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Strategic Report
The directors present their strategic report on the group for the vear ended 31 August 2021
Principal activities

The principal activity of the group during the year was that of Cambridge Education Group Limuted and
its subsidianies (CEG).

CEQG, established in 1952, is a UK -based global group that specialises in the provision of high quality
academic, English language and online programmes to international students out of its 12 ONCAMPUS
centres across the UK, Notth America and continental Furope and 7 Digital university partnerships.

CEG recruits international students who wish to pursue an Iinglish language based umiversity education.
The group provides a broad range of programmes to enable students to progress to the university of their
choice.

CEG operates its business through three divisions:
¢  ONCAMPUS — offering pathway programmes on university campuses mn the UK, USA and
Europe for undergraduate and postgraduate degree study.
e CEG Digital ~ providing online and blended learning courses in partnership with UK
universitics.

e iheed - leading the way in delivering high-quality online medical education.

The underlying principles across all divisions are:
e world-class provision of classroom-based and online teaching in the English language;
e  helping students to achieve entry to the best universities according to their aspirations and
abilities; and,
*  exceptional pastoral care that ensutes students’ educational experience is also safe, healthy and
enjoyable,

The international education sector remains an attractive and growing market with demographic rends
driving an increased demand for Western education from the emerging markets. A growing middle class
in the emerging markets with rising disposable incomes and lack of university places are the drivers for
future market growth.

CEG 1s well placed to take advantage of these trends as it has a strong and diversified portfolio of study
locations covering UK, USA and Europe, a global recrmtment team located in all the key countries with
high student demand, and a range of face-to-face and online product offerings allowing flexibility of
delivery under several alternative commercial models.

Business review

The results for the year and financial position of the group are as shown in the financial statements. In
the opinion of the directors the state of the group’s affairs ar 31 August 2021 was satisfactory in the
context of sector- and economy-wide disruption caused by the global coronavirus pandemic.

Continuing operations

The year to 31 August 2021 was adversely impacted by the global coronavirus pandemic, and by
testrictions placed on international travel as part of the governmental response of various nations 1n which
CEG operates. This resulted in a reduced Autuma 2020 new student intake at ONCAMPUS, which drove
a 14% reduction in total group revenue (2021: £52.0m; 2020: £60.6m}.

The group was able to levetage CEG Digital’s expertise in online cutriculum development and teaching to
quickly pivot to online delivery at all ONCAMPUS centres and secure a record Winter 2020 new student



Cameifot Topco Limited 4
Financial statements for the year ended 21 Aogust 2021

intake, but students’ inability to travel to centres in the UK, USA and BEurope caused a temporary
reduction in demand for ONCAMPUS’ accommodation product and further impacted revenue. CEG
Digatal again saw record student numbers across its portfolio, and successfully launched a new partnership
with the University of Portsmouth during the year.

A key measure often used to monitor the performance of a business 1s underlying EBITDA, which is:
earnings before interest, tax, depreciation and amortisation, excluding the effects of any start-up and one-
off costs. This measure is used to assess the vndetlying performance of the business as it is indicanive of
the performance of the business in the longer tertn, excluding the short term effects of building a capable
and profitable business.

Reconciliation of loss before interest and tax to underlying EBITIDA:
2021 2020

£000 /000
Loss before intetest and tax (6,064) (3,551)
Add back:
Depreciation 515 730
Amottisation 5,143 4,785
Separately disclosed costs 1,530 5,209
Start-up losses at new partnerships 2,124 615
Underlying EBITDA 3,248 7,788

The group recorded positive underlying EBITD A of [3.2m in the year, representing 2 year-on-year
decrease due to the material impact of the coronavirus pandemic on the Autumn 2020 new student intake
at ONCAMPUS.

Separately disclosed costs include expenses relating to the setup of the gtoup’s new global recruirment
hub in Hong Kong and non-recurring costs to close the ONCAMPUS Coventty partnership.

Start-up losses represent opetating losses at CEG Digital’s pattnership with the University of Portsmouth
launched in January 2021, and operating costs at pre-revenue centres (ONCAMPUS Aston, ONCAMPUS
Southampton, CEG Digital UCLan) launching in September 2022.

During the vear the group agrecd a reduction in UK VAT liabilities outstanding at the previous balance
sheet date with HMRC via a claim for increased recovery of input VAT. The impact of this recovery was
£1.4m and is included in the result for the year.

Capital expenditute for the year totalled f4.4m (2020: £1.9m). Of this, £3.4m has been mvested in
developing new course content for online delivery through CEG Digital’s university partnerships, iheed’s
online medical courses, and in building ONCAMPUS’ capability to offer flexible online and blended
tuition. The balance of (tangible) fixed asset expenditure was incurred during sctup of the new
ONCAMPUS partnerships at Aston and Southampton (both launching September 2021), and in
maintaining and developing the group’s underlying IT platforms and capabilities.

Acquisition of iheed and Castel

On 1 April 2021, the group acquired Irish online medical education provider itheed Health Training
Limited (‘theed’) through its subsidiary Cambridge Education Group Limited. Built by doctors and
healthcare professionals, iheed partners with world leading medical universities including the University of
Warwick and the Royal College of Physicians of Ireland to reimagine and transform the delivery

of postgraduate medical education.

On 23 August 2021, the group acquired Irish medical education pathway provider Castel International
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{Education) Limited (“Castel’) through its subsidiary CEG UFP Limited. Castel provides wide-ranging
pathway programs including pharmacy, podiatric medicine and occupational therapy for both
undergraduate and postgraduate students, and has a significant track-record of innovative program
development and strategic partnerships with a number of leading Irish nstitutions.

Covid-19 impact

The group’s operations were impacted by the COVID-19 pandemic dunng the year, and by the response
of national governments and the evolving needs of key stakeholder groups. Due to the group’s global
presence and diversified product offering, the nature and extent of that impact vared across the
geographies and market sectors in which the group operates.

Working closely with governments, regulators, universities, and our global agent network, the group
continued to deliver its programmes of study to ONCAMPUS, Digital and iheed students throughout the
distuption caused by the pandemic.  All ONCAMPUS centres across the UK and Europe pivoted to
online delivery where required by students throughout the academic vear, which significantly reduced the
sk to student volume and revenue. Where ONCAMPUS revenue was adversely impacted, that
division’s flexible commercial model enabled short-term reductions in operating costs that partially
mitigated the impact on operating profit. Continuing restrictions and uncertainty around internationai
travel led to an increased proportion of students attending classes online, causing a temporary reduction in
demand for ONCAMPUS’ accommodation product. The Digital business contributed vital expertise and
agility to facilitate the transition to remote learning in our pathways bustness, highlighting its strategic
value to the group, while continuing to deliver rapid growth in its own right.

ONCAMPUS

ONCAMPUS tevenue decreased to £39.6m (2020: £54.4m) due to a pandemic-impacted Autumn 2020
new student intake and a tetnporary reduction in demand for its accommodation product as a result of
restrictions on international travel. OINCAMPUS operates a flexible cost model, and maintained its
margin on the core tuition product broadly in line with performance 1n 2020. Reduced accommodation
demand resulted in negative margin on this product, which adversely impacted the overall profitability of
the ONCAMPUS division.

Duting the year ONCAMPUS signed new long-term partnerships with Aston University and the
University of Southampton, which represented the first ONCAMPUS Russell Group partnership. Both
centres launched in September 2021 and are expected to drive future growth in the scale and profitability
of this division.

CEG Digital
Working closely with pattner universities, CEG Digital helps create, market and deliver part-time online
and blended university programmes to students around the wotld. It uses cutting-edge technology, sector-
leading pedagogy, and first-class student support to provide an outstanding educational experience.
During the year, CEG Digital provided courses in pattnership with Falmouth University, the Untversity of
Southampton, Queen Mary University of London, the University of Hull, Bayes Business School and the
University of Portsmouth.

CEG Digital continued its strong growth trajectory, with revenue of £12.1m (2020: £6.2m). This
translated to a first significant profit at EBITDA level for the division of £1.3m (2020: £0.0m). Results are
stated inclusive of start-up losses at new centres yet to reach full scale (Portsmouth and UCLan), which
the directors anticipate will contribute to significant future growth in both revenue and profitability.

The group continues to invest in building its capability and course pottfolic. CEG Digital signed a new
long-term partnership during the year with the University of Central Lancashire (‘UCLan’), butlding on
the existing relationship between UCTLan and ONCAMPUS ro develop, market and deliver a pottfolio of
online postgraduate programmes from September 2021, In addition to ongoing business development
activity with new and prospective university parters, CEG Digital continues to add new programmes
with existing partners, with additional course launches expected during 2021/22.
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Future developments

CEG is now focused on returning to growth in its cote ONCAMPUS business as international student
demand recovers following the initial impact of the global coronavirus pandemic, while continuing to
expand its online offering through CEG Digital and leveraging opportunities in the medical education
sector through newly-acquired entities theed and Castel. Continued growth in student volumes through
both new and existing university partnerships in the United Kingdom, Europe and the USA is at the heart
of the group’s strategic plans, along with expansion of the group’s online courses.

Financial and non-financial key performance indicators
The board and management use the following key performance indicators (KKPIs) to monitor the success
of the business:

*  student volume;

* turnnver growth;

*  oross margin;

» undetlying EBITIDA;

* signing and launching new ONCAMPUS and Digiral parterships.

During the yeat, for continuing operations of CEG:

* student volume remained similar to 2020 with over 4,000 new students recruited, with a reduction
in ONCANMPUS offset by continued growth in CEG Digital,

¢ turnover decreased by 14% from 2020°s record high to £52.0m due to a pandemic-impact
Autumn 2020 intake in ONCAMPUS;

*  pross margin was largely unchanged at 56.3% (2020: 57.1%);

¢ underlying EBITD)A decreased due to reduced revenue at ONCAMPUS;

» CEG Dugatal successfully launched its partnership with University of Portsmouth, and both
Digital and ONCAMPUS signed new long-term partnerships with leading UK universities
{Aston, Southampton, UCLan) launching n September 2021.

The directors consider this performance to be satisfactory in the context of the disruption caused to
demand in key source markets by the global coronavitus pandemic and the impact on international travel
of restrictions imposed by national governments,

Directors’ duties under section 172 of the Companies Act 2006
When performing their duties under section 172 of the Companies Act 2006 the directors must have
regard to the following considerations:
* the likely consequence of any decisions in the long-term;
* the interests of the group’s employees;
® the need to foster the group’s business relationships with suppliers, customers and others;
¢ the impact of the group’s operations on the community and environment;
o the desirability of the group maintaining a reputation for high standards of business conduct;
® the need to act [aitly as between sharcholders of the group.

