital
of the Company. Bei Kai is a limited liability partnership incorporated in the Cayman Islands. Its general partner
is Bei Kai Capital Partners Limited which is owned 50% by Kazimir Bei Kai Holdings Limited, an Independent
Third Party of the Company and of Mr. Balloch, and 50% by BIH, respectively. On January 12, 2011, Sherman
Investment transferred 60,000 Shares to Chingching Yao, an Independent Third Party for a consideration of
US$100,000, representing 0.07% of the share capital of the Company. On July 14, 2011, TBIG transferred its
entire interest in our Company represented by 3,600,000 Ordinary Shares to Bei Kai for a consideration of
RMB36 million, representing 4.00% of the share capital of the Company. On September 23, 2011, Chong Yuen
Sang transferred her entire interest in our Company represented by 25,000 Ordinary Shares to Shu Ling Jen for
nil consideration. On August 29, 2012 and September 24, 2012, Bei Kai transferred 1,067,275 and 213,455
Ordinary Shares to Sherman Investment for a consideration of US$2.75 million and US$550,000, respectively,
representing 1.19% and 0.24% of the share capital of the Company, respectively. The consideration for each of
the share transfers above was determined based on arm’s length negotiations. On April 17, 2014, Bei Kai
transferred 1,513,800 Ordinary Shares to Shipston Maple Leaf Holdings Limited, an affiliate of Shipston and an
Independent Third Party, for nil consideration, and 2,202,630 Ordinary Shares to TBIG for nil consideration,
representing 1.68% and 2.45% of the share capital of the Company, respectively. These transfers were for nil
consideration because the beneficial ownership of the underlying shares pursuant to the transfers remains
unchanged. Shipston and the beneficial owners of TBIG held their interests in the Company through Bei Kai for
a period of time. When Bei Kai was wound up in 2014, those shares were transferred back to Shipston Maple
Leaf Holdings Limited and TBIG for nil consideration. Bei Kai ceased to be our Shareholder following such
transfers.

Our Subsidiaries

Dalian Maple Leaf High School

On May 18, 1994, Sherman (Holdings) Limited and Shijiazhuang Textile entered into a Sino-foreign joint
cooperation agreement regarding the establishment of Dalian Maple Leaf High School. On April 15, 1996,
Liaoning Province Education Commission granted approval for the establishment of Dalian Maple Leaf High
School. Based on the asset appraisal report issued by Liaoning Xinxin Accounting Firm in November 1994 and
the capital verification report issued by Dalian Yongjia Accounting Firm in May 2001, Dalian Maple Leaf High
School had a registered share capital of US$5 million, 95% of which was contributed by Sherman (Holdings)
Limited and 5% of which was contributed by Shijiazhuang Textile. On January 22, 2003, Shijiazhuang Textile
and Dalian Science and Education (details of which are set out below) entered into an agreement to transfer the
equity interest held by Shijiazhuang Textile in Dalian Maple Leaf High School to Dalian Science and Education
for nil consideration. According to our PRC Legal Counsel, PRC laws do not prohibit share transfers for nil
consideration. Such transfer was approved by the Department of Education of Liaoning Province (previously
known as the Liaoning Province Education Commission) on February 20, 2003. On February 28, 2006, Sherman
(Holdings) Limited changed its name to Maple Leaf Education (Holdings) Limited. On February 6, 2007, Maple
Leaf Education (Holdings) Limited changed its name to Maple Leaf Educational Systems Limited.

The Hong Kong Subsidiaries

As of the Latest Practicable Date, we had two wholly-owned subsidiaries incorporated in Hong Kong, namely,
Tech Global Investment Limited and Hong Kong Maple Leaf Educational Systems Limited. On June 7, 2007,
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Tech Global Investment Limited was incorporated with an authorized share capital of HK$10,000 divided into
10,000 shares of HK$1.00 each. Tech Global Investment Limited was set up for the purposes of establishing
Beipeng Software. Hong Kong Maple Leaf Educational Systems Limited was incorporated on February 10, 2009
under the name of Broad Wisdom Enterprises Limited with an authorized share capital of HK$10,000 divided
into 10,000 shares of HK$1.00 each. On March 3, 2009 Broad Wisdom Enterprises Limited changed its name to
Hong Kong Maple Leaf Educational Systems Limited. Hong Kong Maple Leaf Educational Systems Limited is
not currently engaged in any business activities. Since their incorporation and up to the Latest Practicable Date,
our Company has held 100% shareholding interests in both Tech Global Investment Limited and Hong Kong
Maple Leaf Educational Systems Limited.

Beipeng Software

Beipeng Software was incorporated on March 10, 2008 under the laws of the PRC as a limited liability company
by Tech Global Investment Limited with an initial registered share capital of US$20 million. Since the date of
incorporation and up to the Latest Practicable Date, Tech Global Investment Limited has held a 100% equity
interest in Beipeng Software.

