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Strategic report for the year ended 31 July 2020

fhe directors present their
strategic report on the
group for the year ended
31 July 2020,

Review of the business

The principal activity of the group is the provision of educational, recruitment and marketing
services for international students through subsidiary undertakings and in partnership with joint
ventures with universities.

The subsidiary and assodated undertakings of the group are listed in Note 25 1o the
financiai staterments

The principal artivity af the company in the year under review was that of the provision of
marketing, management and other corporate services including to the company's joint ventures
and direct -ecruitment of students 01 benalf of partiers and affiliares

The INTO group specialises in large-scale long-term partnerships that support and drive leading
universities’ internationalisation goals. Through these partnerships, INTO expands opportunities
for students to pursue higher education, investing in the resources, systems and processes to
reach, recruit, retain and support international studerts tarough the pravision o a first-class
student experience,

Studerts beneft from unwersity-desigred and delivered prograrimes, high y supportive 12a7irg
environments and state-of-the-art learning and living spaces while enjoying full access to their
host university's faciities, resources and services, Universities benef t from access toresources
and global reach beyond that which an individual institution could achieve on its own.

Results and performance

The group saw stong growh duning the fi-st hatf of tne financia year, was on track for avery
gooc inancial perfarmance and hac embarked on cont nued investment facused cn enhanding
the group’s sales, ma<eting and technoiogy capabilites Theiatter nalf of the finarcia. year

has been focused on the group's respense 1o the COVID-19 pandemic. In common with many
businessas, the tempaorary recuction in international student mability signiicantly impacted
operations and revenues globally, The group worked to transition all courses online in a short
period of time and to develop its “triple” promise to give clarity 1o students looking to continue
their studies in FY21 The group is debt free with strong cash reserves so is amangst the best
placed within its sectar to withstand a period of revenue interruption caused for example by the
closure of visa offices, testing centres and the implementat on of significant travel rest- ctions
The group implemented cash pratection and cost saving measures to ensure that it enters the
next financial year n 2 strong position :rrespense 1o the diswuption that the temporary drep in
international student mohility presents, As students continue 1o seek out new opportunities,
albeit via a mixture of online and in person delivery, this report reflects onhow we, together with
our partners, have responded to the changes.

The results of the group for the year, s set out on pages 13 to 18, show that overall
performance for FY20 was strong due to the quick and dedisive measures taken to respond to
the COVID-19 pandemic. The results show turnover up 12% to £100.455k (2019 £89,428k).
Management manitor and review the business on a constant foreign exchange basis including
the group's share of jpint venture performance. On this basis adjusted turnover is alsc up 3%
to £201,945k (2019 £195,512k) and net EBITDA s up 11% to £22,884k (2019: £20,558k).
The underlying graup and share of aint ventures operating profit was ir-line with the prior
year at £15430k (2019: £15,277k) The shareholders’ funds for the group total £35,742%
{2019: £35,198k).

Whilst the results for the year ta 31 July 2020 included mitigation of COVID-19 impact, due to
the timing of the recognition of student income over the period of the course, the full impact

of the reduced volumes expectedin the Aug - Nov 20 /Fall 20 intake wili have a large impact in
FYZ21 with a recovery expected in FYZ22 when it is hoped that international student mobility will
be significantly restored. Tne Group has secured 3 £40m revolving credit facility with revised
covenants to help to provide Pexibility as required during this period. As at 31 July 2020 £10m of
the facility was drawn {which was subseguently repaid after year end).
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New type of partnership with the University of Arizona

Despite the challenging environment INTO continues to look 1o the future and as such durng
the year INTO was delighted to announce a new partnership with the University of Anzong to
support the University of Arizona's global campus system. [t is a fop-tier research institution
and a member of the Association of American Universities (AAU), which 1s composed of 65 elite
research universities in the United States. The University is ranked 85th among universities
around the warld in the 2020 US. News & World Report Best Global Universities rankings. It

is also ranked in the world's top 100 by reputation in the Times Higher Education 2020 World
University Rankings.

The partnership wiil support Arizona's ambitious global strategy to provide warld-ciass education
opportunities to students wherever they are located. INTO will feverage its extensive global
recruitment network to ensure students discover the opportunity and are guided to the programs
most appropriate for them. Students have the option to start their scademic journey at the
University's main campuss in Tucson, at one of the University's global campus locations, orin a
blended online farmat where they can begin their academic program virtually, then complete therr
degree on campus in Tucseon.

INTO Marshall strategic review

During the period INTO agreed with Marshall University that from Qctober 2019 there would an
orderly wind down of the joint venture andits activities INTQ intends o continue 10 work with
Marshall University 1o provide direct entry students {where INTO places students directly within
the University) 1o support its continuing internationalisation goals.

University of Gloucestershire strategic review

During the period INTO agreed with the University of Gloucestershire that from September 2015,
there would no longer be on-campus preparation programmes at the University's campus in
Cheltenham. As such, the entity has ceased trading and its wind up 1s currently being undertaken,

Investing in systems and service

In this period of change the group has continued toinvest in areas that it believes will allow it to
thrive in the leng term. In May 2020, the group acquired Schoolapply AG as part of its strategy 1o
continue develop its technology platform to maximise student recruitment in the coming years.
For mare detalls see Note 24,

Investment in new technologies continues to be a key strategic forus for the coming year. [t
ensures we better serve our partners and students and enables us to drive cur cperating margins
through a more detailed understanding of the student journey and student experience aligned
with our core business values.

Office for Students

During the yea- INTO Uriversity Partnerships apalied to the Office for Students, as the new
regulator in England in refation to its English centres, INTO University Partnerships was registered
in Septenber 2020 and therefore must apply the accounts directior pub ished by the Dffize for
Studentsinits accaunts for year encing 31 July 2022 {as 1ne first financal year ending more
than 12 months from registration).
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Key performance indicators (“KPIs")

The Board monitors progress against the company's strategy by reference to the following KPIs:

2020 2019

(restated,

see Note 5)

£000 E'000

Adjusted turnover * 201,945 195517
Net EBITDA** 22,884 20,558
Adjusted EBITDA**~ 26,056 28670
Underly ng group and share of jaint ventures operating prcfit 15,430 15,277
Student satisfaction®*** N/A 91%
Cash 28,992 30237

AdjLsted tumnover s ca'tulated as sTatdtcy TLncyer olus Te group's shdre o (ot ventLre Tyrover This ke ps INTO £
g75.r8 1t & measuire 1M1e va Le wa delver t oLr Partners Turrover is adjusted fo rerrove discort nued gperatcrs ard
the arior year is presented 3t current year foreign exrhange rates,
Nar Z3TDA s a matr ¢ used by maragemert 19 assess tie urde yirg pe-fornance af the Business Tois metrc adjasts for
~ON-Cotermra s yeal ends ard othe tming moverre~ts and is megsured at curer: year foreigt exciange ard ncludes
gre i and share of joint vertares

= Adisted Z31TDA 17 add ten 1o the adLstments above s matnc alse adusts for lesses incwrred ‘or bath “ew
partnerst s and products, cre af errs and 00ard costs, wh oh car distort arofeauity, THhis mets 15 alse measeed at

current year foreign excharge and ncludes groug ard share of joint ventres,
*rt Th s was not undertaken n the Current year due tc COVID-19 macrg it 3°F 00T 1o mun 1e survey

2020 2019

{restated)

£000 £'000

Turnover 100,456 89428

Share of joint venture turnover 101,605 105557

Adjust prior year at current year foreign exchange rates - 1551

Adjust for discontinued cperations (see Strategic report) {116) (1,024

Adjusted turnover (at constant foreign exchange rates) 201,945 1955172

2019

(restated)

£000

Group and snare of jeint ventures gperating profit 9,808 14,490

Add group and share of joint ventures administrative exceptional 5622 787

charge

Add: depreciation and amartisation of group 4,416 3476

Add: share of joint ventures' depreciation and amortisation 2,060 1.847

Adjustment for non-coterminous year end and cther timing 978 (113)
Moyements

Adjustment to current year foreign exchange rates - 121

Net EBITDA (at constant foreign exchange rates) 22,884 20,558

Board and ane off costs 779 4,043

New partnership and product start-up losses 2,393 4,068

Adjusted EBITDA (at constant foreign exchange rates) 26,056 28570
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The INTC groud contnued to grow and develop durirg the year resuiting \n a strong financ a
performance for the year ended 31 July 2020 despite the COVID-19 impact. Statutory group
turnover increased 12% 1 £100,456k (2019 £85.428k) Adjusted turnover which includes the
group’s share of joint venfure turnover, stated at constant foreign exchange rates increased 3%
to £201,945kin 2020 (2019 £195,512k).

Uncerhyng group and share of jzint ventures operating profit in the year was £15430k,
anincrease af £153k on the prior year (2019 £15.277k). This growth in the underlying
performance of the business has been driven by continued focus on outcomes for our partner
universities and ongoing cost control initiatives

Net EBITDA, measured at current year foreign exchange rate, 1s £22,884k, an increase of
£2.326k aon the prior year {2019: £20,558k) and the highest ever achieved by the group. This
was predominantly driven by increased turncver, particularly in the UK and Asia,

The annual student satisfaction surveys were not performed in the year. They were due to run
mid-March to April and it was deemed inappropriate to run the surveys at time when centres and
studsnts were dealing with the impact of COVID-19.

The year end cash balance was £28,992k (2019: £30,237k) due to the reduced forward cash
received as at year end for future courses due to the impact of COVID-19. As at 31 July 2020
£10m of the £40m banking facihty was drawn {which was subsequently repald after year end).

Principal risks and uncertainties

Process of nisk acceptance and risk management is addressed through a framework of policies,
procedures and internal controls All polices are subject to Board approval and ongoing review

by management Compliance with regulation, iegal and ethical standards is a high priority for
the group anc <re greup Fnance departrent taka or animrpaortant oversight role in this rega<d.
The Audit Committee is responsible for satisfying itself that a proper internal control framework
ex.sts 10 manage financial nsks and the contols operate effectively.

The directors consider the following to be principal risks and uncertainties facing the company’

» global economic recession;

» changes to governmeant regulations, part.culzrly those affecting studert visas,

+ natural disasters, acts of terrorism and the consequent impact on the ability of international
students to travel. and

« global pandemic and the cansequent Impact on the ability of international students to travet.

The Board actively monitor these risks on an on-going basis. New initiatives are constantly being
developed to attract and retain high quality students The Board constantly reviews competitor
activity. The directors also keep abreast of risk through market awareness, investment in
informaticn systems and process improvement, building robust working relationships with
partners and developing a strong senigr management team.

These risks are manitored by the management board on an ongeoing basis and actions taken to
mitigate these risks when appropriate,
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Outlook

In light of the continuing temporary reduction in international student mobility due 1o COVID-18,
INTQ 2nticipate 2 significant reductionn finanuzl performance in the year ending 32 fuly 2321,
The group have prepared a plan based on student volumes being reducad in the short term

ard have warked with our pattriers, staff and bankars 1o respond o this NTO entes the yaar

in a strong position due to the gquick mitigating actions taken to reduce Costs, presenve cash
rese ves and ensure the group has signitcant Lquidity available as requi-ed These measuras and
careful monitoring of mitigation plan delivery will continue into FYZ1 which should enable INTO
1o continue to invest in new products, recruitment and technology to help ensure the future
business will thrive. Surveys show that students continue to demand high quality international
education opportunities and as such the Board believe that INTO is well positioned to respond to
the market when student mobility increases.

Approved by the Board of Directors and signed an its behalf by

|ohn Latham, Director and Executive Chairman Date

@ 12/2/2021

Anmar Kawash, C0O0 Date
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Directors’ report for the year ended 31 July 2020

| he directors present their
annual report together with
the audited consolidated
Anancial stateTe~ts of the
group and caompany for the
vear ended 31 July 2020.

