KIRKLAND & ELLIS

26th Floor, Gloucester Tower

The Landmark
15 Queen’s Road Central
Hong Kong
Telephone: +852 3761 3300 David Zhang
Facsimile: +852 3761 3301 To Call Writer Directly
+852 3761 3318
www.kirkland.com david.zhang@kirkland.com

September 22, 2017
CONFIDENTIAL

Mr. Larry Spirgel, Assistant Director

Ms. Kathleen Krebs, Special Counsel

Mr. Courtney Lindsay, Staff Attorney

Mr. Terry French, Accountant Branch Chief,
Mr. Charles Eastman, Staff Accountant

AD Office 11 — Telecommunications
Division of Corporation Finance

Securities and Exchange Commission

100 F Street, N.E.

Washington, D.C. 20549

Re: RISE Education Cayman Ltd
Registration Statement on Form F-1
CIK No. 0001712178

Dear Mr. Spirgel, Ms. Krebs, Mr. Lindsay, Mr. French and Mr. Eastman

Our client, RISE Education Cayman Ltd (the “Company”), a foreign private issuer incorporated under the laws of the Cayman Islands, today
publicly filed its registration statement on Form F-1 (the “Registration Statement”) as well as certain exhibits hereto via EDGAR to the Securities and
Exchange Commission (the “Commission™). To facilitate your review, the Company is delivering to the staff (the “Staff”) of the Commission via hand
delivery five courtesy copies of this letter and the Registration Statement, marked to show changes to the draft registration statement that was confidentially
submitted to the Commission on September 15, 2017.

In the response to the Staff’s oral comment communicated earlier today, the Company encloses as Annex A hereto the relevant portions of the
industry and market data from Frost & Sullivan supporting the corresponding statements in the Registration Statement for which such support has not been
previously provided to the Staff.

The Company respectfully advises the Staff that it plans to file another amendment to the Registration Statement containing the preliminary
prospectus with the estimated offering size and price range on or around October 6, 2017, and commence the roadshow for the proposed offering no earlier
than 15 days after the date hereof. In accordance with the Jumpstart Our Business Startups Act, the Company is filing publicly all draft registration
statements confidentially submitted to the Commission. The Company would appreciate the Staff’s timely assistance and support to the Company in
meeting the proposed timetable for the offering.
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If you have any questions regarding the Revised Draft Registration Statement, please contact me at david.zhang@kirkland.com, +852 3761 3318
(work) or +852 9124 8324 (cell), or Ben James at ben.james@kirkland.com, +852 3761 3412 (work) or +852 5183 3813 (cell). Questions pertaining to
accounting and auditing matters may be directed to the following partner at Ernst & Young Hua Ming LLP: King Li at King.Li@cn.ey.com or +86 10 5815
2099 (work). Ernst & Young Hua Ming LLP is the independent registered public accounting firm of the Company.

Thank you for your time and attention.

Very truly yours,
/s/ David Zhang
David T. Zhang

Enclosures

c.c. Yiding Sun, Chief Executive Officer, RISE Education Cayman Ltd
Chelsea Wang, Chief Finance Officer, RISE Education Cayman Ltd
Ben James, Esq., Partner, Kirkland & Ellis International LLP
King Li, Partner, Ernst & Young Hua Ming LLP
James C. Lin, Esq., Partner, Davis Polk & Wardwell LLP
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measured by gross billings were us, EF kids and Lily English according to Frost &
Sullivan, According to Frost & Sullivan, in 2016, the top five players accounted for