We have detailed below how the directors have done so during the year.

2021 was 2 year of change for Cambtidge Education Group with: operational agility in response to the
coronavirus pandemic, both in our traditional “face-to-face” ONCAMPUS centres and in our
administrative head office locations; multiple acquisitions with significant revenue and EBITDA growth
potential, increased business development activity in line with the group’s objective of developing its
online and pathway offerings (including establishment of several new long-term partnerships); and
significant growth in online revenue at CEG Digital. These changes were driven by strategic decisions
made to ensure we manage our business with a focus on creating long term sustainable value for our
sharcholders.
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Set out in the below table is management’s assessment of our key stakeholder groups, detailing how the
board has considered the issues and factors that impact them and how engagement has impacted board
decisions and company strategies during the financral year.

effectiveness of our entire
operation, enhancing our
efficiency and creating
value.

out product first-hand.

Stakeholders Significance to the Examples of Examples of decisions
business engagement impacted by the
cngagement
Sharcholders The board is accountable | Regular monthly board Acquisitions of theed and
to its shareholders and meetings, complemented Castel, signing of new
must act in a way that is by separate consideration | long-term partnerships
likely to promote the of relevant issues at with ONCANMPUS Aston
success of the group for meetings of the / Southampton and
the benefit of its members | remuneration committee Digital UCLan.
as a whole. The group and audit committee.
secks to maintain effective
dialogue with its
shareholders, to ensurc
that theit views and any
CONCerns the_v may have
are understood and
considered.
Customers Delivering a service that University ‘partner
(e.g. university | meets the needs of our insights’ feedback survey,
partners) customers in all of the tregular univetsity board /
markets in which we steering group meetings.
operate 1s fundamental to
OUL SUCCESS,
Students Students are at the heart Induction surveys, end of | Continuation of
of whar the group 1s trying | programme surveys, staggered start dates and
to achieve, and as such we | representation at centre flexible modes of delivery
rely heavily on their audits and on relevant {e.g. face-to-face, online-
feedback and evaluation committees {e.g. staff- only, blended) in
of their learning student consultative response to existing and
experiences. Both committees). prospective student
ONCAMPUS and Digital requirements during
actively engage students, coronavirus disruption.
individually and #ByYourSide mnitrative
collectively, in the quality including pre-arrival and
of their educational travel support, and
experience. facilitation of access to
health and vaccination
services.
Suppliers (e.g. | Strong working Agent surveys, Creation of global
our agent relationships with our ‘familiarisation trips’ to recruitment hub, based in
network) suppliers is crucial to the allow agents to experience | Hong Kong, to embed

student recruitment and
admissions functions in
ot close to our key source
markets,

~4




Cameiot Topco Limited
Financial statements for the year ended 31 August 2021

Stakeholdets Significance to the Examples of Examples of decisions
business engagement impacted by the
engagement
Employees Our people, including HCEGConnected’ Introduction of group
both permanent and engagement strategy agile working policy,
temporaty staff, and both | includes daty updates for | allowing most employees
employees and staff, new HR Connect to wotk from home for
contractors, ate what line managers portal, and up to 50% of their
makes our business what forums for 2-way scheduled workdays.
it is. We rely on them to emplovee dialogue, Introduction of enhanced
uphold our vision, values | Employees are given cleaning and Cowvid
and culture, to deliver on | individual objectives that testing / tracing
our strategic priorities and | form part of a group protocols to protect staff
to create long term ‘cascade’, aiding alipnment | dunng coronavirus
sustainable value for our with the group’s strategic pandemic.
shareholders and ptiorities at all levels.
stakeholders. Group-wide “culture
survey” facilitated through
external provider during
2021.
Debt By providing funds for the | Provision of annual Financing structure of
providers and | group’s working capital budgets and monthly iheed and Castel
banking and general corporate actual financial acquisitions. Extension of
partners purposes, our debt information to banking (undrawn) RCF to
providers play an providers, annual senior provide continued
important role in our management team Liquidity.
business. presentation to lenders.

Principal risks and uncertainties
In common with other businesses of a similar nature, the group is exposed to a variety of risks and
uncertainties. The directors believe the principal risks are:

e impact of changes i imnugration policies and visa application processes;

* olobal reduction in international movement of students;

adverse movements in interest and exchange rates; and,

¢ significant disruption in the trading ability of the group due to one-off global and macro-
economic events.

The policies and procedures in place to monitor and manage these dsks include:

¢ investing and operating in more than one country to disaggregate the geographical, political and
cutrency risks;

*  operating business in a number of different but related market segments; and,

e employing staff, consultants and professional advisers with appropriate competences to mutigate
both current and foreseeable business risks.




Financial risk management objectives and policies

‘the group uses various tinancial instruments including bank loans, loan notes, trade debtors and trade
creditors that atise directly from its operations.  The main purpose of these financal instruments s
working capital for the group’s operations, and finance for capital investment in expanding the group’s
portfolio of university partnerships and academic courses.

‘['he main risks arising from the group’s financial instruments are interest rate sk, liquidity risk, foreign
exchange risk, price risk and credit risk. The dircctors review and agree policies for managing each of
these risks and they are summarised below.

Interest rate risk

The group finances its operations through a mixture of equity, bank borrowings and loan notes.  The
group’s exposure to mterest rate fluctuations is not considered to be significant as the majority of the
group’s financing is at fixcd interest rates.

Liquidity risk
The group seeks to manage financial risk by prepating detailed cash flow forecasts and ensuring sufficient
liquidity is available to meet foreseeable needs.  Short-term flexibility 1s achieved by a revolving credit
facility, which remained undrawn during the year.

Foreign exchange risk

The group operates internationally and is exposed to foreign currency transactional risk arising from
various currency exposures. lforeign exchange risk ariscs when commercial transactions and recognised
assets and liabilities are denominated in a currency that is not the entity’s functional currency.  The group
also has certain investments in foreign operations, whose net asscts are exposed to foreign currency
translation risk primarily with respect to the US dollar and Evro. ‘LThe exposure to foreipn currency risk is
naturally hedged with future development plans.

Price risk
The group secks to manage price risk by setting price lists for alt produets and agreeing policies and
approval procedures for discounts and other price incentives, such as bursaries,

Credit risk
The group’s prinaipal financial assets are cash and trade debtors.  In order to manage credit risk, the
directors prioritise the credit control function and clear guidelines are in place for dealing with slow

payers.

This report was approved by the board and signed on its behalf by:

I Johnston
Director

22~  December 2021
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Directors’ report

The directots present their report and the audited financial statements of the group and company for the year
ended 31 August 2021.

A review of the business, including financial key performance indicators and principal risks and uncertainties, and
financial risk management, together with a summary of future developments is included in the strategic report
under s414 of the Companies Act 2006 and are therefore, not shown in the directors’ report.  Directors’ duties
under section 172 of the Companies Act 2006 are also described in the strategic repott and are not included in this
directors’ report.

Results and dividends
The loss for the financial year amounted to £21,6 /4,000 (2020: £16,81%,000 loss). No ddend has been paid
during the year (2020; fnil). The directors do not recommend the payment of a final dividend (2020: fnil).

Directors
The directors who served the company who were in office during the vear and up to the date of signing the
financial statements were:

A Bowkett {Chairman)

C Afors Appointed 7 October 2021
C Bell Resigned 10 November 2021
D Johnston

B Webb

Future developments and risk management
Puture developments and the principal risks and uncertainties and arrangements for their management are
descrbed in the strategic report on pages 3 to 9.

Going concern

The group meets its day-to-day working capital tequirements through its banking facilities and cash held. The
directors have prepared both detailed budgets and long term forecasts, taking account of possible changes in
trading petformance. Having considered possible trading scenarios over the foreseeable future, the directors have
a reasonable expectation that the group has adequate resources to continue in operational exastence for the
foresceable future, within the level of existing facilitics, and to meet long term liabilities as they fall due. The
directors are also satisfied that the group’s tesources are adequate to cover any ongoing short- to medium-term
adverse impact from Covid-19. The group’s net liabilities position arises because of the classification of its
preference and preferred ordinary shares as debt rather than equity. During the year the repayment date on the
preference shares was extended from August 2021 to August 2027, The company therefore continues to adopt the
going concern basts in preparing its financial statements.

Disabled employees

The group gives full constderation to applications for employment from disabled petsons where the requirements
of the job can be adequately fulfilled by a disabled person. Whete existing employees become disabled, it is the
group’s policy whenever practicable to provide continuing employment under normal terms and conditions and to
provide tramning and career development and promotion to disabled employees wherever approprate.
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Employee involvement

Through regular meetings and other internal communications, the group keeps employees informed of and
consulted on matters affecting them as employees and of the financial and economic factors affecting the
performance of the group. Where relevant and approprate, employees are eligible for performance related
temuneration based on the achievement of personal and corporate objectives.

Development expenditure

Development costs that are directly attributable to the design, development and testing of certain identifiable
software products and course materals controlled by the group are recognised as mntangible assets,

Streamlined carbon and energy reporting

None of the group’s subsidiaries meet the definition of a large company and the group’s parent company 1s also a
low energy user. This means that neither the parent company nor its subsidiaries are obliged to include encrgy and
carbon information in this directors’ report.

Statement of directors’ responsibilities
The directors are responsible for preparing the strategic report, the directors’ report and the financial statements in
accordance with applicable law and regulations.

Company law requires the directors to prepate financial statements for each financial year. Under that law the
directors have prepared the group and company financial statetnents in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law). Under
company law the directors must not approve the financial statements unless they are satisfied that they give a true
and fair view of the state of affairs of the group and company and of the profit or loss of the group and company
for that period.

In preparing the financial statetments, the directots are required to:
¢ sclect suitable accounting policies and then apply them consistently;
¢ make judgements and accounting estimates that are reasonable and prudent;
e state whether applicable United Kingdom Accounting Standards have been followed, subject to any
taterial departures disclosed and explained in the financial statements;
® prepare the financial statements on the going concetn basis unless it is inapproptiate to presume that the
company will continue in business.

The directors arc responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose with reasonable accuracy at any tme the financial position of the company and
enable them to ensure that the financial 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.

Disclosure of information to auditor

All of the current directors have taken all of the steps that they ought to have taken to make themselves aware of
any information needed by the company’s auditors for the purposes of their audit and to establish that the auditors
are aware of that information. The directots are not awate of any relevant audit information of which the auditors
are unaware.