Future developments

Please see Strategic Repart for details

Results and dividends

The profit for the Ainancial year amzuited to £6,902k (2019 £17993k) The dreciors paic a
dividend of 6,693k in the year (2019: £nil)

Financial risk management

The groupis exposed to foreign exchange risk through the cwnership of subsidiaries and joint
venture operations in North America and Asia and the income generated in these regions. in
order to mitigate part of the risk in relation to this income certain forward exchange contracts
have been entered int2 as cescribed in the accountng poicies and hate 18 1o the finanoiat
statements.

The group has a £40m rolling cash fazility with its bankers. The financial cormitments in relation
1o this facility are as disclosed in Note 20, Given the current fow rates of interest available, the
board consider the group’s expesure to fluctuations ininterest rates not to be sign ficant at the
present time, but this is kept under continual review.

The boad do nat consider t-e groud to be subject to sigrificart cash flaw or | quidity #-sk and,
aside from the fzcilities above, does not actively use any comalex fnancial nstruments as part of
its Anancial nsk management. It is expased to the usual cred tris< and cash fiow risk associated
with selling on ¢redit and manages this through credit contral procedures.

Directors

The directors of the comazany wio were n office dur ng 1e year ard up 12 The date f sign ng
the firancial statemerts were

A Colin

S Eastwond
JC Latham

| T Leeds

C | Mairs
SGSmale

1B Sykes

Company registration number

The company registration number is 05507863, The company is a limited company incorparated
In the Uited Kingdam. The company's registered office s detaled onpage 3.

Going concern

The financial statemen:s have been prepared on the going conce 1 basis, which assumes that
the group wili continue to be able to meet its liabilities as they fall due for the foreseeable future.

Afer considering the cash flow pigsections for the twelve months from the date these financal
statements were issued for approval, the directors believe the group Fas sufficient funds to meet
its habili ties as they fall due and nave accordingly prepared the financial statements ona going
concern hasis.

The COVID 19 cnsis has signif-cantly impacted the international education sector and caused
signif cant uncertainty over the ahility of the group to recruit students in tha coming manths.
Management have taken steps to transfer the group and jaint ventures courses onling whilst
maintaining the quality of aducatior offered to students both remotely and, when traval
regulations permit, in perscn. Management have also taken steps to maintain the finarcal
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resilience of the group in the short and long term through diligent liguidity planning including
securing sign fcant revolving credkt facil ties.

As aresult this uncertainty has been cansidered as part of the groups assessment of the going
corcern basis in the preparation of the iirancial statements. In preparirg this gnalysis the board
have considered the groups ability to meet its liabllities based on various fevels of reductions

in student numbers, as well as a number of cost mitigation strategies that can and have

heen employed.

The group has a £40m facility with HSBC Bank plc which was renegotiated in the year based

on the expected impact of COVID-19. This renegotiation means that a breach of the original
covenant tests for the period to 31 October 21 will not be an event of default. Management will
renegatiate this facility beyond this period at an appropriate time. As the current modelling does
not require usage of this faclity beyond the currently agreed period this is not deemed to impact
the gaing concern of the group.

Based on these circumstances, the Board believe that it remains appropriate to prepare the
financial statements on the going Concern £asis.

Directors’ indemnities

As permiited by the A~icles of Assoziation, The directors have the benett of anindern ty wh ch
15 2 gualifying third party ndemnity 2rovisicn as definad by Sect on 234 cf the companies Act
2506, The ndemrity was in fo-ce throughout the last financial year andhs currently n force, The
comrpary also purchased ard mai~tainec throughout the financ.al year directors’ and officers’
hability insurance in respect of itself and its directors.

Political and charitable donations

INTO wriversity Partnershins allocates 3 propertion of 17s profits to fund the oae-ating costs
of INTO Giving, a charity supporting educational projects for poor and disadvantaged children
around the world, During the year this amounted to £125,899 (2019 £110,604)

Post balance sheet events

Post balance sheet events can be found in Note 27,

Environmental, social and community issues

The company is committed to the promotion ¢f envircnmental initiatives and minimising
the ervironmental impact of ts businesses. Through focusing on creating an efficient and
sustainable business the company is taking steps toreduce its on-going carbon footprint

The INTQ group is dnven by the desire to provide life-changing experiences for our students,
Moregver, the investment and additional revenue generated are helping to revitalise our partner
universities and the local and regional economy that surrounds them. The group also works
closely with INTO Giving, a charity that supports educational and humanitarian projects for scme
of world's pogrest and most disadvantaged children. The group supports INTO Giving through
fundraising activities, and through staff valunteenng their time and skills, |1 2019/20, INTO
Giving donated £211,272 in support of educational, community and humanitarian projects in
Afghanistan, Colombia, Guaternala, India, Lebanon, Nepal, Nigeria, Malawi, Uganda, the UK, US
and Zambia. Qver the past year, funds raised by INTO employees and students have, for example,
supported an anti-sexual exploitation programme for at-risk Colombian schoolchildren, supported
anti-racism and cwil rights groups in the UK and US, supported COVID-19 research and relief in
more than twenty countries, and girls’ education in ten countries worldwide,
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Employees

Consultations with emptoyees or their representatives has continued at all levels, with the aim of
ensuring that the r views are taken into account wher dedsions ae made that are likely 1o affect
their interests and that a | employees are aware of the financial and eczomic bus.nass urits and
the compary as a whoie Communication with all employees continues through multiple media and
employee engagement surveys arc conducted twice g year.

Applications for employment by disabled persons are always fully considered, bearing in mind

the respective aptitudes and abilines of the applicant concerned. In the event of members of
staff becoming aisabled, every effort is made to ensure that their employment with the ompany
continues and the appropriate training is arranged, If required. It is the policy of the company that
the training, career development and promation of a disabled person should, as far as possible, be
idenical to that of a person who does not suffer a disabiity.

INTO publishes a gender pay gap report covenng the one entity on which INTO are required by law
10 report, as well as voluntary reporting of other entities and arganisations which help round out
the picture of the gender pay gap at INTO in the UKL INTO is working towards wider reporting in this
area covering all entities within the group. The full repert can be obtained from the INTO corporate
website at https//intoglobal.com/corporate-information

Branches outside the UK

The following branches exist outside of the UK in addition 1o the statutory entities listed in
Note 25

= InChina the regional offices .n Dalian, Shangha, Betjing and T:arjir are bra~ches of
Guangzhou INTO Education Ltd (incorporated in China).

= InChina there is also a Beijing branch of BPU (Shanghai) Business Consulting Ltd (incorporated
in China)

»  Schoolapply AG has a branch based in Dubai.

Directors’ responsibilities statement

The directars are responsible for preparing the Strategic Report and Directors’ Report and the
financial statements in accordance with applicable law and reguiations

Campany law requires the directars to prepare anancial statements for each financial year
Under that lzw the directors have 1o prepare the firancial statements in accordarce with United
Kingdom Generally Accepted Accounting Practice {United Kingdom Accounting Standards and
applicable law, including FRS 102 "The Financial Reporting Standard applicable in the UK and
Republic of relard” Under campany law the directors must rot aperove the finandial statements
uless they are sztisfizd that =hey give a true ang fair view of the state of affairs and pro®r

or loss of the company and group for that penod. In preparing these financia. statements, the
directors are required to

= select suitable accounting policies and then apply them consistently;

= make judgements and accounting estimates that are reasonable and prudent;

* state whether applicable UK Accounting Standards have been followed, subject to any
materia departures disclosed and explained in the financial statements;

» prepae the Fnancial statements ¢n the going concerr Jasis unless it s inappropriate
presume that the company and the group will continug in business.

The directors are responsible for <eeping adequate accounting recards that ave sufficiert to
show and explain the company's transac tions and disclose with reasonable accuracy at any time
tha finanaal position of the company ard enable ther to ensure that the financal statements
comply with the Companies 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 irregularities.
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Statement of disclosure of information to auditors

The directors canfirm that:

= 5o far as the directors are aware, there is no relevant audit information of which the
company's auditors are unaware; and

« the directors have taken all the steps that they ought to have taken in order to make

themselves aware of any releyant audit information and 1o estabiish that the company's
auditors are aware of that information.

The directors are responsible for preparing the annual report in accordance wiath apphcable law
and regulations, Having taken advice from the Audit Committee, the directors consider the
arnual report and the finarcia statements, t2ker as a whele, provides the information necessary
to assess the company's performance, business model and strategy and is fair, balanced

and understandable.

The directors are resporsible for the maintenance and integrity of the corporate and financ a
infarmation included on the company's website Legislation in the United Kingdom governing
the preparation and dissemination of fnancial statements may differ from legisiztion 1n
other jurisdictions

independent auditors

Ihe audiors, Grart Thoraton UK LLE have ncicated their w linghess to continue in office anc 2
resolution concerning their re-appointment will be proposed at the Board Meeting

Approved by the Board of Directors and signed on i1s behalf by

W- 12/2/2021

John Latham, Director and Executive Chairman [ate

% 12/2/2021

Anmar Kawash, C00 Cate
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Independent auditors’ report to the members of
INTO University Partnerships Limited

Opinion

we have audited the financial statements of INTO University Partnershios Limited's (the ‘parert
compary’ and s subsidiaries (the ‘group’) far the year ended 31 July 2020, which comprise:

the Consolidated statement of comprehensive income, the Consolidated and Company balance
sheets as at 31 July 2020, the Consolidated and Company statements of changes in equity and
the Consolidated casn flow statement for <he year then endead, The princ.pat accounting J0hcics
and notes ta te finandial statements The financial reporting framewor< that has beer applied i
their preparation is applicable law and United Kingdom Accounting Standards, including Financial
Reporting Standard 102 The Financial Reporting Standard applicable in the UK and Republic of
Ireland’ {(United Kingdom Generally Accepted Accounting Practice).

Ir cur opinion. the finanoal statements:

» giveatrue and farview of the state of the grcup’s and of the parent company's affairs as at
31 luly 2020 and of the group's prefit for the year then erded;

« have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice; and

« have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

we ronducted our audit in accordance with International Standards on Auditing (UK} (1SAs

(UK)) and applicable law. Our responsibilities under those standards are further described in the
‘Auditors responsibilities for the audit of the financial statemerts’ secticn of aur report we are
independent of the group and the parent company in accordance with the ethical requirements
that are relevart to our aucit of tne finarca statementsin the UK, incuding the FRC's Eth cal
Standard, and we have fulfilled our cther ethical "esponsibilitios in accordance with These

requ rements. We believe hat the audit evidence we have obtained is suthcent and apprognate
to provide a basis for our opinion.

The impact of macro-economic uncertainties on our audit

Our audit o tme financial staterents requires us to obtain 2n unde-standing of ali relevant
uncertainties, including thase arsing as a censequence of the effects of macro-eccnom ¢
uncertainties such as Covid-19 and Brexit. All audits assess and challenge the reasonabieness of
estimates made by the directors and the related disclosures and the appropriateness of the going
concern basis of preparation of the financial statements. All of these depenc on assessments of
the future economic environment and the group's future prospects and performance.

Covid-19 end Brexit are amongst the maost significant economic events currently faced by the
UK, and a7 the date of this redort the r efects are subject to unpracederted levels of uncerta nty,
with the full range of possible cutcomes and their impacts unknown. We applied a standardised
firm-wide approach in resaonse 1o thase unzertainties when assessing the goud's “uture
prospects and performance. However, no audit should be expected to predict the unknowable
factors or all possible future implications for a group associated with these particular events,

Conclusions relating to going concern

e have nothing 1o report inrespect of the following matters in relation to which the 1SAs (UK}
require us 1o report 1o you where:

+ thedirectors use of the goirg concern basis of accounting in the Jreparatian of the financial
statements is not appropriate; or

« the directors have not disclosed in the financial statements any identified material
uncertainties that may cast significant doubt about the group’s or the parent ccmpany's
ability to continue to adopt the going concern basis of accounting for a period of at least
twelve manths from the date when the finarc a. statements ate authorised for 1ssue
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In our evaluation of the directors’ conclusions, we considered the risks associated with the
group's business model, irduding effects ar sing from macro-eccnomic uncertainties sdch as
Covid-19 and Brexat, and analysed now “tose risks might affect the group’s hinancial resources ar
ability to continue operations over the period of at least twelve months from the date when the
finarcial staterents are autharised for issue, In accerdarce with the atove, we have nothing to
report in these respects

However, as we cannot predict all future events or conditions and as subsequent events may
result in outcomes that are inconsistent with judgements that were reasanable at the time they
were made, the absence of reference to a material uncertainty in this auditor's reportis not a
guarantee that the group will continue in cperation.

