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Important Notices

Offer

This Prospectus is issued by 3P Learning
Limited (ACN 103 827 836) (Company) and
3P Learning SaleCo Limited (ACN 169 543
677) (SaleCo) for the purpose of Chapter
6D of the Corporations Act 2001 (Cth)
(Corporations Act). The Offer contained in
this Prospectus is an initial public offering

to acquire fully paid ordinary shares (Shares)
in the Company that will in part be issued

by the Company and in part sold by SaleCo.
See section 7 of this Prospectus for further
information on the Offer.

Lodgement and Listing

This Prospectus is dated Thursday, 19 June
20714 (Prospectus Date) and was lodged with
the Australian Securities and Investments
Commission (ASIC) on that date.

The Company will apply to ASX Limited (ASX)
within seven days after the Prospectus Date,
for admission of the Company to the Official
List and quotation of its Shares on ASX.
None of ASIC, ASX or their respective officers
take any responsibility for the contents of this
Prospectus or the merits of the investment

to which this Prospectus relates.

Expiry date

No Shares will be issued or sold on the basis
of this Prospectus later than 13 months ofter
the Prospectus Date.

Note to Applicants - not investment
advice

The information contained in this Prospectus
is not financial product advice and does not

take into account the investment objectives,

financial situation or particular needs of any
prospective investor.

It is important that you read this Prospectus
carefully and in full before deciding whether
to invest in the Company.

In particular, you should consider the risks
that could affect the performance of the
Company. You should carefully consider
these factors in light of your investment
objectives, financial situation and particular
needs (including financial and taxation
issues) and seek professional advice

from your accountant, financial advisor,
stockbroker, lawyer or other professional
advisor before deciding whether to invest

in Shares. Some of the risks that should

be considered by prospective investors are
set out in section 5. There may be risks in
addition to these that should be considered
in light of your personal circumstances.

No person named in this Prospectus, nor
any other person, guarantees the performance
of the Company, the repayment of capital

by the Company or the payment of a return
on the Shares.

No person is authorised to give any information
or make any representation in connection
with the Offer which is not contained in this
Prospectus. Any information or representation
not so contained may not be relied on as
having been authorised by the Company or
SaleCo or their respective directors. You should
rely only on information in this Prospectus.

Note to Employee Offer Applicants

The period during which you can apply for
Shares under the Employee Offer ends at
5.00pm (Sydney Time) on Friday, 4 July
2014. In light of the accelerated nature of
the Employee Offer period, you should seek
professional advice from your accountant,
financial advisor, stockbroker, lawyer or other
professional advisor to assist you to decide
whether fo invest.

Exposure Period

The Corporations Act prohibits the Company
from processing Applications to subscribe for
Shares under this Prospectus (Applications)
in the seven day period after the Prospectus
Date (Exposure Period). The exposure Period
may be extended by ASIC by up to a further
seven days. The purpose of the Exposure
Period is to enable this Prospectus to be
examined by market participants prior to the
raising of funds. The examination may result
in the identification of deficiencies in this
Prospectus, in which case any Application
may need to be dealt with in accordance
with section 724 of the Corporations Act.
Applications received during the Exposure
Period (including via the employee online
acceptance facility) will not be processed until
after the expiry of that period. No preference
will be conferred on Applications received
during the Exposure Period.

No cooling-off rights

Cooling-off rights do not apply to an
investment in Shares issued or transferred
under the Prospectus. This means that, in
most circumstances, you cannot withdraw
your Application once it has been accepted.

Obtaining a copy of this Prospectus

This Prospectus is available to

Australian investors in electronic form

at http://www.3plearning.com/. The Offer
constituted by this Prospectus in electronic
form at http://www.3plearning.com/ is
available only to persons within Australia.

It is not available to persons in other
jurisdictions (including the United States).
Persons having received a copy of this
Prospectus in its electronic form may,
before the Closing Date, obtain a paper
copy of this Prospectus (free of charge)

by telephoning the 3P IPO Information

Line on 1800 132 875 (within Australia)
8.30am to 5.30pm (Sydney Time), Monday
to Friday. If you are eligible to participate

in the Offer and are calling from outside
Australio, you should call +61 1800 132 875
from 8.30am to 5.30pm (Sydney Time),
Monday to Friday. Applications for Shares
may only be made on an Application Form
aftached to or accompanying this Prospectus
including, in respect of the Employee Offer,
the Application Form which can be accessed
after downloading the Prospectus from the
employee online acceptance facility, after
the Prospectus Date. Refer to section 7

for further information.

Statements of past performance

This Prospectus includes information regarding
the past performance of the Group. Investors
should be aware that past performance

is not indicative of future performance.

Financial information and forward
looking statements

Section 4 sets out in detail the financial

information referred to in the Prospectus.
The basis of preparation of the financial

information is set out in section 4.

All references to FY11, FY12, FY13, FY14

and FY15 appearing in this Prospectus

are to the financial years ended or ending

30 June 2011, 30 June 2012, 30 June 2013,
30 June 2014, or 30 June 2015 respectively,
unless otherwise indicated. All references

to THFY13 and THFY14 appearing in this
Prospectus are to the six months ending

31 December 2013 or 31 December 2014
respectively, unless otherwise indicated.
Historical Financial Information has been
prepared in accordance with the recognition
and measurement principles prescribed by
the Australian Accounting Standards. This
Prospectus also includes Forecast Financial
Information based on the best estimate
assumptions of the Directors. The basis of
preparation and presentation of the Forecast
Financial Information, to the extent applicable,
is consistent with the basis of preparation
and presentation for the Historical Financial
Information. 3P changed its accounting policy
in respect of revenue recognition from 1 July
2013. The Forecast Financial Information
presented in this Prospectus is unaudited.

All financial amounts contained in this
Prospectus are expressed in Australian
currency, unless otherwise stated. Any
discrepancies between totals and sums
of components in tables contained in this
Prospectus are due to rounding.

This Prospectus contains forward looking
statements which are identified by words such
as 'may, ‘could] 'believes; 'estimates; ‘expects,
'intends’ and other similar words that involve
risks and uncertainties. The Forecast Financial
Information is an example of forward looking
statements.

Any forward looking statements are subject to
various risks that could cause the Company's
actual results to differ materially from the
results expressed or anticipated in these
statements. Forward looking statements
should be read in conjunction with, and are
qualified by reference to, risks as set out in
section 5, general assumptions as set out

in section 4.8.1, specific assumptions as set
out in section 4.8.2, the sensitivity analysis as
set out in section 4.9, and other information
in this Prospectus. Such forward looking
statements are not guarantees of future
performance and involve known and unknown
risks, uncertainties, assumptions and other
important factors, many of which are beyond
the control of the Company, the Directors and
management. The Company and SaleCo
cannot and do not give any assurance that
the results, performance or achievements
expressed or implied by the forward looking
statements contained in this Prospectus will
actually occur and investors are cautioned
not to place undue reliance on these

forward looking statements.

This Prospectus, including the Industry
Overview in section 2, uses market data,



industry forecasts and projections. The
Company and SaleCo have obtained some
of this information from market research
prepared by third parties. There is no
assurance that any of the forecasts contained
in the reports, surveys and research of such
third parties which are referred to in this
Prospectus, will be achieved. The Company
and SaleCo have not independently verified
this information. Estimates involve risks and
uncertainties and are subject fo change
based on various factors, including those
discussed in the risks set out in section 5.

Selling restrictions

This Prospectus does not constitute an offer
or invitation in any place in which, or to any
person to whom, it would not be lawful to
make such an offer or invitation. No action
has been taken to register or qualify the
Shares or the Offer, or to otherwise permit

a public offering of Shares, in any jurisdiction
outside Australia. The distribution of this
Prospectus outside Australia (including
electronically) may be restricted by law and
persons who come into possession of this
Prospectus outside Australia should seek
advice on and observe any such restrictions.
Any failure to comply with such restrictions
may constitute a violation of applicable
securities laws. This Prospectus may not

be distributed to, or relied upon by, persons
in the United States.

In particular, the Shares have not been, and
will not be, registered under the US Securities
Act or the securities laws of any state or other
jurisdiction of the United States and may not
be offered or sold, directly or indirectly, in the
United States unless the Shares have been
registered under the US Securities Act or

are offered and sold in a fransaction exempt
from, or not subject to, the registration
requirements of the US Securities Act

and any other applicable securities laws.

See section 711 for more detail on selling
restrictions that apply to the Offer in
jurisdictions outside of Australia.

Photographs and diagrams

Photographs and diagrams used in this
Prospectus that do not have descriptions
are for illustration only and should not be
interpreted to mean that any person shown
in them endorses this Prospectus or its
contents or that the assets shown in them
are owned by 3P. Diagrams used in this
Prospectus are illustrative only and may
not be drawn to scale. Unless otherwise
stated, all data contained in charts, graphs
and tables is based on information available
at the date of this Prospectus.

Company website

Any references to documents

included on the Company's website at
http://www.3plearning.com are for convenience
only, and none of the documents or other
information available on the Company's
website is incorporated herein by reference.

Defined terms and time

Defined terms and abbreviations used in this
Prospectus have the meanings given in the
Glossary in Appendix A or are defined in the

context in which they appear. Unless otherwise
stated or implied, references to times in this
Prospectus are to Sydney, Australia, time.

Disclaimer

Except as required by law, and only to the
extent so required, none of the Company,
SaleCo or any other person warrants or
guarantees the future performance of the
Company, or any return on any investment
made pursuant to this Prospectus.

