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KoilvoTroinon ouykEvVIpwaong ava@opiKd JUE TRV aTTOKTNON TOU METOXIKOU

ke@aAaiou Tn¢ ETS Holdings Inc. aré tnv The Baring Asia Private Equity Fund
VI, péow 1ng Sarbacane Bidco, Inc.
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AMO®AZH

AvTiKeipevo €€€TaoNG TNG TTapoUcag UTTOBEONG ATTOTEAE N TTPAEN CUYKEVTPWONG TTOU
KolvoTroiRBnke otnv Emitpotm) oTig 7 AgkeyBpiou 2017, ammdé 1o Taueio The Baring
Asia Private Equity Fund VI (padi pe 1ig ouvdedepéveg eTaipeieg Kal TIG TEVOUTEIG
Tou, 0TO €§AG TO «Taueio VI»), cuupwva pe TIG diaTagels Tou apbpou 10 Tou TTEPI
EAéyxou Twv Zuykevipwoewv Emixeiprioewv Noépou ap. 83(1)/2014 (oto €EAg O
«Nopog»).

H ev Adyw KoivoTroinan agopd cuykévTpwan, CUUQWVa JE TNV oTToia n n Sarbacane
Bidco, Inc. (010 €€Rg n«Sarbacane»), n omoia katéxetal eoAokAfpou amd 1o Taueio
VI, Ba amoktrioel 10 100% Twv petoxwv NG ETS Holdings Inc. (o1o €ng n «ETS



Holdings»), mepiAauBavouévng kai TNG €€ oAokARpou BuyaTpikrg TG Prometric Inc.

(o1o €€ng n «Prometric»).

O1 oupPETEXOUOEG OTNV TTOPOUCA CUYKEVTPWO ETTIXEIPHOEIS €ival OI aKOAOUBEG:

To Tayeio VI 1Tou gival éva €1TevOUTIKO Tapeio ouvdedepévo (affiliated) pe Tnv
Baring Private Equity Asia (oTo €&fig n«BPEA»). H BPEA ¢ivail pia ave¢aptntn
eTaipeia OlaxEipIoNG TTEPIOUCIAKWY OToIXEiwv (alternative asset management
firm) otnv Aacia, n otroia AeiIToupyei £va TTAV-QCIATIKO ETTEVOUTIKO TTPOYPAUMA,
xpnuatodotwvTag e€ayopés (buyouts) kai TTapéxovrag Ke@AAaia avamTuéng
(growth capital) o€ etaipeieg yia emTékTaon f €€ayopég, KABwg Kal 1I0IWTIKO
TTPOYPAUUa TOTWOEWV (private credit) kal TTav-aciatikd TPoypauua emevou-
ocwv o€ akivnta (real estate private equity investment program). Ta ouvde-
Oepéva pe Tnv BPEA kepdAaia £xouv oAuepa TTEPICOOTEPEG atrd 40 TAIPEIEG
XapToQuAakiou o€ oAGkAnpn Tnv Acia Kal Tov KOoPOo. Ta TapEia KATEXOUV €iTe
€AeyXo, €iTe onuavTIKG pepidlo pelowneiag, o€ KABe eTaipeia XapTo@uAakiou.
H Baring Private Equity Asia GP VI L.P. gival o ouéppubuog €taipog (general
partner) KdBe evog Twv ovToTNTWY TTou atroTeAoUv 1o Taueio VI. H Baring Pri-
vate Equity Asia GP VI Limited eival o ouoéppuBuog €1aipog NG Baring Private
Equity Asia GP VI L.P..

H Sarbacane 1ou civai pia etaipeia €181kou okoTroU (special purpose vehicle),
0eOVTWG eyyeypappévn oto Delaware Twv Hvwpévwy MNoNiTeiwy, n otroia ouo-
TAONKE yIa Toug OKOTTOUG TNG aTTOKTNONG Twv peToXwv Tng ETS Holdings. H

Sarbacane, ocUp@wva pe Ta aToIXEIa TNG KOIVOTToinaNG, avikel ato Tauegio VI.