Other information

The directars are responsibie for the other information. The other information comprises the
information ncludedin the An-ual report, other than the financial statements and our auditor's
report thereon. Cur opinion on the finarc al statements does not cover the gther information
and, except to the extent otherwise explicitly stated in our report, we do not express any form of
assurance conclusion thereon.

I zonnacticn with our audit of the finzncial staterents, our responsibility is 10 read the athar
information and, in doing so, consider whether the other information is materially inconsistent
with the fnancial statemants or ou” knowlecge cbtained in the audit or ctherwise appears

to be materially misstated. If we identify such material inconsistencies or apparent material
misstatements, we are required to determine whether there is a material misstatement in the
financial statements or a matenzl misstatement of the otner informatior If based o1 the work
we have performed, we conclude that there is a material misstatement of this other information,
we are required to report that fact.

we have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit

+ the information given in the strategic report and the directors report for the financial year for
which the firancial statements are preparac is consistent with the financial statements; and

* the strategic report and the directors’ report have been prepared in accordance with
applicable legal requirements

Matter on which we are reguired to report under the Companies Act 2006

In the light of the know'edge anc understanding of the group and the parent company and its
ervironment chtained in the course of the aucit, we have not identified mate-al misstatements
in the strategic report or the directors’ report.

Matters on which we are required to report by exception

e have nothing to report in respect of the following matters in relation to which the Companies
Act 2006 requires us to report 1o you if, in our opinion:

» adequate accounting records have not been kept by the parent company, or returns adequate
for our audit have not been received from branches not visited by us; or

» the parent company financial statements are not in agreement with the accounting records
and returns; or

+ cortar disclosures of disectors remunerat on specified by lzw are not mace, or

« we have not received all the information and explanations we reguire for our audit.
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Responsibilities of directoers for the financial statements

As explained more fully in the directers’ responsibilities statement on page 11, the directors

are respensible for the sreparation of the financial statemen:s and for being satisfed that they
give a true and fair view, and for such internal control as the directors determine is necessary 1o
enadle the preparation of financial statements that are free fram mater al misstatemant, whather
due to fraud or error

In precanng the Fnancial statemants, the directors are respansible for assessing the group's and
the parent company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting uniess the directors
either intend to liquidate the group or the parent company or 1o cease operations, or have no
realistic alternative but to do se.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonztle assurance about whether the firandial statements as
a whole are free from material misstatement, whether due to fraud or error, and toissue an
auditor's report that includes our opinion Reasonable assurance is a high level of assurance,
butis not a guarantee that an audit conducted in accordance with [SAs (UK) will always detect
a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually orin the aggregate, they could reasonably be expected to
influence the economiz dec sions of users zaken on t7e basis of these Anancal statements.

A further Jescription of our resaons bilities for t7e ausit of the financ al stateTents s aatad
an the Financial Reporting Councit's website at www fre.org uk/auditorsresponsibilities This
description forms part of aur auditor's report

Use of this report

This report is made solely to the company’s memBers, as a body, in accordance with Chapter 3 of
Part 16 of the Companies Act 2006, Our audit work has been undertaken so that we might state
to the company’s members those matters we are required to state to them in an auditor's report
and for no other purpose. To the fullest extent permitted by law, we do not accept or assume
responsibility 10 anyone other than the company and the company's members as a body, for our
audit work, for this report, or for the opinions we have formed.

5mf Thacts, U [LP 12/2/2021
Christian Heeger BSC FCA Date
Senicr Statutory Auditor

for and on behalf of Grant Tharnton UK LLP
Statutory Auditorn, Chartered Accountants
Crawtey
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Consolidated statement of comprehensive income for the year
ended 31 July 2020

1
W 20

RS TR INANENE

Note 2020 2020 Non- 2020 2019 2019 Non- 2019
Underiying underlying Underlying  underlying (Restated)
(Restated)

£'000 E£'000 £000 £000 £'000 £000

Group turnovert 1 100456 - 100,456 89428 - 89,428

Cost of sales (26.164) - (26,164} {19,344) - (19344

Gross profit 74292 - 74,292 70,084 - 70,084

Administrative expanses ? (60,213} (5662) (B65875) {55,698) {396) (56,094)

Dther income 3 607 - 607 - - -

Loss an disposa of tangible fixed assets - - - (27 - {27

Group aperating profit 4 145686 (5.662) 9,024 14,359 {396) 13963

Existing operations 14834 (5,662} 9,222 14,359 (396) 13,963

Acquisitions (198} - (198) - - -

Snare of cperatirg prefts / {icsses) in joint 11 744 40 784 Q18 (391) 527
ventures

Group and share of joint ventures 15430 {5622) 9,808 15277 (787) 14480

operating profit

Net interest and similar (charges) / credits

Group 7 (1.435) - (1.435}) 3879 - 3879
Share of joint ventures’ 7 (653) - (663} {602} - (602)
Profit on ordinary activities before 13332 {5622} 7,710 18554 (787) 17,767
taxation
Tax cn pratt on ordinary activ tes of 8 (Lo16) 932 (684} {4,494 69 {4.425)
subsidiaries
Share of joint ventures taxation 3] (124) - (124} (349} - {349)
Profit on ordinary activities after taxation 11,5872 {4,690) 6,902 13711 {718) 12993
Profit for the financial year 11587 {4.6490) 6,902 13711 (718) 12,993
Currency translation d fference on farsign 423 - 423 (1,691} - (1,591)
Currency net investments
Total comprehensive income 12015 {4,690) 7.325 12020 {718} 11,302

L Adjusted turnover which includes statutory turnover and share of joint ventures’ turnover was £201,845k (2019 £195,512k)

Please see the Strategic Report on page 6 for details of this.

There is no matenal difference between the profit on ordinary activities before taxation z2nd the
profit for the current and prior financial year stated abcve ard thei- histonical cost equivalents.

The rotes on pages 30 ta 51 form part of these anancial statements.
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Consolidated balance sheet
as at 31 july 2020

T C N B U

2019
(Restated)

£000

Fixed assets

Intangible assets 9 11,307 11630
Tangible assots 10 5,963 4309
Investments in joint ventures 11 7.441 3849
Investments 12 150 150
Total fixed assets 24,861 20438
Current assets
Debtors 13 68,893 66844
Prepayments and accrued income
- amounts falling dug within ong year 13 24,533 25591
- amounts faling due after one year 13 5,943 7192
Cash at bank and in hand 28,992 30,237
128,361 129864
Creditors' amounts falling due within one year 14 (19,307} (15804
Accruals and deferred income 14 (27.201) {48,052
Provisions for liabilities: amounts falling due within one year 15 (8,409) (2472)
Net current assets 73,444 63,536
Total assets less current liabilities 98,305 83,574
Creditors: Amounts falling due after more than one year 16 (10,704) {166)
Provisions for liabilities: Amounts falling after more than one year 15 (1,541) (369)
Liabilities in respect of joint ventures 11 (50,318) (47641)
Net assets 35,742 35198

Capital and reserves

Called up share capital 19 1,270 1.271
Share premium account 2 2
Capital redemption reserve 18 17
Hedging reserve (88) -
Foreign exchange translation reserve 1,222 799
Profit ard lzss reserve 33,318 33,109
Total shareholders” funds 35,742 35198

Te corsolidated firancial statements on pages 16 1o 51, were approved by the Board of
Directors and signed on its behalf by:

12/2/2021
W‘“' 12/2/2021 %

John Latham, Director and Executive Chairman Date Anmar Kawash, (00 Date

The notes o1 pages 30 to 51 form part of these francial statements,
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Company balance sheet
as at 31 July

2020

ST Lo,

2020 2019
£000 £'000
Investments 12 36,066 36,060
36,066 36,066

Current assets
Debtors 13 6,236 14120
Prepayments and accrued income 13 870 2053
Cash at bank and in hand 189 487
7,295 16,660
Creditors: amounts falling due within one year 14 {9,389) {11,789)
Accruals and deferred income 14 (594) {1.066)
Provisions for liabilities: amounts falling due within one year 15 (3.838) (2.423)
Net current (liabilities} / assets (6,526) 1382
Total assets lass current liabilities 29,540 37448
Net assets 29,540 37448

Capital and reserves

Called up share capital 19 1,270 1271
Share premium account 2 Pd
Capital redemption reserve 18 17
Hedging reserve (88) -
Profit andloss rescrve 28,338 356,158
Total shareholders’ funds 29,540 37,448

As permitted by section 408 of the Companies Act 2006, no separate profit a7d loss account 1s
presered n respect of the parent compzny. The result for the financial year erded 31 July 2020
of the parent company wasa £1,127k1ass (2019 £215k loss)

The fnancial statements cn pages 16 tq 51, were approvec Dy the Board of Directors and signed
onits behalf by

W- 12/2/2021

John Latham, Director and Executive Chairman Date
% 12/2/2021
Anmar Kawash, CO0 Date

The notes on pages 30 to 51 form part of these fnancial statements
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Consolidated statement of changes in equity
for the year ended 31 July 2020

Called up Share Capitai Hedging Translation Profit and Total
share premium redemption reserve reserve loss reserve shareholders’
capital reserve funds
£'000 £'000 £'000 £000 £'000 £000 £°000
As at 1 August 2018 1,277 2 - - 2,490 20,827 24,596
Prior year restatement {(Note 5) - - - - - {866) (866)
As at 1 August 2018 (restated) 1,277 2 - - 2,490 19961 23,730
Frofis for the financial year - - - - - 13.484 13484
Prior year restatement {Nota 5) - - - - - (491) (491)
Prafiz for the firancial year - - - - - 12893 12993
{restated)
Movements in relation to the () - 17 - - - 11
Management Incentive Plan
Charge for equity settled share - - - - - 155 155
based payments
Translation Reserve - - - - (L6S1) - (1.691)
As at 31 july 2019 1271 2 17 - 799 33,109 35,198
Profit fo- the financial year - - - - - 6902 6,907
Movements in relation to the (1) - 1 - - - -
Management Incentive Plan
Dividenads - - - - - (6,693 {6,693
Movement in Hedging reseryve - - - (88) - - (84}
Translation Reserve - - - - 423 - 473
As at 31 July 2020 1,270 2 18 (88) 1222 33,318 35,742

The credit to the capital redemption reserve during the year represents the buy back of shares
associated with the management incentive scheme.