As set out in section 7, it is expected that
the Shares will be quoted on ASX initially on
a conditional and deferred seftlement basis.
The Company, Link Market Services Limited
(Share Registry), the Lead Manager, SaleCo
and the Existing Shareholders disclaim all
liability, whether in negligence or otherwise,
to persons who trade Shares before receiving
their holding statements.

Privacy

By filling out an Application Form to apply for
Shares, you are providing personal information
to the Company through the Share Registry,
which is contracted by the Company to
manage Applications. The Company,
SaleCo, and the Share Registry on behalf

of the Company or SaleCo, may collect, hold
and use that personal information in order

to process your Application, service your
needs as a Shareholder, provide facilities

and services that you request and carry

out appropriate administration.

If you do not provide the information requested
in the Application Form, the Company and
the Share Registry may not be able to
process or accept your Application.

Your personal information may also be used
from time to time to inform you about other
products and services offered by the Company,
which it considers may be of inferest fo you.

Your personal information may also be
provided to the Company's agents and
service providers on the basis that they deal
with such information in accordance with the
Company's privacy policy. The agents and
service providers of the Company may be
located outside Australia where your personal
information may not receive the same level of
protection as that afforded under Australian
law. The types of agents and service providers
that may be provided with your personal
information and the circumstances in which
your personal information may be shared are:
* the Share Registry for ongoing
administration of the Shareholder register;

« printers and other companies for the
purpose of preparation and distribution
of statements and for handling mail;

* market research companies for the
purpose of analysing the Shareholder
base and for product development and
planning; and

* legal and accounting firms, auditors,
contractors, consultants and other
advisors for the purpose of administering,
and advising on, the Shares and for
associated actions.

If an Applicant becomes a Shareholder,
the Corporations Act requires the Company

to include information about the Shareholder
(including name, address and details of

the Shares held) in its public Shareholder
register. If you do not provide all the
information requested, your Application

Form may not be able to be processed.

The information contained in the Company's
Shareholder register must remain there even
if that person ceases to be a Shareholder.
Information contained in the Company's
Shareholder register is also used to

facilitate dividend payments and corporate
communications (including the Company's
financial results and annual reports and
other information that the Company may
wish to communicate to its Shareholders)
and compliance by the Company with legal
and regulatory requirements. An Applicant
has a right to gain access to the information
that the Company and the Share Registry
hold about that person, subject to certain
exemptions under law. A fee may be charged
for access. Access requests must be made in
writing or by telephone call o the Company's
registered office or the Share Registry's
office, details of which are disclosed in the
Corporate Directory on the inside back

cover of this Prospectus. Applicants can
obtain a copy of the Company's privacy
policy by visiting the Company's website
(http://www.3plearning.com/privacy).

Independent Limited Assurance Report
on Financial Information and Financial
Services Guide

The provider of the Independent Limited
Assurance Report on Financial Information
is required to provide Australian retail clients
with a financial services guide in relation

to the review under the Corporations Act
(Financial Services Guide). The Independent
Limited Assurance Report and accompanying
Financial Services Guide are provided

in section 8.

Questions

If you have any questions about how to
apply for Shares, please call your Broker.
Instructions on how to apply for Shares are
set out in section 7 of this Prospectus and
on the back of the Application Form.

Offer management

Macquarie Capital (Australia) Limited
(ABN 79 123 199 548) is managing the
Offer for the Company and SaleCo.

This document is important and should
be read in its entirety.
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Important Information

Prospectus lodgement date Thursday, 19 June 2014
Retail Offer open Friday, 27 June 2014
Retail Offer close Friday, 4 July 2014
Expected commencement of frading on a conditional and deferred settlement basis Wednesday, 9 July 2014
Settlement Friday, 11 July 2014
Issue and transfer of Shares Monday, 14 July 2014
Dispatch of holding statements Tuesday, 15 July 2014
Expected commencement of trading on the ASX on a normal settlement basis Wednesday, 16 July 2014

Note: This timetable is indicative only and may change. Unless otherwise indicated, all times are stated in Sydney Time. The Company and SaleCo, in
consultation with the Lead Manager, reserve the right to vary any and all of the above dates and times without notice (including, subject to the ASX Listing
Rules and the Corporations Act, to close the Offer early, to extend the Closing Date, or to accept late Applications or bids, either generally or in particular cases,
or to cancel or withdraw the Offer before Settlement, in each case without notifying any recipient of this Prospectus or Applicants). If the Offer is cancelled

or withdrawn before the allocation of Shares, then all Application Monies will be refunded in full (without interest) as soon as possible in accordance with the
requirements of the Corporations Act. Investors are encouraged fo submit their Applications as soon as possible after the Offer opens.

Key Offer statistics

Offer Price $2.50
Total value of Shares offered under this Prospectus $282.7 million
Total New Shares to be issued under the Offer 9.4 million
Total Shares to be sold by SaleCo under the Offer 103.7 million
Total Shares to be held by Existing Shareholders on Completion 21.7 million
Total Shares on issue immediately after Completion 134.8 million
Indicative market capitalisation’ $337.0 million
Indicative enterprise value? $321.8 million
Enterprise value to FY15 pro forma EBITDA ratio 19.6x
Market capitalisation to FY15 pro forma NPAT ratio 34.7x
Estimated FY15 dividend yield (based on dividend payout policy)? O07%
3 Based on the midpoint of the target divided payout ratio of 20-30% of statutory NPAT.

How to invest

Applications for Shares can only be made by completing and lodging the Application Form attached to or accompanying
this Prospectus.

Instructions on how to apply for Shares are set out in section 7 of this Prospectus and on the back of the Application Form.

PROSPECTUS 3



Letter from the Chairman

‘ 3P Learning

Dear Investor
On behalf of the Board of Directors, it is my pleasure to invite you to become a Shareholder in 3P Learning Limited.

3P is a global online education company that offers cloud-based, soffware-as-a-service products for schools and
students in grades K-12. The Company distributes numeracy, literacy and science products in a portfolio of distinctive
brands including Mathletics, Reading Eggs, Spellodrome and IntoScience. 3P is also the creator and host of the
World Education Games, which is a substantial global online education event.

Over the ten years of 3P'’s history, it has expanded successfully both its range of products as well as the Company's
geographic presence. The Company now has a growing community of students and schools using its products
in 202 countries and territories.

3P has 250 employees located across its headquarters in Sydney, Australia, its research and development labs
in India, and its sales and marketing operations in Australia, New Zealand, Hong Kong, the United Arab Emirates,
the United Kingdom, Canada and the United States.

The online education industry is growing rapidly, driven by the migration from printed textbooks and workbooks

to online and technology-based education resources. Management believes that the quality of 3P's products, global
sales force, scalable information technology infrastructure and track record of innovation mean 3P is well positioned
to capture market share in this expanding industry.

3P's strategy to build the business in multiple territories is focused on (i) increasing the number of school customers;
(i) growing the subscriber base within existing schools by increasing student penetration; (iii) cross-selling 3P's
product suite to new and existing subscribers; and (iv) increasing average revenue per Licence.

As at 31 March 2014, 3P had 4.3 million current Total Licences across its product portfolio. 3P expects its growth
in licences and financial performance to continue, with Invoiced Billings growth of 29.1% forecast for FY15.

The Offer comprises the issue of New Shares in 3P and a selldown of Shares by Selling Shareholders via
an intermediary entity (SaleCo). A description of the Offer and the role of SaleCo are set out in section 7.
3P will seek admission to the ASX and quotation of its shares by the ASX.

This Prospectus contains detailed information about the Offer, the industry in which 3P operates and 3P's
operating and financial performance. 3P's business is subject to a range of risks including competition from other
online education companies and other sources. These risks as well as the risks of investing in 3P are detailed in
section 1.4 and section 5. It is important that you read this Prospectus carefully and in its entirety before making
your investment decision.

On behalf of my fellow Directors, | look forward to welcoming you as a Shareholder.

Yours sincerely

A W

Samuel Weiss
Chairman
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Investment Overview

Topic Summary For more information

1.1 Introduction

What is 3P Learning Limited? 3P Learning Limited (3P or Company) is a global Section 3 contains details on
online education company with a portfolio of 3P and its business operations

brands and products for primary, middle and
secondary school students in grades K-12, across
numeracy, literacy and science subject areas.

*  Numeracy: Mathletics is 3P's flagship product.
It is an online numeracy product for grades
K-12. The software is currently available in two
languages and includes content aligned to 40
mathematics curricula from around the world.

+ Literacy: 3P is the exclusive re-seller for
Reading Eggs Products in Australia and certain
offshore territories in the schools market. See
section 9.7.1 for more details. These products
provide an online English literacy product
targeted at grades K-6.

* In addition, Spellodrome is 3P's online English
literacy skills product which targets grades K-10.

* Science: IntoScience is an online science
product currently in early stage release that
combines simulations, experiments, activities
and quests to teach science concepts.

3P's products are designed to provide an
engaging environment for students and tools to
maximise efficiency for educators. These include
custom course builders, standardised testing
and automated reporting. A key strength of the
3P products is the highly personalised learning
environment they provide. The products deliver
content dynamically based on students’ results
in order to cater to students' individual learning
needs.

The Company has a strong presence in Australia,
New Zealand, the United Kingdom and growing
operations based in the United States, Canadaq,
Hong Kong, South Africa, and Abu Dhabi. 3P is
headquartered in Sydney, Australio and employs
~250 employees globally.