Item. | Additional Statements in the Revised Draft Registration Statement Page Number | Page Number in the
in the Revised | Industry Report by
Draft Frost & Sullivan
Registration
Statement
a. Furthermore, in 2016, we ranked first in the junior ELT market in Beijing with a P1, P62, P97, | P100, P101
market share of 11.4% and ranked second in the junior ELT market in tier-one cities | P98
with a market share of 5.9%, both in terms of gross billings according to Frost &
Sullivan.
b. Despite high growth, the penetration rate of China's junior ELT in 2016 remained POz P44, P51
relatively low at §4% compared to other East Asian countries such as Japan, which
has a 35.2% penetration rate and South Korea, which has a 60.5% penetration rate
for the junior ELT market. Even for tier-one cities in China, the penetration rate
remains relatively low at 20.4%, indicating significant potential in market growth in
China.
. According to Frost & Sullivan, in 2016, the top three providers in the junior ELT POG6 FP100
market in tier-one cities in China as measured by gross billings were EF Kids, us
and POP kids. According to Frost & Sullivan, in 2016, the top five players
accounted for 21.9% of market share of the junior ELT market in tier-one cities in
China in terms of gross billings, and Rise alone accounted for 5.9%.
d. | For the premium junior ELT market in tier-one cities, in 2016, the top five players | P96 P97 h
aceounted for 56.7% of the market share in terms of gross billings, and Rise alone
aceounted for 17.1%.
€. Furthermore, in 2016, the top three providers in the junior ELT market in Beijing as | P96 P101
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30.1% of market share of the junior ELT market in Beijing in terms of gross
billings, and Rise alone accounted for 11.4%.

Rise also ranked second, fourth and second in terms of market share measured by P96 P102, P103, P104
gross billings in Shanghai, Guangzhou and Shenzhen, respectively, in 2016.
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PROSPECTUS SUMMARY

mﬁﬂmg swmmary (s qualified in ity entirety by, and should be read in confuncrion with, the more
! , Siagncial and related rotes appecring elsewhere ta this prospectus. In addition
J‘o.ﬁu.r!wml‘)- we urge you fo read the entire prospectus carefilly. especially the risks af invesring in the ADSs
discussed under “Risk Faclors,” before deciding whether to buy the ADSs. This prospeciug contains cerfain
estimares and information from an indistry report commissioned by us and prepared by Froar & Sullivan, an
independent market research firm, regarding our industries and our market posilions in China. This progpecius
also containg information and siarisics relating to China's econemy and the indusiries in which we operate
which are derived from various publicarions (ssued by market research companies and the PRC governmental
entifics, and have not been indeperdently verified by us, the underwriters or any of their respective affiliates or
advisers, The information in such sources may not be consistent with ather information compiled in or puiside of
Chira,

Oar Business
We operale in China's junior English Language Training, or ELT, market, which refers to afier-school
English teaching and lotoring services provided by raining instingtions o students aged three 1o 18. We are a
leader in China’s junios ELT market according mFm[&Sulllm we ranked second in 2016 with a
3‘“ of 10,7%-in-terms-of_gross hillings in first im the ]
n

ior ELT market in Beijing with a market share of 11.4% urlmdmndmﬂmmm‘ELTmnﬁuhluu-
one cities with a market share of 5.9%, both in terms of gross billings according to Frost & Sullivan.

We picneered the “sabject-based leaming” tesching philosophy in China, wherehy various subject martess,
such as language arts, math, natural science and social seience are used (o teach English. Cur course offesings use
interactive courseware o creale an immersive English leaming envir that helps gud lears 1o speak
and think like s native spezker. In addition, our curreula are designed 1o foster leadership and critical thinking
skills in siudents while developing their self-confidence and sense of independence. This inpovative and holistie
approach te teaching English is increasingly alractive 1o Chingse parents who are loaking for altematives to
traditional ELT programs in China, which are mare test-oriented.

In 3016 and for the six months ended June 30, 2007, we had 36,173 and 26,600 stedent enrollments,
respectively, in self-owned leaming centers. We currently offer thoee flagship courses. namely Rise Start, Rise
On and Rise Up, that are designed for students aged three to six, seven to twelve and 13 w 18, respectively. The
carriculs of Rise Stort and Rise On use coursewsane that we have licensed from Houghton Mifflin Harcoan
Publishing Company, or HMH, a leading American educational publisher, along with other self-developed
content, while the curriculum of Rise Up is primarily based on our m]!'-dmlupm condent. We also offer a
number of complementary products 1o further enhance our stodents” | wpersence, including Can-Talk,
Rise Library Online, Rise Camp, Rise Workshop and Rise Oversess Stady Tour.