The notes on pages 30 10 51 form pa-t of these financial statements
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Company statement of changes in equity
for the year ended 31 July 2020

Called up Share Capital Hedging Profit and Total

share premium redemption reserve loss reserve shareholders’

capital reserve funds

£000 £000 £000 £000 £000 £'000

As at 1 August 2018 1,277 2 - - 36,222 37,501

Loss for tre finarcal year - - - - 219 (219

Movements in relation to the Management (©) - 17 - - 11
[ncentive Plan

Charge for equity settled share based payments - - - - 155 155

As at 31 July 2019 iz271 2 17 - 36,158 37,448

Loss for the finandial year - - - - (1127) (1127

Moverments in refation o the Management (L - 1 - - -
Incentive Plan

Dividends - - - - {6,693) (6,683)

Movement in | edging reserve - - - (88) - (88)

As at 31 July 2020 1,270 2 18 (88} 28,338 29,540

The credit to the capital redemption reserve during the year represents the buy back of shares
associated with the management incentive scheme,

The notes on pages 30 to 51 form part of *rese firancial statements
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Consolidated cash flow statement
for the year ended 31 July 2020

O e

2019
{Restated)

£'000

Cash flows from operating activities

Profit *or the fina~cial year 6,902 12953
Depreciation charge 1,238 1213
Amortisation of intangibles 3,178 2.213
impairment of intangibles 384

Loss on disposal of tangible assets - 7
Net movernent in relation to management incentive plan - 11
Share based payment charge - 155
Net interest and simiar charges / ( cradits) 1,435 (3879}
Share of profit far the financia yea-injo nt ventures (784) (527}
Share of interest in joint ventures 663 602
Taxation 808 4774
Dacrease / (Increase} in debtars 1,030 (17459
(Decrease)/ Increase in creditors (10,711) 13174
Cash from operations 4,143 13.297
income taxes paid {2.255) (3.779)
Net cash inflow from operating activities 1,888 9518

Cash flow from investing activities

Interest received 1,823 4343
Interest paid (1,048) (464)
Purchase of tangible fixed assets (2433) (1,195)
Purchase of ntangible fixed assets (5.520) (4.826)
Acquisition of subsidiary (225)

Net cash acquired with subsidiary 15 -
Dividends received from joint ventures 1,999 6,099
Net cash (outflow) / inflow from investing activities (5,389) 3957

Cash flow from financing activities

Dividends paid (6,693} -
Increase / (Decrease) in horrowings 10,538 (10)
Net cash inflow / (outflaw) from financing activities 3,845 (10)
Net increase in cash and cash equivalents 344 13465
Cash and cash equivalents at beginning of the year 30,237 16,583
Exchange adjustments {1,589) 189
Cash and cash equivalents at the end of the year 28,992 30.237
Cash and cash equivalents consists of:

Cash at bank and in hand 28,992 30,237
Cash and cash equivalents 28,992 30237

The company is a qualifying entity for the purposes of FRS 102 and has elected to take the
exempt onunder FRS 102, para 1.12(b) not to present the company statement of cash flows.
The rotes on pages 20 to 51 form past of these dnancial statements
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Principal accounting policies

General information

The company is a private company imited by shares and is incorporated in England. The address
of its registered office is One Gloucester Flace, Brighton, United K ngdam, 3N1 4AA

Statement of compliance

The group and individual financial statemants of INTO Liniversity Partnerships Limitad have been
prepared in compliance with United Kingdom Accounting Standards, including Financiat Reporting
Standard 10¢, 'The Financial Reporting Standard applicable in the United Kingdom and the
Republic of Ireland’ (FRS 1027 and the Companies Act 2006.

Basis of preparation

These consolidated and separate financial statements are prepared o~ a g2ing concern bas.s,
under the historica cost comwent on, as modified by the reccgnition of certaim financial assets
and liabilities measured at fair value.

The 2reparation of financial statements -equires the use of certair cntical accounting estimartes,
T also requires management o exercise its judgement in the process of applying the group and
company accounting policies. The areas involving a higher degree of judgement or complexity, or
areas where assumptions and estimates are significant to the firanzial statements, zre disciosec
on page 25.

The company has taken advantage of the exemption in section 408 of the Companies Act from
prase1ng its nd vidual prafiz and lass account,

The following accounting policies have been apphied consistently in both the current and
preceding periods in dealing with items which are considered material in relation to the company's
financia' statements. Thesa financial statemerts are prepared in Pounds Starling (£} and i
accordance with the Companies Act 2006 and Financial Reporting Standard 102 (FRS 102),
issued by the Financial Reporting Council.

The functional and presentation currency of the company is considered to be Pounds Sterling (E)
because that is the currency of the primary economic environment in which the group operates

Exemptions for qualifying entities under FRS 102

INTO University Partnerships Limited meets the definition of a qua ifying entity under FRS
102 and has therefore taken advantage of the disclosure exemptions avallable toitin respect
of Its separate financial statemerts, wich are presereg alongside the consolidated firancial
statements.

The company has taken advantage of the following exemptions in its Indivicual
financia statements

s from tne financial nstrument disctosures, equired under FRS 1CZ paregraphs 11.4_(b),
1141(c), 11.41(e), 11.41(1), 1142, 11.44,11.45,11.47, 11.48(a}ii), 11 48(a)(iv). 11 48(b),
11.48(c). 12.26,12.27,12 29(a), 1£.25(b} and 12.29A as the information is provided in the
consolidatec financial statement disclosures,

= from disclosing share based payment arrangements, required under FRS 102 paragraphs
26.18(h), 26.158 10 26.21 and 26.23. concerning its own equity instruments, as the company
finarc al statements are presented with tne corsolidated financial stztemerts and the
relevant disclosures are included therein; and

« from disclosing the company key management persannel campensation, as required by FRS
102 paragraph 337
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Going concern

I'he financial statemants hava been Jreparec on the going corcern basis, whick assumes that
the group will continue to be able to meet its liabilities as they fall due for the foreseeable future,

After considaring the cash flow projections for the twelve months from e dete these financial
stataments were ssued for approval, the directars believe the group has sufficient funds 1o meet
its liab lities as they fa !l due anc have accordingly prepared the financial statements on a gong
concern basis

The COVID 19 crisis has significantly impacted the international education sector and caused
significant uncertairty over the adllity of the group to recruit sudents in the zoming months.
Management have taken steps to transfer the group and joint ventures courses onling and
whilst maintainng the quality of education offered t2 students both remotely and, when travel
regu ations permit, ir 2e-scn. Management have also taken steps t¢ mantain the financial
resilience of the group in the short and long term through diligent figuidity planning including
securing sign.ficant revolving credit faciities,

As aresult this uncertainty has been considered as part of the groups assessment of the going
concern basisin the preparatior. of the financial statemeants. In prepanng this analysis the boad
have considered the groups ahility to meet its liabilities based on various levels of reductions

in student numbers, as well as a number of cost mingation strategies that can and have

been employed.

The group has a £40m facility with HSBC Bank plc which was renegotiated in the year based

on the expected impact of COVID-19. This renegotiation means that 3 breach of the ¢riginal
covenant tests for the peried to 31 October 21 will not be an event of default. Management will
renegotiate this facility beyond this period at an appropriate tima. As the current modelling does
not require usage of this facility beyond the currently agreed period this is not deemed toimpact
the going concern of the group

Based on these circumstances, the Board believe that it remans approprate to prepare the
financial statements or the going concern basis.

Basis of consolidation

The consolidated financiai statements incluce the financial statements of the company ard

its subsidiary undertakings, together with the group’s share of results of its joint ventures, A
separate statement of comprehensive income has not been inciuded for the company by virtue of
section 408 of the Companies Act 2006.

The ~asults of sudsidiaries and share of profits and losses from joint ventures reprasent an
annual year 1o 31 July 2020, with comparatives representing an annual year to 31 July 2019

INTO JSF Inc ard INTD [llinois State University LLC arepare thelr financial statements to 30
june Given non-cotermincus balance sheet dates, he share of profits and losses and net assets
in relation 1o these joint ventures represent the annual period to 30 June 2020. As INTO USF
[nc and INTQ lllinois State University LLC balance sheet date is less than 3 months prior to the
group’s balance sheet date, this is permitted under FRS 102

Subsidiaries
Acquisitions of subsidiaries are accounted for using the acquisition method.

Inter-company transactions, balances and unrealised gains arising between the company and its
subsidizries are elim natac in prepaning the consolidated financial statemerts Accounting palic es
of subsidiaries have been aligned where necessary to ensure consistency with the policies
adopted by he group In the parent company financial statements investments in subsidiaries a-e
accounted for at cost lessimpairment,
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Investments in joint ventures

The -zsults, asse’s anc liab lities of ajo nily controted entity are incorporated in these financial
statements using the equity method of accounting Under the equity method, the investment
in ajointly controlled entity is carried in the balance sheet at cost, plus post-acquisition changes
in the group's share of net assets of the jnintly controlled entity, less distributions received and
less any iImpairment in value of the investment. The group statement of comprehensive income
reflects the group's share of the -2sults after tax of the jeintly controlled entity

Wwhee necessary, ad ustments are made to financia! statements of jointly controlled entities to
bring the accounting palicies used into line with those of the group.

Unrealised gains on transactions between the group and its jointly controlled entities are
eliminated to the extent of the group's interest in the jointly controlled entities,

The group assesses investments in jointly controlled entities for impairment whenever evenits
of changes in circumstances indicate that the carrying value may not be recoverable. If any such
indication of impairment exists, the carrying amount of the investment is compared with its
recoverable amount, being the higher of its fair value less costs to sell and valug in use, Where
the carrying amount exceeds the recoverable amount, the investment is written down toits
recoverable amount.

In the parent company financial statemeants irvestmerts in joint ventures are accounted for at
cost less impairment.

Foreign currency translation

Foreign currency transactions are translated into the functional currency using the exchange
rates prevailing at the dates of the transactions. Foreign exchange gains and losses resulting
from the settlement of such transactions and from the translation at year ent exchange rates of
manetary assets and liabilities denominated in foreign currencies are recognised in the statement
of comprehensive income. Unrealised gains and losses onintercompany balances are treated as
investing activities and therefore included in the statement of comprehensive income within net
interest receivable and similar credits / charges.

Foreign operations

The assets and liabilities of foreign operations are translated to Pounds Sterling at exchange
rates at the reporting date. The income and expenses of foreign operations are translated to
Pounds Sterling at the average rate for the year. Excharge differences arising cniretrarsiation
of fareign operaticns from the opening / average rate to the closing rate are recognisedin other
comprehensive income and are included in the translation reserve

Intangible assets

Computer software is stated at cost tess accumulated amortisation and accumulated impairment
losses. Software is amortised over its estimated useful life, of 4 - 7 years, an a straight line basis,

Goodwill represents the excess of the cost of acquisition of a subsidiary over the group's share of
the tar value of identifiable net assets acquired.

Agency relationships acouired as part of acquisitions of businesses are capitalised separately
from goodwill as intangible assets if their value can be measured reliably on initial recognition
anc Tis probable that the expected future econcmic benefits that are attnbutable to the assel
will flow to the groug.

Goodwill and agency relationships are amortised on a systematic basis over its useful life, which
is 10 -15 years. It is believed that the useful life of 10-15 years is appropriate as the contacts in
the acquirec entities are expected to generate benafits over a7 least this period
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Condwillis allocated to cash-generating units for the purpose of impairment testing The
allocation is made 1o those cash-generating units or groups of cash-generating units that are
expected o beneht from the business combingtion 10 which toe goocwill arose

Assets under course of construction represents software being developed by the group's
subsidiaries.

At each reporting date an assessment s canducted to review if there is any indication of
impairment. If there is objective evidence of impairment an impairment loss is recogmised in the
statement of comprehensive income.

Tangible fixed assets

Tangibie fixed 2ssets are stated at h storical cost less accumulated deprecizlion and impaiment.
Historical cost includes expenditure directly attributable to acquisition. Subsequent costs are
included in the assets’ carrying amount or recognised as a separate asset, as appropriste, only
when it s probasle that the future economic benefits associated w th the item will flow to the
Group and the cost of the item can be measured reliably.

Estimated deprec atior :s made 2n the following basis tc w12 off the assets ovar their
estimated useful economic lives.

Land freehold Not depreciated
Buildings freehold 2% straight line
Leasehold improvements Life of the lease
Fixtures and fittings 20% - 25% straight line
Office eguipment 20% - 25% straight line

Useful lives and residual values are reviewed and adjusted if appropriate, at each balance
sheet date

An asset's carrying amount is impaired immediately to its recoverable amount if the asset's
carrying amount is greater than its estimated recoverable amount.

Employee benefits

The group provides a range <f benefts to employees, includirg annual borus arranger-ents, paid
holiday arrangemen:s and defined contribution pensicn plans

+ Short term benefits
Shart tarm benefits, ircluding holiday pay and other simiar non-monetary benefits, are
recognised as an expense in the period in which the service is received.

» Defined contribution pension plan
Cenzributions inrespect of defired contrioution pensicn schemes are charged to the statement
of comprehensive income when they are payable. The group has no further payment cbligations
once the contributions have been paid. Prepaid contributions are recognised as an asset 1o the
extent that a cash refund or a reduchen in the future payments is available.