Independent auditor

BDO LLP, having expressed their willingness to continue in: office, will be deemed reappointed for the next
financial year in accordance with section 487 (2) of the Companies Act 2006 unless the company receives notice
under section 488(1) of the Companies Act 20006.

On behalf of the board

ID Johnston
Director
22~ December 2021
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INDEPENDENT AUDITOR’S REPORT TO MEMBERS OF CAMELOT TOPCO LIMITED

Opinion on the financial statements

In our opinion:
» the financial statements give a true and fair view of the state of the Group’s and of the Parent
Company's affairs as at 31 August 2021 and of the Group's loss for the year then ended;
» the financial statements have been properly prepared in accordance with United Kingdom Generally
Accepted Accounting Practice; and
- the financial statements have been prepared in accordance with the requirements of the Companies
Act 2006.

We have audited the financial statements of Camelot Topco Limited (the ‘Parent Company’) and its subsidiaries
{the ‘Group") for the year ended 31 August 2021 which comprise the consolidated income statement, the
consolidated statement of comprehensive income, the consolidated statement of financial position, the
consolidated statement of changes in equity, the company statement of financiai position, the company
statement of changes in equity, the consolidated statement of cash flows and the notes to the financial
statements, including a summary of significant accounting policies. The financial reporting framework that has
been applied in their preparation is applicable law and United Kingdem Accounting Standards, including
Financial Reporting Standard 102 The Financial Reporting Standard applicable in the UK and Republic of
Iretand (United Kingdom Generally Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) {ISAs

(UK)) and applicable law. Our responsibilities under those standards are further described in the

Auditor's responsibilities for the audit of the financial statements section of our report. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

independence

We are independent of the Group and the Parent Company in accordance with the ethical requirements that
are relevant to our audit of the financial statements in the UK, including the FRC's Ethical Standard, and we
have fulfilled cur other ethical responsibilities in accordance with these requirements.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the Directors’ use of the going concern basis of
accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the Group’s and Parent Company's
ability to continue as a going concern for a period of at least twelve months from when the financial statements
are authorised for issue.

Our respensibilities and the responsibilities of the Directors with respect to going concern are described in the
relevant sections of this report.

Other information

The directors are responsible for the other information. The other information comprises the information
incfuded in the annual report other than the financial statements and our auditor’'s report thereon. Our opinion
on the financial statements does not cover the other information and, except to the extent otherwise explicitly
stated in our report, we do not express any form of assurance conclusion thereon. Our responsibility is to read
the other information and, in doing so, consider whether the other information is materially inconsistent with the
financial statements or our knowledge obtained in the course of the audit, or otherwise appears to be materially
misstated. If we identify such material inconsistencies or apparent material misstatements, we are required to
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determine whether this gives rise to a material misstatement in the financial statements themselves. If, based
on 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 repert in this regard.
Other Companies Act 2006 reporting
In our opinion, based on the work undertaken in the course of the audit:

+ the information given in the Strategic report and the Directers’ report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and

+ the Strategic report and the Directors’ report have been prepared in accordance with applicable legal
requirements.

In the light of the knowledge and understanding of the Group and Parent Company and its environment
obtained in the course of the audit, we have not identified material misstatements in the Strategic report or the
Directors' report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006
requires us to report to 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

s the Parent Company financial statements are not in agreement with the accounting records and
returns; or

« certain disclosures of Directors’ remuneration specified by law are not made; or
* we have not received all the information and explanations we require for our audit.
Responsibilities of Directors

As explained more fully in the Statement of Directors’ Responsibilities, the Directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the Directors determine is necessary to enable the preparation of financial statements that
are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible 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 to cease operations, or have no realistic alternative but te do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs {UK) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.
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Extent to which the audit was capable of detecting irregularities, including fraud

lrregularities, including fraud, are instances of non-compliance with laws and regulations. We design
procedures in line with our responsibilities, outlined above, to detect material misstatements in respect of
irregularities, including fraud. The extent to which our procedures are capable of detecting irregularities,
including fraud is detailed below:

Based on our understanding of the Group and the sector in which it operates, we identified the principal risks of
non-compliance with laws and regulations and we considered the extent to which non-compliance might have a
material effect on the entity's continued operation. We also considered those laws and regulations that have a
direct impact on the financial statements such as compliance with tax iegislation.

We evaluated management’s incentives and opportunities for fraudulent manipulation of the financial
statements (including the risk of override of controls) and determined that the principal risks we related to
posting inappropriate journal entries to manipulate financial results and management bias in making accounting
estimates.

The audit procedures tc address the risks identified included:
- challenging assumptions made by management in their accounting estimates and judgements
- identifying and testing journal entries selected based on specific risk criteria
- reading minutes of meetings of the board and review of legal correspondence.

Our audit procedures were designed to respond to risks of material misstatement in the financial statements,
recognising that the risk of not detecting a material misstatement due to fraud is higher than the risk of not
detecting one resulting from error, as fraud may involve deliberate concealment by, for example, forgery,
misrepresentations or through collusion. There are inherent limitations in the audit procedures performed and
the further removed non-compliance with laws and regulations is from the events and transactions reflected in
the financial statements, the less likely we are to become aware of it.

A further description of our responsibilities is available on the Financial Reporting Council's website at:
www.frc.org.uk/auditorsrespensibilities. This description forms part of our auditor's report.

Use of our report

This report is made solely to the Parent 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 Parent
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 to anyone other
than the Parent Company and the Parent Company's members as a body, for our audit work, for this report, or
for the opinions we have formed.

DocuSigned by:
Lictan Floron

B74264ABIFECART...

Kieran Storan (Senior Statutory Auditor)
For and on behalf of BDO LLP, Statutory Auditor
55 Baker Street, London W1U 7EU

23 December 2021
BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127).
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Consolidated income statement
for the year ended 31 August 2021

15

Note 2021 2020
£7000 £7000
Revenue 6 52,038 60,589
Cost of sales (22,764) (25,978)
Gross profit 29,274 34,611
Administrative expenses (35,461) (39,396)
Other operating income 123 1,734
Loss before interest and taxation 7 (6,064) {3,551)
Interest receivable and similar income 10 4 46
Interest payable and similar expenses 11 (15,697 (13,432)
Loss before tax (21,757) (16,937)
Tax credit on loss 12 83 118
Loss for the financial year (21,674) (16,819)
Loss attributable to:
Owners of the parent (21,512) (16,819)
Non-controlling interests (162) -
(21,674) (16,819)

All of the activities of the group were classed as continuing,

The company has taken advantage of section 408 of the Companies Act 2006 not to publish its own profit

and loss account.
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Consolidated statement of comprehensivc income

for the year ended 31 August 2021

Loss for the financial year

Other comprehensive income for the year

Foreign exchange on retranslation of overseas subsidiaries,
attributable to:
Owners of the parent

Non-controlling interests

17

TFotal comprehensive expense for the year

Total comprehensive expense attributable to:
Owners of the parent

Non-controlling interests

2021 2020
£7000 £2000
(21,674) (16,819)
103 470

12 -

115 470
(21,559) (16,349)
(21,409) (16,349)
(150 -
(21,559) (16,349)
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Consolidated statement of financial position
as at 31 August 2021

Note 2021 2020

£7000 £000
Fixed assets
Intangible asscts 13 57,877 46,190
Tangible assets 14 1,460 909

59,337 47 099
Current assets
Debtors 16 7,483 5,876
Cash at bank and in hand 12,895 30,550

20,378 36,426
Creditors: amounts falling due within one year 17 (32,435) (142.411)
Net current liabilities (12,057) {105,985)
Total assets less current liabilities 47,280 {58,880)
Creditors: amounts falling due after more than one year 18 (188,559) (62,625)
Provisions for liabilitics 20 (705) (274)
Net liabilities (141,984) {121,785)
Capital and reserves
Called-up share capital 22 6 6
Share premium account 411 411
Other reserves 1,287 1,184
Accumulated losses {144,898) {123,386)
Total equity atttibutable to the owners of the parent (143,194) (121,785)
Non-controlling interests 1,210 -
Total equity (141,984) (121,785)

‘L'he financial statements on pages 16 to 54 were approved by the directors and authorised for issue on
227 December 2021 and are signed on their behalf by:

DD Johnstdn
Director
Company registration number: 08780071
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Finarcial statements for the year ended 31 August 2021

Consohidated statement ol changes in equity
for the year ended 31 August 2021

At 1 September 2019

Loss for the financial vear
Other comprehensive ncome
tor the tinancial year

T'otal comprehensive
income/ (expense) for the
financial year

At 31 August 2020

At 1 September 2020
Loss for the financial year
Other comprehensive income
tor the financial year
Total comprehensive
income/ (expense) fot the
financial year
Non-controlling interest
arising on business
combination

At 31 August 2021

Called- Share Accumul Non-
up share  premium Other -ated controlling Total
capital account  [cserves losses Total interest equity
£°060 £7000 £°000 £7000 L7000 £000 £7000
6 411 714 (106,567)  (105,436) - (105,436}
- - - (16.819) {1681% - (16,819
- - 470 470 - 470
- - 470 (16,819} (16,349 (16,349)
6 411 1,184 (123,386)  (121,785) - {(121,785)
6 411 1,184 (123,386)  (121,785) - {(121,785)
- - (21,512) (21,512) {162} (21,674}
- - 103 - 103 12 115
- - 103 (21,512) (21,409} {150} (21,559)
- - - - - 1,360 1,360
6 411 1,287  (144,898)  (143,194) 1,210 (141,989)
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Company statement of financial position
as at 31 August 2021

Note 2021 2020
L1000 £7000

Fixed assets
Investments 15 45,999 45,999
Current assets
Debtors due within one year 16 - 37
Debtors due after more than one year 16 22,003 19,784
Creditors: amounts falling due within one year 17 (2,353) (113,651)
Net current assets/ (liabilities) 19,650 {93,830)
‘Total assets less current liabilities 65,649 {(47,831)
Creditors: amounts falling due after more than one year 18 (154,832) (30,829)
Net liabilities (89,183) (78,660
Capital and reserves
Called-up share capital 22 6 6
Share premium account 411 411
Other reserves 8 8
Accumulated losses (89,608) {79,085)
Total equity (89,183) {78,660

The loss after tax dealt with in the financial statements of the company and attributable to members was

£10,523,000 (2020: £9,479,000 loss).