We devote significant resoarces to cumiculum development to ensure that our course offerings e
up-to-date, engaging and cffective, We also focus on teacher training through a sel of rigorous and systematic
processes and programs so that icachers in both sclf-owned leaming centers and franchised leaming centers are
ahle 1w deliver our curricula at a bevel i with our standands, As of June 30, 2017, we had 1,315 teachers
in self-owned learning centers. Collectively, the quakity of our coumse offerings and our unique icaching
philosophy has helped us develop a strong and powesful brand that is altractive 1o parents.

Our basiness model it highly scalsble. We have a network of both self-owned learning ceniers a5 well as
franchised learning centers. As of June 30, 2017, we had a network of 246 learning centers across BO cities in
Ching, among which 56 were self-owned cemiers primarily bocated in tier-one cities and 190 centers were




PROJECT KIDS [ RISE i HER pi_resd Fil 414107 TX 62 38"
B START PAGE HEG 15-Sep-2017 FE PMT IC
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OFERATIONS

You should read the following discussion and analysis of our firgacial condition ard results af operations in
conjunciion with our o tidmted fimamcial and the related motes included clsewhere inm this
prospectur. This discussion conteirs forward-looking statements that invalve risks and wncertainties. Qur actual
results and the timing of selected events could differ materially from those anticipaied in these fonwerd Iooking
statements ar @ resull of variows factors, including those set forth under “Risk Factors” and elsewhere in thi
prospectus.

Orverview

We operaie in China's junioe ELT market, which refers 1o after-school English teaching and tusoring
services provided by training institutions 10 students aged three to 18, We are a leader in China’s junior ELT
ket according 1o Frost & Sullivan, gnd- i ith & market share of 10.7% in terms of

ross miam nl. Funhermare, in in Beijing |
‘with a market share of 11 and ranked second in the junior ELT market in tier-one cities with a market share
of 5.5%, hoth in 1erms of gross billings according o Frost & Sullivan. o

o e 8

We pioneered the “subject-based learning™ tesching philosophy in Chira, whereby various subject matiers,
such &8 language anis, math, metural science and social science are used to teach English. In 2006 and for the six
meith ended June 30, 3017, we had 36,173 and 26,600 student enrollments, respectively, in sell-owned leaming
centers. We currently offer three flagship courses, namely Rise Stant, Rise On and Rise Up, that are designed for
students aged three (o six, seven to twelve and 13 10 18, respectively.

We devote significant resources to cumiculum development to ensuse that our course offerings ame
up-lo-date, engaging and effective. As of June 30, 2017 we had 1,315 teachers in self-owned leaming cemlers.
The quality of cur course offerings and our uniqus tcaching philosophy has helped us develop a strong and
powerful brand that is anrsciive 1o parenis.

Our business model is highly scalable. We have a network of both self-owned leaming centers as well as
franchised leaming centers. As of Jume 30, 20017 we had a network of 246 leaming centers seross 50 cities in
China, smong which 56 were seli-owned cemters primarily located in tier-one cities and 190 cenlers were
franchised learning centers primarily locsted in non-tier-one cities, We have enjoyed significam growth over the
past few years. Our revenues increased from RMBS29.5 million in 2015 10 RMBT11.0 million (USS104.9
million) in 2016, and increased from RMB315.0 million for the six months ended June 30, 2016 1w RMB437.1
million (US564.5 million) for the six months ended June 30, 2017, largely as & result of the growth of self-owned
learging centers. As our network of leaming centers has expanded, our brand has slso strengthened. This has
allowed us to maintain our posithon as & market beader, command premium pricing, improve profitability and
enjoy a highly loyal customer base. In 2016, we had a 67% studenit retention rate, 63% higher than the industry
average of 41%, according to Frost & Sullivan and our studeni retention rate improved further 1o 70% in the six
meeths ended June 30, 2017. We recorded EBITDA of RMB408 million and RMBI42.3 million (US$21.0
million) in 2015 and 2016, respectively, and RMBSE.6 million and RMB109.5 million (I'5516.2 million) for the
sin months ended June 30, 2006 and 2017, respeclively. We recorded a net boss of RMB31.T million in 2005
whibe we recorded net income of RMB30.8 million (US$7.5 million) in 2016, and we recarded a net income of
RMB18.3 million and RMBST.8 million (US58.5 million) for the six months ended June 30, 2016 and 2017,