H ETS Holdings TTou €ivai etaipeia dedoviwg gyyeypaupévn oto Delaware Twv
Hvwpuévwy MoAiIreiv kal gival n untpikn eTaipeia Tng Prometric. H ETS Hold-
ings Oev €xel OTTOIECOATTOTE dPACTNPIOTNTEG TTEPAV ATTO TNV KATOXI| TWV UETO-
Xwv NG Prometric Inc.. H Prometric cival etaipeia dedvTwg eyyeypauuévn OTo
Delaware Twv Hvwpévwyv MoMiteiwv kai atmroteAei Buyatpikh Tng ETS Holdings.
H Prometric civar etaipeia  TTapoxng TtexvoAoyikd utrofonBoupuevwv
(technology-enabled) uttnpeciwv g¢étaong (testing) kai agloAdynong (assess-
ment), o€ akadnuaikég Kal eTTayyeAPATIKEG opyavwaoelg. H Prometric cUpgwva
ME TO OTOIXEIO TNG KOIVOTTOINONG, TTPOOYEPEl £va eupU PACHA UTTNPEDIWV XO-
priynong adeiag (licensure) kai moToTtroinong (certification) oe akadnuaikoug,
ETAIPIKOUG, XPNUATOOIKOVOMIKOUG, UYEIOVOUIKOUG QOpPEIG, TEXVOAOYieG TTAnpo-
POPIWYV, ETTAYYEAUATIKEG EVWOEIG KOl KUBEpvNTIKOUG TTeAGTEG. EKTOG ammod TIg

UTINPECieg oxediaouou, avdamTuéng, TTapadoong, WUXOUETPIag Kal dlaxeipiong



oedouévwy, n Prometric mpoo@épel aToug TTEAATEG TG TTPOCRACN O€ ETTAY-
YEAUATIKA KEVTPA DOKIPWY TTOU XPNOIKOTToIoUV TEXVOAOYiEG Kal dladikacieg Oi-
axEipIoNG yia va TTapEXOUV CUVETTH euTTeipia oKIPWY (consistent testing expe-
rience) oe didgopeg ToTToBETieg oe OAO Tov KOOWo. H Prometric TTpoogépel AU-
o€lg end-to-end TTou €MTPETTOUV OTA TTPOYPAUMATA TTEAATWY va eEeAicoovTal
OuveEXWG Kal AsiToupyei €Tiong €va €UENIKTO OIKTUO €EETOOTIKWY KEVTPpWV (test

sites).

>ng 8 AekeuyPBpiou 2017, o Ymoupydg Evépyeiag, Eptopiou, Biounxaviag kai
ToupioyoU evnUEPWONKE HE OXETIKA ETTICTOAR aAvaQOPIKA HE TNV KolvotToinBeica

OuykéVvTpwan, aTn Baon Twv dlatagewyv Tou dpbpou 16 Tou Nbéuou.

H ev Adyw kolvotroinon onuoaoieuBnke otnv Emionun E@nuepida tTng Anuokpariag
oTig 22 AekepPpiou 2017, 611WG opicel To dpBpo 10 Tou Nouou.

H Yminpeoia tng Emtpotng MpooTaciag Tou Avtaywviopou (aT1o €€AG N «YTTnpeaia»)
agou dIEgNyaye TNV TTPOKATAPKTIKN afIoAOyNaon TNG CUYKEVTPWONG CUUPWVA UE TIG
diatageig Tou apBpou 17 Tou Nopou, uttéRaAe ypaTrtr €kBeon TTpog Tnv ETTTpoTr pe
nuepounvia 11 lavouapiou 2018, otnv otroia karaypd@etal n aimiohoynuévn tng
YVWUN WG TTPOG TO OUNPBATO TNG UTTO €EE£TACN OUYKEVTPWONG ME TN AcIToupyia Tou

avTaywvIohoU oTnv ayopd.

