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Explanatory Note:

As part of the Registrant s efforts to streamline its corporate structure, the Registrant intends to wind up Shanghai

Smart Words Software Technology Co., Ltd. ( Shanghai Smart Words ), a wholly-owned subsidiary of the Registrant in
China and a company currently without business operations. Accordingly, the Registrant has removed Shanghai Smart
Words as a party to the series of contractual arrangements (the VIE Agreements ) whereby the Registrant, through its
subsidiaries, controls and consolidates Beijing New Oriental Education & technology (Group) Co., Ltd. The rights and
obligations of Shanghai Smart Words under the VIE Arrangements have been assumed by Beijing Decision

Education & Consulting Co., Ltd., another wholly-owned subsidiary of the Registrant, which is an existing party to

the VIE Agreements. Parties to the VIE Agreements entered into multiple agreements and amendments to effect the
foregoing change.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

New Oriental Education & Technology Group
Inc.

By: /s/ Stephen Zhihui Yang

Name: Stephen Zhihui Yang

Title: Chief Financial Officer
Date: February 17, 2017



