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CONTRACTUAL ARRANGEMENTS

BACKGROUND
Introduction

Due to regulatory restrictions on foreign ownership in our schools in the PRC as further described below, we
conduct a substantial portion of our business through our consolidated affiliated entities in China. We do not hold
any equity interests in our consolidated affiliated entities. Rather, through a series of Contractual Arrangements,
we effectively control these consolidated affiliated entities and are able to derive substantially all of their
economic benefits, and expect to continue to do so.

The Contractual Arrangements among us, Beipeng Software, our consolidated affiliated entities and shareholders
of our consolidated affiliated entities enable us to:

@) receive substantially all of the economic benefits from our consolidated affiliated entities in consideration
for the services provided by Beipeng Software, whose primary businesses are software development,
system integration and the provision of other technology-related services;

(i) exercise effective control over our consolidated affiliated entities; and

(iii))  hold an exclusive option to purchase all or part of the equity interests in our consolidated affiliated
entities when and to the extent permitted by PRC laws.

As a holding company, our ability to pay dividends and other cash distributions to our Shareholders depends on
our ability to receive dividends and other distributions from Beipeng Software. The amount of dividends and
other distributions paid to us by Beipeng Software in turn depends on the service fees paid to Beipeng Software
from our consolidated affiliated entities and from Dalian Maple Leaf High School. However, there are
restrictions under PRC laws for the payment of dividends to us by Beipeng Software. In addition, if Beipeng
Software incurs debt on its own behalf, the instruments governing the debt may restrict its ability to make
payments or distributions to us. Furthermore, relevant PRC laws and regulations permit payments of dividends
by Beipeng Software only out of its retained earnings, if any, as determined in accordance with PRC accounting
standards and regulations. Under PRC laws and regulations, Beipeng Software is required to set aside at least
10% of its after-tax profits based on PRC accounting standards each year to fund a statutory reserve until the
accumulated amount of such reserve has exceeded 50% of its registered capital. This reserve is not distributable
as dividends. In addition, although Dalian Maple Leaf High School is our PRC subsidiary, it is not allowed to
distribute dividends under PRC law due to its being an entity that does not require a “reasonable return”. For
more details on “reasonable returns”, see the section headed “Regulatory Overview — Regulations on Private
Education in the PRC” in this [REDACTED]. Consequently, each of Beipeng Software and Dalian Maple Leaf
High School is restricted in its ability to transfer a portion of its net assets to us or any of our other subsidiaries in
the form of dividends, loans or advances.

Beipeng Software could have charged our consolidated affiliated entities for intellectual property licenses as well
as comprehensive technical and educational consultancy services in the amounts of RMB20.5 million, RMB20.3
million, RMB22.8 million and RMB7.9 million for the financial years ended August 31, 2011, 2012, 2013 and
the six months ended February 28, 2014, respectively. However, in 2012 our Board determined that in order to
finance the continued expansion of our business it would be preferable for the license and services fees payable
to Beipeng Software under the Exclusive Management Consultancy and Business Cooperation Agreements (as
defined below) for those three years to be retained by our consolidated affiliated entities. As of the Latest
Practicable Date, Beipeng Software had received an aggregate of RMB2.8 million under the Exclusive
Management Consultancy and Business Cooperation Agreements. Beipeng Software has not paid any dividends
to us since it has an accumulated loss.

We do not hold equity interests in our consolidated affiliated entities; however, as a result of the Contractual
Arrangements further described below, we have consolidated the financial results of our consolidated affiliated
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entities in our consolidated financial statements in accordance with IFRS. For the financial years ended
August 31, 2011, 2012, 2013 and the six months ended February 28, 2014, RMB145.4 million, RMB187.0
million, RMB239.1 million and RMB172.7 million, respectively, or 42.0%, 45.2%, 50.7% and 71.1%,
respectively, of our total net revenue was attributable to our consolidated affiliated entities. The remaining
portion of our total net revenue for those years was attributable to revenue generated by Dalian Maple Leaf High
School, one of our PRC subsidiaries.

For a detailed discussion of the risks associated with the Contractual Arrangements, see the section headed “Risk
Factors — Risks Relating to Our Contractual Arrangements” in this [REDACTED].

PRC laws and regulations relating to the education industry

PRC laws and regulations currently prohibit foreign ownership of elementary and middle schools in China.
Furthermore, although PRC laws and regulations allow foreign investment in foreign national schools, preschools
and high schools, government authorities either impose restrictions in this respect or, as a matter of policy,
withhold approval for such ventures altogether. The Contractual Arrangements set out below are therefore
necessary to achieve our business objectives, although they have been as narrowly tailored as possible so as to
minimize potential conflict with current PRC laws and regulations.

Elementary Schools and Middle Schools

Pursuant to the Implementation Opinions on Encouraging and Guiding Private Fund’s Entry into the Education
Sector and Promoting Healthy Development of Private Education
(R A S A0 5 23 B TR < A AR A R (i R B R ) B HE 2 S2) promulgated by the MOE on June 18,
2012 (the “Implementation Opinions™), foreign-invested companies that engage in educational activities in the
PRC should comply with the Foreign Investment Catalog. Elementary and middle schools offer compulsory
education for students from grade one to nine, and such education falls within the “prohibited” category set forth
in the Foreign Investment Catalog.

As a result, foreign investors (including individuals, companies, partnerships, educational institution and any
other entities) are prohibited from owning elementary schools or middle schools in the PRC, whether through
direct investments or through wholly-owned subsidiaries in the PRC. For this reason, the elementary schools and
middle schools that are operated by us in the PRC are held by Dalian Science and Education and Dalian
Educational Group, which are directly or indirectly wholly-owned by the Founder’s Sister, and controlled by us
pursuant to the Contractual Arrangements.

Moreover, our PRC Legal Counsel, Tian Yuan Law Firm, has opined that all possible actions or steps necessary
for it to confirm that the Contractual Arrangements with respect to the operation of elementary and middle school
businesses are valid, legal and binding and do not contravene PRC laws and regulations have been taken.

Foreign National Schools

Pursuant to the Administrative Measures, legally established foreign institutions, foreign invested enterprises,
PRC branches of international organizations and foreign individuals who are legally residing in the PRC may
apply to operate foreign national schools in accordance with the provisions thereof. According to the
Administrative Measures, to operate a foreign national school, the investor should submit applications to the
relevant educational authorities at the provincial, autonomous region or municipality level where the school is
intended to operate and, after receiving a pre-approval from such educational authorities, the application will be
forwarded to the relevant education department of the State Council for final approval. Pursuant to the September
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2012 State Council Decision, the authority for approving foreign national schools was delegated to the relevant
educational authorities at the provincial level.