6 STRICTLY CONFIDENTIAL



1. Investment Overview (continued)

Topic Summary For more information

What industry does 3P 3P operates in the online education segment Section 2 contains further

operate in? of the global education industry, across multiple details on the industry in which
territories, with a focus on students in grades 3P operates

K-12. This is a rapidly growing segment with
expenditure on K-12 online education estimated
at USS$16.6 billion in 2012 and which is expected
to quadruple to USS$69.0 billion by 2017

A key trend in the K-12 education sector is the
migration from printed textbooks and workbooks
to online and technology-based education
resources. Traditional classroom instruction is also
being supplemented by online and technology-
based resources. Rising rates of internet
penetration, the increasing proliferation of mobile
devices and growth in cloud-based services are
broadening the accessibility of educational content
and services. Growth has also been supported by
governments through the infroduction of curricula
frameworks that encourage the integration of
information and commmunication technology.

As a result, some schools and administrators are
rethinking their delivery models, determining how
to incorporate technology-enabled offerings into
their curriculum and seeking efficient, cost-effective
ways to deliver tailored content to students.

Why is the Offer being The Offer is being conducted to provide 3P with: Section 7 contains details
?
SCEECT + additional financial flexibility and access to RIS
capital markets to pursue its growth strategy; Section 3.6 outlines 3P's
and growth strategy

» a liquid market for its Shares and an
opportunity for Selling Shareholders to realise
all or part of their investment in 3P.

1 IBIS Capital, Global e-Learning Investment Review, January 2013.
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1. Investment Overview (continued)
I

Topic Summary For more information

1.2  Key features of 3P's business model

How does 3P generate 3P derives income from the sale of Student Licences Section 3.3 contains details

its income? and Home Licences, typically with a one year term. on 3P and its business
operations

Licences are sold on a per student basis. Sales are
made largely through 3P's global sales and
marketing team and websites. 3P also engages
distributors to sell its products in some peripheral
territories.

3P is estimated to generate approximately 91%

of revenue from Student Licences through schools.'
The Company also generates revenue from

Home Licences, copyright fees, sponsorships, and
licensing agreements.

What are 3P's key competitive  The online education segment is fragmented Section 5.1.1 contains further
strengths that differentiate and there are a number of competitors targeting information on competitive risks
it from its competitors? the K-12 schools and students. 3P's competitors

vary across different territories and subject areas.

One of 3P's strategies is to focus on core subject
areas of numeracy, literacy and science as this
is the focus of international student assessment.

3P is a global online K-12 education provider
and 3P expects to continue to benefit from:

* quality products that are engaging, targeted
and effective;

* Agile software development practices that
drive continual improvement in products and
functionality;

» distinctive brands and a good reputation
as evidenced through recent industry awards
in the United Kingdom and the United States;

* o large, established, and growing base of
school customers;

* expertise in acquisition and retention of school
customers;

* relationships with school groups and industry
bodies in its operational territories; and

* the level of potential configurability and
scalability of 3P's products.

1 1 July 2013 - 30 June 2014 forecast by 3P
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1. Investment Overview (continued)

Topic

What is 3P's growth strategy?

Summary

3P's strategy is focused on organic growth in
Student Licences and Home Licences in both
existing and potential new territories. At the core

of the strategy is 3P's focus on continuing to deliver
quality education software in order to retain existing
users and attract new users. 3P expects to continue
to increase the functionality of the products, add
additional content and invest in the development

of new applications to enhance the user experience.

The principal elements of 3P's strategic plan
to increase the number of Student Licences is
outlined below:

1. Increase the number of school customers

- There is a growing market opportunity for
3P as schools and education administrators
worldwide migrate from printed textbooks
and workbooks to online and technology
based resources

- Scope remains for the potential tfranslation
of the products into other languages to

increase the size of 3P's addressable market

2. Add students within the existing school
customer base

- 3P believes there is an opportunity to increase

the number of Student Licences purchased
by the existing school customer base
- 3P can leverage an existing presence in a
school to promote adoption by more classes
and school grades
3. Cross-sell other 3P products to new and
existing customers
- 3P's growth has historically been led by
Mathletics. 3P has successfully leveraged
the existing Mathletics customer base to
cross-sell 3P's portfolio of products and
believes there is additional opportunity to
continue to cross-sell multiple 3P products
4. Improve average revenue per Licence
- 3P believes that there is scope to adjust
prices to reflect product quality, increased
functionality, utility and continued product
investment.

For more information

Section 3.6 contains details
on 3P's growth strategy

PROSPECTUS



1. Investment Overview (continued)
I

Topic Summary For more information

What is 3P's growth strategy?  The particular strategic focus varies across markets Section 3.6 contains details
(continued) depending on the level of penetration achieved to on 3P's growth strategy

date. In markets more recently entered the primary

focus is on maximising the penetration of Mathletics,

particularly targeting schools which 3P perceive

to be influential. In markets in which 3P is more

established, the focus is on achieving full school

adoptions, cross-selling the portfolio of products

and improving average revenue per Licence.

Does 3P currently have any 3P does not currently have any debt facilities. 3P's Sections 4 and 7.1.7 contain
debt facilities? operations have been funded through cash flow details on 3P's capitalisation
generated from operations for the last five years. before and following
Past acquisitions have been funded through cash Completion

flow from operations. 3P has generated and held
sufficient cash from its operations to meet its
working capital requirements to date.

It is expected that 3P will have a net cash balance
in the order of $15.2 million following Completion
(as set out in section 4).

1.3  Key strengths

Strong brands with a track 3P develops and distributes a portfolio of online Section 3 contains further
record of innovation K-12 education products under the distinctive details

brands Mathletics, IntoScience, Spellodrome

and distributes Reading Eggs Products.

Some of 3P's innovations include intelligent adaptivity
of questions, customised intra-class grouping and
lesson planning, dynamic language translation

and automated assessment and reporting.

The Company's track record of innovation has
recently been recognised through several industry
awards in the United Kingdom and the United States.

Established market position 3P is a global online education company which Section 3 contains further
in multiple territories currently serves students located in 202 countries details

and territories, with sales and marketing operations

in seven countries.

3P has a strong market position in Australia,

New Zealand and the United Kingdom, with
Mathletics having achieved a significant market
share in primary and secondary schools in Australia
and New Zealand, as well as primary schools in the
United Kingdom.

The Company has a growing user base serviced
from offices and teams located in the United States,
Canada, South Africa, Hong Kong and Abu Dhabi.
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1. Investment Overview (continued)

Topic Summary For more information
Exposure to the large 3P's growth is expected to be supported by the shift Section 2.2 contains further
and growing global online from printed resources to online learning resources details

education segment in schools and in homes and by governments

through the intfroduction of curriculum frameworks
that encourage the integration of information and
communications fechnology.

The education industry is one of the largest
sectors of the global economy, with expenditure on
primary and secondary education accounting for
approximately 3.9% of the GDP on average across
OECD countries.!

Online education currently represents a small

but growing portion of K-12 education expenditure
globally, with the K-12 online education segment
estimated to be worth US$16.6 billion in 2012 and
predicted to quadruple to USS$69.0 billion by 2017.2

Identified growth opportunities 3P believes that the combination of the quality of Section 3.6 contain further
3P's products, a global sales force and established  details
position in some key territories in a large and growing
industry, support 3P's organic growth strategy.

3P has identified the following opportunities to grow
the business in the territories in which it operates:

* Increase the number of school customers by
initially fargeting schools perceived by 3P as
influential. This is a particular focus for markets
which 3P has entered more recently;

* Add students within the existing school customer
base by leveraging existing relationships with
schools tfo add students by upselling existing
products to additional classes and grades;

* Cross-sell other products in 3P's portfolio
to new and existing customers; and

* Improve average revenue per Licence to reflect
increased functionality, utility and product
investment.

1 Based on data from OECD (2012), Education at a Glance 2013: OECD indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en.
2 IBIS Capital, Global e-Learning Investment Review, January 2013.
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1. Investment Overview (continued)

Topic

Annuity style revenue with

strong

Highly

cash flow generation

experienced

management team

12
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Summary For more information

The combination of 3P's periodic licence fee model Sections 3.3 and 4 contain
(typically annual) and its customer retention rate further details

provide annuity style revenue. The payment of licence

fees generally upfront upon issue of the licence also

supports a positive working capital model.

As at 31 March 2014, 3P had approximately

4.3 million current Total Licences across its product
portfolio, purchased under 21136 School Licences
and 38,379 Home Licences direct to students

(or parents on behalf of students). The number

of Total Licences is expected to grow at a CAGR

of 171% from FY13 to FY15, supporting an Invoiced
Billings CAGR of 20.3% over the same period.

3P's products have high gross margins, moderate
affer sale costs and scalable infrastructure which
can support improved operating margins as the
business grows.

3P's experienced senior management team Section 6.2 contains further
is led by Chief Executive Officer, Tim Power, who details

has 15 years experience in educational technology

development, including early stage involvement

in 3P from February 2004 and serving as

Chief Executive Officer since October 2007.

Chief Financial Officer, Jonathan Kenny, has

20 years experience in finance and operations
roles across listed and unlisted companies in the
telecommunications, publishing, software, data
and analytics sectors.



