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EDU UK Intermediate Limited

Directors’ report
For the year ended 31 December 2012 ;

The directors present their annual report and the audited financial statements for year ended 31 December 2012
Principal activity

The principal activity of the company 15 as a holding company and holder of financing imstruments The company
made neither a profit nor loss during the year or precedmg financial year Accordingly, neither a profit and loss
account nor a statement of total recognised gains and losses have been presented

Results
The result for the financial year after taxation was £mil (2011 £ml)
Key business risks

The key nisk to the business 1s the ability of 1ts trading subsidianes to generate sufficient cash to support the carrying
value of the mvestment camed The nsks to the subsidianes are primanly global risks that either presents a danger to
the world’s economy and especially to the willingness and ability of international students to travel to their centres to
study together with regulatory changes that may impede the ability of international students to study abroad

Financial risk management objectives and policies

The mam financial risks ansing from the company’s activitres are credit nsk The company’s principal financial asset
1s its mvestment 1n EDU UK Bideco Limited The recoverability of this investment 1s ulimately dependant on the
performance of EDU UK Bidco Limited’s subsidiary compamies Thus risk 15 managed through an annual review by
the Directors of the portfolio of companies owned by EDU UK Bidco Limited

The company does not have exposure to price risk on commodities and has no foreign currency activities
The company has no liabilities and hence no hquidityor mterest rate nsk

Dividends
Duning the year no dividend was approved or pard (2011 £mil)

Directors

The directors of the company who were 1n office durning the year and up to the date of signing the financial
statements were

A Petersen

P Wilde

H Mackay-Cruise — resigned 19 February 2013
P Corso - resigned 31 May 2013

D Leigh — appointed 1 March 2013

D Rammal - appointed 3 June 2013




EDU UK Intermediate Limited

Directors’ report (continued)
For the year ended 31 December 2012

Independent auditors and statement of provision of information to the independent auditors

PricewaterhouseCoopers LLP have expressed their willingness to continue mn office as auditors of the company and a
resolution to reappoint them wall be proposed at the forthcorning Annual General Meeting

Each of the persons who are a director at the date of approval of thus report confirms that

(1) So far as the director 15 aware, there 15 no relevant andit information of which the company's auditors are
unaware, and

(2)  The director has taken all the steps that he ought to have taken as a director in order to make himself aware of
any relevant audit information and to estabhish that the company's auditors are aware of that information

This confirmation 1s given and should be mterpreted in accordance with the provisions of s418 of the Compames Act
2006

Statement of directors’ responsibilities

The directors are responsible for preparing the Directors’ Report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have prepared the financial statements 1n accordance with United Kingdom Generally Accepted Accounting
Practice (Umted Kingdom Accounting Standards and applicable law) Under company law the directors must not
approve the financial statements unless they are satisfied that they give a true and far view of the state of affairs of
the company and of the profit or loss of the company for that pertod In preparing these financial statements, the
directors are required to

¢ select sustable accounting policies and then apply them consistently,
o make judgements and accounting estimates that are reasonable and prudent,

¢ state whether applicable UK Accounting Standards have been followed, subject to any matenal departures
disclosed and explained 1n the financial statements,

e prepare the financial statements on the going concern basis unless 1t 1s inappropnate to presume that the
company will continue 1n business

The dwrectors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company’s transactions and disclose with reasonable accuracy at any time the financial position of the company and
enable them to ensure that the financial statements comply with the Compames Act 2006 They are also responsible
for safeguarding the assets of the company and hence for taking reasonable steps for the prevention and detection of
fraud and other wuregulanties

Approved by the Board of Directors
and signed on behalf of the Board

W/

D Leigh
Director
lt- July 2013




EDU UK Intermediate Limited ‘

Independent Auditors’ Report to the members of EDU UK Intermediate
Limited

We have audited the financial statements of EDU UK Intermediate Limited for the year ended 31 December 2012
which comprise the Balance Sheet and the related notes The financial reporting framework that has been apphied n
their preparation 1s apphcable law and Umted Kingdom Accounting Standards (Umted Kingdom Generally
Accepiled Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully 1n the Statement of Directors’ Responsibilities set out on page 3, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair view
Our responsibility 1s to audit and express an opinion on the financial statements i accordance with applicable law
and International Standards on Auditing (UK and Ireland) Those standards requare us to comply with the Auditing
Practices Board’s Ethical Standards for Auditors

This report, including the opinions, has been prepared for and only for the company’s members as a body m
accordance with Chapter 3 of Part 16 of the Compames Act 2006 and for no other purpose We do not, m giving
these opiuons, accept or assume responsibility for any other purpose or to any other person to whom this report 1s
shown or mnto whose hands 1t may come save where expressly agreed by our prior consent 1n writing

Scope of the audit of the financial statements

An audit nvolves obtaimng evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from matenal misstatement, whether caused by
fraud or error This mcludes an assessment of whether the accounting policies are appropnate to the company’s
circumstances and have been consistently applied and adequately disclosed, the reasonableness of significant
accounting estimates made by the drectors, and the overall presentation of the financial statements In addition, we
read all the financial and non-financial information 1n the Directors’ Report and financial statements to identify
matenal inconsistencies with the audited financial statements If we become aware of any apparent matenal
russtatements or mconsistencies we consider the implications for our report.