As at February 28, 2014, we have two foreign national 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, being the owner of the Foreign Schools. With the assistance of our
PRC Legal Counsel, we have consulted the Department of Education of Hubei and Liaoning, respectively, with
respect to changing the owner of the Foreign Schools from the Founder to us. However, according to the relevant
educational authorities, due to the fact that the authority for approving Foreign Schools has only recently been
delegated by the MOE to the relevant educational authorities at the provincial level pursuant to the September
2012 State Council Decision, and no detailed policies or regulations with regard to the change of owner of the
Foreign Schools have yet been issued at the provincial level, the Department of Education of Hubei and Liaoning
have confirmed that they will not accept any application for the change of owner from the Founder to us until the
detailed policies and regulations have been issued. Therefore, the Founder will continue to be the owner of the
Foreign Schools until the relevant provincial educational authorities approve the change of sponsor.

Our PRC Legal Counsel has opined that all possible actions or steps necessary for it to confirm that the
Contractual Arrangements with respect to the operation of the Foreign Schools are valid, legal and binding and
do not contravene PRC laws and regulations have been taken. If the detailed policies and procedures with respect
to the application for the change of owner are issued and the relevant provincial educational authorities start
accepting the applications, we will use our best endeavors to promptly obtain approval for the change of owner
and operate the Foreign Schools without having to rely on the Contractual Arrangements.

Preschools and High Schools

The operation of preschools in the PRC is not regulated by the Foreign Investment Catalog. However, pursuant to
the Sino-Foreign Regulation, foreign educational institutions and other foreign entities or individuals are
prohibited from independently establishing and operating schools or other educational institutions (including
preschools, secondary schools and other levels of schools) primarily intended for PRC students. In addition, if
foreign educational institutions operate schools in the PRC primarily intended for PRC students through joint
ventures with PRC educational institutions, they are required to comply with the Sino-Foreign Regulation.

The operation of high schools in the PRC falls within the “restricted” category of the Foreign Investment Catalog
and is explicitly restricted to Sino-foreign cooperation, which means that foreign investors may only operate high
schools through joint ventures with PRC incorporated entities that are in compliance with the Sino-Foreign
Regulation. Pursuant to the Sino-Foreign Regulation, the foreign investor in a Sino-foreign joint venture school
for PRC students at the preschool or high school level (a “Sino-Foreign Joint Venture Private School”) must
be a foreign educational institution with relevant qualification and experience (the “Qualification
Requirement”). Furthermore, pursuant to the Implementation Opinions, the foreign portion of the total
investment in a Sino-Foreign Joint Venture Private School should be below 50% (the “Foreign Ownership
Restriction”) and the establishment of these schools is subject to approval of education authorities at the
provincial level.

We have consulted the relevant educational authorities that have jurisdiction over some regions where we
currently offer preschool and high school education to PRC students with the assistance of our PRC Legal
Counsel with regard to the current policies on foreign investment for preschools and high schools. These
authorities include the International Cooperation and Exchange Division of Hubei Education Department
(AL B H B B SMEVEACULE), the International Cooperation and Exchange Division of Tianjin Education
Commission (KA EZE B GEFEA1E3CHE), the International Cooperation and Exchange Division of
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Chongqing Education Commission (EETHHEZEBEGEEEGIELCHE), the International Cooperation and
Exchange Division of Jiangsu Education Department (/L#%E & FHEBIFEELCHE), the International
Cooperation and Exchange Division of Liaoning Education Department (% & (5 B RS 1F ), the
Preschool Division of Liaoning Education Department (%% HBEEHTAFE), the Henan Education
Department (W H#FHE) and the Shanghai Education Commission (L#ETHEZE®). During the
consultation, these authorities expressed the opinion that:

(1) the foreign investor in a Sino-Foreign Joint Venture Private School should be an educational institution
that already provides the same level of education in a foreign country, namely education for preschool or
high school students; and

(i1) as a matter of policy, no Sino-Foreign Joint Venture Private School has been approved in their respective
jurisdictions after the Sino-Foreign Regulation became effective on September 1, 2003.

We recently learned that one Sino-Foreign Joint Venture Private School was approved by the Committee of
Education in Shanghai this year.

Due to the regulatory restrictions stated above, our preschools and high schools are either in the form of a “Sino-
Foreign Joint Venture Private School”, as in the case of Dalian Maple Leaf High School, or in the form of a
domestic Chinese preschool or high school, as in the case of our other preschools and high schools.

Dalian Maple Leaf High School was established as a “Sino-Foreign Joint Venture Private School” in 1996 with
the approval of the Department of Education of Liaoning Province. According to our PRC Legal Counsel, at that
time, there was no law in China that imposed any restrictions on foreign investments in high schools. Dalian
Maple Leaf High School, which is owned as to 95% by Maple Leaf Educational Systems Limited and 5% by
Dalian Science and Education, by applying for an operating permit after the implementation of the Sino-Foreign
Regulation, is exempted from the application of the Qualification Requirement under the Sino-Foreign
Regulation, according to our PRC Legal Counsel. However, due to the Sino-Foreign Regulation, we are unable to
convert Dalian Maple Leaf High School from a Sino-Foreign Joint Venture Private School into our wholly-
owned school. Furthermore, none of our other preschools or high schools can be structured as “Sino-Foreign
Joint Venture Private Schools” as neither we nor any of our subsidiaries outside of the PRC operate any
preschool or high school or offer preschool or high school education. We therefore do not yet meet the
Qualification Requirement that foreign investors in a Sino-Foreign Joint Venture Private School must be
educational institutions that already provide education for preschool or high school students under the Sino-
Foreign Regulation. As such, our schools that offer preschool or high school education other than Dalian Maple
Leaf High School to PRC students are wholly-owned by the Founder’s Sister and controlled by us pursuant to the
Contractual Arrangements. Dalian Maple Leaf High School does not need to meet the percentage requirement set
forth in the Foreign Ownership Restriction as defined above.