1. Investment Overview (continued)

Topic Summary For more information

14  Key risks

Competition risks 3P operates in a highly competitive industry and Section 5.1.1 contains further
there are a large number of participants targeting information

the K-12 segment, many with significant resources
and capital. 3P's existing and potential competitors
may place pricing pressure on 3P's product offering
and may impact on 3P's ability fo retain existing
customers as well as its ability fo attract new business.

Competition may intensify if established companies
in other market segments or territories expand into
3P's market segments or territories. If 3P cannot
compete successfully, 3P's ability to grow the
business and achieve profitability could be impaired.

Matthew Sandblom and Katherine Pike of the Section 9.7.1 contains
Blake Group, have been shareholders of 3P from further information on the
2004 tfo Listing and Matthew Sandblom has been  relationships with the Blake
a Director since 2006 and Katherine Pike has Group

been a Director since 2010 until their resignations
prior to Listing. The Blake Group competes

with 3P with print, online and blended learning
resources in many subjects across grades K-12 for
school and home customers. Some of the Blake
Group's products have some similar features to 3P
products. Competition from the Blake Group may
impact on the ability for 3P fo retain or grow its
customer base.

Distribution rights to Reading 3P does not own the intellectual property rights Sections 5.1.2 and 9.7
Eggs Products risk to Reading Eggs and Reading Eggspress. 3P has contain further information
a sales agency agreement to sell these products
to schools in Australia and many international
markets. The right to distribute is not exclusive
to 3P in some of those international markets.

See section 9.7 for further information.

The loss of this agreement (which could reduce
the product offering of 3P and its attractiveness
to school and home users), or the renewal of
this agreement on less favourable terms, could
adversely affect 3P's revenue and profitability.

Given that Reading Eggs and Reading Eggspress are
developed, hosted and serviced by the Blake Group,

there is a risk that 3P's reputation may be damaged
by the actions or any failure in the performance

of the Blake Group in servicing these products.

PROSPECTUS 13



1. Investment Overview (continued)

Topic

Technology and intellectual
property risks

14
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Summary

Disruption to technology platforms and systems
3P's technology platforms, commmunications systems,
servers, as well as the internet, hosting services and
the cloud-based environment in which it provides

its products, may be disrupted, cease to operate
efficiently, or fail. This could result in a reduction of
3P's ability fo generate income, as well as adversely
affecting its reputation and financial performance.

Need to be interoperable with other technologies
used by schools

3P may be required to invest significantly more into
research and development, or pay other companies
a fee in order for 3P's products to be interoperable
with their devices and ecosystems.

Data loss, theft or corruption

Loss, theft or corruption of data could render the
websites unavailable for a period of time, lead

to unauthorised disclosure of user's data and
adversely impact 3P's operations.

Failure to protect intellectual property rights
Actions taken by 3P to protect its intellectual
property may not be adequate, complete

or enforceable and may not prevent the
misappropriation of its intellectual property and
proprietary information or deter independent
development of similar technologies by others.

Trademarks

Whilst 3P holds registered trademarks over

some of its key brands in some of the international
jurisdictions in which it has operations, it does not
have trademarks for all products in all operational
territories. This may lead to some brand conflicts
and the need to re-brand some of the products

in some of these markets.

Intellectual property infringement claims

from third parties

Other parties may develop and patent substantially
similar or substitutable products, processes, or
technologies as those used by 3P It is possible
that in the future, 3P may receive claims that its
products, processes or technologies infringe on

the intellectual property rights of a third party.

For more information

Section 5.1.3 contains further
information
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Topic

Growth strategy risks

Summary For more information
Customer retention and acquisition risk Section 5.1.4 contains further
3P may fail to retain existing customers for information

a number of reasons such as failure to meet
customer expectations, poor customer service,
pricing or competition.

There is also a risk that 3P will not succeed in selling
Student Licences to new schools for many reasons
including failure of sales and marketing strategies,
issues with the quality, usability or interoperability of
the products, damage to reputation, or competition.

3P's ability to retain customers or acquire

new customers may be affected by the decisions
of educational governing or coordinating bodies.
3P is also affected by government decisions
regarding funding.

If 3P fails to retain existing customers or attract
new customers the Company's future operating
and financial performance may be adversely

impacted and its reputation may be damaged.

Failure to improve revenue by increasing average
revenue per student licence and improving sales
conversion rates

A price increase may reduce growth in 3P's
customer base because higher prices may make
it more difficult to attract new customers and result
in increased churn of existing customers. 3P's
ability to increase prices may also be constrained
by the socio-economic status of certain segments
of its customer base and by the prices, quality
and usability of competing products.

The FY15 Forecast assumes a 15% increase in the
average revenue per Australian Student Licence.
The FY15 Forecast also assumes improvements in
sales conversion rates on historic averages.

New products or expansion into new territories
may not achieve intended outcomes

When 3P introduces new product features, products
or expands info new ferritories, there are risks that
these initiatives may result in unforeseen costs,

fail to achieve any revenue or may not achieve the
intended outcomes. In addition, growth may place
strain on management and operational resources.

PROSPECTUS
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1. Investment Overview (continued)

Topic

Growth strategy risks

(continued)

Government related risks

Personnel related risks

Seasonality of cash flow risks

16
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Summary

Speed of innovation required

The constantly changing technology and product
offerings of 3P's competitors may require 3P to
adaopt its products and business model to overcome
these challenges and remain competitive, which
may be costly or unsuccessful.

Impact of information technology infrastructure

in schools

Limited bandwidth capability into and out of
schools, as well as the expense of wireless and
network capacity within schools, may impact on the
ability for 3P to sell its products. There is also a risk
that schools may change information technology
policies or equipment which could result in 3P's
site becoming inaccessible to existing users.

3P may be adversely impacted by changes in
government policy, regulation or legislation applying
to education providers and changes to education
expenditure.

Governments in different markets may encourage
or mandate schools to adopt alternative products
from education providers other than 3P, which
would adversely impact 3P's ability to retain
existing customers as well as its ability to attract
new business.

3P's ability to adapt quickly to changes in curricula,
and the associated costs in doing so, may impact on
3P's revenue and ability to retain existing customers.

If 3P is unable to retain its CEO, Tim Power, it may
impact on 3P's relationships with key partners and
customers and may result in a loss of expertise
and know-how. It may also incur increased costs
in finding a replacement.

A failure to aftract and retain experienced employees
or a failure of those personnel to continue o innovate
may adversely affect 3P's ability to develop its
products or implement its business strategies.

Cash flow is concentrated in the second half of the
financial year because the back-to-school selling
period in the southern hemisphere is in February
and March. This can have the potential to lead

to cash flow constraints at other fimes of the year.

For more information

Section 5.1.4 contains further
information

Section 5.1.5 contains further
information

Section 5.1.6 contains further
information

Section 5.1.7 contains further
information
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-

Topic Summary For more information

1.5 Directors and key management

Who are the Directors of 3P7 *  Samuel Weiss, Independent Non-Executive Section 6.1
Chairman

e Tim Power, Chief Executive Officer

*  Roger Amos, Independent Non-Executive
Director

* Claire Hatton, Independent Non-Executive

Director
Who is the key management e Tim Power, Chief Executive Officer Section 6.2
of 3P? * Jonathan Kenny, Chief Financial Officer

1.6  Significant interests of key people and related party tfransactions
Who are the Shareholders

Shares held | % held Shares Shares held % held
before the Offer and what before the before issued/ post- post-
will be their interest post Offer (m) | the Offer | (sold) (m) Completion (m) Completion
Completion? Pascal Press! 457 364% | (32.0) 137 10.2%?

MC Education Holdings 28.2 22.5% (28.2) - 0.0%

Macquarie Special 18.8 15.0% (18.8) - 0.0%

Situations Master Fund?

Insight Venture Partners* 159 127% (15.9) - 0.0%

Employee Shareholders® 72 57% (2.7 51 3.8%°
Other Shareholders’ 9.7 7.8% (6.8) 29 2.2%

New Shareholders - 0.0% 131 131 83.9%
Total 125.4m?8 | 100.0% 134.8m 100.0%

At Completion, 16.2% of the Shares will be subject to voluntary escrow
arrangements. For more information see sections 7.1.8 and 9.4.

Includes Pascal Educational Services Pty Limited and SD&M Software Pty Ltd.

Only Pascal Educational Services Pty Limited will hold Shares post-Completion.

Macquarie Special Situations Master Fund Ltd has entered into a sale agreement to sell all of its Shares in 3P to Macquarie Special Situations Limited, a related party, as part of its
internal restructure. Macquarie Special Situations Master Fund Ltd remains the legal owner of the Shares and Macquarie Special Situations Limited is the beneficial owner.

Includes Insight Venture Partners VI, LR, Insight Venture Partners VI (Co-investors), LP and Insight 3P Math, LLC.

Employees who hold Shares directly as o result of the closing out of the 3P employee share plan and two 3P employees who also hold direct parcels of Shares.

Employees, including Tim Power, will hold shares directly following Completion as a result of the closing out of the 3P employee share plan.

Includes Katherine Pike, Wendy Beckett.