respectively.

Mujor Factors Affecting Our Results of Operations

Ous business and operating results are impacted by factors that affect China's junior ELT market generally.
We have benefited from a number of market factors, incleding China's rising barth rate largely resulting from
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2007 College Entrance Exam Reforms. Beginning 2017, the PRC government implemenied the college
entrance exam reforms nationwide under which students will be given two atempts o take their English test
during their high school years, As a resull of this reform, the assessment for English peoficiency will be more
focused on students® English listoning and speaking ahility.

Supportive economic conditions in China

Growing disposable income. According 1o the National Bureau of Statistics of China, per capils annual
disposable income of urban residents in China is expected 1o increxse from RMB3IZE16.0 in 2006 1o
RMB48,619.6 in 2021, representing a8 CAGR of 7,7% from 2016 1o 2021,

Growing per capita t-l:wnﬁ‘m on m‘u:.ni'm cultural and recreatlonn] activities. According 1o Frost &
Sullivan, per capita di lnisral and iomal activities of urhan residents in China is
expected to grow From RME:,ﬁ}a (0 in 2016 to RMB4,232.8 in 2021 at a CAGR of 9.9% from 2016 10 2021.

Strowy cultural and societal emphasis on Englick education in China

Increasing interest in oversens education. According to Frost & Sullivan, an inereasing number of Chinese
students pow pursie ovesseas educatiom at younger ages. The p ion of Chinese stsd
undergraduate or lower levels of education oversess accounted Forﬂ!%ﬂfllulnlﬂnm.wu‘ﬁm stisdents
commenting overseas stady in 2016

Chinese parents” shifting of preference. When considering ELT programs for their children, Chinese parenis
are gradually shifting thelr preference from more rigid, test-oriented bearning programs to skill-oriented learning
programs. Skill-oriented ELT refers to a holistic approach 10 develop comprebensive English language skills
rather than a lest-oriented approach that typically focuses on role leaming and lesting skills. According 1o
Frost & Sullivan, the skill-oriented jumior ELT market increased from RMEB9.3 billion in 2002 1o
RME21.5 billion in 2016 in terms of gross billings, representing o CAGR of 23.3%, while the test-oriented ELT
market increased from RMB33.7 billion 10 RMBA1.T billion from 2002 so 2016 in terms of gross billings,
representing a CAGR of 17.3%. Going forward, the skill-oriented junior ELT maskel is expected 1o grow fastcr
al a CAGR of 27.7% from 2016 10 2021, compared 10 the grawth of the test-ariented junior ELT market af a
CAGR of 21.2% fram 2016 1o 2021, further indicating parents’ shifi towards skill-oriened learning.