* Defined benefit multi employer plans
Certain of the emplayees of the group's joint venturas are members of defined bene’it
pension schemes as a result of their being transferred from the partner university to the joint
venture under TUPE arrangements when the joint ventures were formed, Liabifities in respect
of each joint verture's required contribut ons to dafic t recovery plans are included within
the share of liabilities in relation to joint ventures at the balance sheet date Inrelation to a
scheme administered by Newcastle University it has been agreed that liabilties relating to
tha recovery of this deficit will he met by the shareholding companies of NUINTO Limited, a
related company which holds these employees’ contracts of employment. A provision of £42k
has therefore been provided in the “nancial statemants recognising the group's hability in
respect of this defici:,
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= Annual bonus plan
The g-oup operates a number of annual bonus plans for employees. An expense is recognised
in the profit and 1955 2ccount wnen t~e g-oud has 2 legal or constructive cbligation to make
payments under the plans as a result of past events and a refiable estimate of the obligation
ran be made.

+ Llong term incentive plans
The company operates a long term incentive plan for certain key employees and Directors
which is accounted for under the pravisions of FRS102. See Note 23 for details of
the scheme.

Financial instruments

Financiat assets and liabilities are recognised when the group becomes a part to the contractual
provisions ot the instrument. Al financial assets anc iatilities are measured at wrarsaction price

The group has enteredinto a number of forward currency contracts in order to mitigate the
foreign exchange risk arising on US dollar receipts inrespect of marketing fees recewable fromits
joint ventures. Prior to maturity, the value of these contracts is recognised on the balance sheet
within current assets and liabilities at their Mark To Market value. An assessment is made of the
e‘fectiveness of each centract as to wiether they relzte to highly probably foracast transaczions,
anc therefoa whether hedge accounting can be appl ed, Profits and losses are taken 1o the
hedging reserya to the extent that tnhe hedge is effective, and directly to the profit and loss
account where the hedga is consicerad to be ineffective.

Bas.c inanial assets, ncluding trade and other receivab s, cash and bark balances and
investments, anc basic financial labilities, Including trace and other payables, are “ecognised at
fair value which is normally the transaction price

Revenue recognition

Revenue is measured at the fair value of the cansideration received or receivable for the prowvision
of services in the ordinary course of the group’s activities Revenue is shown net of value-added
tax and amounts due to third parties and after elimination of revenue within the group.

Amounts invoiced in advance of services being performed are deferred within creditors dug in
less than one year until the service is performed, Where services are perfarmed prior to amounts
being invoiced, amounts are recognised as accrued income within debtors,

» Tuition
Tuition fees represent all fees chargeable to students or their sponsars, attributatle to
the current accounting vear, net of discounts. Tuition fees are attributed to accounting
periods based on the tuition actually provided in that pericd. The costs of any fees waived or
discounts are deducted from tuition fee income.

» Accommodation
Accommadation fees are spread over the period of accupancy to which they relate,

+ (Catering and other ancillary services
Catering income represents the sale of food and beverages from ancillary catering facilities
and other services performed on students’ behalf Revenues are recognised in the period that
they are provided.

» Management and corporate services fees
Marketing services, management services and other corporate services are provided by the
group 1oits joint ventures Such turnover is recognised in the accounting period in which the
services are plavided. The majornzy of these feas are based on services performed over a tixed
period of time (monthly or quarterly) and are spread evenly over that pericd.
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+ Progression fees
The group receives contractual payments from certain Universities inrelation te students
progressing to join the University from INTO study centres and/or from direct applicants
joining the Untversity as a resudt of marketing activity conducted by the group

For students applying directly to join the University turnover 1s recognised at the point
students accept and become entitled to a place to study at the University andis recognised
for all future payments in full less a provision for estimated student withdrawals.

For students progressing from INTO study centres turnover is recognised based on the
current student cohort and histaric student progression data from individual study centres.
Turnover is recognised for all future payments in full less a grovision for estimated student
withdrawals, discounted where appropnate.

In some cases, INTO has additional obligations relating to the receipt of progression fees,
relating to the provision af schalarships to pathway students. In those cases revenues are not
recognised until those obligations are met.,

* Placement / Commission fees
Contractual payments are received from certain education providers in relation 1o placing
students where the group acts as agent. Such turnover is recognised at the point students
accept and became entitled 1o a place to study and only the agency commission due s
recognised as revenue. The Group also receives marketing fees, that are based on student
numbers, from its joint ventures which are accountad for as commission fees and recognised
over the period of tuition,

= Student deposits and credit balances
The group holds credits onits balance sheet in relation to deposits and other credits
held on behalf of students In some cases in spite of multiple attempts to contact the
relevant individuals the group is unable taidentify an account into which to return the
funds. These amounts are released to the Statement of comprehensive income after they
berome refundable.

* Rental income
Rental income receivable is recognised in the period ta which it relates.

* QOtherincome
Qther income represents government grants received under the Coronavirus Job retantion
scheme. The amounts are recognised using the accrual model.

Operating leases
Rentals undar oderating leases are charged to the profit and loss account on a strzight ine basis
aver the term of the lease

Contingent liabilities

Berause of the nature of the business it is possible that from time to time the group will enter
into gisputes wath third oarties. Contirgent iabilities are distlosed If the pass bty of an outflow
of econamic benefit 12 settle the obligation is more than remate.

In appraving these financial statements, the Board of Directors have confirmed tier view thatno
further provisions need to be booked in respect of such matters

Share based payments

The Group provides share based payment arrangements to certain employees and Directors.
These arrangements inciude shares which have distribution rights in the event of a share sate or
capital return. Equity settled arrangements are measured at fair value at the date of the grant.
The fair value is expensed on a straight ling basis over the vesting period. The amount recognised
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as an expensa is ad:usted to reflect the actual number of shares that will vest. Cash settled
arrangements are measured at fair value and the fair value of theliability is recalcuiated at each
reporting date. The Directors take into account various factors, including the scheme rules, the
award value and the likelihood of a qualifying event when deciding whether to recognise an
axpense in relation to these arrangements.

Taxation

Current tax including UK corporate tax and foreign tax, Is provided at amounts expected to be
paid using the tax rates and laws enacted or substantially enacted by the balance sheet date.

Deferred tax is -ecognised in respec: of al timing differences that have originzated but not
reversed at the balance sheet date where transactions or events that result in an obligation to
pay morfe tax in the future or aright to pay less tax in the future have occurred at the balance
sheet date and the reversal of these items is deemed likely. Deferred tax is provided at amounts
expected to be pard using the tax rates and laws enacted or substantially enacted by the balance
sheet date that are exoected to 2pply to the reversal of the timing difference Defeed taxis

not provided for unused tax losses due to current uncertainties surrgunding the reversal of the
underlying differences.

Cash at bank and in hand

Cash at bank and in hand includes cash in hand, deposits held at call with banks, and other short-
term highly liquid investments with ariginal maturities of three months or less.

Administrative exceptional items

The group ¢ assifies certain one-off charges or credits that hava a material impact on the
group’s finance results as ‘exceptional items” These are disc osed separately 1o provide further
understanding of the financial perfcrmance of the group.

Agent Commission

Commission paid to third party agents, where the entity has a right to recover the paymentsin
the event the student leaves before the completion of their course, are deferred on the balance
sheet and recegnised over the same period as the related student revenue. Payments made
where the entity has no recourse 1o recover them are expensed as they are earned by the

third party.

Dilapidations

Provisions for dilapidations represent management's best estimate of liabifities in respect of
dilapidations clauses likely 10 arise on expiry of the group's property leases. These amounts are
included within Provisions for Liabilities and Charges and are discounted at an appropriate rate.

Share capital, share premium and capital redemption reserve

The called up share capital reserve represents the nominal value of the shares issued. Ordinary
shares are class-Ted as 2quity. The shae premium reserve includes the pramium on issue of
equity shares, net of any issue rosts. Incremental costs directly attrihutable to the issue of new
shares or options are shown in equity as a deduction, net of tax, against share premium. The
capital redemption reserve is a reserve generated from the buy back of shares associated with
the management incentive scheme.

Hedging Reserve

Cains and osses on effective hedging transactions are taken directly 1o the hedging reserve,
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Translation reserve

Exchange differences ansing on a manetay item that forms aart of the compary's net
investment in a foreign operation, are reccgnised in other comprehensive income and are
accumulated in the translation reserve

Profit and loss reserve

This reprasents cumu ative profits or losses, net of dividends daid and other adjustments.

Critical accounting judgements and estimation uncertainty

Estimates and judgements are continually evaluated and are based on historical experience and
ather factors, including expectations of future events that are believed to be reasanable under
the circumstances.

Management conside” there to be ro significant accounting judgements :\mpacting the
finaroa! statements

Key accounting estimates and assumptions

In the application of the groups accounting policies the directors are required to make key
estimates and assumptions about the carrying amount of assets and liabilities that are not
readily apparent from other sources, The estimates and associated assumptions are based on
histarical expenence and other factors that are considered to be relevant. Actual results may
differ from these estimates

The estimates and underlying assumptions are reviewed on an ongoing basis, Revisions 1o
accounting estimates are recagnised in the periad in which the estimate s revised and / or future
period as applicable

The following are the key accounting est mates and zssumptions (Fat have the most significant
effect on the amaunts recogrisec in the finanzial statemens

+ Progression fees
The estimation of contractual payments in relation to students progressing to the
Universities from INTO study centres is the largest estimation in the year. The key
assumptions are student volumes which includes the drop out rate, which has been adjusted
for the estimated COVID-19 impact, and the discounting rate which is based on the group's
current cost of borrowing.

« Useful economic lives of tangible and intangible assets
The annual depreciation charge for tangible and intangible assets is sensitive to changes in
the estimated useful economic hves and residual values of the assets. The useful economic
lives and residual values are re-assessed annually. They are amended when necessary
ta reflect current estimates, based on technolsgical advancement, future investmeants,
economic utilisation and the physical condition of the assets. See Notes 8 and 10 for the
carrying amount and Principal accounting policies for the useful economic lives for each class
of assets.

+ Provisions for liabilities
The provision in the year relates to a charge in respect of settlement of disputes and
associated costs and a provision in respect of bafances due from related parties. Management
consider them g prudent assessment of the likely settlement and costs,

« Share based payments
During the year the company recognised a total expense of £nil related to equity share based
paymentsin the year (2019 £155k) directly 1o the profit and lass raserve, ard a release
of £73k{2019: £nil) related 10 cash settled share based payments withun administrative
expenses {see Note 23).
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Notes to the financial statements

1 Turnover

2019

{Restated)
£'000

Geographical analysis

UK 54,867 47495
North America 38,790 37,298
Asia 6,799 4635

100,456 89428

Geographical analysis is based on the country in which the services are recelved.

All turnover is derived from services provided in relation to the provision of education and
marketing serwvices for international students.

The figures show above are at actual exchange rates (not at constan: foreign exchange rate).

2 Administrative exceptional items

Administrative exceptional items relate to a £5.880k charge and a E648k release in respect of
provisions (sce Note 15), a £48k release in respect of strategic project costs, a £384k charge
inrespect of the imparrment of goodwill and 8 £95k charge in respect of consultancy and
legal costs on projects aborted due to COVID-19 impacts This totals a £5,662k charge (2019
£396k charge).

3 Qtherincome

2020 2019
£'000 £000
Government grants 607 -

Other income represents amaunts received in respect of the government's Coronavirus Job
Support Scheme and is recognised as the amounts become due.
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4 Group operating profit

lhe cperating proAt is stated after charging:

Amortisation of intangible fixed assets 3,178 2213
Depreciation of tangible fixed assets 1,238 1213
Lass on disposal of tangible Tixed assets - 27
Operating lease charges 7,765 3,308
Foreign exchange gains / (losses) 54 (248)

Services provided by the Company's auditors

Fess payable for the audit of the company’s annual 20 19
financal stataments

Fees payable for other services - audit of 136 118
subsidiaries pursuant to legislation

Fees payable for other services - 1ax services - 52
Fees payazle for ather services - corporate finance - -

Fees payable for gther services - other advisory - 7

The company’'s auditors also audit a number of the joint ventures The audit does notinclude fees
payable by the respective joint ventures for those services

5 Prior year restatement

During the year a review was performed of the legal status of certain amounts held on behalf of
students These amounts relate to unclaimed deposits paid by students where attempts have
heen made to contact the relevant individuals, but where the subsidiary company or joint venture
was unable to identify an account inta which to return the funds. On review it was concluded
that these amounts should not have been taken to the statement of comprehensive income until
there is no longer a legal right for the student to collect this cash, as oppesad to one year after
the deposit becomes refundable.