This number is post the share capital restructure that is to be undertaken on Conditional Listing. See section 7.1.4.

wn =
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Topic Summary For more information
What significant benefits are On completion Tim Power will hold 3,036,472 Sections 6.3 and 9.5
payable to Directors and other  Shares. Each of Samuel Weiss, Roger Amos and
persons connected with the Claire Hatton intend to apply for Shares under the
Company or the Offer and Priority Offer. Final Directors' shareholdings will be
what significant interests do notified to the ASX following Listing.
they hold?
Section 6.3.2.5
Existing *  Pre-IPO dividend
Shareholders
Section 71.5
Selling Shareholders | « Sale of some or all
of their interests in 3P
to SaleCo
*  Pre-IPO dividend Section 714
Management feam *+  Remuneration
+  Payments from Selling
Shareholders Section 6.3.2
Non-Executive » Directors' fees
Directors + Listing bonus Section 6.3.]
Advisers and other » Fees for services
service providers

Macquarie entities held Shares prior to the sell
down of their interests in 3P to SaleCo. A separate
Macquarie entity is the underwriter of the Offer
(see section 7.8).

A co-founder and former director of 3P, Matthew
Sandblom, is a director of certain entities within

the Blake Group (including the Pascal Press entities).
The Blake Group owns the intellectual property rights
to Reading Eggs and Reading Eggspress. 3P has
a number of agreements with the Blake Group

(see section 9.7).

Tim Power is a shareholder and director of
ClickView Pty Limited, which 3P has agreements
with for a range of services provided to 3P

in connection with ClickView technology

(see section 9.7).
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1. Investment Overview (continued)

Topic Summary For more information
Will any Shares be subject The Escrowed Shareholders have agreed to Section 9.4

to restrictions on disposal enter info voluntary escrow arrangements with 3P

following Completion? under which they will be restricted from dealing

with Shares they hold on Completion of the Offer
(Escrow Shares) until the first frading day after the
announcement fo the ASX of 3P's audited financial
results for the financial year ending on 30 June
2015.

1.7  Proposed use of funds and key ferms and conditions of the Offer

What is the Offer? The Offer is an initial public offering of 113.1 million  Sections 7.1 and 9.6
Shares that will in part be issued by the Company
and in part sold by SaleCo.

Each Share will rank equally with Shares already
on issue. A summary of the rights attaching to the
Shares is set out in section 9.6.

Who are the issuers of the 3P, a company incorporated in New South Wales, Section 7.1
Prospectus? Australio and SaleCo, a company incorporated
in Victoria, Australia.

What is SaleCo? SaleCo is a special purpose vehicle, established to  Section 71.5
sell Shares acquired from the Selling Shareholders.

The Shares which SaleCo acquires from the Selling
Shareholders, along with New Shares issued by

the Company, will be transferred to Successful
Applicants at the Offer Price.

What is the proposed use of The funds received under the Offer will be used Section 7.1.3
funds raised under the Offer? as follows:

+  $23.5 milllion will be paid to the Company
to increase cash and cash equivalents, and
pay costs associated with the Offer; and

+  $259.2 million received by SaleCo will be paid
to the Selling Shareholders (each of whom
will have sold Shares to SaleCo).

Will the Shares be quoted The Company will within seven days of the Section 7.2
on the ASX? Prospectus Date, apply to the ASX for admission

to the Official List and quotation for Shares on the

ASX under the code 3PL (which may be changed

prior to Listing).

Completion of the Offer is conditional upon the
ASX approving this application. If approval is not
given within three months after such application
is made (or any longer period permitted by law),
the Offer will be withdrawn and all Application
Monies received will be refunded (without interest)
as soon as practicable in accordance with the
requirements of the Corporations Act.
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1. Investment Overview (continued)

Topic

How is the Offer structured?

Is the Offer underwritten?

What is the allocation policy?

Is there any brokerage,
commission or stamp duty
payable by Applicants?

What are the tax implications
of investing in the Shares?

20 STRICTLY CONFIDENTIAL

Summary

The Offer comprises:

+ the Retail Offer, consisting of the:
- Broker Firm Offer;
-  Employee Gift Offer;
-  Employee Offer; and
- Priority Offer; and
* the Institutional Offer, which consists of an

invitation to acquire Shares made fo Institutional
Investors.

Yes, the Lead Manager has fully underwritten
the Offer.

The allocation of Shares between the Retail Offer
and the Institutional Offer was determined by

the Lead Manager and 3P, having regard to the
allocation policy outlined in section 7.

With respect to the Broker Firm Offer, it is a matter
for Brokers how they allocate Shares among eligible
retail clients.

All Eligible Employees will be offered the opportunity
to apply for up to $1,000 worth of Shares each for
no consideration. For further information on the
Employee Gift Offer, refer to section 7.4.

With respect to the Employee Offer, it is at the
absolute discretion of 3P.

Priority Offer allocations will be determined by 3F,
subject to the guaranteed minimum allocations for
applicants under the Priority Offer and provided
that those allocations (in aggregate) do not exceed
$3.2 million.

The allocation of Shares among Applicants in

the Institutional Offer was determined by the

Lead Manager, in consultation with 3P. For further
information on the Institutional Offer, refer to section
7.

No brokerage, commission or stamp duty is payable
by Applicants on an acquisition of Shares under
the Offer.

Given that the taxation consequences of an
investment will depend upon the investor's particular
circumstances, it is the obligation of the investors

to make their own enquiries concerning the taxation
consequences of an investment in 3P. If you are

in doubt as to the course you should follow, you
should consult your stockbroker, solicitor, accountant,
tax adviser or other independent and qualified
professional adviser.

For more information

Section 7111

Sections 7.2 and 9.10

Sections 7.3, 74, 1.5, 7.6
and 7.7

Section 7.2

Section 915



1. Investment Overview (continued)

Topic

What are the tox implications
of investing in the Shares?
(continued)

When will | receive confirmation
that my Application has been
successful?

What is the Company's
dividend policy?

What is the minimum and
maximum Application size
under each component

of the Retail Offer?

Summary

An overview of the tax treatment for Australian
resident investors is included in section 9.15.

It is expected that initial holding statements will
be despatched by standard post around or on
Tuesday, 15 July 2014.

Refunds to Applicants, who make an Application
and are scaled back, will be made as soon as
possible post Settlement of the IPO, which is
expected to occur on or about Monday, 14 July
2014. No refunds will be made where the
overpayments relate solely to rounding at the
Offer Price.

The payment of a dividend by 3P is at the discretion
of the Directors and will be a function of a number
of factors, including general business conditions,

the operating results and financial condition of 3P,
future funding requirements, compliance with debt
facilities, capital management initiatives, faxation
considerations (including the level of franking credits
available), any contractual, legal or regulatory
restrictions on the payment of dividends by 3P, and
any other factors the Directors may consider relevant.

No assurances can be given by any person, including
the Directors, about the payment of any dividend
and the level of franking on any such dividend.

Subject to future business conditions and the future

cash flow requirements of 3P, the Directors intend to
target a dividend payout ratio in the range of 20% to
30% of Statutory NPAT. It is intended that dividends
will be franked to the maximum extent possible.

The Board's current intention is fo pay final dividends
in respect of full years ending 30 June each year,
with the first intended dividend payable being the
final dividend for FY15. Any dividend paid in respect
of FY15 will be based on 20% to 30% of statutory
NPAT, adjusted to exclude the costs associated
with the Offer.

The minimum Application under the Broker Firm
Offer is as directed by the Applicant's Broker. There
is no maximum value of Shares that may be applied
for under the Broker Firm Offer.

Under the Employee Gift Offer, Eligible Employees
will be offered the opportunity to apply for up to
$1,000 worth of Shares each for no consideration.

For more information

Section 7.2

Section 4.10

Sections 7.3, 74, 7.5 and 7.6

PROSPECTUS
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1. Investment Overview (continued)

Topic

What is the minimum and
maximum Application size
under each component

of the Retail Offer?
(continued)

How can | apply?

Can the Offer be withdrawn?

Where can | find out
more information about
this Prospectus or the Offer?

22 STRICTLY CONFIDENTIAL

Summary

The minimum Application size under the Employee
Offer is $2,000, and in multiples of S500 thereafter.
The Employee Offer will be limited to $800,000

in aggregate proceeds.

The minimum Application under the Priority Offer

is $2,000 worth of Shares and in multiples of $500
thereafter. You may apply for an amount up to the
amount indicated on your personalised invitation.

The Lead Manager, in consultation with 3P, reserves
the right to reject any Application made under the
Retail Offer or to allocate a lesser number of Shares
than that applied for. In addition, the Company and
the Lead Manager reserves the right to aggregate
any Applications which they believe may be multiple
Applications from the same person or reject or
scale back any Applications (or aggregation of
Applications) in the Retail Offer which are for

more than $100,000.

If you are an eligible investor under the Broker
Firm Offer, Employee Gift Offer, Employee Offer
or Priority Offer, you may apply for Shares by
completing an Application Form and/or following
the instructions provided to you by your Broker.

To the extent permitted by law, an Application
under the Offer is irrevocable.

The Company and SaleCo reserve the right not to
proceed with the Offer at any time before the issue
or transfer of Shares to Successful Applicants.

If the Offer does not proceed, Application Monies
will be refunded.

No interest will be paid on any Application Monies
refunded as a result of the withdrawal of the Offer.

Call the 3P IPO Information Line on 1800 132 875
(toll free within Australia) or +61 1800 132 875
(outside Australia) 8.30am until 5.30pm

(Sydney Time), Monday to Friday.

If you are unclear in relation to any matter or are
uncertain as to whether 3P is a suitable investment
for you, you should seek professional guidance from
your stockbroker, solicitor, accountant, financial
adviser or other independent professional adviser
before deciding whether to invest.

For more information

Sections 7.3, 74, 7.5 and 7.6

Sections 7.3, 74, 7.5 and 7.6

Section 7.9
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2.  Industry Overview

This section provides an overview of the K-12 segment of the global education industry (which includes online education)
and some of industry dynamics of K-12 online education.