Inereasing importance of English training, There are increasing education and language requirements for
desirable emplayment oppemunities. According to Frost & Sullivan, employees with fluent English skills have
better career prospects and broades opportunities, and on average, have an estimated annual salary bevel of 81.1%
higher than employees with average English skills. As such, parents tend to consider English proficiency & one
of the key factors that will lead iheir children to greater future income and career opportunithes. In sddition,

ding 16 & survey ducted by Frost & Sullivan in 2017, 89% of students cumrently taking junsor ELT

classes are expected to continwe junior ELT education for more than three years, These faciors have contributed f‘__'
10, and are expected to continue 1o drive, e growth of junior ELT market. o e
Despite kigh growih, the penctration rate of China's junior ELT in 2016 remained relatively low at 84%
1o other East Asian countries such as_Japan, which has a 35.2% penetration rate and South Kores, |
which has a 60.5% penetration rate for the junior ELT mark ier-one cities in ihe
rate remaing rebatively bow ar 20.4%, indbeating significant potential in market growth in China.

The junior ELT market in China is highly fragmented, with the top three players holding a combimed
market share, with no single player holding market share greater than 1,5%, acconding to Frost & Sullivan, The
1op three providers in the junbor ELT market in China include EF Kids, POP Kids and Rise. According to Frost &
Sullivan, in 2016, we acooanted for approximatcly 1% of markes share of junior ELT market in China in terms of
gross billings. Based on a survey by Frost & Sullivan, parenis prefer junior ELT providers with a strong brand,
course content and structure as well as course offerings focused on English conversational ability.
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EMB35.9 billicn in 2021, representing 8 CAGR of 22.1% frem 2016 10 2021, The table bebow illustrates the
competilive landscape in ther-one citics:

ELT Market in Te (Tier-Oine

[ e —— WILAE 1T 4% nm M
Wilmnprioy O Shenehen 0163021 2% Mi% MW ILTH
Bama

181320

. Source: Frost & Sullivan

i, PP _—

According to Frost & Sullivan, in 2016, the top three providers in the junior ELT market in tier-one cities in )
China as measured by pross hllllng,s wete EF Kids, us and P'DF kids. .-tuwd:n.g 1o Frost & Sullnn in 2016\. the I|
I |

1op three providers in the junior ELT market in Besjing as measured by gross
hillings were us, EF kids and Lily English according o Frost & Sulllm Amor\dmg bonsl & Sul]lnﬂ in 2018,

Sell-Dwned and Franchise Models
There are two popular models that junior ELT providers adopt, Le., self-owned model and franchise model,
The self-owned model is ad B dise 1o the consistency of leaming center formats and delivery of course

offerings, sbility to maintain consistent branding. rigorous quality control, and a more coordinated business
development plan. However, it also faces challenges such as relalively slower expamsion due fo capital
expenditure requirements, lack of local experiise in new cities, and higher operaling costs due 1o pressune on
mamagement. On the other hand, the franchise model is sdvaniageous becanse of s asset light business model,

relatively faster expansien, local expestise and light p on M heless, it also faces different
challenges, such as recraiiment of quality franchise plnmm. qull.ml control, fee growth, poleatial damage to
brand reputation, and difficalty in securing sdditbonal revenue ck 15, More providers operale through the

combination of self-owned and franchise models, pood operating practices and quality control are required for
succesiful execution.

L]
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Overview
We operate in China's junlor ELT market, which refers to after-school English teaching and wloring
services provided by training institaions w students aged three to 18, We are a leader in China's junior ELT
market sccording 1o Frost & Sullivan, and we ranked second in 2016 with a marke| share of 10.7% i af
gross billings in the premi B h in 2016, we ranked first in the jarior ELT market in Beijing | — a,
with a market share 1 second in the junbor ELT marked in tier-one cities with 2 market share

of 5.9%, both in werms of gross billings acconding m}m&SLﬂva.f'

We pioneered the “subject-based learning™ icaching philosophy in China, whereby various subject matters,
such as language ans, math, natural science and social science are used o teach English, Our course offerings use
interactive courseware o create an immersive English learning envisonment that helps students leam 1o speak
and think like & native speaker, In addilson, our curmicula ane designed to foster leadership and critical thinking
skills in stodents while developing their self-confidence and sense af independence. This innovative and halistic
approach to teaching English is increasingly attractive 1o Chinese parents who are looking for aliermatives o
traditional ELT programs in Chire, swhich are more test-onented.