Our PRC Legal Counsel advised that it is currently uncertain as to what specific criteria must be met by a foreign
investor (such as length of experience and form and extent of ownership in the foreign jurisdiction) in order to
demonstrate to the relevant educational authority that it meets the Qualification Requirement. Furthermore, as
noted above, the relevant PRC educational authorities that have jurisdiction over some regions where we offer
preschool and high school education informed us that as a matter of policy, no Sino-Foreign Joint Venture
Private School has been approved in their respective jurisdictions since the Sino-Foreign Regulation became
effective on September 1, 2003.

Our PRC Legal Counsel has opined that, despite the Company not meeting the Qualification Requirement, the
Contractual Arrangements in relation to the operation of preschools and high schools are valid, legal and
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binding and do not contravene PRC laws and regulations. According to our PRC Legal Counsel, under PRC laws
and regulations, the preschools and high schools have been legally established and the failure to meet the
Qualification Requirement does not render our preschool and high school businesses as illegal operations in the
PRC. Even though no positive regulatory assurance has been obtained from relevant PRC regulatory authorities
with respect to the use of the Contractual Arrangements in the education industry, and it is impracticable to
obtain such assurance, no relevant PRC regulatory authorities have ever issued any regulations, rules or notices
to prohibit the use of such Contractual Arrangements in the education industry.

Impact of Qualification Requirement and Contingency Plan to Meet It

In the opinion of our PRC Legal Counsel, if the PRC regulatory environment changes and both the Qualification
Requirement and the Foreign Ownership Restriction are removed (and assuming there are no other changes in the
relevant PRC laws and regulations), we will be able to restructure our operations and unwind the Contractual
Arrangements with respect to our preschools and high schools so that we are able to directly operate our school
without using the Contractual Arrangements. However, our PRC Legal Counsel noted that if the Foreign
Ownership Restriction is removed but the Qualification Requirement remains (and assuming there are no other
changes in the relevant PRC laws and regulations), it may be necessary for us to continue to operate our
preschools and high schools using the Contractual Arrangements while at the same time working towards
meeting the Qualification Requirement. To unwind the Contractual Arrangements when the Company cannot
satisfy the Qualification Requirement may contravene the relevant PRC laws and regulations.

In order to prepare for the potential contingency noted above where the Foreign Ownership Restriction is
removed but the Qualification Requirement remains, we have adopted a specific plan and begun to take concrete
steps which we, in conjunction with our PRC Legal Counsel, reasonably believe are meaningful endeavors to
demonstrate compliance with the Qualification Requirement.

As of the Latest Practicable Date, we had taken the following concrete steps to implement the plan adopted by
our Board:

i We are negotiating with the local government in South Korea to explore an school expansion opportunity
in Suncheon City, namely, the Maple Leaf International Academy (the “Korean School”). In relation to
the Korean School, we had incurred costs of approximately US$1 million up until February 28, 2014. If we
can establish the Korean School, we plan to operate it as our international school in South Korea so that it
would help us satisfy the Qualification Requirement.

o Our overseas experience also includes elective summer and winter vacation activities, such as summer and
winter camps and English training courses in Canada, Australia and the United States. We have developed
partnerships with foreign universities and colleges that tailor programs and activities to improve our
students’ English communication skills, expand their knowledge and develop a familiarity with university
and college environments and western cultural diversity. Through our camps and tours, our students have
visited post-secondary institutions in Canada, Australia and the United States. We have also recently
developed summer camps in South Korea. For more details, see the section headed “Business — Other
Services — Summer and Winter Camps and Tours” in this [REDACTED].

In the opinion of our PRC Legal Counsel, if the Foreign Ownership Restriction is removed but the Qualification
Requirement remains and assuming the Korean School or another entity established by us gains a level of foreign
experience sufficient to demonstrate compliance with the Qualification Requirement in the future, we will be
able to operate our schools in the PRC directly through the Korean School or such other entity.
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Furthermore, we have undertaken to the [REDACTED] that we will:

1) under the guidance of our PRC Legal Counsel, continue to keep ourselves updated with regard to all
relevant regulatory developments and guidance relating to the Qualification Requirement; and

(i1) provide periodic updates in our annual and interim reports after [REDACTED] to inform our
Shareholders of our efforts and actions undertaken to comply with the Qualification Requirement.

CONTRACTUAL ARRANGEMENTS

The following simplified diagram illustrates the flow of economic benefits from our consolidated affiliated
entities to our Group stipulated under the Contractual Arrangements:
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Note:
1. See the section headed “Contractual Arrangements — Exclusive Management Consultancy and Business Cooperation Agreements”
in this [REDACTED].
2. See the section headed “Contractual Arrangements — Call Option Agreements” in this [REDACTED].
3. See the section headed “Contractual Arrangements — Powers of Attorney” in this [REDACTED].
4. See the section headed “Contractual Arrangements — Equity Pledge Agreements” in this [REDACTED].
5. “ ” denotes direct legal and beneficial ownership in the equity interest and “._......._.... ” denotes Contractual Arrangements.

A description of each of the specific agreements that comprise the Contractual Arrangements, which superseded
an earlier set of agreements signed in 2007 and 2010, is set out below.

Exclusive Management Consultancy and Business Cooperation Agreements

Pursuant to the exclusive management consultancy and business cooperation agreements (i) among Beipeng
Software, Dalian Educational Group and any of its subsidiaries and schools and the Founder’s Sister, (ii) among
Beipeng Software and Dalian Maple Leaf High School and (iii) among Beipeng Software, Wuhan Foreign
School, Dalian Foreign School and the Founder entered into on May 11, 2014, respectively (the “Exclusive
Management Consultancy and Business Cooperation Agreements”), each of which superseded all previous
agreements among the parties with respect to subject matters thereof, Beipeng Software has the exclusive right to
provide, or designate any third party to provide each of our consolidated affiliated entities and Dalian Maple Leaf
High School with intellectual property development and licensing services as well as comprehensive technical
and educational consultancy services. Such services include educational software and course materials, research
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and development, employee training, technology development, transfer and consulting services, public relation
services, market survey, research and consulting services, market development and planning services, human
resource and internal information management, network development, upgrade and ordinary maintenance
services, sales of proprietary products, and software and trademark and know-how licensing and other additional
services as the parties may mutually agree from time to time. Without Beipeng Software’s prior written consent,
none of the consolidated affiliated entities or Dalian Maple Leaf High School may accept services covered by the
Exclusive Management Consultancy and Business Cooperation Agreements from any third party.