H Emtpot), agou afiohdynoe 1O evwTTiov TNG UAIKO Kal OAa Ta OToIXEia TTou
TTEPIEXOVTAl OTO OIOIKNTIKO (QAKEAO TnNG UTTOBEONG, AOKWVTOG TIG €EOUCiEG TTOU
xopnyouvTal o€ auTr) cUugwva Pe Tov Nopo kai Bdoel Tng d1adikaciag TTou 0 ev Adyw

NOuog TTPpoBAETTEl, ATTOPACIOE AKOAOUBWVTAG TO TTI0 KATW OKETTTIKO:

H koivotroinBgica ouykévipwon Ttrpaydatotroisital otn Bdaon Zuu@uwviag ayopdg
petoxwv (Stock Purchase Agreement) nuepounviag 13/11/2017 (oto €€AG N
«ZUPOWVIA»), [coceeierenenn. I'. 1 Bdon Tng Zupgwviag, To Taueio VI, péow NG
Sarbacane, 6a e€ayopdoel amd Tnv Educational Testing Service oAOkKANPO TO PETOXIKO
kepdAaio Tng ETS Holdings, repiAapBavouévng tng €€ oAokAfnpou Buyatpikng Tng,
Prometric.

OuclaoTIKG OToIXEIO yIa TNV €£€TACN TNG TTAPOUCAG TIPAENG CUYKEVTPWONG aTToTEAE N
€vvoIa TNG «OUYKEVTPWONG» ETTIXEIPAOEWY Kal n €v yével Utrapén NG, wg n €vvolia

auTn opileTal aTo GpBpo 6 Tou Nopou.

' O1 apiBuoi kai/f Ta oToIEia TIOU TTAPOAEITTOVTAI KOl SEV EUPAVIZOVTal TGOO OE aUTS TO GNuEio, 600 Kal
0TO0 0UVOAO TOU KEIPEVOU TNG TTapoUaag aTTOPAcNnG KAAUTITOVTAI OTTO ETTIXEIPNUOTIKG/ETTAYYEAPATIKO
atméppnTo. EvOeIkTIKO TNG TTapdAeiyng €ival To cUPBOAO [....].



H EmTpoTA, AauBdavovtag uttdwn Ta TTpoavapepOEvTa TTPayUaTIKG OTOIXEIO Kal YeE-
yovoTta TTou TTePIBAAAOUY TNV UTTO €€€Tacn TTPAEN CUYKEVTPWONG CUUTTEPIAQUBavo-
MEVNG TNG Zup@wviag, Kal apou TTPoERn otnv afloAdynaon Toug pe Baon Tnv €vvoia
TNG OUYKEVTPWONG, OTTWG TTPOGCOIoPIfeTal OTO O TTAvw APBPOo, KAaTaAnyel 0TI n uTro
eCETaon TPALN cuvioTd CuyKEVTPWON UTTO TV évvola Tou dpBpou 6(1)(a)(i) Tou No-
Mou, KaBaT utrdpyel aAayn eAéyxou emi péviung Bdong Tng ETS Holdings amé a-
TTOKAEIOTIKG €Aeyxo TnNG atod Tnv Educational Testing Service, o atrokA€IOTIKO €Aeyx0
NG amo 1o Taueio VI.

H trpoTelvOuevn CUYKEVTPWOTN QTTOTEAEI 1A «OUYKEVTPWAON ETTIXEIPACEWV>» UEICOVOG
onuaciag, 0TTwg autn opileTal ammod TIG OXETIKEG dlaTAgelS Tou apBpou 3 Tou Nouou.
2UYKEKPIPEVA, O OUVOAIKOG KUKAOG EPYOOIWV TWV CUPPETEXOUCWY ETTIXEIPATEWV U-
mepPaivel Ta €3.500.000, yia TNV KABE pia a@ou, cUPNPWVA UE Ta OTOIXEID TNG KOIVO-
TT0iNONG, VIO TO OIKOVOMIKO €106 2106, 0 GUVOAIKOG KUKAOG EPYQCIWV TTOU TTPAYUOTO-
Toinoe 1o Tapeio VI Atav Tepitrou €......... ], evid 0 cuvoAIKdG KUKAOG £pYOOIWV TTOU
TpayuaTtotroinoe n Prometric n omoia avikel otn ETS Holdings, yia 10 id10 £€T10G, O-