The financial statements on pages 16 to 54 were approved by the ditectors and authorised for issue on
22~ December 2021 and are signed on their behalf by:

D Johasto
Director
Company registration number: 08780071
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Company statement of changes in equity
for the year ended 31 August 2021

At 1 September 2019
Loss for the financial year

Tortal comprehensive expense
for the financial year
At 31 August 2020

At 1 September 2020

Loss for the financial year

Total comprehensive expense
fot the financial year

At 31 August 2021

Tihe aeanmasyeag ces - oo oy

21

Called-up Share Accum-
share premium Other ulated Total
capital account reserves losses equity
47000 £000 £000 L’000 £7000
6 1 8 (69,606) (69,181)
- - - (9,479 (9,479
- - - (9,479) (9,479}
6 1 8 (79,085) (78,660}
6 m 8 (79,085) (78,660}
- - - {10,523) {10,523)
- - - (10,523) {10,523)
6 411 8 (89,608) (89,183)
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Financial statements for the yea: onded 3T August 2021

Consolidated statement of cash flows
for the year ended 31 August 2021

Note 2021 2020
L7000 £7000
Net cash outflow from operating activities 23 (4,091) (5,423)
Tax received 239 42
Net cash used in operating activities (3,852) (5,381)
Cash flow from investing activities
Purchase of subsidiaries (net of cash acquired) 27 (7,886) -
Purchase of intangible assets 13 (3,410) (1,284
Purchase of tangible assets 14 (1,011) (664)
Net cash used in investing activities {12,307) {1,948)
Cash flow from financing activities
Interest received 4 46
Interest paid (1,476) (4,680}
Proceeds of borrowings - 15,000
Repayment of botrowings - (10,000)
Repayment of investor loan notes - (22,942)
Net cash used in financing activities (1,472) {22,576)
Decrease in cash and cash equivalents (17,631) (29,905)
Effect of exchange rates on cash and cash equivalents 24) (15)
Cash and cash equivalents at 1 September 30,550 60,470
Cash and cash equivalents at 31 August 23 12,895 30,550

LT i e
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Camelot Topco Limited 23
Financial statements for the year ended 31 Auqust 2021

Notes to the financial statements

General information

Camelot Topeo Limited (*the company”) is a ptivate company limited by shares and incorporated in the
United Kingdom under the Companies .\ct and is registered in England. The address of the registered
office, which 1s also the principal place of business, is given on page 1. The nature of the company’s
operations and principal activities of the company and its subsidiaries (together, “the group”) are set out
in the strategic repott on pages 3 to 9.

Statement of compliance

Tlie proup and individual financial statements have been prepared in compliance with United Kingdom
Accounting Standards including “The Financial Repotting Standard applicable in the United Kingdom
and Republic of Ireland” (“FRS 102”) and the Compantes Act 2006.

Summary of significant accounting policies

The principal accounting policies are summansed below. They have all been applied consistently
throughout the year and prior vear in these financial statements.

Basis of preparation
These financial statements have been prepared on a going concern basis under the historic cost
convention, as modified by the recognition of certain assets measured at fair value.

The functional currency of the company is considered to be pounds sterling because that is the currency
of the primary economic environment in which the company operates. The consolidated financial
statements are also presented in pounds sterling and overseas operations are included in accordance with
the accounting policies set out below.

Values arc presented in thousands of pounds sterling except where the nature of the disclosure or the
value disclosed is such that disclosure in pounds stetling s more appropnate.

The preparation of financial statements requires the use of certain critical accounting estimates. It also
requires management to exercise its judgetnent in the process of applying the group and company
accounting policies. The areas involving a higher degtee of judgement or complexity, or areas where
assumptions and estimates are significant to the financial statements, are disclosed in note 4.

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

Going concern

The group meets its day-to-day working capital requirements through its banking facilities and cash held.
The directors have prepared both detailed budgets and long term forecasts, taking account of possibie
changes in trading performance. [Having considered possible trading scenarios over the foresecable
future, the directors have a reasonable expectation that the group has adequate resources to continue in
operational existence for the foreseeable future, within the level of existing facilities, and to meet long
term liabilities as they fall due. The directors are also satisfied that the group’s resources are adequate to
cover any ongomg short- to medium-term adverse impact from Covid-19. The group’s net habilities
position arises because of the classification of its preference and preferred ordinary shares as debt rather
than equity. During the year the repayment date on the preference shares was extended to August 2027.
The company therefore continues to adopt the going concern basis in preparing its financial statements.
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Financiai statements for the year ended 31 Augusyt 2021

Summary of significant accounting policies (continued)

Basis of consolidation
The consolidated financial statetnents incorporate the financial statements of the company and all
subsidiary undertakings made up to 31 August.

A\ subsidiary is an entity controlled by the group. Control is the power to govern the financtal and
operating policies of an entity so as to obtain benefits from its activitics.

Where a subsidiary has different accounting policies to the group, appropriate adjustments are made to
those subsidiaties to conform to group accounting policies.

Any subsidiary undertakings sold ot acquited duting the year are included up to, or from, the dates of
change of control or change of significant influence respectively.

Where control of a subsidiary is achieved in stages, the initial acquisition that gave the group control is
accounted for under the acquisition method.  Thereafter where the group increases its controlling interest
in the subsidiary the transaction is treated as a transaction berween equity holders. Any difference in fair
value of the consideration paid and the carrying amount of the non-controlling interest acquired is
recognised directly in equity. No changes are made in the carrying value of assets, habilitics or provisions
tor contingent liabilties.

All intra-group transactions, balances, income and expenses are eliminated on consolidation.

Foreign currencies

Foreign currency transactions are translated into the functional currency using the exchange rates at the
dates of the transaction. Non-monetary items measuted at historical cost are translated using the
exchange rate at the date of the transaction and non-monetary items measured at fair value are measured
using the exchange rate when fair value was determined.

Foreign exchange gains and losses resulting from the settlement of transactions are recognised 1 the
income statement.

Monetary assets and liabilities in foreign cutrencies are translated into the functional currency of pounds
stetling at the rates of exchange ruling at the balance sheet date. Gains and losses that relate to
borrowings and cash and cash equivalents are presented in the income statement within ‘Interest payable
and similar expenses’. All other foreign exchange gains and losses are presented in the income statement
within adrmimstrative expenses.

The trading results of overseas group undertakings are translated into the functional currency at monthly
average exchange rates period by period during the year. The assets and liabilities of overseas
undertakings, including goodwill and fair value adjustments arising on acquisition, are translated at the
exchange rates ruling at the year end. Exchange adjustments arising from the retranslation of opening net
investments and from translation of the profits or losses at average rates are recognised in ‘Other
comprehensive income’.
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Financial statements for the year ended 31 August 2021

Summary of significant accounting policies (continued}

Revenue
Revenue is stated net of VAT (if applicable) and is recogrused when the significant risks and rewards are
considered to have transferred to the buyer.

Revenue shown in the income staternent represents amounts receivable in respect of the provision of
educational and tuition services and other ancillary services, and is recognised as the performance of those

services occurs.

Whete a contract has only been partially completed at the balance sheet date, revenue represents the fair
value of the services provided to date, based on the stage of completion of the contract activity at the
balance sheet date.  Where pavments are received from customers in advance of services provided, those
amounts are recorded as deferred income or, if potentially refundable within the terms of the contract, as
other creditors, both as part of creditors due within one year.

The group had a tansitional services agreement to provide certain support functions to CATS Colleges.
Income that was received from this arrangement has been recognised on an accruals basis in ‘Other
operating income’.

Interest
Interest income is recognised in the period in which it 13 earned using the effective interest rate method.

Dividends
Dividend income is recognised when the right to receive payment is established.

Operating leases

Operating leases are arrangements where substantially all of the benefits and risks of ownership rematn
with the lessor and rentals under such arrangements are charged against profits on a straight line basis
over the period of the lease.

Incentives received to enter into an operating lease are credited to the income statement, to reduce the
lease expense, on a straight-line basis over the whole life of the lease.

Employee benefits
The group provides a range of benefits to employees, including annual bonus arrangements, paid holiday
arrangements, private medical cover and defined contribution penston plans.

Short term benefits, including holiday pay and other similar non-monetary benefits, are recognised as an
expense in the period in which the service s received.

The group opetates a number of country-specific defined contribution plans for its employees. A defined
conttibution plan is a pension plan under which the group pays fixed contributions into an arrangement
separate from the group. Once the contrbutions have been paid, the group has no further payment
obligations. The contributions are recognised as an expense when they are due. Differences between
conttibutions payable and actually paid are shown as either accruals or prepayments in the balance sheet.
The assets of the plan are held separately from the group in independently administered funds.

The group opetates a numbet of annual bonus plans for employees. An expense 1s recognised in the
income statetnent when the group has a legal or constructive obligation to make payments under the plans
as a result of past events and a reliable estimate of the obligation can be made.
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Summary of significant accounting policies {(continued)

Borrowing costs
All borrowing costs are recognised in the income statement in the peniod in which they are incutred, using
the effective interest rate method.

Current tax

Current tax 1s the amount of income tax payable 1n tespect of the taxable profit for the year or prior years.
Tax 1s calculated on the basis of tax rates and laws that have been enacted or substantively enacted by the
period end.

AManagement periodically evaluates positions taken in tax returns with respect to situations in which
applicable tax regulation 1s subject to interpretation. It establishes provisions where appropriate on the
basis of amounts to be patd to the tax authorities.

Deferred taxation
Deferred tax 15 recogrused in respect of all umuing differences that have onginated but not reversed at the
balance sheet date where transactions or events have occurred at that date that will result in an obligation
to pay more, of a right to pay less or to receive more tax, with the following exceptions:
® deferred tax assets are recognised only to the extent that the directors consider that it is more
likely than not that there will be suitable taxable profits from which the future reversal of the
underlying timing differences can be deducted.
®  deferred tax is measured on an undiscounted basis at the tax rates that are expected to apply in
the pertods in which timing differences reverse, based on tax rates and laws enacted or
substantively enacted at the balance sheet date.

Intangible assets and goodwill
Goodwill and intangible assets are stated at cost less accumulated amortisation and accumulated
impairment losses.

Intangible assets are non-monetary assets without physical substance which are sepatable or arise from
contractual or other legal rights.

Goodwill is the diffetence between the fair value of the purchase consideration and the fair value of the
group’s share of the identifiable assets and liabilities acquired.  Such goodwill can arise on the acquisition
of an unincorporated business or on consolidation of an acquired incorporated business, accounted for by
application of the purchase method.

Goodwill is reviewed for impairment at the end of the first full financial year following each acquisition
and subsequently when necessary, if circumstances indicate that its carrying value may not be recoverable.
It 1s amortised to the income statement over its estimated economic life.