Beipeng Software owns all intellectual property rights arising out of the performance of this agreement. Our
consolidated affiliated entities and Dalian Maple Leaf High School agree to pay service fees equal to 100% of
their net income after deducting the relevant reserved funds as required by relevant PRC laws and regulations to
Beipeng Software and adjust the service fees after good faith negotiations. For the financial years ended
August 31, 2011, 2012, 2013 and the six months ended February 28, 2014, the amount of fees Beipeng Software
could have charged under all of the Exclusive Management Consultancy and Business Cooperation Agreements
was RMB20.5 million, RMB20.3 million, RMB22.8 million and RMB7.9 million, respectively. The Exclusive
Management Consultancy and Business Cooperation Agreements will not expire unless the parties mutually
agree to terminate.

Furthermore, in order to prevent the leakage of assets and values of the consolidated affiliated entities to their
respective shareholders, under the Exclusive Management Consultancy and Business Cooperation Agreements,
without the prior written approval from Beipeng Software, the consolidated affiliated entities and Dalian Maple
Leaf High School shall not enter into any transaction (save as those transactions entered into in the ordinary
course of business) that may affect its assets, obligations, rights or operation, including but not limited to (i) the
provision of any guarantee to any third party or the creation of any encumbrances in relation to its assets; (ii) the
entering into of any loan or debt obligations owing to any third party; (iii) the disposal or acquisition of any
assets (including but not limited to intellectual properties) with a value higher than RMB500,000.

In addition, under the Exclusive Management Consultancy and Business Cooperation Agreements, without the
prior written consent of Beipeng Software, none of the consolidated affiliated entities or Dalian Maple Leaf High
School shall change or remove the members of its board of directors who are appointed by Beipeng Software in
accordance with the memorandum and articles of association of each of the consolidated affiliated entities and
Dalian Maple Leaf High School. Beipeng Software also has the right to appoint the school principals, financial
controllers and other senior managers of the consolidated affiliated entities and Dalian Maple Leaf High School.
Beipeng Software has absolute control over the distribution of dividends or any other amounts to the
shareholders of the consolidated affiliated entities and Dalian Maple Leaf High School as the consolidated
affiliated entities, Dalian Maple Leaf High School and their shareholders have undertaken not to make any
distribution without Beipeng Software’s prior written consent. Beipeng software also has the right to periodically
receive or inspect the accounts of the consolidated affiliated entities and Dalian Maple Leaf High School and the
financial results of the consolidated affiliated entities and Dalian Maple Leaf High School can be consolidated
into our Group’s financial information as if they were our Group’s subsidiaries.

Call Option Agreements

Under the two call option agreements (i) by and among our Company, Dalian Educational Group and the
Founder’s Sister dated May 11, 2014 and (ii) by among our Company, Dalian Science and Education and the
Founder’s Sister dated May 11, 2014 (the “PRC Holdco Call Option Agreements”), the Founder’s Sister,
unconditionally and irrevocably agreed to grant us or our designated third party an exclusive option to purchase
part or all of the equity interests in the PRC Holdcos, as the case may be, for nil consideration or the minimum
amount of consideration permitted by applicable PRC laws and regulations, under circumstances in which our
company or its designated third party is permitted under PRC laws and regulations to own all or part of the equity
interests of the PRC Holdcos. Where the purchase price is required by the relevant PRC laws and regulations to
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be an amount other than nil consideration, the Founder’s Sister shall return the amount of purchase price she has
received to each of the PRC Holdcos, our Company or our designated third party. Our Company has the sole
discretion to decide when to exercise the option, and whether to exercise the option in part or in full. The key
factor for us to decide whether to exercise the option is whether the current regulatory restrictions on foreign
investment in the educational business will be removed in the future, the likelihood of which we are not in a
position to know or comment on at the Latest Practicable Date.

Under the call option agreements entered into by and among our Company, the Founder and each of our Foreign
Schools, both dated May 11, 2014 (the “Foreign School Call Option Agreements”, and together with the “PRC
Holdco Call Option Agreements”, the “Call Option Agreements”), the Founder unconditionally and
irrevocably agreed to grant us or our designated third party an exclusive option to purchase from the Founder part
or all of his interests in our Foreign Schools, as the case may be, for nil consideration or the minimum amount of
consideration permitted by the applicable PRC laws and regulations under circumstances in which our Company
or our designated third party requires to own all or part of such interests held by the Founder to the extent
permitted under PRC laws and regulations. Where the purchase price is required by the relevant PRC laws and
regulations to be an amount other than nil consideration, the Founder shall return the amount of purchase price he
has received to each of the Foreign Schools, our Company or our designated third party. Our Company has the
sole discretion to decide when to exercise the option and whether to exercise the option in part or in full. The key
factor for us to decide whether to exercise the option is whether the current government approval policy and
practice on the change of sponsor of foreign national schools will become clear, the likelihood of which we are
not in a position to know or comment on at the Latest Practicable Date.

Each of the Call Option Agreements supersedes all previous agreements among the parties with respect to the
subject matters thereof, and each of which is for an indefinite term commencing on May 11, 2014 and being the
date of the Call Option Agreements, until it is terminated (i) upon the exercise of the exclusive option by the
Company or its designated third party to purchase from the Founder’s Sister or the Founder all of their respective
interests in the PRC Holdcos and the Foreign Schools, or (ii) upon any agreement reached among the parties
thereto in relation to the termination of the Call Option Agreement.

In order to prevent the flow of the assets and value of our consolidated affiliated entities to their respective
shareholders, pursuant to the Call Option Agreements, none of the assets of the consolidated affiliated entities are
to be sold, transferred or otherwise disposed of without the written consent of the Company. In addition, under
the Call Option Agreements, none the shareholders of the consolidated affiliated entities may transfer or permit
the encumbrance of or allow any guarantee or security to be created on any of his or her equity interests in the
consolidated affiliated entities without the Company’s prior written consent.

In addition, the consolidated affiliated entities are not allowed to make any distributions to their registered
shareholders without the prior written consent of Beipeng Software. In the event that the registered shareholders
of the consolidated affiliated entities receive any profit distribution or dividend from the consolidated affiliated
entities, the registered shareholders must immediately pay or transfer such amount (subject to the relevant tax
payment being made under the relevant laws and regulations) to the Company. If the Company exercises this
option, all or any part of the equity interests of the consolidated affiliated entities acquired would be transferred
to the Company and the benefits of equity ownership would flow to the Company and its shareholders.