As aresult of this the prior year's results of the group have been restated. The impact of this
change on the year ended 31 Juty 2019 has been to reduce Turnaver by £162k, reduce Share

of gperatng profits i joirT ventures oy £329k, Increase Cther cradito s by £536¢, decrease
Investments in joint ventures by £684k, Increase Liabilities inrespect of jeint ventures by £137k
and 10 decrease the opening Profit and loss reserve by £86bk.

The profit and loss reserve a5 at 1 August 2019 has decreased by £1,357k (E491k relating
to the year to 31 July 2019 and £886k to prior years to 31 July 2018} as a result of
this misstatement,
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6 Staff costs

Staff costs comprise:

GROUP 2020
£'000
Wwages and salaries 33,166 30,704
Social security costs 3,317 3,148
Other pension costs 2,304 2076
38,787 35,928
COMPANY 2020 2019
£000 £'000
Wages and salaries 3,999 3.766
Sodial security tosts 567 538
Other pension costs 252 245
4818 4549

The average monthly number of employees during the year was as follows

GROUP 2020 2019
Number Number

Teaching 148 127
Marketing 201 203
Admission and enrolment 147 142
Administration 343 306
839 778

COMPANY 2020 2019
Number Number

Marketing 7 9
Administration 15 15
22 24

Directors’ remuneration 2020 2019
£'000 £'000

Directors' remuneration consists of,

Emoluments 1,273 111e
Payments to defined contribution pension scheme 42 40
1,315 1156

There were 2 diractors 11 the company's definac cortribution pensian scheme during the year
(2019: 2).
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6 Staff costs {continued)

The emoluments of the highest paid director in the year were £606k (2019: £452k). Payments to
defired cortr but on pension scheme in “espect of te highest paid drectar were £r (2019 Ll
Key management personnel are considered to be directors only and therefore is disclosed above.

7 Netinterest and similar (charges) / credits

GROUP 2020 2019
£'000 £'000

Unrealised exchange (losses) / gains {2,210) 3,081
Bank interest payable (305} -
Bank interest receivable 103 81
Loan interest recelvable from related parties 1,158 1,064
Loan interest payable ta related parties (64) (2}
Other interest payabie and similar charges {167) (325}
Other interest receivable and similar credits 50 -
(1.435) 3875

SHARE OF JOINT VENTURES' 2020 2019
£000 £'000

Unrealised exchange gains / (losses) 4 (2)
Bank interest receivable 65 67
Loan interest payable to related parties (770) (723
Other interest recelvahle and similar credits 38 56




DocuSign Envelape ID: FE91747A-FEE1-4CEA-B190-6AEAS7F95BBA
34 INTO UNIVERSITY PARTNERSHIPS LIMITED

8 Tax on profit on ordinary activities

2019
{Restated)

£'000

a) Tax on profit on ordinary activities
Current tax:

LK corporation tax on profits of the year 2.218 5200
Foreign corporation t2x on profits of the year (932} 467
Tax charge relating to the prior period (865) (3743
Total current tax charge 421 5288

Deferred tax:
Effect of cha~ges in the tax rate - -

Qrigination a~d reversal of temgorary differences 404 516
Tax credit relating to the prior peniod a7 {1.030)
Total deferred tax credit 387 (514)
Tax an profit on ordinary activities including 808 4,774

share of joint venture taxation

b} Factors affecting the total tax charge

Tax calculated at the domestic UK rate applicable 1,465 3,376
(2020-19%, 2019: 19%)

Effects of:

Expenses not deductible 564 551
Income not taxable 40 {£09)
Adjustments inrespect of foreign tax rates 26 B0
Difference in tax rates (508) -
Deferred tax not recognised 104 2400
Prior year adjustment (883) {1.404)
Total tax charge 808 4774

c) Factors that may affect future tax ¢harges:
Deferred 1ax has been recognised at a rate of 19%. Deferred tax was recognised at arate of 17%
at 31 july 2019.

Deductinle temporaty differences and unused tax losses “or which no ceferred tax asset has
been recognised total £5,154k (2019 £6641k}). This asset has not been recognised in the
financial staterments due to current uncertamties surrounding He reversal of the under y'ng
differercas. This deferred tax asset would he recovered if there wera future taxable profts from
which the reversal of the underlying differerce cauc be deducted.

No deferred tax is recognised on the unremitted earnings of overseas subsidiaries as the group
can control the timing of any dividends payable.
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9 Intangible assets

Goodwill Agency Computer Assets under

relationships software course of

tonstruction

£000 £000 £000

Cost

At 1 August 2019 6,897 1433 13447 88 21865
Additians - - 458 4651 5109
Acauisition of a subsidiary (note 24) 1,033 - 262 - 1,300
Mavernent in contingent cansideration 50 - - - &0
Reclassificatior from tangible assets - - 918 (918) -
Disposals - - (4,155} (2,966) (7,121}
Foreign exchange (294) {102) (18} - {414)
At 31 July 2020 7,701 1331 10,912 855 20,799

Accumulated amortisation

At August 2019 2,867 421 6,947 - 10,235
Charge 4869 98 2611 - 3178
Impairment 384 - - - 384
Disposals - - (4,155) - (4,155)
Foreign exchange (114) (32) (4 - (150)
At 31 July 2020 3,606 487 5,399 - 9,492

Net book value
At 31 July 2020 4,095 844 5513 855 11,307

At 31 July 2019 4,030 1012 6,500 88 11,630

Disposals include software developed by the group's subsidiaries thatis sold to the groun’s
joint ventures,

Amaortisation is charged to administrative expenses in the consofidated statement of
comprehensive income.

The carrying value of the goodwill balance includes £2,524k in relation to the acquisition of
International Student Education Services, Inc, which has been subsequently subsumed by the
group’s direct entry business, The goodwill is being amortised over 15 years, 9 years of which
remain at 31 July 2020.
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10 Tangible assets

Land & buildings Land & buildings Fixtures & Office
freehold leasehold fittings equipment
improvements
£'000 £'000 £000 £'000
Cost

At 1 August 2019 1,032 3919 2825 3701 11477
Additions - 1058 585 790 2433
Acquisition of subsidiary (note 24) - - - 1 1
Disposals - (9) (1.573) (1.291) {(°873}
Foreign exchange - {25} (29) 47) (101}
At 31 July 2020 1,032 4,943 1,808 3,154 10,937

Accumulate depreciation

At 1 August 2019 151 1534 2,224 2,759 6,668
Charge for the year 21 437 310 470 1.238
Disposals . (9) (1,573) (1,291) (2873)
Foreign exchange - 9 {19) (31) {59
At 31 July 2020 172 1,953 942 1,907 4,974

Net book value
At 31 July 2020 860 2,990 866 1,247 5,963

At 31 July 2018 881 2,385 601 942 4,809

Depreciation is charged to administrative expenses in the consclidated statement of
comprehensive income.
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11 Investments in joint ventures

2019

(Restated)
£'000

Share of assets

Share of current assets 52,729 75,685
Sha-e of fixed assets 10,244 10342
62,973 86,037
Share of liabilities

Liabilities due within one year (105,850) (129829)
Share of net liabilities (42,877) (43,792}

Presented on the balance sheet as:
Investment in joint ventures 7.441 3849
Liabilities in respect of joint ventures (50,318) (47641)
(42,877) (43,792)
Share of turnover 101,606 105,228
Share of expenses (100,822} {104,701}
Share of operating profit 784 527

Administrative exceptional izems 11 the year relate 12 a £28k release inrespert of flood damage
and a £12k release in respect of restructuring,

A sgnificant joint venture 1s definec as one which represents 25% of the group's {exclucing
joint ventures) gross assets, gross liabilities, Turnover or aperating prefit. The groud's individually
sign ficant ;oint ventures are analysed in Note 26

12 Investments

Other

Investments

E£000

At 1 August 2019 150
At 31 July 2020 150

COMPANY Investment in Other
subsidiaries investments
£'000 £000
At 1 August 2019 35967 104 36,066
At 31 July 2020 35,962 104 36,066

The directors believe that the carrying value of the investments is supported by their underlying
net assets.

A full list of the subsidiaries and joint ventures of the group can be found in Note 25,
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13 Debtors
GROUP 2020 2019
£'000 £'000
Due within one year:
Trade debtars 14,810 24161
Amounts owed by related undertakings 49,684 39,845
Corporation Tax 605 -
Other debtors 3,794 28337
68,893 66,844
Prepayments and accrued income 24,533 25,591
Due after more than one year:
Prepayments and accrued income 5,943 7192
COMPANY 2020 2019
£'000 £000
Due within one year:
Trade debtors 89 26
Amounts owed by group undertakings 5827 13,703
Amounts owed by related undertakings 270 292
Other debtors 50 99
6.236 14120
Prepayments and accrued income B70 2,053
Prepayments and accrued income, for the Company, include £nil (2019: £nil) falling due after

more than one year

Amounts owed by related undertakings are as disclosed in Note 21 are unsecured and have no

fixed repaymert date,

Trade debtars for the group is stated net of a £355k provision for bad debts (2019: £186k),

Trade debtars for the company is stated net of a £nil provision for bad debts (2019: £nil).
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14 Creditors

2019

(Restated)
£000

Amounts falling due within one year:

Trade creditors 6,059 4,436
Amounts owed to related undertakings 5,382 4802
Corporation tax - 81618)
Other taxation and social sectirity 2,928 860
Other creditors 4,938 4,740
19,307 15804

Accruals 8,045 11470
Deferred income 19,156 36,582
27,201 48,052

COMPANY 2020 2019
E£'000 £000

Trade creditars 25 517
Amounts owed to group undertakings 6,566 6,989
Amounts owed to related undertakings 1,139 1.841
Corporation tax 1015 1557
Other taxation and soclal security 179 304
Other creditors 465 581
9,389 11,789

Accruals 313 852
Deferred income 281 214
594 1,066

Amounts owed ta group and “elated undertakirgs are unsecured and have na fixed
repayment date.
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15 Provisions for liabilities

Provision against Potential
debt from settlement of

related parties disputes
£'000 £'000

Amounts falling due within one year:

At August 2019 - 2,206 266 2472
Charged 3,356 3,180 50 6,586
Utilised - - - -
Released - (524) (125} (649)
At 31 July 2020 3,356 4,862 191 B,409

Amounts falling due after more than one year:

At 1 August 2019 969
Charged 578
Foreign exchange &)
At 31 July 2020 1,541

COMPANY Potential
settlement of

disputes
£000

Amounts falling due within one year:

At August 2019 2,207 216 2,423
Charged 2,014 - 2,014
Utilised - - -
Released to statement of comprehensive income (524) (75} (599)
At 31 July 2020 3,697 141 3.838

Pravisions for the Company, include £nil {£019: £nil) falling due after more than one year

Pravisions for ligbilities at 31 July 2020 falling due after mere than one year comprise costs
of dilapidations.