Our consolidated affiliated entities

Dalian Science and Education

Dalian Science and Education was incorporated on January 9, 2003 under the laws of the PRC as a limited
liability company by Wanqing Li, Wansheng Zang and Jingxia Zhang, with an initial registered share capital of
RMB1 million, 60% of which was contributed by Wanqing Li, and 20% of which was contributed by each of
Wansheng Zang and Jingxia Zhang. Each of these individuals was an employee of the Group at the time Dalian
Science and Education was incorporated and each of them held their respective interests in Dalian Science and
Education on behalf of the Founder and Ms. Amy Yan, the Founder’s spouse pursuant to a nominee arrangement.
As of the Latest Practicable Date, Wansheng Zang was no longer an employee of the Group, having retired in
November 2011. On June 17, 2003, Dalian Science and Education increased its registered share capital from
RMB1 million to RMB2.05 million, 51.21% of which was contributed by Dalian Educational Group (details of
which are set out below), 29.27% of which was contributed by Wanqing Li, 9.76% of which was contributed by
Wansheng Zang and 9.76% of which was contributed by Jingxia Zhang. On June 23, 2003, Dalian Science and
Education increased its registered share capital from RMB2.05 million to RMB8.5 million, 88.24% of which was
contributed by Dalian Educational Group, 7.06% of which was contributed by Wanqing Li, 2.35% of which was
contributed by Wansheng Zang and 2.35% of which was contributed by Jingxia Zhang.

On November 20, 2005, Dalian Educational Group transferred its entire interest in Dalian Science and Education
to Wanqing Li for nil consideration. Subsequent to this share transfer, Wanqing Li became the largest
shareholder of Dalian Science and Education with a 95.3% interest while Wansheng Zang and Jingxia Zhang
each held a 2.35% interest.

On May 18, 2007, Wanqing Li transferred his entire interest in Dalian Science and Education to Dalian
Educational Group for nil consideration. On the same date, Wansheng Zang and Jingxia Zhang transferred their
entire interests in Dalian Science and Education to Ms. Amy Yan for nil consideration. Subsequent to these
transfers Dalian Educational Group became the largest shareholder of Dalian Science and Education with a
95.3% interest and Ms. Amy Yan held the remaining 4.7% interest.

On July 20, 2010, Ms. Amy Yan transferred her entire interest in Dalian Science and Education to the Founder’s
Sister for nil consideration. According to our PRC Legal Counsel, the share transfers and the nominee
arrangement above are legally complete and valid, and PRC laws and regulations do not prohibit share transfers
for nil consideration.
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Dalian Educational Group

Dalian Educational Group was incorporated under the name of Dalian Maple Leaf Educational Development Ltd.
on May 23, 2003 under the laws of the PRC as a limited liability company by Dalian Maple Leaf High School
and Dalian Science and Education with an initial registered share capital of RMB20 million, 97.5% of which was
contributed by Dalian Maple Leaf High School and 2.5% of which was contributed by Dalian Science and
Education. On June 27, 2003, Dalian Maple Leaf Educational Development Ltd. changed its name to Dalian
Maple Leaf Educational Group Co., Ltd.

On November 17, 2005, Dalian Maple Leaf High School transferred its entire interest in Dalian Educational
Group to Wansheng Zang for nil consideration. Mr. Zang held the interest in Dalian Educational Group on behalf
of the Founder and Ms. Amy Yan pursuant to a nominee arrangement. On December 28, 2005, Zang Wangsheng
transferred his entire interest in Dalian Educational Group to Ms. Amy Yan for nil consideration, and Ms. Amy
Yan became the largest shareholder of Dalian Educational Group with a 97.5% interest. On May 7, 2007, Dalian
Science and Education transferred its entire interest in Dalian Educational Group to Ms. Amy Yan for a
consideration of RMB500,000, which was determined based on arm’s length negotiations. On September 20,
2008, Beipeng Software entered into an investment agreement with Dalian Educational Group pursuant to which
Beipeng Software invested RMB120 million into Dalian Educational Group bringing its registered share capital
to a total of RMB140 million. On September 20, 2009, Beipeng Software transferred its entire interest in Dalian
Educational Group to Ms. Amy Yan for a consideration of RMB120 million, which was determined based on the
amount of capital contributed by Beipeng Software, and Ms. Amy Yan became the sole shareholder of Dalian
Educational Group. According to our PRC Legal Counsel, the share transfers and the nominee arrangement
above are legally complete and valid, and PRC laws and regulations do not prohibit share transfers for nil
consideration.

On June 27, 2010, Ms. Amy Yan transferred her entire interest in Dalian Educational Group to the Founder’s
Sister for nil consideration, which was determined based on arm’s length negotiations.