Equity Pledge Agreements

Pursuant to the equity pledge agreements entered into by and among Beipeng Software, Dalian Educational
Group and the Founder’s Sister dated May 26, 2014, and by and among Beipeng Software, Dalian Science and
Education and the Founder’s Sister dated May 26, 2014 (the “Equity Pledge Agreements”), the Founder’s
Sister, unconditionally and irrevocably pledged all of the equity interests in the PRC Holdcos, respectively, to
Beipeng Software to guarantee performance of the obligations of the PRC Holdcos and their respective
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subsidiaries and schools under the Exclusive Management Consultancy and Business Cooperation Agreements
and performance of her obligations under the Call Option Agreements and Powers of Attorney with Beipeng
Software. Under the Equity Pledge Agreements, the Founder’s Sister has agreed that, without the prior written
consent of Beipeng Software, she will not transfer or dispose the pledged equity interests or create or allow any
encumbrance on the pledged equity interests that would prejudice Beipeng Software’s interest. The equity pledge
is required to be registered under the relevant laws and regulations. We filed the Equity Pledge Agreements, the
identification card of the shareholder, the business licenses of the consolidated affiliated entities and other
relevant documents with the corresponding local administration bureau for industry and commerce and
completed the registrations for the two equity pledges. The equity pledge registration of Dalian Educational
Group was completed on May 30, 2014 with the Dalian Administration Bureau for Industry and Commerce. The
equity pledge registration of Dalian Science and Education was completed on May 28, 2014, with the Dalian
Administration Bureau for Industry and Commerce of Dalian Economic and Technical Development Zone. Our
PRC Legal Counsel has confirmed that the Equity Pledge Agreements have been duly registered with the
relevant PRC legal authority pursuant to PRC laws and regulations. The Equity Pledge Agreements shall remain
valid until (i) all the contractual obligations of the PRC Holdcos, their respective subsidiaries and schools and the
Founder’s Sister are satisfied in full under the Exclusive Management Consultancy and Business Cooperation
Agreements, the Call Option Agreements and Powers of Attorney; or (ii) the nullification or termination of the
Exclusive Management Consultancy and Business Cooperation Agreements, the Call Option Agreements and
Powers of Attorney, whichever is later.

There is no equity pledge arrangement between the Founder and the Company. Even if we were to make an
equity pledge arrangement with the Founder, such arrangement would be unenforceable under PRC laws and
regulations, as interests in schools are not pledgeable under PRC laws and any equity pledge arrangements with
respect to interests in schools cannot be registered with the relevant PRC regulatory authorities. Only legally
established foreign institutions, foreign invested enterprises, PRC branches of international organizations and
foreign individuals who are legally residing in the PRC are permitted to operate and be sponsors of a foreign
national school under the relevant PRC laws and regulations. An entity held by a PRC citizen or a domestic
enterprise cannot be a sponsor of a foreign national school. Therefore, the Founder cannot hold his interest in the
Foreign Schools through a PRC holding company. To further enhance the Company’s security over the Foreign
Schools, the Company has taken measures to ensure that the company seals of the Foreign Schools are properly
secured, are within the full control of the Company and cannot be used by the Founder without its permission.
Such measures include arranging for the company seals of the Foreign Schools to be kept in the safe custody of
the Finance Department and setting up lines of authority for using the company seals, financial chops and
business registration certificates such that the company seals, financial chops and business registration
certificates can only be used under direct authorization of the Company.

Powers of Attorney

The Founder’s Sister has executed an irrevocable power of attorney dated May 11, 2014 (the “PRC Holdco
Power of Attorney”) appointing Beipeng Software, or any person designated by Beipeng Software, as her
attorney-in-fact to appoint directors and vote on her behalf on all matters of the PRC Holdcos requiring
shareholder approval under the articles of associations of each entity and under the relevant PRC laws and
regulations. The power of attorney remains effective as long as the Founder’s Sister remains a shareholder of
Dalian Educational Group and Dalian Science and Education, unless Beipeng Software requests to replace the
appointed designee under the PRC Holdco Power of Attorney.

The Founder, with respect to our Foreign Schools, has executed an irrevocable power of attorney dated May 11,
2014 (the “Foreign School Power of Attorney”, and together with the “PRC Holdco Power of Attorney”, the
“Powers of Attorney”) appointing Beipeng software, or any person designated by Beipeng Software, as his
attorney-in-fact to appoint directors and vote on his behalf or on behalf of such directors to vote on all matters of
our Foreign Schools requiring director approval under the articles of associations of each entity and under the
relevant PRC laws and regulations. The power of attorney remains effective as long as the Founder retains
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interests in, and remains a director of, our Foreign Schools, unless Beipeng Software requests to replace the
appointed designee under the Foreign School Power of Attorney.

The articles of association of the PRC Holdcos each state that the shareholders, in a shareholders’ meeting, have
the power to approve the operating strategy and investment plan, elect the members of the board of directors and
approve their compensation, and review and approve the annual budget and earning distribution plan for each
entity. Therefore, through the irrevocable power of attorney arrangement, we and our wholly-owned PRC
subsidiary, Beipeng Software, have the ability to exercise effective control over the PRC Holdcos through
shareholder votes and, through such votes, to also control the composition of the board of directors for each
entity.

The articles of association of our Foreign Schools each state that the directors whom are appointed by the
investors of the schools, in a board of directors’ meeting, have the power to approve the operating strategy and
investment plan, elect principals and other senior management and approve their compensation, and review and
approve the annual budget and earning distribution plan for each entity. Therefore, through the irrevocable power
of attorney arrangement, we and our wholly-owned PRC subsidiary, Beipeng Software, have the ability to
exercise effective control over our Foreign Schools through our appointing directors and director votes.

In addition, the Powers of Attorney specifically provide that (i) the attorney-in-fact is entitled to sign minutes,
file documents with the relevant companies registries, and (ii) in the event of a winding-up of any of the
consolidated affiliated entities, the attorney-in-fact has the right to appoint a liquidator to deal or manage the
assets obtained after such winding-up for the benefit of our Company and its shareholders.

Those of our powers to direct the activities of our consolidated affiliated entities that most significantly impact
these entities’ economic performance include:

@) as the attorney-in-fact of shareholders, we elect all members of the board of directors for each of our
consolidated affiliated entities, approve the director compensation, review and approve annual budget and
vote on all matters that requiring approval from shareholders;

(i)  through the control over the consolidated affiliated entities’ boards, we appoint all senior management,
approve executive compensation and review and approve operating, investing, and financing plans; and

(iii)  Through control over the management team, we effectively control the daily operations of our
consolidated affiliated entities.