The directors consider that the provisions cover their best estimate of the likely settlement and
costsin each case.
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16 Creditors; amounts falling due after more than one year
GROUP 2020 2019
£'000 £'000
Long term
Loans due after one year 10,704 166

The table below details loan facilities used by the group

Amount outstanding
Facility Security Interest rate 2020 2019
£000 £'000
Revolving credit facility Charge over the company's 2.05%-2 8% plus LIBOR 10,000 -
assets as disclosed inNote 20 dependant on leverage
School Apply Loan Notes Guaranteed by INTO University 5% coupon rate 550 -
payable Partnership Ltd as part of the
acquisition of School apply AG
Commercial mortgage loan Charge against the freehold 3 8% above the HSBC Bank plc 154 1656
agreement property of the group Sterling Base rate
10,704 166

The maturity of long term borrowings is as follows:

GROUP

Between £ and 5 years 10,704 166

17 Analysis of changes in net funds

At 1 August 2019 Acquisitions  Foreign Exchange At 31 July 2020

£'000 £000 £'000 £'000

Cash at bank and in hand 30,237 15 (773) (487) 28,992
Borrowings (166) (550} - {3,988} (10,704)
Net funds 30071 {535) (773) (10475) 18,288

COMPANY At 1 August 2019 Foreign Exchange At 31 july 2020

£000 £'000 £'000

Cash at bank and in hand 487 (119} (179} 189
Net funds 437 (119) (179} 189
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18 Financial Instruments and hedging reserve

During the year the group entered into a nurmber of farward currency contracts in arder to
mitigate the foreign exchange risk arising on US dollar receipts in respect of marketing fees
receivable from its joint ventures. These contracts commit the group to purchasing an amount of
LS dollars a7 a preagreed exchange rate at a 2xed pontin time, intended 1o match the Tming ard
the amount of the receipt of marketing fees from US joint venture entities.

[ue to their regular nature and the fact that they are from related entities, management consiger
these fees to represent highly probably forecast transactions. However due to the impact on
cash flow of the joirt venture entities of COVID 19, cewain of these fees were not setted at the
expected tme, causing the hedges to be partially ineffective.

All contracts were entered into 13 December 2019 Contractsin force during the year and at the
year end are as follows:

Maturity date USD to be paid GEP to be Effective rate Ineffective Fair value as at
received element 31 July 2020
31 March 2020 2,082,000 1573696 1.3230 - -
25 May 2020 1,321.000 996,981 13250 57079 -
31 July 2020 2,685,000 2,031,050 1.3269 24,720 -
30 Octaber 2020 785000 580403 1.3296 (6,045}
29 January 2021 2,240,000 1,679664 1.3336 (?1.296)
31 March 2021 1,445,000 1,082,397 1.3350 (14.634)
28 May 2021 1,056,000 790,123 13365 (11.438)
30 July 2021 2,250,000 1,680,986 13385 (26,537)
29 October 2071 582,000 433,940 13417 {7573
81,799 (B87.523)
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19 Called up share capital - Group and Company
Allotted, called up and fully paid 2020 2019

£'000 £000
67,500,000 AL Crdinary Shares of £0.01 each 675 675
22,500,000 BL Ordinary Shares of £0.01 each 225 225
22,788,800 Deferred Shares of £0.01 each 228 228
7,493,758 C Ordinary Shares of £001 each 75 75
100,000 D Ordinary Shares of £0.01 each 1 1
1,000,000 £ Ordinary Shares of £001 each 10 10
5,591,758 F Ordinary Shares of £0.01 each 56 56

1270 1271

Al Ordinary Shares:

The A1 ordinary shares carry one vote on a written resolution and one vote on a reselution on a poll
taken at a meeting. The holders of the A1 ordinary shares also have the right to vote on a resolution
an 2 show of hands at 2 meeting, Subect to tme payment of a Pre‘erence Dividend (as defined in
the prescribed particutars of the B1 ordinary shares below) to the holders of BL ordinary shares,
dividends are payable by reference to each sharehaolder's holding of shares, other than Deferred
shares, on the date of the resolution or decision to declare or pay it On a distribution of capital, the
holders of AL ordinary shares are entitled 1o participate in accordance with the formulae set out in
the Company's articles of association. The Al ordinary shares are not redeemable.

B1 Ordinary Shares:

The B1 ordinary shares carry one vote on g written resolution and one vote on a resolution on a poll
taken at a meeting. The holders of the B1 ordinary shares also have the right to vote on a resolution
on a show of hands at a meeting Conditicnal on the shareholders of BL ordinary shares submitting
written notice to the Company, a dividend of 15% of the price each such shareholder paid to acquire
each B1 ordinary share is payable in pricrity to any other dividends paid in respect of any class of share
{a "Preference Dividend"}. Subject to the payment of a Preference Dividend, dividends are payable

by reference to each shareholder's holding of shares, other than Deferred shares, on the date of

the resolution or decision to declare or pay it. On a distribution of capital, the holders of B1 ordinary
shares are entitled to participate in accordance with the formulae set outin the Company's articles of
association. The B1 ordinary shares are not redeemable.

Deferred Shares:

The Deferred shares do not carry any rights 1o receive natice of or to attend or vote at any general
meating ¢f the Company or to receive a copy af or to vote on any written resolution of the Company
The holders of Deferred shares are not entitled to participate in amy dividgend or capital distribution,
The Deferred shares are not redeemable.

C, D, E and F Ordinary Shares:

The €, D, € and £ ordinary shares do not carry any rights to receive notice of or to attend or vote at
any generat meeting of the Company or ta receive a copy of or to vote on any wiitten resolution

of the Company. The C, D, & and F ardinary sharehclders will not have any rights to participate in

any distribution of capital upon winding up except in accordance with the formula set out in the
Company’s articles of association. The C, 0, E and £ ordinary shares are not redeemable. The F shares
issued In the yeas mirror the benefits of the Cshares gther than participating in any dstribution in
the event of a partial sale, During the year a charge of £1.290 was incurred buying back 129,000 ("
shares forfeited oy emplayees [zaving the company.

See Note 23.
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20 Financial commitments

The following reflects the mirmum total future commitmients under oderating leases for the
group cempanies analysed by the remaining uncancellable lease term:

GROUP 2020 2018
£'000 £000

Land and Buildings:

Within one year 7.768 2217
Between two years a1d five years 27,590 4,588
Aftar five years 16,073 -
51,431 6815

COMPANY 2020 2019
£'000 £'000

Land and Buildings:
Within one year 573 573
Botween two vears and five years 334 a08

After five years - -
907 1481

The lease payments recognised as an expense in the year are £7,765k (2019 £3,308k)

There are debentures over assets held in INTG University Partnerships Limited, INTO Manchester
Limited, INTO London World Educaticn Centre Linited, Delta Language Training & Consuttancy
Lirmited, INTO London MOX Street LLP Friars 607 Limited, Newincco 1306 Limited, Newincco
1183 Limited and INTQ USA LP in relation to a three year Revolving Loan Facility in place with
HSBC PLC. In addition, there 1s a Security Agreement in place with IUPZ LLP in refation to the
same loan facility which grants security over its assets ather than those related to INTO UEA LLP.
As at 31 July 2020 facility £10m of the facility was drawn (which was subsequently repaid after
year end)

As part of the Schoolapply AG acquisition, as detailed in Mote 24, INTO University Partnerships
Limited has guaranteed to existing bond holders payment of $750k when the bonds mature in
September 2021

After the year end certain of the group’s leases were rencgotiated, which has resulted in changes
to the grour's fnancial commitments as detailed in Note 27.
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21 Related party transactions

The company has taken advantage of the exemptions available under FRS 102, not to disclose any
transactions or balances with entities that are 100% controlled by INTO University Partnerships Limited

The fundamental core of the group's business model is entering inta joint venture partnerships with leading
Universities to fuiish overseas studants with tha recuisite qualifications to eqter onto undergraduate ar
postgraduate courses at thase establishments The group provides Management and Corpolata Services 12
these partnerships

On an aggregated basis, the level of Management and Corporate Services provided by the group to1ts joint
ventures during the year was £41,103k (Z01S: £406,485k).

During the year the group entered into the following transactions with related parties, and had the following
balances at year end'

2020 2020 2020 2019 2019 2019 Relationship

£000 E'000 £000 £'000 £'000 £'000

Sales Purchases Debtor/ Sales  Purchases  Debtor/

(Creditor) {Creditor}

INTO UEALLP 4,376 43 272 3,323 36 279 50% owned by INTO Group
INTO University of Exeter LLLP 4,686 10 (1.137) 3659 17 (1.073) 50% owned by INTO Group
INTO Newcastle University LLP 5,917 18 {1.268) 3858 17 {1.208) 50% owned by INTO Group
INTO Scotland LLP 1,149 4 2,085 964 - 1678 S0% owned by INTO Group
INTO Queen's LLP 3,611 5 1,282 2,504 7 1312 50% owned by INTO Group
INTO City LLP 1,592 949 (2,344} 1224 BG3 (1,L100y  50% owned by INTO Group
INTO Cloucestesshire LLP 34 (27} 885 (112 14 1070 50% owned by INTO Group
INTO USFinc 4,388 53 (633) 4,201 1072 {338) 50% owned by INTG Group
INTO Qregon State University inc 5,826 17 1,430 6,407 54 532 50% owned by INTO Group
INTO CSU LLC 1,536 42 4,544 2.261 42 3,941 50% ownedby INTO Croup
INTO Marshall LLC 1,291 310 4,356 2,508 63 4596  50% owned by INTO Group
INTO Mason LLC 2,995 38 1,896 3,844 290 566 50% owned by INTO Group
INTO New York at Drew LLC 1324 182 5,746 2716 3 5398 50% owned by INTO Group
INTO Stirlng LLP 1,575 48 2.747 1578 - 2,385  50% owned by INTO Group
Newcastle University INTO 2,897 14 5.408 2,201 53 5245  50% owned by INTO Group
London LLP
INTO SLU LLC 2,948 55 3,496 2,394 18 1645 50% owned by INTO Group
INTO UAB LLC 1,062 (2) 4,893 2911 6 4359 50% owned by INTO Group
INTQ Washington State 3,198 146 3,156 3170 3 1342 50% owned by INTO Group
University LLC
INTO lllinois State University LLC 2,714 2 5438 3,001 - 3,780 50% owned by INTO Group
INTO Suffo k LLC 2.695 5 2,017 2653 6 1111 50% cwned by INTO Group
Espalier Ventures Limited 31 1,340 23 30 439 (1082} Parent Company of the

INTO Group
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22 Ultimate controlling party

The company's immediate parent and ultimate parent undertaking is Espalier Ventures Limited, a
company registered int the United Kingdom The ultimate controling party is A | Colin,

Accordingly, the largest and smallest group into which the results of the company are
consolidated, as at 31 July 2020, is Espalicr Ventures Limited Thase fnancial statements are
ava lztle 12 the public and may te abtained from the egistered office at One Gloucaster Flace,
Brighton, BN1 4AA,

23 Share-based payments

The company has a Management Incentive Plan {"™MIP"} where certain key employees and
Directars have been awarded C, 0, E and F shares in the company

Details of the shares awarded are as follows

Total number of

shares awarded £000
1B Sykes 741,721 7
5 G Smale 2186219 e
D S Eastwood 258,000 3
| CLatham 4492172 45
All other qua fying staff £,507,404 65
Total 14,185,516 142

The shares will vest on a Share Sale or Capital Return. Subject to the vosting conditions, the
amaunt available for cistnibuticn to the sharehalders 1s based on a defired hurcle share value
The value of the shares when the capital distribution amount exceeds the hurdle share value is
determined using a formula defned in the Art cles of Associatior. of the company.

During the year no shares were granted or exercised. 129,000 "C” shares were forfeited in the
year. The value of the shares is determined using a capitalisation of earnings method which
encapsulates the growth prospects and risks related 1o the future earnings. Costs are recognised
over the duration of the vesting period. The company recegnised a total expense of £nil related
to equity share based paymentsin the year (2019 £155k)and arelease of £73k (2019: £nil}
related to cash settled share based payments.