In 2016 and for the six months ended June 30, 3017, we had 36,173 and 26,600 student enrcliments,
respeclively, in self-owned leaming centers, We currently offer three flagship courses, mamely Rise Stan, Rise
O ard Rise Up, that are designed for students aged three 10 six, seven 1o twelve and 13 o 18, respectively. The
cumicula of Rise Start and Rise On use courseware that we have licensed from Houghtom Mifflin Harcour
Fublishing Company, or HMH, 2 leading American educational publisher, along with other self-developed
comient, while the cumriculum of Rise Up is primarily based on our sell-developed coment. We also offer a
number of complementary products 1o further enhance our students’ leaming experience, including Can-Talk,
Rise Library Online, Rise Camp, Rise Workshop and Rise Overseas Study Tour.

We devote significant resources o curriculum development to ensure that our course offerings are
up-io-date, engaging and effective. We also focus on teacher training through a set of rigorous and sysicmatic
processes and programs so that teachers in both self-owned leamning centers and franchised leaming cenlers are
abde to deliver our carricula st a level consistent with our standards. As of Jupe 30, 2007 we had 1,315 wachers
in self-owned leaming cenmters. The quality of owr course offerings and our unigue teaching philosophy has
helped us develop & strong and powerful brand that is atractive 10 parents,

Our business model is highly scalable. We have a network of both self-owned learning centers as well as
franchised leaming centers. As of June 30, 2017 we had a network of 246 leaming centers across 80 clikes in
China, among which 56 were self-owned centers primarily bosated in tier-one cities and 190 centers were
franchised learning centers primarily Jocsted in non-tier-one cities. We have enjoyed significant growth over the
past few years, Our revenues increased from RMB329.5 million in 2015 1o RMBT1L.0 million (USS104.9
million) in 2016, and increased from RMEB313.0 million for the six months ended June 30, 2016 10 RMB437.1
million (U5864.5 million) for the six months ended June 30, 2017, largely as a result of the growih of self-owned
learning centers. As our network of leaming centers has expanded, our brand has also strengthened. This has
albvwed us 1o Mmaintain our position as a market leader, command premium pricing, impeove prefilzhility and
enjay a highly loyal customer base. In 2016, we had & 67% stsdent retention rate, 63% higher than the industry
average af 41%, acoording o Frost & Sullivan and our stsdent retention rate improved farther to 70% in the six
months ended June 30, 2017. We recorded EBITDA of RMB408 million and RMB142.3 million (US521.0
million) in 2015 and 2016, respectively, and RMBSE.6 million and RMB109.6 million (LS516.2 million) for the
six months ended June 3, 2016 and 2017, respectively. We recorded a net loss of RMB31.T million in 2015
while we recorded net income of RMBS0.8 million (US57.5 milllos) in 2006, and we recorded & pet income of
BEMBI&.3 million and RMBS7.8 million (US55 million) for the six months ended Juse 30, 2016 and 2017,
respectively.
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Our Strengths
We believe the following competitive strengths contribule 1o our success and differentiate ut from our
competilors:

Leadership in an Attractive and Rapidiy Growing Market

‘We are a leader in China’s junior ELT market, which refers to after-school English teaching and oring
services provided by training institutions to suderts aged three 1o 18. In MI& we runked third in China’s junior
ELTmrkﬂlnmmofg:msbilhnp lndrl.uhd i : . market share of 10.7%

in.terms of gross 210 ]
market in Beljing with a nut:t ﬂ]m m‘ |1.¢% and ranked second in the junior ELT market in tier-one cilies
with a market share of 5.9%, both in terms of gross billings acconding to Frost & Sullivan.