VAABe o€ Trepitrou €]......... I

EmmpdoBeTa, cUppwva e Ta OTOIXEIQ TNG KOIVOTTOINONG, Ol CUPMETEXOUCEG ETTIXEI-
PAOEIG TTPAYHATOTTOIOUV KUKAO £pyaoiwv evidg Tng KutrpiakAg Anuokpariag avw Twv
€3.500.000. ZuykekpIuéva, WG aVOAPEPETAl OTNV KOIVOTTOINON, 0 KUKAOG €pyaciwv
Tou TTpaydarotroinoe 1o Taueio VI otmnv Kimpo, katd 10 2016, [..evenenn.n... 1,
€......... ] kai apopd Tapoxr ETAIPIKWY UTTNPECIWV Kal GOPOAOYIKWY CUUBOUAWY
(corporate services and tax advice)®. H ETS Holdings otnv Kitpo, katd 1o é1og
2016, TTpayuartoTroinoe KUKAO epyaciwv péow TnG Prometric, Tou avABe o€ Trepitou

€......... ] ka1 apopolce TTapPOXN ECETACTIKWV UTTNPETIWV.

Z0PQwva We TIG TTIo TTAvwW dIaTTIOTWOEIG, N ETITpoTIA TTpoxwpenae otnv agloAdynon
NG cuuBardTNTAG TNG UTTO avapopd CUYKEVTPWONG UE TN AEITOUpYia TOU avTaywvio-
MoU oTnv ayopd, Tnpoupévng Tng dladikaciag diaTTioTwong TG cupBaTdTnTag pia
OUYKEVTPWONG OUVANEN TwV KPITNPiwY TTEPI oUPPBATOTNTAG, OTTWG opiovTal aTa Ap-
Bpa 20 kai 21 Tou Nopou, yia TN ONUAVTIKA TTOPOKWANGN TOU QvTAywVvICUOU OTnv
Kutrpiakf) Anpokpartia ] o€ onuavTiKO TUAPA auThg, 16iwg wg atToTEAECUA TNG dnuio-
upyiag A evioxuong deomméfoucag BEong Kal AauBAvovTag utrown Ta ETTIPEPOUG KpI-

TAPIa TT0U opifovTal oTo GpBpo 19 Tou ev Adyw Nopou.

2 ZUPQwva Pe Ta OTOIXEi TNG KolvoTroinang, n Vistra mpoo@Epel TTAAPN YKAWA ETAIPIKWY UTTNPECIWY
otnv Kutrpo, kabwg eTriong fonbd Toug TTEAATES KAl TOUG OCUNBOUAOUG TOUG PE TO POPOAOYIKO OXEDIATUO
KQlI TNV ETAIPIKA KAl OIKOVOUIKA 1dpBpwan Tou opiAou Toug.



Zuvagwg, n Emrpot Trpoxwpnoe oTov KaBopioud TNG OXETIKNAG ayopds TTPOG alo-
Adynon Tng oupuBaTdTNTAG TNG UTTO ava@opd CUYKEVTPWONG UE T AEITOUpYia TOU av-
TAYWVIOUOU OTNV ayopd, £papuoéloviag Ta dedopéva mou AaufBavovTal utmoywn yia
TOV KOBOPIOPO TNG OXETIKAG Ayopds TTPOIOVTOG/UTTNPECIWY KAl TNG OXETIKNAG YEWYPA-

QIKNG ayopags, wg autd diahapBavovtal oto MapdpTtnua | Tou Népou.

>Z1nv TTapoloa TTPAEN CUYKEVTPWONG, N ayopdoTpia Sarbacane, dia Tng otroiag Ba
ouvTeAeoBei n eEayopd Twv peToxwv Tng ETS Holdings, cival eTaipgia dxnua 1Tou
ouoTABNKE aTTOKAEIOTIKA yIa TOUG OKOTTOUG TNG £€ayopds Kal KaTéxeTal EEOAOKARpoU

até 1o Tapeio VI, 10 otroio €xel €TTEVOUCEIG O€ ETAIPEIEG TTOU dPACTNPIOTTOIOUVTAl OE
OIAYOPOUG TOUEIG TNG ayopdAd.
H ETS Holdings dev €xel omroieadATroTe dpacTnpIOTNTEG, EKTOG ATTO TNV KATOXN TWV

peToxwy TnNG Prometric. H Prometric dpaoTtnpiotroicital otnv ayopd TTayKOOUIwWY €E€-
TaoTIKWwY uttnpeciwv (Global Testing Services).