Dispute Resolution

In the event of any dispute with respect to the construction and performance of the provisions, each of the
Exclusive Management Consultancy and Business Cooperation Agreements, Call Option Agreements and Equity
Pledge Agreements stipulates that the parties shall negotiate in good faith to resolve the dispute. In the event the
parties fail to reach an agreement on the resolution of such a dispute, any party may submit the relevant dispute
to the China International Economic and Trade Arbitration Commission for arbitration, in accordance with the
then effective arbitration rules. The arbitration shall be conducted in Beijing, and the language used during
arbitration shall be Chinese. The arbitration ruling shall be final and binding on all parties.

The dispute resolution clause of each of the Contractual Arrangements also provide that the arbitral tribunal may
award remedies over the shares or land assets of the consolidated affiliated entities and Dalian Maple Leaf High
School, injunctive relief (e.g. for the conduct of business or to compel the transfer of assets) or order the winding
up of the consolidated affiliated entities; and the courts of Hong Kong, the Cayman Islands (being the place of
incorporation of the Company) and the PRC (being the place of incorporation of the consolidated affiliated
entities and Dalian Maple Leaf High School) also have jurisdiction for the grant and/or enforcement of the
arbitral award and the interim remedies against the shares or properties of the consolidated affiliated entities and
Dalian Maple Leaf High School.
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However, our PRC Legal Counsel has advised that the tribunal has no power to grant such injunctive relief, nor
will it be able to order the winding up of the consolidated affiliated entities or Dalian Maple Leaf High School
pursuant to current PRC laws. In addition, interim remedies or enforcement orders granted by overseas courts
such as those of Hong Kong and the Cayman Islands may not be recognizable or enforceable under the current
PRC laws.

Our PRC Legal Counsel has advised us that the practical consequences for the Group arising from the possible
non-enforceability of provisions in the agreements underlying the Contractual Arrangements are as follows:

(1) Should Beipeng Software intend to seek interim remedies in support of the arbitration when formation of
the arbitral tribunal is pending or under appropriate circumstances, Beipeng Software may either seek
(a) the interim remedies available from a PRC arbitral tribunal described below or (b) the interim
remedies before a PRC court pursuant to Articles 100 and 101 of the PRC Civil Procedure Law and
Article 28 of the PRC Arbitration Law, rather than before any courts in Hong Kong or the Cayman
Islands.

(i) Under current PRC law, the remedies that arbitral tribunals, including the China International Economic
and Trade Arbitration Commission, are empowered to award are limited to the following:

o cessation of infringements;

o removal of obstacles;

. elimination of dangers;

. return of property;

o restoration of original condition;

d repair, reworking or replacement;

o compensation for losses;

J payment of breach of contract damages;

. elimination of ill effects and rehabilitation of reputation; and
. extension of apology.

Because the remedies that the China International Economic and Trade Arbitration Commission is
empowered to award do not include injunctive relief or winding up orders, under PRC law, Beipeng
Software can only seek similar but not identical remedies, such as cessation of infringements or return of
property, from the China International Economic and Trade Arbitration Commission. Alternatively,
Beipeng Software may seek similar remedies from a competent court, such as interim measures (e.g.,
asset preservation) over the assets or shares of the consolidated affiliated entities and Dalian Maple Leaf
High School and winding up orders against the consolidated affiliated entities under appropriate
circumstances.

(iii)  Even if the abovementioned provisions may not be enforceable under current PRC laws, our PRC Legal
Counsel has confirmed that the remaining provisions of the dispute resolution clauses are legal, valid and
binding on the parties to the agreements under the Contractual Arrangements.

Succession

The provisions set out in the Contractual Arrangements are also binding on the successors of the shareholders of
the consolidated affiliated entities, as if the successor was a signing party to the Contractual Arrangements.
Although the Contractual Arrangements do not specify the identity of successors to such shareholders, under the
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succession law of the PRC, the statutory successors include the spouse, children, parents, brothers, sisters,
paternal grandparents and the maternal grandparents and any breach by the successors would be deemed to be a
breach of the Contractual Arrangements. In case of a breach, Beipeng Software or the Company can enforce its
right against the successors. Further, pursuant to the Powers of Attorney, in the event of death or any other event
which causes the inability of the Founder or Founder’s Sister to perform their day-to-day obligations, the
successor of the Founder or Founder’s Sister is to inherit any of the rights and obligations of the Founder or the
Founder’s Sister subject to him or her being bound by the provisions of the Powers of Attorney.

In addition, the spouses of each of the Founder and the Founder’s Sister executed an irrevocable undertaking on
May 11, 2014 (the “Spouse’s Undertakings”) whereby the spouses expressly and irrevocably (i) acknowledge
the entry into of the Contractual Arrangements by the Founder and the Founder’s Sister, respectively;
(ii) undertake that they shall not take any actions that are in conflict with purpose and intention of the Contractual
Arrangements, including but not limited to acknowledging that any equity interests held by the shareholders do
not fall within the scope of their community properties; and (iii) confirm that their consent and approval is not
required for the implementation of the Contractual Arrangements, any amendments thereto or the termination
thereof.

Therefore, our PRC Legal Counsel is of the view that (i) the Contractual Arrangements provide protection to the
Group even in the event of death of the shareholders of the consolidated affiliated entities; and (ii) the death of
the such shareholders would not affect the validity of the Contractual Arrangements, and Beipeng Software or the
Company can enforce its right under the Contractual Arrangements against the successors of such shareholders.

Conflicts of Interests

The Founder and the Founder’s Sister have undertaken that during the period that the Contractual Arrangements
remain effective, (i) unless otherwise agreed to by Beipeng Software in writing, they would not, directly or
indirectly (either on their own account or through any natural person or legal entity) participate, or be interested,
or engage in, acquire or hold (in each case whether as a shareholder, partner, agent, employee or otherwise) any
business which is or may potentially be in competition with the businesses of the consolidated affiliated entities
or any of its affiliates; and (ii) any of their actions or omissions would not lead to any conflict of interest between
them and Beipeng Software (including but not limited to its shareholders). Furthermore, in the event of the
occurrence of a conflict of interests (where Beipeng Software has the sole absolute discretion to determine
whether such conflict arises), they agree to take any appropriate actions as instructed by Beipeng Software.