2.1 Global education industry

211 Overview

The structure of education systems varies from country to country. Generally, it is divided into four or five levels,
see Figure 2.1 below.

Figure 2.1: Overview of global education industry

Global education industry

T
e - — — 9
K-12 segment

i r

' |
Education Pre-school

Level |

|

|

|

Grades K-6/7 Grades 7/8-12
Grades K-5 Grades 6-8 Grades 9-12 I

Instructional Educational Institution
services infrastructure
(e.g. Teacher salaries, tutor fees) @ (e.g. School grounds, hardware)

Category of
expenditure

Teaching resources Ancillary services

(e.g. Textbooks, software) (e.g. Transport, meals)

Resource
type

Mathematics Mathematics
Subject area Science

. Market segments 3P competes in

Source: 3P.
The K-12 education segment is a large and well-established part of the global education industry. Each level of education

comprises both government funded and independently funded institutions, although independent institutions may also
receive some level of government funding.

24 STRICTLY CONFIDENTIAL



2. Industry Overview (continued)

212 Global K-12 education expenditure

K-12 education represents a significant proportion of total education expenditure and is estimated to account for
approximately two-thirds of the expenditure on educational institutions.! This equates to 3.9% of the GDP, on average,

across OECD countries.?

The level of expenditure on educational institutions is affected by a range of factors, which may include the size of a
country's school age population, enrolment rates, level of tfeachers' salaries and the content delivery method employed.

Figure 2.2: Expenditure on K-12 educational institutions in OECD countries (2010)
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Source: Based on data from OECD (2013), Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en; and World Bank Data from http://data.
worldbank.org/indicator/NY.GDPMKTP.CD.

In 2010, it was estimated that OECD countries, on average, spent US$7,974 per primary student per year, and US$9,014
per secondary student per year, including both public and private funding.® Expenditure on educational institutions
historically has tended to rise over time. From 2005 to 2010, average expenditure per student in primary, secondary
and non-tertiary educational institutions increased by an average of 13% across OECD countries.”

2013
2013
2013
2013

, Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en.
, Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en.
, Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en.
, Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en.

Based on data from OECD
Based on data from OECD
Based on data from OECD
Based on data from OECD
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2. Industry Overview (continued)
I

21.21  Size of the key markets in which 3P operates

Figure 2.3 below indicates the size of some of the markets in which 3P has sales and marketing operations, including
the size of the school age student population and the level of expenditure on K-12 education.

These markets are significant in terms of the number of school age students (over 69 million school age students)
and the total expenditure on education, which exceeds USS800 billion. The enrolment rates are close to 100%
for students aged 5-14 and approximately 80% for students aged 15-19 in these markets.'

Figure 2.3: Size of the key markets in which 3P operates

Macroeconomic indicators'?

GDP (USSbn) 1,505 170 2,536 16,800 1,825
GDP per capita (USS) 67,856 38,385 38,999 51,709 51,990
Population (m) 22.9 4.4 63.7 314.2 347
# of school age students (m)3 4.4 09 10.5 48.6 50

Expenditure (2010)*
Education expenditure (USSbn) 50 7 1M 602 61

Education expenditure/ GDP 4.2% 4.8% 4.8% 41% 3.9%

Enrolment (2011)

Enrolment rate (population aged 5-14) 99% 100% 100% 96% 99%
Enrolment rate (population aged 15-19) 84% 81% 78% 80% 81%
Number of school years at which over 12 13 13 n 12

90% of the population are enrolled

Source: Based on data from OECD (2013), Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en, IMF, and World Bank from
http://data.worldbank.org/indicator/NY.GDPMKTRCD.

Note: 1. As of 2013 for Australia, Canada, the United Kingdom and the United States. 2012 for NZ; 2. As of 2013 for Canada and 2012 for Australia, NZ, United Kingdom
and the United States; 3. Includes primary and secondary students. 4. Total expenditure on primary, lower secondary and upper secondary education, as of 2010.

1 Based on data from OECD (2013), Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en.
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2. Industry Overview (continued)

2.2 Online K-12 education

2.2 Introduction

Online K-12 education incorporates products and services that provide content, management systems and distribution
capabilities. 3P's products use features from each of these categories.

A trend in K-12 education is the migration from printed resources to online technology-based resources. Traditional
classroom instruction is being supplemented by online and technology-based education resources in many schools.
Currently, online education resources represent a relatively small but growing portion of K-12 education expenditure.
IBIS Capital estimates that the K-12 elLearning segment will approximately quadruple in size from 2012 to 2017,
with expenditure of USS$16.6 billion growing to US$69.0 billion.?

Figure 2.4: Global eLearning expenditure
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Source: Based on data from IBIS Capital, Global e-Learning Investment Review, January 2013.

2.2.2 Industry drivers

Some of the factors which may affect growth in the global online K-12 education segment include:

* the availability and quality of online educational content and services;

*  broadband internet penetration and bandwidth availability in schools and households;
+ proliferation of computers and mobile devices;

*  movements in school age populations; and

* the availability of funding from governments and parents.

2.2.21 Availability of online education resources

The introduction of new technology and content is influencing how some schools provide education. Rising rates
of internet connectivity, proliferation of mobile devices such as tablets and the growth in cloud-based services are
contributing to an increase in educational content delivered online.

3P believes that schools and administrators are considering how to incorporate technology-enabled offerings into
their curriculum and seeking cost-effective ways to provide students with online learning environments.

2.2.2.2 Availability of broadband and devices

OECD markets have experienced an expansion of internet access, data tfransfer capacity, affordable devices
and connectivity options. This presents growth opportunities for online education providers.

2 IBIS Capital, Global e-Learning Investment Review, January 2013.
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Figure 2.5: Percentage of OECD households with broadband access and a home device
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Survey on ICT usage in households and by individuals, November 2011

2.2.2.3 K-12 school age populations

As outlined below, the total population of K-12 students in OECD countries was approximately 190 million in 2011,

Figure 2.6: Students enrolled in primary and secondary educational institutions in OECD countries
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Source: Based on data from OECD (2013), Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en.

2.2.2.4 Availability of funding

See section 2.1.2 for an overview of the funding of K-12 education across OECD countries.
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2. Industry Overview (continued)

2.2.3 Competitive landscape

The online education segment is fragmented and there are many competitors targeting K-12 students and schools.
In addition there are a range of different types of companies that are current or prospective competitors, such as
traditional publishing companies, large soffware companies and educational and technology platform providers as
outlined in Figure 2.7.

3P has established a significant market share in the online numeracy subject area in Australia — with approximately
47.6% of Australian schools using Mathletics in FY14 for at least one class and a base of approximately 1.4 million
current Licences for Mathletics. Reading Eggs Products are used by approximately 43.7% of Australian primary schools
for at least one class. 3P has a growing market share in other territories in which it has operations.

Figure 2.7: Categories of current / prospective competitors

Category of current/
prospective competitors | Characteristics and market position Selected examples

Traditional publishing - Significant revenues from printed resources e.g. textbooks - Pearson
companies - Many are large and well resourced Education
- Many are developing online learning offerings - McGraw Hill
- Many are developing blended learning offerings which - Combridge
combine books with online offerings University Press
- Some are pursuing a greater presence in the online - Oxford University
segment via acquisitions rather than, or in addition fo, Press

organic development

Companies focused - Many are focused on a partficular segment, geography - Dreambox
on online education or subject area - Edmentum
resources - Many offer free and freemium products - Kahn Academy
- Some offer cross-curricula content - Blackboard
- Some offer tools for users to create courses and integrate - Amplify

or generate conftent

Large software - Well resourced - Apple
corporations - Offer complete learning software ecosystems as well (e.g. iTunes U)
as individual learning tools - Microsoft
- Source large volumes of user-generated courseware - Amazon
and content - Samsung
Educational technology - Focused on broad user take up with communication - Edmodo
and platform providers tools, underlying technologies, or cross-curricula virtual - Knewton
learning environments — Moodle
- Many offer free or freemium products - Geogebra
- Some are open source - ClidViaw

3P's competitors vary across different territories and subject areas. The selected examples provided in Figure 2.7 do not
reflect the strength of these competitors or their products and in no way provide a comprehensive list of the competitors;
rather it highlights the diversity, fragmentation and competitiveness of the market.

The online education market is continuously evolving and competitive dynamics shift rapidly. 3P expects that existing
competitors and new entrants to the online K-12 education market will constantly revise and improve their business
models in response to challenges from competing businesses, including 3P.

See section 5 for more on the risks associated with the competitive landscape.
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Company Overview

Overview of 3P

3P is a global online education company with cloud-based, software-as-a-service products in numeracy, literacy

and science for school students in grades K-12. 3P's main operational territories are Australia, New Zealand,
the United Kingdom, the United States, and Canada.

Key products

Description

Position

Current Total
Licences?