The cost of a business is the fair value of the consideration given, habilities incurred or assumed and of
equity instruments issued plus the costs directly attributable to the business combination. Where control 15
achieved in stages, the cost is the consideration at the date of each transaction.

On acquisition, goodwill is allocated to the cash-generating units (CGUs) that are expected to benefit
from the combination.

Goodwill 15 assessed for impatrment when there are indicators of impairment and any impairment is
charged to the income statement. Reversals of impairment are recognised when the reasons for the
impaitment no longer apply.
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Summary of significant accounting policies (continued)

Development costs that are directy attributable to the design and testing of identifiable sofrware products
controlled by the group are recognised as intangible assets when the following criteria are met:

® it is technically feasible to complete the software so that it will be available for use;

*  management intends to complete the software and use or sell it;

e there 1s an ability to use or sell the software;

® it can be demonstrated how the software will generate probable future economic benefits;

* adequate technical, financial and other resoutces to complete the development and to use or sell

the software are available; and
¢ the expenditure attributable to the software duning the development can be reliably measured.

Costs associated with maintaining computer software are recognised as an expense as incurred.

Amortisation of intangible assets and goodwili
Amortisation is calculated using the straight-line method, to allocate the depreciable amount of intangible
assets and goodwill to their residual values over their estimated useful economic lives, as follows:

Goodwill on consolidation 10 to 20 years straight line (see below)
Software and educational content 4 to 10 years straight line

Goodwill on consolidation of acquisitions before 1 September 2014 has been amornsed over 20 vears,
that being the useful life that could be reliably estimated on the date of acquisition, and will continue to be
amortised ovet that period unless there is a subsequent change in circumstances which makes the basis of
that estimate no longer valid.

Amortisation 1s charged to administrative expenses 1n the income statement.

Where factors, such as technological advancement ot changes in market price, indicate that residual value
ot useful life have changed, the residual value, useful life or amortisation rate are amended prospectively
to reflect the new circumstances. The assets are reviewed for impairment if the above factors indicate
that the catrying amount may be impaired.

Tangible assets

Tangible assets are stated at cost {or deemed cost) or valuation, less accumulated depreciation and
accumulated impaitment losses. Cost includes the original purchase price, costs ditectly attributable to
bringing the asset to its working condition for its intended use, dismantling and restoration costs,

Subsequent costs are included in the assets’ carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that economuc benefits associated with the item will flow to the
group and the cost can be measured reliably.  Repairs and maintenance costs are expensed as incurred.

Assets in the course of construction are stated at cost. These assets are not depreciated until they are
available for use.

Tangible assets ate derecognised on disposal or when no future economic benefits are expected. On
disposal, the difference between the net disposal proceeds and the carrying amount is recognised in the
income statement.
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Summary of significant accounting policies (continued}

Depreciation and residual values
Depreciation is calculated so as to write off the cost of tangible assets, less their estimated residual value,
over the useful economic life of those assets as follows:

Fixtures, fittings, furniture & equipment 3 to 5 years straight line

The assets’ residual values and useful lives are reviewed, and adjusted, if appropriate, at the end of each
reporting peried. ‘The effect of any change is accounted for prospectively.

Impairment of non-financial assets

The group assesses at each reporting date whether an asset may be impaired. If any such indication exists,
the group estimates the recoverable amount of the assets.  If it is not possible to estimate the recoverable
amount of the individual asset, the group estimates the recoverabie amount of the cash generating unit to
which the asset belongs. The recoverable amount of an asset or cash generating unit is the higher of its
fair value less costs to sell and its value in use. H the recoverable amount is less than its carrying amount,
the carrying amount of the asset is impaired and it is reduced to its recovetable amount through an
impairment in the income statement unless the asset is carried at revalued amount where impairment loss
of a revalued asset is a revaluation decrease.

Investments
Investments in 2 subsidiary company are valued at cost less accumulated provision for impairment.

Leased assets

Assets obtained under hire purchase contracts, finance leases and other similar arrangements where
substantially all of the benefits and risks of ownership are assumed by the company arc capitalised as
tangible assets and ate depreciated over the shorter of the lease term and their useful lives. Obligations
under such arrangements are included in creditors net of finance charge allocated to future periods and
the finance element of the rental payment is charged to the income statement so as to produce a constant
petiodic rate of charge on the net obligation cutstanding at each period ead.

Cash and cash equivalents

Cash and cash equivalents includes cash in hand, deposits held at call with banks and other short-term
highly liquid investments with original maturities of three months or less. Bank overdrafts, when
applicable, are shown within botrowings in current liabilities,

Current debtors and creditors

Debtors and creditors with no stated interest rate and receivable or payable within one vear are recorded
at transaction price. J\ny losses on debtors arising from impairment are recognised in the income
statement in administrative expenses.

Provisions and contingencies

Provisions are recognised when the group has a present legal or constructive obligation as a result of past
events and it is probable that an outflow of resources will be required in settlement of the obligation and
the amount of the obligation can be measured rehiably.
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Summary of significant accounting policies {continued)

Where there are a number of similar obligations, the probability that an outflow will be required is
derermined by considering the class of obligations as a whole,

Provisions are measured at the present value of the future obligations using 4 pre-tax discount rate that
reflects current market assessments of the time value of money and the obligation specific risks. _Any
unwinding of a discount due to the elapse of titne is treated as 2 finance cost.

Contingent liabilities arise as a tesult of past events whete it 1s either not probable that there will be an
outflow of resources or the amount cannot be reliably measured or where the existence or otherwise of an
obligation can only be determined by the outcome of uncertain future events that are not wholly within
the group’s control.

Contingent Labilities are not recognised, except those which may be acquired in a business combination
but are disclosed m the financial statements unless the probability of an outflow of resources is temote.

Contingent assets are not recognised and are only disclosed if the inflow of economic benefits is probable.

Financial instruments

Basic financial assets, including trade and other debtors, amounts owed by group undertakings, and cash
and bank balances, are initially recognised at transaction ptice, ualess the arrangement constitutes a
financing transaction. Financing transactions are measured at the present value of the future receipts
discounted at the market rate of interest and ate subsequently catried at amortised cost using the effective
iaterest method.

At the end of each reporting period financial assets measured at amortised cost ate assessed for objective
evidence of impairment. If an asset is impaired, the impairment loss is the difference between the carrying
amount and present value of the estimated cash flows discounted at the asset’s original effective interest
rate. The impairment loss is recognised in profit or loss.

Basic financial liabilitics including trade and other creditors, amounts owed to group undertakings, bank
loans, loans from fellow group companies and preference shares that are classified as debt, are initially
recognised at transaction price, unless the arrangement constitutes a financing transaction. For such
transactions the debt instrument is measured at ptresent value of the future receipts discounted at a market
rate of interest and subsequently carried at amortised cost, using the effective interest rate method.

Fees paid on establishment of loan facilities are recognised as transaction costs of the loan to the extent
that it is probable that some or all of the facility will be drawn down. In this case, the fee is deferred untl
the draw-down occurs. To the extent there is no evidence that it is probable that some or all of the facility
will be drawn down, the fee is capitalised as a pre-payment for liquidity services and amortised over the
petiod of the facility to which it relates.

Preference shares and preferred ordinary shares, which result in fixed returns to the holder or are
mandatorily redeemable on a specific date, are classified as liabilities. The dividends on these preference
shares and preferred ordinary shares are recognised in the income statement in ‘Intetest payable and
similar expenses’.

Trade creditors arc obligations to pay for goods and services thar have been acquired in the ordinary
course of business from suppliers. Accounts payable are classified as current liabilities if payment is due
within one vear or less. If not, they ate presented as non-current habilities then trade creditors are
recognised initially at transaction price and subsequently measured at amortised cost using effective
interest method.
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Summary of significant accounting pelicies (continued)

Derivatives which are not basic financial instruments are inittally recognised at fair value on the date a
derivative contract is entered into and are subscquently re-measured at their fair value. Changes in the fair
value of derivatives are recognised in the income statement in finance costs or income as appropriate.

To date the group has not applied hedge accounting to any transactions.

Financial assets and liabilities ate offset and the net amounts presented in the financial statements when
there is a legally enforceable nght to set off the recognised amounts and there is an mtention to settle on a
net basis or to realise the asset and settle the liability sitmultaneously.

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new ordinary
shares or options are shown in equity as a deduction, net ol tux, from the proceeds.

Dividends and other distributions to the group’s shareholders are recognised as a liability in the period in
which the dividends and other distributions are approved by the shareholders. These amounts are
recognised in the statement of changes in equuty.

Financial liabilities and equity instruments are classified according to the substance of the contractual
arrangements entered into. An equity instrument 15 any contract that evidences a residual interest 1n the
assets of the entity after deducting all of its financial liabihties.

Critical accounting estimates and judgements

The company makes estimates and assumptons concerning the future. The resulting accounting esttmates
will, by definition, seldom equal the related actual results. In the opinion of the directors, the estimates
and assumptions that have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities with the next financial year are descrnbed below.

Useful economic lives of intangible and tangible assets

The annual amortisation and depreciation charges for intangible and tangible assets are scnsitive to
changes in the estimated useful economic lives and the residual values of the assets. The estimated useful
economic lives and residual values are considered annually. The carrying amounts of intangible and
tangible assets are shown in notes 13 and 14 respectively and the useful economic lives for each class of
assets are shown in notes 3(n) and 3(p).

Impairment of intangible assets and goodwill

The group considers whether intangible assets and/or goodwill are impaired. This estimate is based on a
varety of factors such as expected use of the acquired business, the expected useful life of cash generating
units to which the goodwill is attributed, any legal, regulatory or contractual provisions that can limit
useful life and assumptions that matket participants would consider in respect of a similar business. Where
an indication of impaitment is identified the estimation of recoverable value requires estimation of the
tecoverable value of the CGUs. This tequites estitnation of the sector valuation and/or future cash flow
from the CGUs and also selection of appropriate discount rates in order to calculate the net present value
of those cash flows.

Impairment of debtors

The group makes an estimate of the recoverable value of trade and other debtors. When assessing
impairtent of trade and othet debtots, management considers factors including the ageing profile of
debtors and historical experience. The net cartying amount of the debtors and the associated impairment
provision are given in note 16,
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Critical accounting estimates and judgements (continued)

Taxation

The group establishes provisions based on reasonable estimates of direct and indirect tax rates and where
relevant for possible consequences of audits by the tax authorities of the respective countries in which it
operates. The amount of such provisions 1s based on various factots, such as expenience with previous tax
audits and differing interpretations of tax regulations by the taxable entity and the responsible tax
authority.