Loss Sharing

None of the agreements constituting the Contractual Arrangements provide that the Company or Beipeng
Software, is obligated to share the losses of the consolidated affiliated entities or provide financial support to the
consolidated affiliated entities. Further, each of the PRC Holdcos is a limited liability company and shall be
solely liable for its own debts and losses with assets and properties owned by it. Under PRC laws and regulations,
our Company or Beipeng Software, as the primary beneficiary of the consolidated affiliated entities, is not
expressly required to share the losses of the consolidated affiliated entities or provide financial support to the
consolidated affiliated entities. Despite the foregoing, given that our Group conducts its businesses in the PRC
through the consolidated affiliated entities which hold the requisite PRC licenses and approvals, and that the
consolidated affiliated entities’ financial condition and results of operations are consolidated into our Company’s
financial statements and results of operations under the applicable accounting principles, our Company’s
business, financial condition and results of operations would be adversely affected if the consolidated affiliated
entities suffer losses. Therefore, the provisions in the contractual arrangements are tailored so as to limit, to the
greatest extent possible, the potential adverse effect on Beipeng Software and the Company resulting from any
loss suffered by the consolidated affiliated entities.
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For instance, as provided in the Call Option Agreements, none of the assets of the consolidated affiliated entities
are to be sold, transferred or otherwise disposed of without the written consent of our Company. In addition,
under the Call Option Agreements, none of the shareholders of the consolidated affiliated entities may transfer or
permit the encumbrance of or allow any guarantee or security to be created on any of his or her equity interests in
the consolidated affiliated entities without the Company’s prior written consent.

In addition, under the Exclusive Management Consultancy and Business Cooperation Agreements, without the
prior written consent of Beipeng Software, the consolidated affiliated entities and Dalian Maple Leaf High
School shall not change or remove the members of the boards of directors who are appointed by Beipeng
Software in accordance with the memorandum and articles of association of each of the consolidated affiliated
entities and Dalian Maple Leaf High School. Beipeng Software also has the right to appoint the school principals,
financial controllers and other senior managers of the consolidated affiliated entities and Dalian Maple Leaf High
School. Beipeng Software has absolute control over the distribution of dividends or any other amounts to the
shareholders of the consolidated affiliated entities and Dalian Maple Leaf High School as the consolidated
affiliated entities, Dalian Maple Leaf High School and their shareholders have undertaken not to make any
distribution without the prior written consent of Beipeng Software. Beipeng software also has the right to
periodically receive or inspect the accounts of the consolidated affiliated entities and Dalian Maple Leaf High
School and the financial results of the consolidated affiliated entities and Dalian Maple Leaf High School can be
consolidated into our Group’s financial information as if they were our Group’s subsidiaries.

Liquidation

According to the Exclusive Management Consultancy and Business Cooperation Agreements and the Call Option
Agreements, the shareholders of the consolidated affiliated entities and Dalian Maple Leaf High School
undertake to appoint a committee designated by Beipeng Software as the liquidation committee upon the winding
up of the consolidated affiliated entities and Dalian Maple Leaf High School to manage their assets. However, in
the event of a mandatory liquidation required by PRC laws or bankruptcy liquidation, all of the remaining assets
and residual interests of consolidated affiliated entities and Dalian Maple Leaf High School shall be transferred
to Beipeng Software after such liquidation pursuant to PRC laws.

Insurance

The Company does not maintain an insurance policy to cover the risks relating to the Contractual Arrangements.

Company’s Confirmation

As of the Latest Practicable Date, we had not encountered any interference or encumbrance from any PRC
governing bodies in operating its businesses through the consolidated affiliated entities under the Contractual
Arrangements.

LEGALITY OF THE CONTRACTUAL ARRANGEMENTS

Based on the above, Tian Yuan Law Firm, our PRC Legal Counsel, is of the opinion that the Contractual
Arrangements are narrowly tailored to minimize the potential conflict with relevant PRC laws and regulations
and that:

1) each of Beipeng Software, the consolidated affiliated entities and Dalian Maple Leaf High School is a
duly incorporated and validly existing company or school, and their respective establishment is valid,
effective and complies with the relevant PRC laws; each of the Founder and the Founder’s Sister, is a
natural person with full civil and legal capacity. Each of Beipeng Software, the consolidated affiliated
entities, Dalian Maple Leaf High School, the Founder and the Founder’s Sister has obtained all necessary
approvals and authorizations to execute and perform the Contractual Arrangements.
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

as at the date of issuing their PRC opinion, no PRC laws explicitly prohibit contractual arrangements in
the private education industry in China and none of the content or the execution of the Contractual
Arrangements violates any provisions of PRC laws. Parties to each of the agreements are entitled to
execute the agreements and perform their respective obligations thereunder. Each of the agreements is
binding on the parties thereto and none of them constitutes “concealment of illegal intentions with a
lawful form,;

none of the Contractual Arrangements violates any provisions of the articles of association of the
consolidated affiliated entities, Dalian Maple Leaf High School and Beipeng Software;

each of the Contractual Arrangements is binding on the assignees or successors of the parties thereto. In
the event of bankruptcy of any of the consolidated affiliated entities or Dalian Maple Leaf High School,
Beipeng Software or the Company is entitled to enforce its rights against the assignees or successors of
any of the shareholder of the consolidated affiliated entities;

the parties to each of the Contractual Arrangements are not required to obtain any approvals or
authorizations from the PRC governmental authorities, except that the Call Option Agreements are
subject to approval by MOFCOM or its branch, and registration with the local administration bureau for
industry and commerce upon the exercise by the Company of its rights under the Call Option Agreements
to acquire all or part of the equity interests in the consolidated affiliated entities. On August 8, 2006, six
PRC governmental and regulatory agencies, including MOFCOM and the CSRC, promulgated the Rules
on Acquisition of Domestic Enterprises by Foreign Investors (745N £ & & I ESTA S RE, the
“M&A Rules”), a regulation with respect to the mergers and acquisitions of domestic enterprises by
foreign investors that became effective on September 8, 2006 and revised on June 22, 2009. Pursuant to
the M&A Rules, the acquisition of a PRC domestic enterprise by a Foreign Investor (as defined in the
M&A Rules) is subject to approval by, and registration with the relevant PRC regulatory authorities. In
the event that our Company exercises of its rights under the Call Option Agreements to acquire all or part
of the equity interests in the consolidated affiliated entities, it will need to obtain the approval of relevant
PRC regulatory authorities pursuant to the M&A Rules.