The Foreign Schools

As of the Latest Practicable Date, we have established two Foreign Schools in Dalian, Liaoning province and
Wuhan, Hubei province, respectively, through the Founder, a Canadian citizen qualified to be the foreign
investor of a foreign national school in China under PRC laws. The Founder is the sponsor for both of the
Foreign Schools. Dalian Foreign School was established on May 1, 2004 under the laws of the PRC and obtained
approval for its establishment from the MOE on August 31, 2005. Wuhan Foreign School was acquired by the
Company on December 9, 2006 under the laws of the PRC. Wuhan Foreign School was acquired by the Founder
from William Mao, an Independent Third Party, for a consideration of RMB3 million, which was determined
based on arm’s length negotiations. The approval of the change of sponsor from the Education Bureau of Donghu
New Technology Development District in Wuhan was obtained on January 15, 2007 and a further application for
the approval of the change of sponsor has been submitted to the Education Department of Hubei Province. It is
expected we will obtain the approval from the Education Department of Hubei Province before [REDACTED].

MAJOR ACQUISITIONS, DISPOSALS ANDMERGERS

Acquisitions

Although we have expanded our business operations primarily through organic growth, we have made six
business acquisitions since mid-2006 to take advantage of the targets’ existing student base and operating
licenses. The acquisitions were:

• the acquisition of Dalian Maple Leaf Yuanjing Fengqiaoyuan Preschool, the name of which was later
changed to Dalian Maple Leaf Fengqiao Preschool in June 2007, for a total consideration of RMB2.80
million;
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• the acquisition of Wuhan Foreign School in December 2006 for a total consideration of RMB3 million;

• the acquisition of Dalian Lanxi Wenyuan Preschool, the name of which was later changed to Dalian Maple
Leaf Lanxi Wenyuan Preschool in June 2007, for a total consideration of RMB1.2 million;

• the acquisition of Dalian Jiabao Sunshine Preschool, the name of which was later changed to Dalian Maple
Leaf Jiabao Preschool in May 2008, for a total consideration of RMB2.2 million;

• the acquisition of Tianjin Binhai School, the name of which was later changed to Tianjin Taida Maple Leaf
International School (High School) in September 2008, for a total consideration of RMB101.25 million;
and

• the acquisition of Dalian Jinhai Preschool, the name of which was later changed to Dalian Maple Leaf
Jinhai Preschool in May 2009, for a total consideration RMB1.4 million;

All of these acquisitions were from Independent Third Parties and have been legally completed. The
consideration for each of the acquisitions was based on arm’s length negotiations and has been paid in full. Our
PRC Legal Counsel has advised us that, other than disclosed in this [REDACTED], we have obtained all
relevant approvals from the competent regulatory authorities in the PRC under the applicable PRC laws and
regulations for these acquisitions.

Disposition of Dalian Maple Leaf Institute of Technology

In 2009, we decided to focus on our core business of providing educational services and to divest our business of
pre-occupation technical training, which we had conducted through Dalian Maple Leaf Institute of Technology
(the “Institute”). As a result, we entered into an agreement with an Independent Third Party transferee (the
“Transferee”) on September 22, 2009 (the “Original Agreement”), and a supplemental agreement with the
Transferee on November 1, 2013 (the “Supplemental Agreement”, and together with the Original Agreement,
the “Agreements”), pursuant to which we assigned the sponsorship licence of the Institute to the Transferee.
Further, pursuant to the Agreements, we agreed to transfer all the assets, including all the buildings and land use
rights in the old campus of Dalian Maple Leaf International School (Middle School and Elementary School) to
the Transferee for a consideration of RMB110 million (subject to the completion of the transfer), which was
determined based on arm’s length negotiations. This transfer has not been completed because we are in the
process of applying for reissued land use rights certificates. We have not been involved in the business of pre-
occupation technical training since this disposal. According to relevant PRC laws and regulations, to complete
the transfer of an educational institution, we are required to register the transfer with the local education
governmental authority and change the sponsor of this training institution from us to the Transferee. As the
transfer has not been finalized, the consideration has not been paid in full and we have registered the Transferee
as a co-sponsor of the institute. Pursuant to the Supplemental Agreement, we may be required to repay the
Transferee the deposit payments received if the transfer cannot be finalized by December 31, 2016.

OUR CORPORATE STRUCTURE

Our current corporate structure has been established since Sequoia’s investment in our Company in early 2008.
For details on the [REDACTED] Investment, see the sub-section headed “[REDACTED] Investment” in this
[REDACTED]. In 2007, our Company underwent an offshore and onshore restructuring in order to attract
Sequoia to invest in our Company. Immediately prior to such restructuring, Dalian Maple Leaf High School was
held as to 95% by Maple Leaf Educational Systems Limited, our BVI subsidiary, and 5% by Dalian Science and
Education. The Founder and his cousin, Shu Ling Jen, were the Shareholders of Maple Leaf Educational Systems
Limited. Dalian Science and Education was held by Wanqing Li, Wansheng Zang and Jingxia Zhang as to
95.3%, 2.35% and 2.35%. Ms. Amy Yan was the sole owner of Dalian Educational Group which in turn held our
schools in operation at that time.
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The corporate and shareholding structure of our Group immediately before the [REDACTED] Investment by the
[REDACTED] Investors was as follows:
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Foreign National 