Pro forma FY14
revenue contribution®

o 3P Learning

Numeracy

Online numeracy product
for school grades K-12
Flagship product that
has led entry info each
market

Includes content for 40
curricula around the world
Available in two
languages with more

in development

Suitable for use on most
personal computers

and tablets

Mathletics has a
significant market share
in Australian and New
Zealand primary and
secondary schools, and
in primary schools in the
United Kingdom

3.2 million

79.3%

Literacy

[ i o 1)

SSPE’llOdDROﬂIE \

Reading Eggs Products,
consisting of Reading
Eggs and Reading
Eggspress, form an online
English literacy product
for school grades K-6
Developed by the Blake
Group

3P has exclusive sales
agency rights in some
territories’

In addition, Spellodrome
is an online English
literacy skills product for
school grades K-10

Reading Eggs Products
have a significant market
share in Australian and
New Zealand primary
schools

Reading Eggs Products
have a growing market
share in United Kingdom
primary schools

0.8 million
(Reading Eggs Products)
0.3 million (Spellodrome)

15.3%

Science

IntoS}ﬁence

Recently launched
online science resource
Currently deployed for
school grades 7 and 8
Current intention to
expand across school
grades K-12 over time
Combines high quality
experiments, simulations
and activities into an
immersive learning
experience

Suitable for use on most
personal computers

and tablets

Australian pilot program
completed

Launching over 2014-
2016 in all 3P's main
operational territories

0.02 million

0.4%

wn -

See section 9.7 for more details.
As at 31 March 2014.

Note: 30 June financial year end. Other revenue forecast to contribute 5.0% of FY14 revenue - includes other revenue generated by infellectual property, including sponsorships,

copyright fees, and government grants.
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D

In addition to the core products, 3P is also the creator, host and owner of the World Education Games, which is a
substantial global online education event. The event consists of World Maths Day, World Literacy Day and World Science
Day and involves students from around the world competing against each other in online challenges across numeracy,
literacy and science. It has historically been scheduled to occur every two years. The next games are scheduled for
October 2015. The event is seen as a valuable tool for building awareness of the 3P brand. In the March 2013 games,
over 5.1 million students from 231 countries and territories were registered as part of the World Education Games.

311 Company history

The online numeracy product branded Mathletics was created in 2005. The Company now offers a portfolio of cloud-
based education products across maths, literacy and science, in Australia & New Zealand, EMEA and the Americas.

Figure 3.1: Key highlights of 3P’s history

- Commenced producing technology-based products for schools, starting with a mathematics
CD-ROM, for students in grades K-10

- Launched Mathletics with an initial online release of Live Mathletics in Australia followed by 3P's
first online event: the 10 Million Challenge

- Launched Spellodrome
- Established operations in New Zealand, followed by the Trans Tasman Maths and Spelling Challenge
- Established EMEA operations with the launch of Mathletics in the United Kingdom

- Launched Mathletics in the United States and South Africa under distribution arrangements
- Launched World Maths Day

- Established operations in Canada

- Launched World Education Games

- Established presence in Hong Kong focusing on direct sales in Asia

- Commenced distribution of Reading Eggs Products
- Established offshore development lab in Pune, India

- Commenced building scalable software and hardware platforms for Mathletics, Spellodrome
and the World Education Games

- Released the first stage of the Arabic language version of Mathletics

- Launched direct sales of Mathletics to government schools in the United States

- Completed the transition to the new platforms for Mathletics, Spellodrome and the World
Education Games

- Commenced IntoScience pilot program
- Launched Mathletics app for iPad and Android tablets

- Exceeded 1 million Mathletics app downloads by 30 April 2014
- Commenced development of Chinese language version of Mathletics

- Expanded IntfoScience pilot program into a full launch in Australia for grades 7 and 8
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3. Company Overview (continued)

312 Geographic footprint

As at 31 March 2014, 3P had 4.3 million current Licences in 202 countries and territories with content aligned

to 40 local curricula. The Company has developed a global distribution tfeam with sales and marketing operations

in Australia, New Zealand, Hong Kong, the United Arab Emirates, the United Kingdom, the United States and Canada.
These operations are supplemented by relationships with distributors that are licensed to sell 3P products in Hong Kong,
Pakistan, South Africa and Mexico. Distributor and agent relationships have been utilised from time to time for their

local expertise.
Figure 3.2: Geographic expansion

Middle East

Hong Kong?3

Canada

South Africa?
us!
UK

New Zealand

Australia
2004 2005 2006 2007 2008 2009 2010 20M 2012 2013 2014
B Direct sales and marketing Distributor

Note: Figure 3.2 indicates calendar year of launch, but does not show specific launch dates within calendar years.

1 Distributor operated in the United States for government schools between 2007 and 2012, 3P launched direct sales to these schools in 2012.
2 Distributor operated in South Africa between 2007 and 2014, 3P expects to acquire the assets of the South African business and commence direct sales in 2015.
3 In Hong Kong 3P sells to the international schools market, whilst a distributor sells to local schools.

Figure 3.3: Pro forma revenue split by geography

B Australia and
New Zealand

B EMA

Americas

Source: 3P,
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3.2 Product overview

3P offers online education products in numeracy, literacy and science, which are availoble under four key brands:
Mathletics, Reading Eggs, Spellodrome and IntoScience. The products have been developed to be engaging, targeted
and to help students improve their results, whilst providing educators with tools to reduce their workload.

Students and educators access 3P products online through a network of product specific websites. More recently,
3P has employed a 'mobile first' development strategy with apps to provide access on tablets to key parts of Mathletics,
Reading Eggs Products and IntoScience.

3.2 Overview of Mathletics

Mathletics is an online numeracy product for schools and students across grades K-12.

Mathletics provides a personalised learning environment which intelligently caters to each student. Questions

are dynamically delivered according to a student's responses, which ensures the degree of difficulty reflects their
understanding. This helps optimise their learning experience and enhances the value of their time spent online. To
support mastering concepts, Mathletics combines three innovations:

« intelligent adaptivity to ensure questions are appropriately challenging and get progressively harder;

* animated visualisations of each question type to allow students to direct their own learning and reinforce
understanding; and

* time saving tools for educators to customise courses for small groups or individuals and to set learning pathways.

Figure 3.4: Screenshots of Mathletics student and teacher user interfaces
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3. Company Overview (continued)

3.2.2 Overview of Reading Eggs Products

Reading Eggs and Reading Eggspress form an online reading and literacy product developed by the Blake Group
and distributed by 3P exclusively to schools for grades K-6 in a number of countries (refer section 9.7.1 for further
details of 3P's re-seller relationship with the Blake Group).

Reading Eggs is suitable for students in grades K-2. The product combines a range of interactive animations, games
and songs focused on learning to read and literacy skills.

Reading Eggspress is suitable for students in grades 2-6 and is focused on building reading comprehension, improving
spelling and literacy skills through hundreds of online activities and motivational games. Reading Eggspress provides
access to a library of over 1,700 eBooks with associated activities.

Figure 3.5: Screenshots of Reading Eggs student user interfaces

3.2.3 Overview of Spellodrome

Spellodrome has been developed on the same cloud-based platform as Mathletics and is focused on spelling, writing
and standardised testing. Spellodrome is highly configurable, with teachers able to set spelling words and lists to match
a class and school's spelling programme. It also utilises a combination of word games and live competitions to increase
student engagement and motivation.

Figure 3.6: Screenshots of Spellodrome student and teacher user interfaces
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3.24 Overview of IntoScience

IntoScience is an online science product in early stage release, with grades 7-8 released in Australia. The product
combines simulations, experiments, activities and quests through immersive environments to teach science concepts.
Video content, games and reward systems are utilised to engage and motivate students. It is suitable for use on personal
computers and tablets.

Figure 3.7: Screenshots of IntoScience student user interfaces

3.2.5 World Education Games

3P is the creator and host of the World Education Games. It is a substantial global event held every two years.

The event brings together World Maths Day, World Literacy Day and World Science Day. In the March 2013 World
Education Games, 5.1 million students from 231 countries and territories registered to take part. The event received
widespread television, radio, internet and print coverage on all continents and has been an effective tool for familiarising
a global audience with 3P. The next World Education Games is scheduled to be held in October 2015.

Students can participate as individuals or as part of an official school tfeam. They compete online in live 60-second
challenges of speed and skill through the course of the event. All students receive certificates and awards for their
participation, with the top ten students in each age category and event receiving gold medals.

3P utilises its intellectual property and expertise to run the games. As well as raising the profile of 3P it has the potential
to generate interest from new customers and sponsorship revenue.

3.2.6 Product features

3P's online education products are designed to:

* improve students' results and ability fo learn by providing o highly engaging and targeted learning experience;
* reduce the workload on feachers giving them more fime to help their students; and

* enable learning which is personalised to individual students.
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3. Company Overview (continued)

3.2.61 Engaging front-end for students

3P's products are designed to be engaging and targeted to help improve student results. A range of product features
including age appropriate inferfaces; inferactive multi-media content; live competitions and effective learning motivators
are utilised.

Product enhancements are released regularly in response to user feedback. Figure 3.8 demonstrates the number
of enhancements released for Mathletics in the last five quarters. The last two quarters reflect a shift to Agile software
development practices following the successful move to a new software and hardware platform.

Figure 3.8: Number of product releases
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Analysis by 3P of the performance of students within Mathletics during the 2013 academic year, demonstrates
that students, on average, improved by 19% when undertaking a set of adaptive questions. This overall improvement
percentage was calculated by comparing a student's first result with their best result in each set of adaptive questions.

3.2.6.2 Powerful back-end tools for educators

All of the 3P products provide a range of tools for educators, which are designed to maximise efficiency of teaching
workstreams and provide flexibility fo customise content. For example, 3P products provide educators with the ability

to customise lesson plans for groups or individual students; divide classes into ability-based groups; automate marking;
and generate reports based on the local curriculum. User designed courses can result in 3P products becoming
embedded in teaching workflows. As at 30 April 2014 there were over 420,000 individual active learning groups

within classes created by teachers and over 735,000 custom courses created by teachers.