neither Beipeng Software nor our Company is obligated to share the losses of the consolidated affiliated
entities, Dalian Maple Leaf High School, the Founder or the Founder’s Sister or provide financial support
to the consolidated affiliated entities and Dalian Maple Leaf High School. Each of the consolidated
affiliated entities is a limited liability company or school and shall be solely liable for its own debts and
losses with assets and properties owned by it;

each of the Contractual Arrangements is enforceable under PRC laws, except for the following provisions
regarding dispute resolution and the liquidating committee:

a. the Contractual Arrangements provide that any dispute shall be submitted to the China
International Economic and Trade Arbitration Centre for arbitration, in accordance with the then
effective arbitration rules. The arbitration shall be conducted in Beijing. They also provide that the
arbitrator may award interim remedies over the shares or land assets of the consolidated affiliated
entities and Dalian Maple Leaf High School or injunctive relief (e.g. for the conduct of business or
to compel the transfer of assets) or order the winding up of the consolidated affiliated entities and
Dalian Maple Leaf High School; and the courts of Hong Kong, the Cayman Islands (being the
place of incorporation of the Company) and the PRC (being the place of incorporation of the
consolidated affiliated entities) also have jurisdiction for the grant and/or enforcement of the
arbitral award and the interim remedies against the shares or properties of the consolidated
affiliated entities and Dalian Maple Leaf High School. However, our PRC Legal Counsel has
advised that the tribunal has no power to grant such injunctive relief, nor will it be able to order
the winding up of the consolidated affiliated entities or Dalian Maple Leaf High School pursuant
to the current PRC laws. In addition, interim remedies or enforcement order granted by overseas
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courts such as those of Hong Kong and the Cayman Islands may not be recognizable or
enforceable in China; and

b. the Contractual Arrangements provide that the shareholders of the consolidated affiliated entities
and Dalian Maple Leaf High School undertake to appoint a committee designated by Beipeng
Software as the liquidation committee upon the winding up of the consolidated affiliated entities
and Dalian Maple Leaf High School to manage their assets. However, in the event of a mandatory
liquidation required by PRC laws or bankruptcy liquidation, these provisions may not be
enforceable under PRC Laws.

We have been advised by our PRC Legal Counsel, however, that there are substantial uncertainties regarding the
interpretation and application of current and future PRC laws and regulations. Accordingly, there can be no
assurance that the PRC regulatory authorities will not in the future take a view that is contrary to the above
opinion of our PRC Legal Counsel. We have been further advised by our PRC Legal Counsel that if the PRC
government finds that the Contractual Arrangements do not comply with PRC government restrictions on foreign
investment in the education business, we could be subject to severe penalties, which could include:

1) revoking the business and operating licenses of Beipeng Software and the consolidated affiliated entities;

(i1) restricting or prohibiting related party transactions between Beipeng Software and the consolidated
affiliated entities;

(iii)  imposing fines or other requirements with which we, Beipeng Software or the consolidated affiliated
entities may find difficult or impossible to comply;

(iv)  requiring us, Beipeng Software or the consolidated affiliated entities to restructure the relevant ownership
structure or operations; and

v) restricting or prohibiting the use of any proceeds from the [REDACTED] to finance our business and
operations in China.

The imposition of any of these penalties could have a material adverse effect on our ability to conduct our
business. See the sections headed “Risk Factors — Risks Relating to Our Contractual Arrangements — If the
PRC government finds that the agreements that establish the structure for operating our business in China do not
comply with applicable PRC laws and regulations, we could be subject to severe penalties and our business may
be materially and adversely affected” and “Risk Factors — Risks Relating to Doing Business in China —
Uncertainties with respect to the PRC legal system could materially and adversely affect us” in this
[REDACTED].

Accounting Aspects of the Contractual Arrangements
Consolidation of Financial Results of the Consolidated Affiliated Entities

According to IFRS 10 — Consolidated Financial Statements, a subsidiary is an entity that is controlled by
another entity (known as the parent). An investor controls an investee when it is exposed, or has rights to variable
returns from its involvement with the investee and has the ability to affect those returns through its power over
the investee. Although our Company does not directly or indirectly own the consolidated affiliated entities, the
Contractual Arrangements as mentioned above enable our Company to exercise control over the consolidated
affiliated entities.

Under the Exclusive Management Consultancy and Business Cooperation Agreements, it was agreed that, in
consideration of the services provided by Beipeng Software, each of the consolidated affiliated entities and
Dalian Maple Leaf High School will pay service fees to Beipeng Software. The service fees, subject to Beipeng
Software’s adjustment, are equal to 100% of the net income after deducting the relevant reserved funds as
required by relevant laws and regulations of the consolidated affiliated entities and Dalian Maple Leaf High
School. Beipeng Software may adjust the service fees at its discretion and allow the consolidated affiliated
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entities and Dalian Maple Leaf High School to retain sufficient working capital to carry out any growth plans.
Beipeng software also has the right to periodically receive or inspect the accounts of the consolidated affiliated
entities and Dalian Maple Leaf High School. Accordingly, Beipeng Software has the ability, at its sole discretion,
to extract substantially all of the economic benefit of the consolidated affiliated entities and Dalian Maple Leaf
High School through the Exclusive Management Consultancy and Business Cooperation Agreements.

In addition, under the Call Option Agreements among the parties, the Company has absolute control over the
distribution of dividends or any other amounts to the shareholders of the consolidated affiliated entities as the
Company’s prior written consent is required before any distribution can be made. In the event that the registered
shareholders of the consolidated affiliated entities receive any profit distribution or dividend from the
consolidated affiliated entities, the registered shareholders must immediately pay or transfer such amount
(subject to the relevant tax payment being made under the relevant laws and regulations) to the Company.

As a result of these Contractual Arrangements, our Company has obtained control of the consolidated affiliated
entities through Beipeng Software and, at our Company’s sole discretion, can receive substantially all of the
economic interest returns generated by the consolidated affiliated entities. Accordingly, the consolidated
affiliated entities’ results of operations, assets and liabilities, and cash flows are consolidated into the Company’s
financial statements.

In this regard, our Directors consider that the Company can consolidate the financial results of the consolidated
affiliated entities into our Group’s financial information as if they were our Group’s subsidiaries. The basis of
consolidating the results of the consolidated affiliated entities is disclosed in note 3 to the Accountant’s Report
set out in Appendix I to this [REDACTED].
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