School 
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1. Shu Ling Jen is the Founder’s cousin and a Hong Kong citizen.
2. Amy Yan is the Founder’s wife and a Hong Kong citizen.
3. Wanqing Li is an employee of the Company.
4. Wansheng Zang was an employee of the Company at the time Dalian Science and Education was incorporated. As of the Latest

Practicable Date, Wansheng Zang was no longer an employee of the Company.
5. Jingxia Zhang is a Director of the Company.
6. Dalian Maple Leaf Institute of Technology was disposed of to an Independent Third Party on September 22, 2009. For further

details, see the section headed “History and Corporate Structure — Major Acquisitions, Disposals and Mergers — Disposition of
Dalian Maple Leaf Institute of Technology” in this [REDACTED].

7. Dalian Maple Leaf International School (High School) is a Sino-foreign joint venture private school.

[REDACTED] INVESTMENT

Overview of the [REDACTED] Investment

Our Company and Sequoia Capital China Growth Fund I, L.P. entered into the Preferred Share Purchase
Agreement on February 29, 2008. Pursuant to the Preferred Share Purchase Agreement, Sequoia Capital China
Growth Fund I, L.P., subject to certain terms and conditions, agreed to subscribe for 18,000,000 Preferred Shares
for an aggregate consideration of RMB180,000,000. On May 9, 2008, Sequoia Capital China Growth Fund I,
L.P. transferred 1,926,000 and 370,800 Preferred Shares to Sequoia Capital China GF Principals Fund I, L.P. and
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Sequoia Capital China Growth Partners Fund I, L.P. both for nil consideration. The Preferred Shares are
convertible into Shares of our Company based on the Conversion Rate (as defined in the amended and restated
Memorandum and Articles of Association of our Company adopted in conjunction with the [REDACTED]
Investment). The Conversion Rate is determined by dividing the original issue price, which is RMB10.00, by the
conversion price which initially equalled the original issue price. Pursuant to an adjustment agreement (the
“Adjustment Agreement”) entered into on February 22, 2011 by our Company and the [REDACTED]
Investors, among others, the conversion price was adjusted to equal RMB8.411477. Therefore, one Preferred
Share shall be convertible into approximately 1.19 Shares. Any dividends shall be distributed to the
[REDACTED] Investors in proportion to the number of Shares that would be held by such [REDACTED]
Investor if all Preferred Shares were converted to Shares at the Conversion Rate. Each [REDACTED] Investor
shall have the right to one vote for each Share into which such Preferred Shares could be converted. All Preferred
Shares will be automatically converted into Shares upon [REDACTED].

The fair value changes associated with the issuance of the Preferred Shares during each period of the Track
Record Period were each recognized as a fair value loss of redeemable convertible preferred shares in our
financial information. See the section headed “Financial Information — Key Components of Our Results of
Operations — Change in Fair Value on Redeemable Convertible Preferred Shares” in this [REDACTED].

Pursuant to the Preferred Share Purchase Agreement, on March 12, 2008, our Company and Sequoia Capital
China Growth Fund I, L.P. entered into the Series A Warrant pursuant to which Sequoia Capital China Growth
Fund I, L.P. was entitled, subject to the terms and conditions of the Series A Warrant, at any time and from time
to time during the Exercise Period (as defined below), to purchase from our Company up to 3,000,000 Preferred
Shares of our Company (the “Warrant Shares”), at the Exercise Price per Preferred Share (as defined above).
The Series A Warrant was amended on December 13, 2008 such that each of Sequoia China GF Principals Fund
I, L.P. and Sequoia Capital China Growth Partners Fund I, L.P. was added as a party to the Series A Warrant for
all purposes provided therein. Upon the addition of new parties, each of Sequoia Capital China Growth Fund I,
L.P., Sequoia Capital China GF Principals Fund I, L.P. and Sequoia Capital China Growth Partners Fund I, L.P.
is entitled, subject to the terms and conditions of the Series A Warrant, as amended on December 13, 2008, at
any time and from time to time during the Exercise Period, to purchase from our Company up to 2,617,200,
321,000 and 61,800 Preferred Shares of our Company, at the Exercise Price per Preferred Share. On January 15,
2014, our Company and the [REDACTED] Investors entered into a Termination Agreement (as defined below)
to terminate the Series A Warrant in the manner described therein.

Information on the [REDACTED] Investors

Each of Sequoia Capital China Growth Fund I, L.P., Sequoia Capital China GF Principals Fund I, L.P. and
Sequoia Capital China Growth Partners Fund I, L.P. is a limited liability partnership incorporated in the Cayman
Islands. Their general partner is Sequoia Capital China Growth Fund Management I, L.P., whose general partner
is SC China Holding Limited. SC China Holding Limited is wholly-owned by SNP China Enterprises Limited, a
company wholly-owned by Nanpeng Shen. Prior to the [REDACTED] Investment, Sequoia was an Independent
Third Party of our Group. As Sequoia will hold more than 10% of the total issued share capital of our Company
immediately following the completion of the [REDACTED], it will be a substantial shareholder of our Company
upon [REDACTED] and hence a connected person of our Company. Accordingly, all shares held by Sequoia
shall not be counted as part of the [REDACTED] for the purposes of Rule 8.08 of the [REDACTED].