The China junkor ELT market has grown rapidly in the lagt few years, from RMB43.0 billion in 2002 10
RMBSS.2 billion in 2016, representing a CAGR of 18.6%. This growth is expected to continue with the market
resching RMB239.8 billion by 2021, representing a CAGR of 23.0% fram 2016 to 2021. Within ELT, the
segment for children aged three o six is expected 1o grow the fastest, resching RMBE2.8 billion in 2021 &t a
CAGR of 27.6%, aceording 1o Frost & Sullivan

A number of factors will costribute 1o the expected growth of the junior ELT market discussed sbove,
including:

i} rising birth rate as a result of “two-child policy:”

i)  increasing population in large ushan centers, in part doe to migration;

iy i in average h incame and the number of higher income families, particularly in larger
cities;

iv)  lLimited pensiration af juaior ELT across China;

v} favorable government policies that permit increased operational and pricing flexibalily to suppart the
growth of private-sector education enlemrises;

vi) emphasis on and increased prevalence of English language instruction & pan of school curriculum,
partly due to continued focus on eudy-abroad opportunities, especially earlier in a child's lifc; and

vil) shifting focus to a holistic approach to develop comprehensive English language skills rather than a
test-based spproach, especially as & contextualized understanding of language becomes increasingly
I OFLATL.

The Chiness junior ELT market comprises test preparstion providers who provide tutoring services for
standardized tests such as TOEFL, SAT, SSAT and ACT, and skill-based ELT providers who typically focus on
wocabulary, synlax, and grammar, and even some clements of lest preparation. We are a skill-based ELT
provider, but we adhere 1o our “subject-based leaming” teaching philosophy, whereby we use a vancty of
subjects such &s language arts, math, natural sciences and social sciences as the medium for English language
teaching. We believe this teaching philesophy provides stiudents with & natural and comexiual undersianding of
English and 25 a resalt we have built all of cur produsts anound it

As our products do not focus on test preparation, there is no nataral end point for our custiculum other than
an academic school year, This allows us io design our cumicular o foces on the loager-term and overall
development of students rather than maore shon-term mib and accomplisk We pramote both project-
hased and cooperntive approsches to leaming that allow studenis io develop their critical thinking, problem
solving and lendership skills. Parenls have highlighted these aspects &s key atractions when choosing ELT
products for their children, sccording to & survey conducted by Frost & Sullivan.
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Competitive landscape in Junior ELT market
Top 5 Junior ELT institutions in tier 1 cities

Top 5 Junior ELT institutions in tier 1 cities, 2016

Rank Institutions 2016 Gross Billings {

Market Share =
~ illion RMB;
\\\- i s _\H‘- {" an ’ //

Top 5 2,898.3 (21 .9%_;_,} c.
Total 13,209.2 100.00%

The above table illustrates the top 5 ELT Institutions in tier 1 cities in terms of gross billing in 2016. Rise ranks the second with
gross billings of RMB774.3 million in 2016, representing a market share of 5.9% in tier 1 cities ELT market.

Mote: Gross billings refer to the total amount of cash received for the sale of training products for a specific period, net of the total amount of refunds
in such period; The gross billing in this ranking include all net cash revenue from proprietary centers and management fees from franchisees.

Sowoe: Frogl & Sulhvan

FROST & SULLIVAMN



Competitive landscape in Junior ELT market
Top 5 Junior ELT institutions in Beijing

Top 5 Junior ELT institutions in Beijing, 2016

0 2016 Gross Billings

Rank Institutions (Million RMB) Market Share 7
1 | Rise |
2 .' EF Kids
3 | Lily English,/
4
5

Top 5 1,399.4 f '31:1.1% /»"

i
Total 4 654 8 100.0%

* The above table illustrates the top 5 ELT Institutions in Beijing in terms of gross billing in 2016, Rise holds a leading position with
gross billings of RMBS529.4 million in 2016, representing a market share of 11.4% in Beijing ELT market,