Management estimation is required to determine the amount of deferred tax asset that 1s recognised, based
upon likely iming and level of future taxable profits together with an assessment of the tax rates that wall
e applicable in future and the effect of future tax planning strategies.

Disclosure exemptions

As a consolidated income statement 1s published, a separate incotne statement for the parent company is
omitted from the group financial statements by virtue of section 408 of the Companies Act 2006.

FRS 102 allows a qualifying entity certain disclosure exemptions, subject to certain conditions, which have
been complied with, including notification of, and no objection to, the use of exemptions by the
company’s shareholders. The company has taken advantage of the following exemptions:

e from preparing a statement of cash flows, on the basis that it is a qualifying entity and the
consolidated statement of cash flows, included in these financial statements, includes the
company’s cash flows;

¢  from the financial instrument disclosures, required under FRS 102 paragraphs 11.39 to 11.48.\
and paragraphs 12.26 to 12.29, as the information is provided in the consolidated financial
statement disclosures; and,

e from the key management personnel compensation disclosures required under FRS102 paragraph
33.7, as the information is provided in the consolidated financial statement disclosures.
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Revenue

The revenue and loss on ordinary activities before taxation are attributable to the principal activities of the

group. An analysis of revenue is given below:

2021 2020
£000 £000
United Kingdom 44,028 52,976
Europe 7,175 6,839
North America 835 774
52,038 60,589
All revenue comprises provision of education and ancillary services.
Loss before tax
The loss before tax is stated after charging/(crediting):
2021 2420
£’000 £7000
Amortisation of goodwill and intangible assets 5,143 4,626
Impairment of intangible assets (included in ‘Administrative expenses’) - 159
Depreciation of rangible assets 297 730
Loss on disposal of tangible fixed assers 218 _
Impaitment of trade debtors 569 533
Auditor’s remuneration:
- Audit fees for the group 199 170
Operating lease charges 8,530 9,992

Net loss /{gain) on foreign currency translation 33 (83)
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Particulars of employees

The average monthly number of statf employed by the group during the vear was:

Teaching, academic and other centre-based staff

Sales, administration and management

The aggregate payroll costs of employecs were:

Wages and salaries
Social security costs

Other pension costs

Amounts capitalised to intangible assets (software)

Charge to income statement

The company had no employees {2020: none).

Directors and key management

Remuneration in respect of directors was as follows:

Emoluments recervable
Pension contributions

Compensation for loss of office

Total emoluments of highest paid director (excluding pension
contributions)

2021 2020
No. No.
227 248
308 269
535 517
2021 2020
£7000 £7000
19,772 18,427
1,764 1,539
347 190
21,883 20,156
(1,831) {750)
20,052 19,4006
2021 2020
£000 £7000
918 1,002

1 2

- 133

919 1,137
410 286

Onc director accrued benefits under a defined contribution pension scheme (2020: three).
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9 Directors and key management {continued)

34

Remuneration in respect of key management, comprising the ditectars and other senior management who

together have autherity and responsibility for planning, directing and controlling the activities of the

group, was as follows:

Salaries and other shott term benefits
Pension contributions

Compensation for loss of office

10 Interest receivable and similar income

Bank intetrest
Other interest

11 Interest payable and similar expenses

Financing costs of bank borrowing
Interest on investor loan notes
Cumulative preference share dividend accrued not paid

Other interest payable

2021 2020
£7000 £000
1,309 2,023
3 20

- 239
1,312 2,282
2021 2020
£000 £000
1 46

3 -

4 46
2021 2020
£000 £7000
1,515 420
1,893 1,885
12,289 11,071
- 56
15,697 13,432
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12 Tax on loss

{a) Tax credit ncluded in the income statement

Current tax:

UK corporation tax for the year at 19% (2020: 19%0)
Adjustments in respect of prior periods

Overseas tax

Total current tax charge

Deferred tax:

Origination and reversal of tming differences
Adjustments in respect of prior petiods
Impact of change in tax rate

Total deferred tax credit

Tax credit for the year

{b) Reconciliation of tax credit

35

The tax credit assessed on the loss for the year is lower (2020: lower tax credit) than the standard rate of

corporation tax in the UK of 19% (2020: 19%). The differences are explained below:

Loss before tax

Loss before tax multiplied by rate of tax
Gains not taxable

Expenses not deductible for tax purposes
Adjustments in respect of prior periods
Unrelieved losses

Impact of change in tax rate

Other

Toral tax credit

2021 2020
£7000 £7000
139 a4
(214) (202)
(75) (216)
104 136
(106) 162
160 36
158 334
83 118
2021 2020
£7000 £000
21,757 16,937
4,134 3,218
- 28
(3,568) (3,121)
33 148
(619) (23)
160 36
(57) (168)
83 118
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Tax on loss (continued)

(c) Tax rate changes

Changes to the UK corporation tax rates wete substantively enacted as part of the Finance Bill 2021 (on
24 May 2021}, These include increases to the main rate to 25% from 1 April 2023, Deferred taxes at the
balance sheet date have been measured using these enacted tax rates and reflected in these financial
statements.

Intangible assets

Software

Group and

Goodwill content Total

£’000 £000 £000

Cost:
At 1 September 2020 216,844 9,498 220,342
Additions - 3410 3,410
Acquisitions 8,771 4,557 13,328
Disposals - (2,917) (2,917
Reduction on previous disposals (110,608} - (110,608)
Foreign exchange movement 49 43 92
At 31 August 2021 115,056 14,591 129,647
Accumulated amorusation:
At 1 September 2020 174,049 6,103 180,152
Charge for the year 3,446 1,697 5,143
Disposals . (2.917) (2.917)
Reduction on previous disposals (110,608) - (110,608)
At 31 August 2021 66,887 4,883 71,770
Net book value:
At 31 August 2021 48,169 9,708 57,877
At 31 August 2020 42,795 3,395 46,190

The company had no intangible assets at 31 August 2021 (2020: fnil).
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14 Tangible assets

Group

Cost or valuaton:

At 1 September 2020
Additions
Acquisitions
hsposals

At 31 August 2021

Accumulated depreciation:
At 1 September 2020
Chatge for the year
Disposals

At 31 August 2021

Net book value:
At 31 August 2021

At 31 August 2020

The company had no tangible assets at 31 August 2021 {2020: £nil).

15 Investments

Cost and net book value;
At 31 August 2020 and 31 August 2021

Fixtures,
Leasehold fittings,
land & furiture &
buildings equipment Total
L£000 £’000 £000
350 6,073 7,023
. 1,011 1,011
- 4 4
(345) (5,058) {5,403)
5 2,630 2,635
243 5,871 6,114
18 279 297
(256) (4,980 {5,236)
5 1,170 1,175
- 1,460 1,460
107 802 909
Group
companies
£°000
45,999

Investments are the directly held subsidiary undertakings detailed in note 28.
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16 Debtors
Debtors due within one year: Group Company
2021 2020 2021 2020
L7000 £7000 L£’000 L7000
Trade debtors 2,601 1,412 - -
Other debtors 67 75 - 37
Corporation tax tefund due 242 390 - -
Deferred tax 776 640 - -
Prepayments and accrued income 3,797 3,359 - -
7,483 5,876 - 37

Trade debtors are stated net of provisions for impairment of £1,410,000 (2020: [534,000).

Amounts owed by group undertakings are unsccured, interest-free, have no fixed date of repayment and

are repayable on demand.

The group’s deferred tax asset consists of the tax effect of timing differences in respect of:

2021

Recog- Unrecog- Recog- Unrecog-

nised nised nised nised

L£000 L2000 L7000 £000

Excess of depreciation over taxation "6 } 640 )
allowances

Untelieved losses - 4,509 - 1,517

776 4,509 640 1,517

Deferred tax assets and liabilitics are only offset where the group has a legally enforceable right to do so
and where assets and habilines relate to income taxes levied by the same taxation authority on the same

taxable entity or ancther entity within the group.

The deferred tax asset expected to reverse in the 2022 financial year 1s £nil.
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16 Debtors (continued)
Debtors due after one year: Group Company
2021 2020 2021 2020
£000 £7000 £7000 £7000
Amounts owed by group undertakings — loan
notes - - 22,003 19,784

The loan notes are unsecured, bear interest at 11% compounded annually on 31 August, and are due for
repayment on 31 August 2027,

17 Creditors: amounts falling due within one year

Group Company
2021 2020 2021 2020
L7000 £7000 £000 £7000
Trade creditors 2,780 798 - -
Amounts owed to group undertakings - - 2,332 1,937
Overseas taxation 188 180 - -
Other taxation and social security 1,755 5,606 - -
Contingent consideration 2,156 865 - -
Accruals 8,445 10,178 - -
Deferred income 13,363 10,332 - -
Other creditors 3,748 2,738 21 -
Cumulative redeemable preference shares - 111,714 - 111,714
32,435 142,411 2,353 113,651

Amounts owed to group undertakings ate interest free, unsecured, have no fixed date of repayment and
are repayable on demand.

Deferred income includes deposits refundable to students which are usually credited against the final term
fees rather than repaid.

Contingent consideration is payable for the purchase on 31 August 2018 of the business assets of CEG
Education Technology (Shanghai) Co Limited and the purchase on 23 August 2021 of Castel International
{(Education) Limited {note 27).
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Creditors: amounts falling due after more than one year

Group Company
2021 2020 2021 2020
£7000 £7000 £000 £7000
Amounts falling due between one and five years:
Bank loan 14,634 14,596 -
Amounts falling due after more than five years:
Investor loan notes 19,093 17,200 -
Cumulative redeemable preference shates 124,003 - 124,003 -
Preferred ordinary shares 30,829 30,829 30,829 30,829
188,559 62,625 154,832 30,829

The bank lending comprises a £15m term facility under a senior facilities agreement (SFA). This was
drawn in July 2020 and is repayable in full in July 2025, The effective intetest rate on the loan was
11.37% (2020: 11.53%)

Under the SFA there is also a tevolving credit facility of £1m which is available for draw down until July
2022, At the year end the revolving facility was undrawn.

The loan under the SFA is secured by a fixed and floating charge over the property and assets of the
material subsidiary companies of the group.

The investor loan notes bear interest at 11%, compounded annually on 31 August and the principal plus
interest is repayable on 31 August 2027, The cumulative accrued interest on these loan notes was
£7,570,000 (2020: £5,677,000).