Preferred Shares

Name of [REDACTED] Investors: Sequoia Capital China Growth Fund I, L.P., Sequoia Capital China
GF Principals Fund I, L.P. and Sequoia Capital China Growth
Partners Fund I, L.P.

103



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THE INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

HISTORY AND CORPORATE STRUCTURE

Date of Preferred Share Purchase
Agreement:

February 29, 2008

Date of Adjustment Agreement: February 22, 2011

Number of shares held for by the
[REDACTED] Investors:

A total of 18,000,000 Preferred Shares of par value US$0.001 each,
of which, Sequoia Capital China Growth Fund I, L.P. held
15,703,200 Preferred Shares, Sequoia Capital China GF Principals
Fund I, L.P. held 1,926,000 Preferred Shares and Sequoia Capital
China Growth Partners Fund I, L.P. held 370,800 Preferred Shares,
representing approximately 17.45%, 2.14% and 0.41% of the then
total issued share capital of our Company upon the completion of
the [REDACTED] Investment

Total consideration: RMB180 million

Completion of the subscription and date
of payment of consideration:

March 14, 2008

Cost per Preferred Share paid by each
[REDACTED] Investor:

RMB10.00 (approximately RMB0.93 as adjusted pursuant to the
[REDACTED])

Basis of determination of the
consideration:

The consideration was determined based on arm’s length
negotiations between our Company and Sequoia Capital China
Growth Fund I, L.P. after taking into account the timing of the
subscription and the illiquidity of our Shares as a private company
when the Preferred Share Purchase Agreement was entered into

[REDACTED]

Use of proceeds from the
[REDACTED] Investment:

We utilized the proceeds for working capital, business expansion
and other corporate purposes. As of the Latest Practicable Date, the
net proceeds from the [REDACTED] Investment had been fully
utilized

Strategic benefits the [REDACTED]
Investors brought to our Company:

At the time of the [REDACTED] Investment, our Directors were of
the view that our Company could benefit from the additional capital
that would be provided by Sequoia’s investment in our Company
and the possibility that our Company could take advantage of
Sequoia’s knowledge and experience

Shareholding of the [REDACTED]
Investors in our Company
immediately following the completion
of the Capitalization Issue and the
[REDACTED]:

On the basis that one Preferred Share is convertible into
approximately 1.19 Shares of our Company, Sequoia Capital China
Growth Fund I, L.P., Sequoia Capital China GF Principals Fund I,
L.P. and Sequoia Capital China Growth Partners Fund I, L.P. shall
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hold approximately 14.99%, 1.84% and 0.35% of the total issued
share capital of our Company, respectively, [REDACTED]

Series A Warrant

Date of Warrant to Purchase Preferred
Shares:

March 12, 2008 (as amended on December 13, 2008)

Warrant Shares: Up to 3,000,000 Preferred Shares with par value of US$0.001 each,
of which, Sequoia Capital China Growth Fund I, L.P. was entitled to
purchase 2,617,200 Preferred Shares, Sequoia Capital China GF
Principals Fund I, L.P. was entitled to purchase 321,000 Preferred
Shares and Sequoia Capital China Growth Partners Fund I, L.P. was
entitled to purchase 61,800 Preferred Shares

Total consideration of the Warrant
Shares: Nil

Exercise Price: RMB8.411477

Exercise Period: the period commencing on March 12, 2008 and ending on the date
of consummation of a qualified [REDACTED] (as defined in the
Warrant)

Termination The [REDACTED] Investors and our Company entered into a
termination agreement (the “Termination Agreement”) on
January 15, 2014 pursuant to which the Series A Warrant was
terminated with immediate effect and each party agreed to release
and discharge each other from their respective duties, obligation and
liabilities set out in the Series A Warrant. The Series A Warrant was
not exercised as of the date of the Termination Agreement. Each of
the parties also acknowledged and confirmed that it had no claim or
demand whatsoever against the other parties for any fees, expenses,
costs or otherwise arising out of or in connection with the Series A
Warrant.

[REDACTED] INVESTORS’ RIGHTS

Special Rights

The holders of Preferred Shares have been granted the following rights, each of which will terminate upon the
[REDACTED] when all the Preferred Shares will be automatically converted into Shares:

Redemption rights

Pursuant to the amended and restated memorandum and articles of association of our Company adopted in
conjunction with the [REDACTED] Investment, at any time and from time to time commencing from the fourth
(4th) anniversary date of the March 12, 2008 (provided that there has not occurred a Qualified Public Offering or
certain liquidation related events), each holder of the Preferred Shares shall be entitled to require and demand, by
lodging a notice of redemption, our Company to redeem all of its Preferred Shares. The redemption price for
each such Preferred Share shall be equal to the actual purchase price for such Preferred Share, plus
8% per annum return for each year the Preferred Share was outstanding measured from March 12, 2008.
[REDACTED]
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[REDACTED] Furthermore, as agreed by the Company and the [REDACTED] Investors on June 20, 2014 by
way of a supplemental agreement to the Investor’s Rights Agreement, the [REDACTED] Investors will suspend
their rights to require the Company to redeem the Preferred Shares until December 31, 2015.