MNote: Gross billings refer 1o the total amount of cash received for the sale of training products for a specific period, net of the total amount of refunds
in such period; The gross billing in this ranking include all net cash revenue from propretary centers and management fees from franchisees

i Sowrce: Frost & Sullivan
FROST & SULLIWVARN



Overview of Junior ELT Market
Junior ELT penetration rates in developed markets

Junior ELT penetration rates in developed markets
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Overview of Junior ELT Market in China
Segment of Junior ELT Market by Penetration (Tier-1 Cities)

Segment of Junior ELT Market by Penetration (Tier-1 Cities), 2012 - 2022E
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Competitive landscape in Junior ELT market
Top 5 Junior ELT institutions of Premium Junior ELT Market in Tier 1 Cities

Top 5 Junior ELT institutions of Premium Junior ELT Market in Tier 1 Cities, 2016

2016 Gross Billings
Rank Institutions (Million RMB) Market Share

Top 5

2,560.3 (56.7%
Total 4,518 100.0%

* The above table illustrates the top5 premium junior ELT Institutions in tier 1cities in terms of gross billing in 2016. Rise ranks the

second with gross billings of RMB774.3 million in 2016, representing a market share of 17.1% of premium Junior ELT market in tier
1 cities.

MNote: Gross billings refer to the tolal amownt of cash received for the sale of training products for a specific period, net of the total amount of refunds.
in such period; The gress billing in this ranking include all net cash revenue from proprietary centers and management fees from franchisees.

X Sowvce: Frosf & Sulivan
FROST & SULLIVAN a7



Competitive landscape in Junior ELT market
Top 5 Junior ELT institutions in Shanghai

Top 5 Junior ELT institutions in Shanghai, 2016

2016 Gross Billings
Rank Institutions (Million RME) Market Share

Top 5 839.9 20.2%

Total 4160 100%

+ The above table illustrates the top 5 ELT Institutions in Shanghai in terms of gross billing in 2016. Rise holds a second position with
gross billings of RMB135.9 million in 2016, representing a market share of 3.3% in Shanghai ELT market.

Mote: Gross billings refer to the total amount of cash received for the sale of iraining products for a specific period, net of the lotal amount of refunds
in such period; The gross billing in this ranking include all net cash revenue fram proprietary centers and management fees from franchisees.,

i Sowurce; Frogl & Sulvan
FROST & S ULLITVARN



Competitive landscape in Junior ELT market
Top 5 Junior ELT institutions in Guangzhou

Top 5 Junior ELT institutions in Guangzhou, 2016

tituti 2016 Gross Billings
i e (Million RMB) Market Share
1
2
et Lok, BRPRHTRS a0
5
Top'5 544.1 23.9%
Total 22724 100%

* The above table illustrates the top 5 ELT Institutions in Guangzhou in terms of gross billing in 2016, Rise holds a fourth position
with gross billings of RMBEG1.1 million in 2016, represanting a market share of 2.7% in Guangzhou ELT market.

Mole: Gross billings refar to tha total amount of cash received for the sale of training products for a specific period, net of the total amount of refunds
in such period; The grass billing in this ranking include all net cash revenue from proprietary centers and management fees from franchisees,

. Source: Fros! & Sulhvan
FROST ¢ SULLIVARN



Competitive landscape in Junior ELT market
Top 5 Junior ELT institutions in Shenzhen

Top 5 Junior ELT institutions in Shenzhen, 2016

2016 Gross Billings
Rank Institutions (Million RMB) Market Share

==
4
5
Top 5 399.9 18.8%
Total 2122 100%

= The above table illustrates the top 5 ELT Institutions in Shenzhen in terms of gross billing in 2016. Rise holds a second position
with gross billings of RMBA47.9 million in 2016, representing a market share of 2.3% in Shenzhen ELT market.

Note: Gross billings refer to the total amount of cash received for the sale of training products for a specific period, net of the tatal amaunt of refunds
i such period; The gross billing in this ranking include all net cash revenue fram proprietary centers and management fees from franchisees,

. Source! Frost & Sullivan
FROST & SULLIVAMNMN