H EmTtpoti kaTéAnge OTI yia oKOTTOUG agioAdynong Tng TmapoUloag TTPAENG TUYKEV-
TPWONG WG OXETIKA ayopd TTPOIOVTOG OpifeTal N ayopd TTAPOXAS ECETOOTIKWY UTTNPE-
oiwv. EmmpooBera, n Emrtpot katéAnge 0TI WG yewypagik ayopd opifeTal n €TTIK-

paTteia TG Kutrpiaknig Anuokpariog.

TNV uTté €€Taon utrdéBean, CUUPWVA HE TIC CUPUETEXOUOEG, O OpacTnPIOTNTEG TOU
Tapeiou VI (ouptTepIAQUBAVOUEVWY TWV EAEYXOPEVWV ETAIPEIV XAPTOPUAAKIOU TOU
KOl TWV ETAIPEIWV XaPTOPUAaKiou TTou eAéyxovTtal atrd Taueia (funds) Trou eival ouv-
0edepéva pe 1o Tapeio VI) dev emkaAuTTovTal, ATTO OPICOVTIO ATTOoWn, YE TIG OpACTN-
p16TNTEG TNG Prometric otn KOtpo. Zuvemwg, dev UTTApxEl OTTOIadATIOTE OPICOVTIa
EMKAAUYN PETAEU TwV dpacTnpioTTwy Tou Taueiou VI kar Tng Prometric otnv KuTr-
po. EmmrpdéobeTa, ouu@wva Pe Ta aToixeia TG KolvoTroinong, &€v TTPOKUTITEl OTTOIA-
OnTroTe KABETN OX£0N oUTE Kal uPioTavTal AAAEG aYOPEG OTIG OTTOIEG EVOEXETAI VA EXEI

ONMAVTIKEG ETTITITWOEIG N KOIVOTTOIOUMEVN TTPAEN.

NAauBdavovTag uttéwn Ta o TAvw, N EmTpoTtr KataAfyel o1l oTnv ev AOyw OUYKEV-

Tpwaon dev dnuioupyeital eTnpealopevn ayopd ue Baon 1o Mapdptnua | Tou Nouou.

Me yvwpuova Ta TTpayudaTiKG Kal VOUIKG dedouéva, OTTwG avaAubnkav Kal aKiaypaQn-
Onkav kai OTTwG OTn AETTTOUEPEIG TOUG avadelkvuovTal Kal BefaiwvovTal attd 170 Qa-
KEAO TNG UTTO KPion CUykEéVTpwang aAAd Kal EQapuolovTag TIG OXETIKEG OIOTALEIG TOU
Noéuou, n Emitpot, aokwvTag TIG €§ouaieg TTou xopnyoUuvTal 0€ auth CUPQWVA UE TO
Nopo, KaTéAnge oTnv opogwvn amogacn OTI TNV UTTO ava@opd CUYKEVTPWOTN OV
TiBeTal {ATNEa dnuioupyiag ) evioxuong deotrdéloucag BEong Kal oUTE TTAPAKWANCN

TOU QVTAYWVIGHOU.



Qg €k TOUTOU, EVEPYWVTAG CUUQWVA WE TO ApBpo 22 Tou NOuou, n EmiTpoTr opopw-
va atro@agifel va unv avTtitaxBei oTnv KolvoTroinBeica CuykEVTpwOn Kal KnpUooEl

auTA cuuBaTh Pe TN AsiIToupyia TOU avTaywviouoU oTnv ayopd.

NOYKIA XPIZTOAOYAQY
Mpodedpog Tng Emtpoting MNMpooTaaiag Aviaywviouou