Right to elect director and participation in Board and Board committee

Pursuant to the Investor’s Rights Agreement, the [REDACTED] Investors shall, for so long as they continue to
hold 5% or more of the outstanding Shares, be entitled to appoint one director (the “Series A Director”) to the
Board. Moreover, the quorum of the Board meeting may be fixed by the Directors and unless so fixed shall be
three, which shall include the director appointed by the [REDACTED] Investors. The right to elect the Series A
Director will terminate upon [REDACTED]. Mr. Yue Ji, being the director appointed to the Board by the
[REDACTED] Investors, [REDACTED]

Information and Inspection rights

Pursuant to the Investor’s Rights Agreement, the [REDACTED] Investors have the right to receive certain
financial statements and other information about our Company. Pursuant to the Investors’ Rights Agreement, so
long as the [REDACTED] Investors continue to hold no less than 1% of the shares in the share capital of our
Company, the [REDACTED] Investors shall have the right to inspect the Group’s properties, to examine its
books of accounts and records and to discuss each Group company’s affairs with its directors and officers.
[REDACTED]

Veto rights

Pursuant to the Investor’s Rights Agreement, certain matters require the approval of the holders of at least a
majority of the Preferred Shares. These matters include, among others, the issuance of new securities by our
Company, amendment of our Memorandum and Articles and any merger, consolidation or share acquisition in
which 50% or more of our voting power is transferred. [REDACTED]

Pre-emptive right

Each holder of the Preferred Shares shall have the pre-emptive right to purchase up to a pro rata share of any new
securities (other than certain excepted issuances, including but not limited to new securities issuance under the
[REDACTED]) which our Company may propose to issue. [REDACTED]

Right of first refusal and co-sale

Pursuant to the Investor’s Rights Agreement, if any of Sherman Investment and Bei Kai (collectively, the
“Ordinary Shareholders”) proposes to transfer securities of our Company (the “Offered Shares”), our
Company has the right of first refusal to purchase all the Offered Shares on the terms and conditions stated in the
transfer notice given by the transferring Ordinary Shareholders. If our Company has not purchased any or all of
the Offered Shares, the [REDACTED] Investors have a right of first refusal to purchase all of or the remaining
Offered Shares on a pro rata basis, provided that the [REDACTED] Investors continue to hold no less than 1%
of the Shares. If our Company and the [REDACTED] Investors do not exercise their respective rights of first
refusal as to the Offered Shares, the [REDACTED] Investors have the right to participate in the sale of the
Offered Shares by the transferring Ordinary Shareholder on the terms and conditions set forth in the transfer
notice given by the transferring Ordinary Shareholder. [REDACTED]

[REDACTED]
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[REDACTED]

The corporate and shareholding structure of our Group following the completion of the [REDACTED]
investment by the [REDACTED] Investors is as follows:

China Maple Leaf Educational Systems Limited (Cayman Islands)

Tech Global
Investment

Limited
(Hong Kong) 

Outside PRC 

Inside PRC 

Wuhan Maple
Leaf Foreign

National
School 

Dalian Maple
Leaf Foreign

National
School 

Dalian Beipeng
Educational

Software
Development

Inc.

Dalian
Maple Leaf
International
School (High

School)(5)

Dalian
Maple Leaf
International

School
(Middle

School and
Elementary

School)

Wuhan Maple Leaf International School (High School),
Dalian Maple Leaf Institute of Technology(6),

Dalian Maple Leaf Yuanjing (Fengqiaoyuan) Preschool,
Dalian Maple Leaf Lanxi Wenyuan Preschool,

Dalian Maple Leaf Qianshan Xincheng Preschool

Dalian
Maple Leaf
Educational
Group Co.,

Ltd 

Dalian Maple Leaf Science and
Education Co., Ltd 

100%100%

100%

100% 100% 

95%

4.7% 95.3%

5% 100% 
100%

100% 

Equity Interest 

Maple Leaf
Educational

Systems
Limited
(BVI)

Sherman Investment
Holdings Limited(1)

Sequoia Capital China
Growth Fund I, L.P.(2) TBIG Education

Holdings Limited(3)

76% 20% 4% 

Amy Yan(4)

The Founder 

1. Represents 68,400,000 Shares held by Sherman Investment, a company incorporated in the BVI that is wholly-owned by Mr. Jen.
2. Represents 18,000,000 Preferred Shares held by Sequoia Capital China Growth Fund I, L.P. Sequoia Capital China Growth Fund I,

L.P. is a limited liability partnership incorporated in the Cayman Islands. Its general partner is Sequoia Capital China Growth Fund
Management I, L.P., whose general partner is SC China Holding Limited. SC China Holding Limited is wholly-owned by SNP
China Enterprises Limited, a company wholly-owned by Nanpeng Shen.
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3. Represents 3,600,000 Shares held by TBIG, a Company incorporated in the BVI and an Independent Third Party.
4. Amy Yan is the Founder’s wife and a Hong Kong citizen.
5. Dalian Maple Leaf International School (High School) is a Sino-foreign joint venture private school.
6. Dalian Maple Leaf Institute of Technology was disposed of to an Independent Third Party on September 22, 2009.