Opinion on financial statements
In our opimion the financial statements

*  gve atrue and fair view of the state of the company’s affairs as at 31 December 2012, }
|

»  have been properly prepared 1n accordance with United Kingdom Generally Accepted Accounting
Practice, and

*  have been prepared n accordance with the requirements of the Companes Act 2006
Opinion on other matter prescribed by the Companies Act 2006
In our opmion the information given in the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements
Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Compames Act 2006 requires us to repont

to you if, in our opinion

s adequate accounting records have not been kept, or returns adequate for our audit have not been |
received from branches not visited by us, or |

+ the financial statements are not in agreement with the accounting records and returns, or

e certain disclosures of directors’ remmeration specified by law are not made, or




EDU UK Intermediate Limited

Independent Auditors’ Report to the members of EDU UK Intermediate
Limited

Stephen Woq
For and on belyg
Chartered Accountants and Statutory Auditors

Yentor Statutory Auditor)

[JPricewaterhouseCoopers LLP

Gatwick
5 July2013




EDU UK Intermediate Limited

Balance sheet
As at 31 December 2012

2012 2011
Note £ £
Fixed assets
Investments 4 273,781,658 273,781,658
Net assets 273,781,658 273,781,658
Capital and reserves
Called-up share capital 5 1 1
Equity instruments 6 273,781,657 273,781,657
Total shareholders’ funds 7 273,781,658 273,781,658

These financial statements of EDU UK Intermediate Limied, Company Registration Number 07285315, on pages 6
to 9 were approved by the Board of Directors on "Hu]y 2013 and signed on 1is behalf by

D Leigh
Drrector
l{’ July 2013




EDU UK Intermediate Limited

Notes to the financial statements
For the year ended 31 December 2012

1. Accounting policies

These financial statements are prepared on the gong concern basis, under the histoncal cost convention, and
n accordance with the Compames Act 2006 and applicable accounting standards m the Umted Kingdom
The prnincipal accounting policies, which have been apphed conststently throughout the year, are set out
below

Accounting convention
The financial statements are prepared under the historical cost convention
Basis of preparation

A review of the Company’s activities 1s set out 1n the Directors’ Report This statement includes reference to
the financial position of the Company and 1ts Liquidity position

In addition the Directors’ Report also includes reference to the Company’s key business nisks and 1ts position
on nisk management including exposures to credit and hquidity risk.

After making enquines, the directors have a reasonable expectanion that the Company has adequate resources
to continue 1n operational existence for the foreseeable future Accordingly, they continue to adopt the gomg
concern basis 1n preparing the annual report and financial statements

Investments

In the Company's financial statements, mvestments in subsidiary undertalings are stated at cost less any
umpatrment

Cashflow statement

The company 15 a wholly owned subsidiary company of a group headed by EDU UK TopCo Limuted, and 1s
included 1n the consohdated financial statements of that company, which are publicly available
Consequently, the company has taken advantage of the exemption within FRS1 (revised 1996) ‘Cash flow
statements’ from prepanng a cash flow statement

2. Information regarding directors and employees

There were no employees 1n the current year other than the directors who did not receive any emoluments 1n
respect of their services to the company (2011 £ml)
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EDU UK Intermediate Limited

Notes to the financial statements (continued)
For the year ended 31 December 2012

3. Operating result

Auditors’ remuneration has been bome by the company’s subsidiary undertakings

4. Investments
2012
£
Cost
Investments 1 subsidiaries — erdinary share capatal 1
Investments 1n subsidianes — special preference certificates 273,781,657

2011

1
273,781,657

273,781,658

273,781,658

Investments represent the ordmnary share capital and special preference certificates of EDU UK Bidco

Limited, a holding company registered in England and Wales

The directors believe that the carrying value of the mvestments 1s supported by their underlying assets

5. Called up share capital

2012 2011
£ £
Called up, allotted and fully paid:
1 (2011 1) ordinary shares of £1 each 1 1
6. Equity instruments
2012 2011
£ £
Called up, allotted and fully paid:
8,410,974,147 subordinated preference certificates 273,781,657 273,781,657

Subordinated preference certificates (SPCs) are redeemable at the option of the Company by applymg the
predetermined redemption pnice, which 1s £1 for each SPC  The SPCs are unsecured and rank behind all
other obligations of the Company except they rank ahead of the shares on 1ssue These instruments have a

redemption date of 1 July 2040, however the company can defer the redemption date indefimtely

7. Reconciliation of movements in shareholders’ funds

Result for the financial year
Opening shareholders’ funds

Closing shareholders® funds

2012 2011

£ £
273,781,658 273,781,658
273,781,658 273,781,658

8. Immediate parent company and ultimate controlling party
The ummedate parent undertaking 1s EDU UK TopCo Ltd




EDU UK Intermediate Limited

Notes to the financial statements (continued)
For the year ended 31 December 2012

The ultimate parent undertaking and controlling party 1s Providence Equity Partners VI International LP, a
company mcorporated in the Cayman Islands

9. Related party transactions

The company has taken advantage of the exemption m Financial Reporting Standard Number 8 from the
requirement to disclose transactions with group compames on the grounds that consolidated financial
statements are prepared by 1ts immediate parent company

The largest and smallest group in whach the results of the company are consolidated 1s that headed by EDU
UK TopCo Ltd, 1 Billinton Way, Brighton, BN'T 4LF, UK

15.  Contingent habilities
The company has no contingent habilities