The preference shares accrue a cumulative dividend of 11% compounded annually on 31 August and are
redeemable on 31 August 2027 (the repayment date having been extended during the year from 31 August
2021}, ot eathier if certain conditions ate satisfied. As the contractual obligations are equivalent to sumilar
debt instruments, the preference shares are classed as financial liabilities and dividends accruing are
recorded in interest payable.  The cumulative accrued interest on these preference shares was £68,569,000
(2020: £56,280,000).

The preferred ordinary shares accrue a cumulauve dividend based on LIBOR plus 3 ® multplied by

£10,000, but carry no redemption rights. As the contractual obligations are equivalent to similar debt

mnstruments, the preferred ordinary shares are classed as financial liabilities and dividends accruing are
recorded in interest payable. The cumulative accrued interest on these preferred ordinary shares was
£11,300 (2020: £10,900).

Post employment benefits

The group operates defined contribution pension arrangernents for the benefit of 1s employees. 'The
amount recognised as an expense for these arrangements is disclosed in note 8.

The company does not provide any post-employment benefits (2020 £nil).
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Provisions for other liabilities

Group Acquired
Deferred contingent
tax  Litigation liabilities Total
£000 £000 £000 £7000
At 1 September 2020 - 274 - 274
Acquisitions 310 - 176 686
Amounts utilised (22) (55) - )
Unused amounts reversed to the income statement (184) - (184}
Foreign exchange movement G - - 6
At 31 August 2021 494 35 176 705
The group’s deferred tax lability consists of the tax effect of timing differences in respect of:
2021 2020
Recog- Unrecog- Recog- Unrecog-
nised nised nised rised
L7000 £000 £7000 £7000
Acquired intangible assets 494 - - R

Deferred tax assets and liabilities ate only offset whete the group has a legally enforceable right ro do so
and where assets and liabilities relate to income taxes levied by the same taxation authority on the same

taxable entity or another entity within the group.

The deferred tax liability expected to reverse in the 2022 financial year is £53,000.

The company had no provisions for other habilities (2020: £nil).
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Financial instruments

The carrying values of the group’s financial instruments are summarnised by catepory below:

Financial assets that are debt

instruments measured at amortised cost

less impairment

Trade debtors

Amounts owed by group
undertakings
Other debtors

Finaneial liabilities measured at
amortsed cost

Bank loan
Trade creditors

Amounts owed to group
undertakings
Other creditors

Accruals

Contingent consideration
Investor loan notes
Preference shares

Preferred ordinary shares

42

Group Company
2021 2020 2021 2020
£7000 £7000 £7000 £000
2,601 1412 - -
- - 22,003 19,784
67 75 - 37
2,668 1,487 22,003 19,821
14,634 14,596 - -
2,780 798 - -
- - 2,332 1,937
3,748 5,303 21 -
8,445 10,452 - -
2,156 865 . -
19,093 17,200 - -
124,003 111,714 124,003 111,714
30,829 30,829 30,829 30,829
205,688 191,757 157,185 144,480
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Called-up share capital and rescrves

2021 2020

Authorised share capital No. L No. £
Allotted, called-up and fully paid:

Otrdinary A shares of 1p each 395,000 3,950 395,000 3,950
Ordinary B1 shares of £0.0001 each 97,960 9 97,960 9
Ordinary B3 shares of £0.0001 each 5,040 1 5,040 1
Onrdinary B4 shares of f1 each 2,000 2,000 2,000 2,000
Ordinary C shares of £0.0001 each 15 - 15 -
Total ordinary shares in issue 500,015 5,960 500,015 5,960
Preference shares of £0.0001 each 55,433,867 5,543 35,433,867 3,543
Preferred otdinaty shares of £0.0001 each 20,000 2 20,000 2
Total share capital 55,953,882 11,505 55,953,882 11,505

The A, B, and B3 shares have no voting rights. C shares are enutled to one vote per share and the B4
shares arc entitled to 0.001 vote per share.

None of the A, B1, B3, B4 or C shares arc redeemable. However, when issued the B3 shares give the
holder the option to elect, for a peiod of six months from the date of issue, that all their B3 shares be
purchased by the Company (or such other person as the Company shall determine, with investor consent)
at an aggrepate price of £2,500.

The preference shares are redeemable on 31 August 2027 or at an earlier date if certain conditions are
met. They are redeemable at the issue price of £1 per share plus accrued dividend.

The preference shareholders are entitled to an 11% cumulative compound dividend which is due ahead of
all other dividends. The dividend is payable annually on 31 August and is deemed to accrue and
compound as 2 debt of the company and therefore, together with the redemption amount of the
preference shares, has been accounted for as a liability.

The preferred ordinary shares accrue a dividend up to the “prefetred amount” which is calculated as
£10,000 multiplied by LIBOR plus 3% and which accrues on a daily basis. The preferred ordinary
dividend is payable when certain conditions are met and is deemed to accrue and compound as a debt of
the company and therefore, together with the nominal amount of the preference shares, has been
accounted for as a hability. The preferred ordinary shares do not carry voting rights. The preferred
ordinary shares are irredeemable.
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Called-up share capital and reserves (continued)

Any dividend distribution shall in the fitst instance be to the benefit of the preference shareholders until
all accrued dividends are paid. Thereafter the preferred ordinary dividends are distnbuted until all accrued
dividends arte paid. Thereafter A, B1, B3 and B4 ordinary shares rank pari passu unal £1,000,000,000 has
been returned to them, after which holders of A, B, B3 and B4 ordinary shares shall be entitled to receive
99.99% of available profits and the holders of C shares (ranking pari passu) are entitled to 0.01% of
available profits.

Any capital distribution shall in the first instance be to the benefit of the preference shareholders until
fully redeemed. Thereafter the A, B1, B3 and B4 ordinary shares shall rank par passu until £1 000,000,000
has been distributed. Thercafter the € shares are enttled to recetve an amount equal to their nominal
value and thereafter any balances remaining shall be distnbuted equally between the A, B1, B3 and B4
shares ranking pari passu.

Reserves

The accumulated loss represents the cumulative profits and losses, net of dividends paid and other
adjustments.

The other reserve represents the excess of the fair value over cost of freehold land and buildings held at
fair value, together with the cumulatve gains and losses arising on the re-translation of net assets of

overseas operations from local currency to pounds sterling and the balance on the capital redemption
reserve.

Notes to the statement of cash flows

Reconciliation of operating loss to net cash outflow from operating activities

2021 2020

£7000 £7000

Operating loss (6,064) (3,551)

Depreciation 297 730

Amottisation and impairment 5,143 4,785

L.oss on disposal of tangible fixed assets 218 -
Movements in wotking capital:

- Increase in debtors (1,619) (636)

- Decrease in creditors (2,066) (6,751)

Net cash outflow frotn operating activities

(4,091)

(5,423)
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Notes to the statement of cash flows (continued)

Reconciliation of net cash flow to movement in net debt

Decrease in cash in the year

Net {increase)/repayment of borrowings
Foreign exchange

Increase in net borrowings

Net bonowings at 1 September

Net borrowings at 31 August

Analysis of changes in net borrowings

Net cash:
Cash in hand and at bank

45

Bank loans

Investor loan notes
Preference shares
Preferred ordinary shares

Net borrowings

2021 2020

£7000 £7000

(17,631) (29,905)

(14,220) 9278

24 (15)

(31,875) (20,642)

(143,789) {123,147)

(175,664) {143,789

At ]l Sept Cash Non-cash At 31 Aug
2020 flows movements 2021
L7000 £7000 £7000 L7000
30,550 (17,631) 24 12,895
(14,596) - (38} (14,634)
{17,200 - (1,893 (19,093)
(11t,714) - (12,289 (124,003)
(30,829) - - (30,829
(174,339 - (14,2203 (188,559)
(143,789 {17,631) (14,244) (175,664)

Cash at bank and in hand includes an amount of £865,000 (2020: /865,000 held in an escrow account
controlled jointly by the group and third parties. This cash will be released when the final instalment of
the deferred consideration for the purchase on 31 August 2018 of CEG Education Technology (Shanghar)

Co. Limited is due for payment.

The non-cash movements relate to accrued interest on borrowings and foreign exchange.
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Related party transactions

During the year the group entered into transactions with related patties.

Management fees and expenses of £125,000 {2020: £125,000) were payable to Bridgepoint Advisors
Limited, which manages the ultimate controlling party of the group. At year end nil was still
outstanding (2020: £63,000). Any amounts due are on normal credit terms.

The remuneration of directors and key management 1s disclosed in note 9.

At the year end a balance of £11,523,000 (2020: £11,523,000) of loan notes was held by BEP IV (INominees)
Limited, a subsidiary company of Bndgepoint Group Limited which is the ultimate parent company of
Bridgepoint Advisers Limited. Bridgepoint Adwisers Limited manages the fund which is the ultimate
controlling party of the group as disclosed in note 30,  The interest expense for the year on these notes was
£1,611,000 (2020: £1,605,000) and the cumulative balance comprising principal and accrued interest was
£16,257,000 (2020: £14,646,000).

At the vear end a balance of £47,434,000 (2020: £47,434,000) of preference shares was also held by BEP
IV (Nominees) Limited. 'The interest expense for the year on these notes was (10,515,000 (2020:
£9,473,000) and the cumulative balance comprising principal and accrued interest was £ 106,108,000 (2020:
£95,593,000).

At the year end a balance of £2 (2020: £2) of preferred ordinary shares was also held by BEP IV (INominees)
Limited. The interest expense for the year on these notes was £400 (2020: £400) and the cumulative

balance comprising principal (nominal value and share premium} and accrued interest was £30,829.000
(2020: £30,829,000).

Contingent liabilities

The group has guarantced the bank loan of its subsidiary undertaking Camelot Bideo Limited. At 31
August 2021 this amounted to £15,000,000 (2020: £15,000,000). In addition, the group has a bank
guarantee in relation to lease commitments for a property in Sweden amounting to £155,000 (2020
£154,000).

The company had no contngent liabilities (2020: £ul).

Capital and other commitments

At 31 August 2021 the group had annual commitments under non-cancellable operating leases as set out

below.

2021 2020
£7000 £7000

Payments due:
Not later than one year 3,531 5,590
Later than one year and not later than five years 7,169 6,628
Later than five years 3,458 669
14,158 12,887

"The group had no other off-balance sheet arrangetnents. Capital commitments contracted for but not
provided in the financial statements amounted to il {2020 £nil) for the group and company.