[REDACTED]

PREVIOUS LISTING ATTEMPT

We submitted an application for the listing of its American depositary shares on the Nasdaq Global Market in
2011. We voluntarily suspended that attempt in October 2011 due to unfavorable financial market conditions in
the United States at the time.
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The corporate and shareholding structure of our Group immediately prior to the completion of the
[REDACTED] and the [REDACTED] and without taking into account any Shares which may be issued upon
the exercise of the options which were granted under the [REDACTED] Share Option Scheme:
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Shanghai Maple Leaf International School
 (High School), Pingdingshan Maple Leaf 
International School (Middle School and
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Maple Leaf International
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Contractual Arrangements, consisting of one or more of the following agreements: exclusive management consultancy and business cooperation
agreements, call option agreements, power of attorney and equity pledge agreements
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100%Outside PRC 

The Founder
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Shu Ling Jen(5)
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1. Represents 67,048,570 Shares held by Sherman Investment Holdings Limited, a company incorporated in the BVI that is wholly-
owned by Mr. Jen.

2. Represents 21,399,332 Shares issuable upon conversion of (i) 15,703,200 Preferred Shares held by Sequoia Capital China Growth
Fund I, L.P., (ii) 1,926,000 Preferred Shares held by Sequoia Capital China GF Principals Fund I, L.P. and (iii) 370,800 Preferred
Shares held by Sequoia Capital China Growth Partners Fund I, L.P. Each of Sequoia Capital China Growth Fund I, L.P., Sequoia
Capital China GF Principals Fund I, L.P. and Sequoia Capital China Growth Partners Fund I, L.P. is a limited liability partnership
incorporated in the Cayman Islands. Their general partner is Sequoia Capital China Growth Fund Management I, L.P., whose
general partner is SC China Holding Limited. SC China Holding Limited is wholly-owned by SNP China Enterprises Limited, a
company wholly-owned by Nanpeng Shen.

3. Represents 1,513,800 Shares held by Shipston Maple Leaf Holdings Limited, a company incorporated in Turks and Caicos Islands
and an Independent Third Party.

4. Represents 2,202,630 Shares held by TBIG, a company incorporated in BVI and an Independent Third Party.
5. Represents 1,025,000 Shares held by Shu Ling Jen, the Founder’s cousin.
6. Represents 100,000 Shares held by James William Beeke, our executive Director and BC Program Superintendent.
7. Represents 60,000 Shares held by Chingching Yao, an Independent Third Party.
8. Represents 50,000 Shares held by Richard David Rabson, an Independent Third Party.
9. Dalian Maple Leaf International School (High School) is a Sino-foreign joint venture private school.
10. Henan Maple Leaf International School (High School, Middle School and Elementary School) is a private school established and

operated by Dalian Educational Group. The buildings and land use rights are provided by Luoyang New District Administrative
Committee.

11. Our 11 Preschools are Dalian Maple Leaf Fengqiao Preschool, Dalian Maple Leaf Lanxi Wenyuan Preschool, Dalian Maple Leaf
Qianshan Xincheng Preschool, Dalian Maple Leaf Kaifaqu Preschool, Dalian Maple Leaf Xianghe Huayuan Preschool, Dalian
Maple Leaf Sunshine Preschool, Dalian Maple Leaf Jiabao Preschool, Dalian Maple Leaf Jinhai Preschool, Dalian Maple Leaf
Xiangzhou Preschool, Dalian Maple Leaf Zhonghua Mingcheng Preschool, Ordos Maple Leaf First Preschool.

12. Maple Leaf International Academy, a legal entity that was formed on April 27, 2012, is a potential education facility currently under
negotiation and, if it proceeds, will be based in Suncheon City, South Korea.
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The corporate and shareholding structure of our Group following the completion [REDACTED] without taking
into account any Shares which may be issued under the [REDACTED] Share Option Scheme, the
[REDACTED] Share Option Scheme or the RSU Scheme will be as follows:

The Founder

Hong Kong
Maple Leaf
Educational

Systems Limited
(Hong Kong)

China Maple Leaf Educational Systems Limited (Cayman Islands) 

Tech Global
Investment

Limited
(Hong Kong)

Maple Leaf
Educational

Systems Limited
(BVI) 

Outside PRC 

Outside PRC 

Inside PRC 

Wuhan
Maple
Leaf

Foreign
National
School

Dalian
Maple
Leaf

Foreign
National
School

Dalian Beipeng
Educational

Software
Development

Inc.