DocuSign Envelope ID: FE31747A-F6E1-4CEA-B190-6AEAS7F95BBA
INTO UNIVERSITY PARTNERSHIPS LIMITED

47

24 Acquisition

During FY20 the INTO Group purchased Schoolapply AG for an initial purchase consideration
of $420.26 The purchase was made by INTO MAS Ltd, a wholly owned subsidiary of INTO
University Partnerships, The acquisition completed on 1st May 2020,

The Group has used acquisition accounting to account for the purchase

The following tahles set out the fair values of the dantifiable assets and I'aniities acquired ard
goodwill arising:

£'000
Tangible assets 1
Intangible gssets 262
Cash and cash equivalents 15
Trade and other debtars 71
Trade and other creditors (612)
Borrowings (550)
Net liabilities acquired (813)

(etails of the net lighilities acquired and goodwill arising are as follows:

Fair value
£000

Purchase consideration:

Cash paid -

- Direct cost relating to the acquisition 225
Total purchase consideration 225
Less Fair value of assets and fiabilities acquired (813}
Goodwill 1,038

The acquisition included deferred cantingent consideration of between $0 and $7.15m. In

light of the current COVID-19 position the Board currently do not deem a payout probable and
therefore no contingent consideration has been included in the goodwill calculation for the year
ended 31 July 2020,
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25 Subsidiaries and joint ventures of the group

The subsidiaries and joint ventures of the group are shown below together with details of their
main activities.

Holding Main activities

Directly held subsidiary undertakings

Country / State
of incorporation

INTO Manchester Limited (Registered No, 06438137)* (1) England & Wales  100% Educational services

Delta Language Training & Consultancy Limited (Registered No. 02976005) - England & Wales  100% Educational services

(1)

Friars 607 Limited (Registered No. 06885738) * (1} England & Wales  100% Investrment helding Company

[UP East Anglia Limited {Registered No 06256000) * (1} England & Wales  100% Investment hodding Company

INTO Exeter Limited (Registered No. 05980246) * (1) England & Wales  100% Investment holding Company

INTO Newcastle limited (Registered No. 06030536) = (1) England & Wales  100% Investment holding Company

Newincco 821 Limited {Registered No. 06556353) - (1} England & Wales  100% Investment holding Company

Newincco 921 Limited (Registered No. 06858769) * (1) England & Wales  100% Investment holding Company

Newincco 922 Limited {Registered No. 06858821) * (1) England & wales  100% Investment holding Company

INTO Medical Limited (Registered No 076011221 * (1) England & Wales  100% Investment holding Company

INTO LIOG Limited (Registered No. 08404156} * (1) England & wales  100% Investment helding Company

INTO University Partnerships (Asia) Limited () Hong Kong 100% Educational services

[UP 2 LLP {Registered No. 0C376452) ™ (1) England & wales  100% Provision of corporate services

Newincco 1183 Limited (Registered No 08068260) ** (1) England & Wales  100% Dormant

Newincco 1306 Limited {Registered No. 09083887) * (1) England & Wales  100% Investment holding Company

INTOGP LP{3) Delaware, USA 100% Investment helding Company

INTO Newcastle Line East Property Limited (Registered No. 09061279) * {1} England & wales  100% Development of building
projects

INTO York Property Limited (Registered No. 08848481) = (1) England & Wales  100% Development of building
projects

INTO MAS Limited (Registered No. 05738488) * (1) England & Wales  100% Educational services

MAS Education SAS {4) Colombia 100% Educational services

MDX Street Former Member Limited (Registered No, 03382151 ** (1) England & Wales  100% Dormant

Espaher Praperty Project 004 Limited (Registered No. 07331859) * (1) England & Wales  100% Other letting and cperating of
own or leased real estate

Espalier Property Project 005 Limited (Registered Na. 07331899) * (1) England & wales  100% Other letting and cperating of

own or leased real estate
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25 Subsidiaries and joint ventures of the group {continued)

Indirectly held subsidiary undertakings

IJP Asia Limited {2)

INTO TEFL Limited (Registered No 07269199) (1)
INTO London MOX Street LLP {Registered No. 0C3462066) ™ (1)
INTO China Limited (2}

Guangzhou INTO Education Limited (5)

INTO London Warld Education Centre Limited (Registered No, 07956509) * (1)
INTOUSALP (3)

INTO North America Inc {3)

International Student Education Services, Ing (B)

INTO UK Service Centre Limited ** (1)

INTO Clokat Service Centre Limited (2)

Newincco 1184 Limited *= (1)

INTO USF LP (7}

University Access Services HK Limited (2)

DPU Global Limited (2)

Suzhou INTO Business Consulting Co, Ltd {22)

DPU {Shanghai) Business Consulting Co., Ltd {23)

INTO Long Island LLC (24)

Schoolapply AG (25)

University Access Centre Vietnam Company Limited (26)
Schoolapply Inc (28)

Indirectly held interests in joint ventures

INTO UEA LLP (8}

INTO University of Exeter LLP (1}
INTO Newcastle University LLP (1)
INTQ Scotland LLP (9)

INTO City LLP (1)

INTO Queens LLP (10}

INTO Gloucestershire LLP {1}

INTO Oregon State University Inc (11)
INTO USF Inc {7}

INTQ CSULLC (12)

INTO Marshalf LLC (13)

INTO New York at Drew LLC (14)
INTO Mason LLC (15)

INTO Stirling LLP (16)

INTO SLULLC (17}

INTO UAB LLC(18)

INTO Washington State University LLC{19)
INTO Suffolk LLC {20}

Mewcastle University London LLP {formerly Newcastle University INTO London
LLPY (27}

INTO llinois State University LLC (21)

Country / State

of incorporation

Hong Kong
England & Wales
England & Wales
Hong Kong
China

England & Wales
Delaware, USA
Delaware, USA
Delaware, USA
England & Wales
Hong Kong
England & Wales
Delaware, UsA
Hong Kong
Hong Kong
China

China

New York, USA
Switzertand
Vietnam
Delaware, USA

Country / State
of incorporation

England & Wales
England & Wales
England & Wales
Scotland
England & Wales
Northern Ireland
England & Wales
Delaware, USA
Delaware, USA
Colorado, USA
West Virginia, USA
Delaware, USA
Virginia, USA
Scotland
Delaware, USA
Atabama, USA
Washington, USA
Delaware, USA
England & wales

[Nlinois, USA

Holding Main activities

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

Holding

50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%

50%

Educational services

Educational services
Fducational services
Educational services
Educational services

Educational services

Investment holding Company
Provision of corporate services

Educational services
Dormant
Educational servicas

Dormant

Investment holding Company

Educational services
Edurational services
Educational services
Educational services
Educational services
Educational services
Educational services
Educational services

Main activities

tducational services
Educational services
Educational services
Educational services
Educational services
Educational services
Educational services
Educational services
Educational services
Educational services
Fducational services
Educational services
Educational services
Educational services
Educational services
Educational services
Educational services
Educational services
Educational services

Educational services



DocuSign Envelope I1D: FES1747A-FGE1-4CEA-B190-6AEASTFISBBA
50 INTO UNIVERSITY PARTNERSHIPS LIMITED

25 Subsidiaries and joint ventures of the group (continued}

"

exerrpt “rom the requirenats of the Compaves At relat ng to the aud T of ndwidaa firancal statements oy vrtae
nf s4794
exempt from the requirements of the Compan es Actreiat ng to the aud: cf ndividaal frranca s7atements by wirtus

o 53844 r -e<pect 0 Dormant Compan es

1 Cegrstered address One, i cuzester Flace, 3nghicn, BN1 AAA

2 Registered add-ess Unit 1O0? 15/ ling D Kowloer Centie No 345 Natnar Road, [o13an. Kowlson, Fang <ong

3 Registered addess Sae 1050, 701 B Strest, San Rege. CA 92101

=3 Regrstered address Carera 15, NoBE-64, Edific.o Torre Zimma, Ofic na 707, Scgota, Cand mimarca, 11011 Coloma

5 Registered address 0*f ce 2002, Teem Tower. “eemall, 208 Tianine Road.Tia e histist Guangzho., 510620 PR
(ina

& Registered address Sa te 305, 1610 Med cal Dive, Fotisiown, FA, 19454

7 =eg'stered address £202, East Fowler Aven.e Tampa, FL 33820

23 Reg stered address. Tre Regstry Ur versity of 4t Avgla, Norwich, Me-felk, R4 7T

9 Regstered address Guasgow Caedormar Unwers ty, "he Bitama Suldng, Cowsaddens Soad, Casgaw, Straticiyde,

04 0BA

10 Registered address 2-8 _evoxva-e Belast, Co Aatrm, 816 5BY
11 Regstered address 1761 S Western 2vd, Corvalis, 02 97333
12 Regstered addiess 156 Oid Man D, Fort Coiirs {0 80523
13 Regsrered address One Jann Marshal Onve Huntington, Wi 25755
14 Regstered address 26 Mad son Avenue, Madiscn, M| 07940

5 Regstersd address 4352 Masor Pond Drve, Fair®ax, WA, 22030
16 Regstered address Uriversity of Sirlng, Strirg FKS 4LA
17 Regstered address Suite 110, Beracha Hall, 3721 Lac ede Averce, ST oa s MO BI1CE
18 Regstered aduress Floor 2 917 1317 Street South, Brangharr, A, 35754
9 Regstered addiess 13 <ruegar Hall Puiman, WA, 99164
C Repistered address 13th Floor, 73 Tremort Street, Bostor MA, 02108
1 Regstered address 304 S University St Fell Hall, Nermal, | 6171
22 Repstered address 110/111, 3leck 17, wencu Plaza, Suznca Dusha cace Saie~ce Sdueat or ard Irncvaton [ stret
23 Regstered address Room =, Floor 17, Hergy Flaza, No 99 East Huaha Read, Snargha 250021 TN
24 Registered address (/0 Coporat on Service Company, 80 Stat Steer, Albary MNew York, 12209
25 Registered address Bamnrafstrasse 7. CH-6300 Zug ., Switzerl3 d
26 Registered address Greund Fleer ard Mezzan e, A Minh Tower, Ne 55 Nguyen D rh Cuel Street. Da <ac Ward,

Jistrer L ko Ch Mirh Cioy, Vistnam

27 Regstered address (/0 Finance 8 Planming Newcastle Urvessity. King's Late, Newrastle Uper Tyre NEL 73U
28 Regstered address Corperation Senvce Carpany, 251 LIre =al s Dnve Wi mingtan, Mew Castle. DE 198C8

26 Financial information for individually significant joint ventures
of the group

INTO Newtcastle University LLP

Share of assets

Share of current assets 10,739 12521

Share of fixed assets 842 836
11,581 13357

Share of liabilities

Liabilities due within one year (8,557) (12.582)

Share of net assets 3,024 775

Share of turnover 14,788 13,248

Share of operating profit for the financial year 2,979 2495




DocuSign Envelope ID: FE931747A-F6E1-4CEA-B190-6AEASTFO5BBA

INTO UNIVERSITY PARTNERSHIPS LIMITED

51

27 Subseqguent events

INTO Glasgow Caledonian University strategic review

Following strategic discussions between INTO and Glasgow Caledonian University {GCUY 2
decision was made to change the focus of the partnership te direct entry and as such no
pathway pragrammes will offered via the joint venture after September 2020

Newcastle University INTO London and INTO Newcastle strategic review

Post year end INTO has agreed to retire as a member of Newcastle University INTO London LLP.
As part of the deal INTO's sharehalding in INTO Newcastle University LLP will increase by 1% to
51%. As a consequence, the entity will be accounted for as subsidiary going forward.

Renegotiation of leases

Subsequent to the year end the group renegctiated certain leases. This has reduced the amount
duein less than one year by 21,823k, reduced the amownt due between ore 2rd five years by
£10.09Ck, and increasad the amount due after five years by £4.971k.
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Suite 200 Suite 1050 Brighton, East Sussex
Washington DC 20005 San Diego, LA 92101 BN1 4AA, United Kingdom
T:+1 541 574 2364 T:+1 858 356 4400 T: +44 {0)1273 665200

3 aintegiobal

m www.linkedin.com/company/intg-university-partnerships

INTO®

¢ INTO University Partnerships Ltd, February 2021, All content published e this document is believed accurate at time of
publication. INTO reserves the right to alter detsils of all aspects of its operation without notice.

|UP 2 LLP is a limited liability partnership registered in England and Wales, registered number 0C376452. Registered office:
Cne Gloucaster Place, Brighton, £ast Sussex, BN1 4AA, UK,

Asia

INTO University Partnerships
Unit 1007, 10/F

Wing On Kowlogn Centre
345 Nathan Read

Jordan, Hong Kong

T: +852 210 56800