The company had no capital or other commitments {2020: £rul).
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Business combinations

On 1 April 2021, the group acquired control of iheed Health Training Limited through the putrchase of
74.4% of the ordinary share capital for total consideration of £9,563,000. iheed Health Traimng Limited
is a company incorporated in Ireland that provides online accredited postgraduate medical education and

training programmes.
The goodwill of £5,611,000 artsing from the acquisition 1s attributable to acquited student base and
economies of scale from combining the operations into the group.  Management has estimated the useful

life of the goodwill to be 10 years.

The consideration paid by the group was:

£7000
Fair value of consideration:
Cash 8,984
Directly attributable costs 579
9,563
For cash flow disclosure purposes the amounts are disclosed as follows:
17000
Cash consideration 8,984
Directly atrributable costs 579
Less: 9,563
Cash acquired (3,750)
Net cash outflow 5,813
The identifiable assets acquired and liabilities assumed on the date of acquisition were:

Note Book value  Adjustments  Fair value
£7000 £000 £7000

Intangble fixed assets — course
development costs a 473 4,084 4 557
Tangible fixed assets 1 - 1
Debtors b,c.d, e 1,105 (88) 1,017
Cash 3,750 - 3,750
Creditors due within one year f,g.h (3,273 (56) (3,329
Provistons 1] - (174) (174)
Deferred tax provision k - {510 (510
Total identifiable net assets 2,056 3,356 5,312
Non-controlling interest {1,360}
Goodwill 5,611

Total 9,563
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Business combinations (continued)

The adjustments arsing on acquisition were in tespect of the following:

The uplift in capitalised course development software costs to fair value.
The write off of a credit note.

A correction to a debtor invoice.

The write off of a rent deposi.

A provision for the impairment of trade debtors.

The write back of rent owed following settlement with the landlord.

The telease of an accrual for emplovee bonuses as payment conditions have not been sausfied.
An accrual for refinancing costs.

A provision for additional VAT liability following voluntary disclosures,

A provision for additional payroll taxes.

Recognition of deferred tax atlsiug us u result of the acquisition adjustments.

TR MG pun g

The revenue from theed Health Training Limited included in the consclidated income statement for 2021
was £1,333,000 and the loss included in the income statement over the same period was £484,000.

On 23 August 2021, the group acquired control of Castel International (Education) Limited through the
purchase of 100% of the ordinary shate capital for total consideration of £4,268,(00. Castel International
{Education) Limited is a company incorporated in Ireland that provides undergraduate pathway courses in
medical subjects, postgraduate medical training, and English language courses for medical professionals.

The goodwill of £3,160,000 arising from the acquisition is attributable to acquired student basc and
econoties of scale from combining the operations into the group.  Management has estimated the useful

life of the goodwill to be 10 years.

The constderation paid by the group was:

£7000
Fair value of consideration:
Cash 2,725
Contingent consideration 1,291
Directly attributable costs 252

4,268

For cash flow disclosure purposes the amounts are disclosed as follows:

£7000
Cash consideration 2,725
Directly atttibutable costs paid 90
Less: 2,815
Cash acquired 742

Net cash outflow 2073
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Business combinations (continued)

The 1dentifiable assets and liabilities assumed on the date of acquisition were:

Bok value

and fair value
£7000
Tangible fixed assets 3
Debtors 397
Cash 742
Creditors due within one year (34
Total identifiable net assets 1,108
Goodwill 3,160
Total 4,268

Contingent consideration is payable based on company’s earnings and cash receipts during the period to
31 July 2022, The amount payable is capped at £1,291,000 and s expected to be paid in full within 12
months.

The revenue and profit from Castel International (Education) Limited included in the consolidated
incomne statement for 2021 was [nil.
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foundation courses

28 List of subsidiary undertakings
Subsidi . Registered .
ubsidiary undertakings Nature of business Interest
office

Direct shareholdings

Camelot Midco Limited i Intermediate holding 100% ordinary
cotmpany shares

Indirect shareholdings

Cambridge Education Group a. Proviston of 100% ordinary

Consulting (Shanghai) Limited administrative services for  shares
group companies

Cambridge Educatdon Group [Tong ui. Provision of 100% ordinary

Kong Limited administrative services for  shares
group comparnies

Cambudge Education Group Limited 1 Intermediate holding 100% ordinary
company shares

Cambridge Online Learning Limited i Dormant 100% ordinary

shares

Camelot Bidco Limited i Intermediate holding 100% ordinary
company shares

Camelot Holdeo Limited i Intermediate holding 100% ordinary
company shares

Camelot Interca Limited i Intermediate holding 100% ordinary
company shates

Castel International (Education) v On-site university 100% ordinary

Limited foundation courses shares

CEG Administrative Scrvices Limited i Provision of 100% ordinary
administrative services to shares
group companies

CEG Digital Limited 1 Online & blended 100% ordinary
univetsity courses shares

CEG International Limited 1 Dormant 100% ordinary

shares

CEG OnCampus Holdings Limited L Intermediate holding 100% ordinary
company shares

CEG Online Limited i Online & blended 100% ordinary
umnliversity courses shares

CEG Pathways, Inc v. On-site university 100% ordinary
foundation courses shares

CEG UFP Limited i. On-site university 100% ordinary
foundation coutses shares

CEG UNW Ounline Limited L Online & blended 100% ordinary
university courses shares

Falmouth [lexible Ltd 1 Online & blended 100% ordinary
university courses shares

Hull Online Limited i Online & blended 100% otdinaty
university courses shares

theed Health Training Limited vi. Online & blended 74.4% otdinary
UHVersity courses shares

ONCAMPUS Amsterdam B.V. vil. On-site university 100% otdinary

shares
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Subsidiary undertakings
ONCAMPUS Aston Limited
ONCAMPUS Coventry Limuted b
ONCAMPUS Education Dublin
Limited

ONCAMPUS Hull Lid
ONCAMPUS London Limited ©

ONCAMPUS LSBU Limited 9

ONCAMPUS Lund Sweden AB

ONCAMPUS Reading Fimited
ONCAMPUS Southampton Limited
ONCAMPUS Sundetland Limited ¢
ONCAMPUS UK North Limited ¢

Portsmouth Online Limited

Queen Mary Digital Limited

Southampton Global Limited

List of subsidiary undertakings {continued}

Registered
office

1.

Vil

ix.

Nature of business

On-site university
foundation courses
On-site university
foundation courses
Dormant

On-site university
foundation courses
On-site umversity
foundation courses
On-site universtty
foundation courses
On-site university
foundation courses
On-site university
foundation courses
On-site university
foundation courses
Chi-site university
foundation courses
On-site university
foundation courses
Online & blended

university courses

Online & blended
university courses
Online & blended

university courses

Interest

100% otdinary
shares
100% ordinary
shares
100% ordinary
shares
100% otrdinary
shares
100% ordinary
shares
100% ordinary
shares
100% ordinary
shares
100% ordinary
shares
100% ordinary
shares
100% ordinary
shares
100% ordinary
shares
100% ordinaty
shares

100% ordinary
shares
100% ordinary
shares



28

wametot Topeco Limited 32
financial statements for the year ended 31 Aagust 2241

List of subsidiary undertakings (continued)

iv
v
vi
v
Vil

ix

51-53 Hills Road, Cambridge, CB2 1INT

Room 408, Building 2, No. 215 Yachua Road, China {Shanghai) Pilot Free Trade Zone, Shanghai,
People's Republic of China

Suites 3005-6, 30/F Towet 2, The Gateway, Harbour City, Kowloon, Hong Kong

Leebrook House, Leebrook, Tralee, Kerry, Treland

251 Little Falls Drive, Wilmington, DE 19808, United States of America

Hamilton House, 28 Fitzwilliam Place, Dublin, Ireland

Jachthavenweg 10911, 1081 KM Amsterdam, Netherlands

Main Street, Dunboyne, Meath, Treland

Ostra Vallgatan 14, 223 61 Lund, Sweden

On 24 September 2020 the subsidiary changed its name from Amsterdam FoundationCampus
BV,

On 4 September 2020 the subsidiaty changed its name from Coventry FoundationCampus
Limited

On 4 September 2020 the subsidiary changed 1ts name from l'oundationCampus London Limited
On 4 September 2020 the subsidiary changed its name from London Scuth Bank
FoundationCampus Limited

On 4 September 2020 the subsidiary changed 1ts name from CEG FoundationCampus
Sunderland Limited

On 4 September 2020 the subsidiary changed 1ts name from CEG UCLAN FoundationCampus
Limited
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Subsidiaries exempt from audit

The following subsidiary undettakings have claimed exemption from the requirements of the UK
Companies Act 2006 section 479\ relating to the audit of individual financial statements for the year
ended 31 August 2021, 'The parent company indicated has given a statement of guarantee under the
Companies Act 2006 section 479.A to guarantee all outstanding liabilities to which the respective
subsidiary is subject at 31 August 2021

Subsidiary Company number Parent company providing
guarantee
Cambridge Education Group Limited 6020370 Camelot Holdco Limuted
Camelot Bideo Limited 8617241 Camelot Holdco Linuted
Camelot Interco Limited 8780055 Camelot Topeo Limited
CEG Administrative Services Limited 6355644 Camelot Holdeco Limited
CEG OnCampus Holdings Limited 11880923 Camelot Holdco T.imited
CEG Online Limited 10058669 CEG Dugital Limited
CEG UNW Online Limited 13167755 CEG Digital Limited
Falmouth Flexible Itd 10062305 CEG Digital Limited
Hull Online Limited 9924999 CEG Digital Limited
ONCAMPUS Aston Limited 13001120 CEG UFP Limited
ONCAMPUS Coventry Limited 6355639 CEG UFP Limited
ONCAMPUS Hull Ltd 6861361 CLG UFP Limited
ONCAMPUS London Limited 6861252 CEG UFP Limited
ONCAMPUS LLSBU Limited (355037 CEG UFP Limited
ONCAMPUS Reading Limited 10150552 CEG UFP Limited
ONCAMPUS Southampton Limited 13167749 CLIG UFP Limnited
ONCAMPUS Sundetland Limited 6301284 CEG UFP Limited
ONCAMPUS UK North Limited 6355640 CEG UFP Limited
Portsmouth Online Limited 9952086 CEG Digital Limited
Queen Mary Digital Limited 10212307 CEG Digital Limited

Southampton Global Limited 10112318 CEG Dagital Limited
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Ultimate controlling party

The ultimate controlling party is Bridgepoint Europe IV Fund, managed by Bridgepoint Advisers Limited,
which owns the majority of the shares in the ultimate parent company on behalf of various funds.