Dalian
Maple Leaf
International
School (High

School)(9)

Dalian
Maple Leaf 
International

School
(Middle School
and Elementary

School)

Wuhan Maple Leaf International School (High School) and
Wuhan Maple Leaf School (Middle School and Elementary

School), Tianjin Taida Maple Leaf International School
 (High School, Middle School and Elementary School),

Chongqing Maple Leaf International School (High School
and Middle School),

Zhenjiang Maple Leaf International School (High School,
Middle School and Elementary School), Inner Mongolia

Ordos Maple Leaf International School (Middle School and
Elementary School), Shanghai Maple Leaf International School
(High School), Pingdingshan Maple Leaf International School
(Middle School and Elementary School) and 11 Preschools (11) 

Dalian
Maple Leaf
Educational
Group Co.,

Ltd 

Dalian Maple Leaf Science and
Education Co., Ltd 

100%100% 100% 

100% 

100% 100%

100%

95%

4.7%
95.3%

5% 100% 
100% 

100% 

Henan
Maple Leaf
International

School
(High School,
Middle School
and Elementary

School)(10)

Maple Leaf International
Academy(12)

Sherman
Investment
Holdings
Limited(1)

Sequoia
Capital China
Growth Fund

I, L.P. and
affiliates(2)

Shipston 
Maple

Leaf Holdings
Limited(3)

53.81% 17.18% 1.21% 

Equity Interest 

Shu Ling Jen(5)

0.82% 

100%

Chingching
Yao(7)

Richard
David

Rabson(8)

[REDACTED]%0.05%

James
William
Beeke(6)

0.08%

TBIG
Education
Holdings
Limited(4)

1.77%

[REDACTED]

0.04% 

Contractual Arrangements, consisting of one or more of the following agreements: exclusive management consultancy and business cooperation
agreements, call option agreements, power of attorney and equity pledge agreements

Founder’s Sister

1. Represents [REDACTED] Shares held by Sherman Investment Holdings Limited, a company incorporated in the BVI that is
wholly-owned by Mr. Jen.

2. Represents [REDACTED] Shares issuable upon conversion of (i) 15,703,200 Preferred Shares held by Sequoia Capital China
Growth Fund I, L.P., (ii) 1,926,000 Preferred Shares held by Sequoia Capital China GF Principals Fund I, L.P. and (iii) 370,800
Preferred Shares held by Sequoia Capital China Growth Partners Fund I, L.P. Each of Sequoia Capital China Growth Fund I, L.P.,
Sequoia Capital China GF Principals Fund I, L.P. and Sequoia Capital China Growth Partners Fund I, L.P. is a limited liability
partnership incorporated in the Cayman Islands. Their general partner is Sequoia Capital China Growth Fund Management I, L.P.,
whose
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general partner is SC China Holding Limited. SC China Holding Limited is wholly-owned by SNP China Enterprises Limited, a
company wholly-owned by Nanpeng Shen.

3. Represents [REDACTED] Shares held by Shipston Maple Leaf Holdings Limited, a company incorporated in Turks and Caicos
Islands and an Independent Third Party.

4. Represents [REDACTED] Shares held by TBIG, a company incorporated in BVI and an Independent Third Party.
5. Represents [REDACTED] Shares held by Shu Ling Jen, the Founder’s cousin.
6. Represents [REDACTED] Shares held by James William Beeke, our executive Director and BC Program Superintendent.
7. Represents [REDACTED] Shares held by Chingching Yao, an Independent Third Party.
8. Represents [REDACTED] Shares held by Richard David Rabson, an Independent Third Party.
9. Dalian Maple Leaf International School (High School) is a Sino-foreign joint venture private school.
10. Henan Maple Leaf International School (High School, Middle School and Elementary School) is a private school established and

operated by Dalian Educational Group. The buildings and land use rights are provided by Luoyang New District Administrative
Committee.

11. Our 11 Preschools are Dalian Maple Leaf Fengqiao Preschool, Dalian Maple Leaf Lanxi Wenyuan Preschool, Dalian Maple Leaf
Qianshan Xincheng Preschool, Dalian Maple Leaf Kaifaqu Preschool, Dalian Maple Leaf Xianghe Huayuan Preschool, Dalian
Maple Leaf Sunshine Preschool, Dalian Maple Leaf Jiabao Preschool, Dalian Maple Leaf Jinhai Preschool, Dalian Maple Leaf
Xiangzhou Preschool, Dalian Maple Leaf Zhonghua Mingcheng Preschool, Ordos Maple Leaf First Preschool.

12. Maple Leaf International Academy, a legal entity that was formed on April 27, 2012, is a potential education facility currently under
negotiation and, if it proceeds, will be based in Suncheon City, South Korea.
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