3.2.6.3 Flexible cloud based platform

3P's proprietary global platform includes a number of features to help its products be more dynamic and scalable.
For example, 3P's database of mathematics curricula links content from Mathletics to 40 regional, state and national
curricula. 3P has also developed a language translation software tool to aid the entry into new markets.

In line with 3P's 'mobile first’ development strategy, the software, database and hardware platforms are being
progressively built around a core of code deployable to apps as well as across the internet. 3P has developed proprietary
Mathletics apps for both students and teachers, and has over one million unique Mathletics tablet users. The student
app enables students to access activities and live gaming from tablets, with activities dynamically downloaded
according to a student’s personalised course. In addition, teachers can access some key Mathletics functionality from
tablets and smartphones. The teacher apps enable educators to access student results, assign students work, change
students’ courses and access eBooks.
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Figure 3.9: Total new Mathletics app downloads
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Source: 3P based on data generated from iTunes, Google Play and Amazon.

3.2.6.4 Industry awards

3P's products and the Company overall have recently been recognised by industry bodies through some high profile
education industry awards in the United Statfes, the United Kingdom and the Middle East.

Figure 3.10: Selected industry awards

cdoL Mathletics, eLearning Solution — 2014
ﬁ"' (United States based award)

Mathletics, Best Secondary Years Resource — 2014
GESS y

)
{- jmu:n;nn Reading Eggs, Best Early Years Resource - 2014

W= NARKS (Middle East based award)

3P Learning, ICT Company of the Year - 2014

(United Kingdom based award)

Mathletics, Academics Choice Award - 2014
Mathletics, Academics Choice Award - 2013

(United States based award)

- Mathletics, ICT Exporter of the Year - 2012

(United Kingdom based award)
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3.3 Business model

3.3 Revenue model

3P sells licences to schools and parents on a per student basis, typically for one year. Three main revenue streams

are derived from 3P's products:

» Student Licences purchased by schools for students;

*  Home Licences purchased by students or parents on behalf of students for use at home and not purchased

through a school; and

« other revenue including sponsorship, copyright fees and royalty payments from distributors.

Figure 3.11: Derivation of revenue streams

Direct sales
(Account managers, inside sales, and field sales
teams operate in territories where 3P has operations)

Distributors
(peripheral territories)

Districts / Clusters
(Groups of schools based on
geography or school type)

Student Licences Student Licences
(purchased in class groups) (purchased in class groups)

Source: 3P,

Parents or students ot home
(Not purchased through a school)

Home Licences
(purchased individually)

Approximately 91% of 3P's revenue is estimated to be generated from Student Licences sold to schools.!

Home Licences, whilst not the core focus of the business, have been useful for referrals and leads into schools.

1 1 July 2013 - 30 June 2014, forecast by 3P.
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Figure 3.12: Revenue segments

Schools - Licence fee on Student Licences payable upfront and recognised per revenue recognition
policy 4.2.2

- Net commission revenue on the sale of Reading Eggs Products licenses is recognised
at the fime of sale

— Schools receive a discounted price when purchasing Student Licences, compared
with the prices of Home Licences

Districts/ - Groups of schools based on geography or school type
Clusters

- A longer sales cycle, but larger opportunities

- Licence fee on Student Licences payable upfront and recognised per revenue recognition
policy 4.2.2

- One year licence fee payable upfront, recognised per revenue recognition policy 4.2.2

- Paid online by a home user or parent

Distributors/ - Provide local expertise in Hong Kong, Pakistan, South Africa and Mexico

Agents - Royalty fee received quarterly in arrears, revenue recognised over the term of the licence

Partners/ - Lump sum payments largely related to World Education Games, national competitions
sponsorships and other events

3P's sales feams focus on building relationships with schools and infroducing them to 3P's products. When a

school purchases 3P's products, they typically purchase Student Licences in class groups. Licences are then paid

for upfront on a per student basis. Pricing varies depending on school type, contract duration and the level of adoption
(i.e. full school or only certain grades).

The key drivers of 3P's revenue are (i) the number of school customers; (ii) the number of Student Licences purchased

by schools; and (iii) the average price paid per Student Licence. Two key pillars underpin the number of school customers,
namely the retention rate of existing school customers and the number of new school customers. 3P regularly monitors
these drivers and employs a range of strategies to maximise retention of existing school customers; as well as identify,
target and sell to new customers. In addition, 3P undertakes a range of initiatives to maximise the number of licences
purchased by schools via upselling fo more classes and grades as well as cross-selling across the portfolio of products.

3.3.2 Sales and marketing strategy

3P uses a combination of in-house direct sales teams and distribution partners.

Each in-house direct sales tfeam consists of field sales and inside sales personnel who are focused on targeting new
schools and lead generation across the four products; as well as account managers and customer service personnel
who are focused on the renewal of existing licences and upselling and cross-selling products. 3P intfends to place
greater emphasis on inside sales which involves staff located in the office generating sales through web and telephone
communications, rather than field sales that involve travelling to schools. This shift in focus is expected to increase

the efficiency of the sales force.

3P's marketing team supports the sales force and also uses multiple channels to achieve direct sales including e-mail
campaigns targeted around particular events (e.g. national assessments), search-engine optimisation, social media
and traditional media. A multi-channel social media strategy is utilised to target different groups of stakeholders.
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3.3.21 3P’'s distribution agreements

In the territories in which 3P has established obligations, 3P has agreements and arrangements in place with
its subsidiaries to distribute its products in those ferritories.

3P currently licences its software through a small number of distribution agreements with third party distributors
in territories outside of 3P's established operations. The distribution agreements in place represent a small proportion
of the FY14 revenue, and a smaller proportion in the FY15 Forecast. See section 9.9.2 for details on these agreements.

3.3.2.2 Branding

3P has distinctive brands for the Company and each product.

3P protects its brands and online presence through a portfolio of frademarks and website domain names,
which are registered in some of the key countries where it distributes its products.

3.3.3 Research and development approach

Most of 3P's product development for Mathletics, Spellodrome, IntoScience and the World Education Games
is completed by its development teams in Australia and India.

3P's development process seeks to follow best practices in Agile software development and infrastructure design,
following the scrum framework. The development feam test functionality constantly, and a continuous integration method
is utilised to build, test and report any errors found in real time. Integration testing is performed when code is committed
to the source code repository to ensure that general product functions are not impacted. Prior to deployment, releases
are tested in local, staging and pre-live environments. "VIP testing” is conducted for major feature releases, whereby

a live release is provided to selected schools to ensure it operates effectively before it is released broadly.

3.4 Information technology infrastructure

3P's information technology platform includes multiple geographically dispersed data centres and separate sets
of applications and infrastructure for products. Over the medium term, 3P expects its infrastructure requirements
to be moved to public cloud services.

3P's information technology infrastructure is designed to eliminate as many single points of failure as possible via N+1
redundancy design patterns. The multi-data centre approach enables the Company to mitigate the impact of a failure
within o data centre. Backups of databases are made weekly and tested for consistency.

The 3P platform is scalable and equipped to support an increase in the number of Student Licences and Home Licences.
The current system is designed to scale to 20 million users, with a concurrent capacity of approximately 100,000 users.
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3.5 Employees

As at 31 March 2014, 3P had 250 employees.

There were 145 employees working in the Australian and New Zealand teams, 20 employees in the Americas
and 45 employees across EMEA. 3P's Indian partnership employs 40 people.

Figure 3.13: Location of employees
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Sales. marketing and administration: 132 personnel

Product development: 118 personnel

Source: 3P, as at 31 March 2014.

3.6  Growth strategy

The combination of 3P's quality products, global sales team and established position in a large and growing industry
is expected to support 3P's ongoing growth. 3P's growth strategy is focused on retaining existing school customers
and attracting new school customers. Continuing to deliver innovative technology for students and teachers is integral
to this growth strategy. 3P intends to continue to increase the functionality of the products.

3P intends to continue to focus on organic growth in its operational territories. The particular strategic focus varies from
territory to territory depending on the market share of 3P's products. In more recently entered markets, the main focus
is to increase the penetration of Mathletics, particularly in schools which 3P perceives as influential. In more established
markets, the focus is to achieve full school adoptions, cross-sell the portfolio of products and gradually increase average
revenue per Student Licence. Figure 3.14 below illustrates the different phases of the organic growth strategy.

From time to tfime, 3P may consider acquisitions of online education companies or other related businesses
if opportunities arise.

Figure 3.14: Phases of growth strategy

Increase the number

. Increase average
Increase the number of Student Licences Increase level of 9

revenue per Student
Licence

of school customers within the existing cross-sell of products
school customer base
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3.61 Increase the number of school customers

There is a growing market for 3P's products as schools seek to integrate technology into their tfeaching and learning
practices. 3P works with schools on how to more broadly use technology as a framework from which to introduce
3P products to them. Given the breadth of assessment tools available in 3P's products, the Company undertakes
marketing campaigns targeted around assessment periods to alleviate pressure on schools and students.

Acquisition of new schools in recently entered markets is oriented around targeting schools perceived by 3P
to be influential, with the goal that their adoption cascades to other schools in the local region or school network.

3P’'s entry into new markets is also facilitated by hosting the World Education Games, which is useful for promoting
its brands to a new audience. The translation of the products info multiple languages, such as Chinese and Arabic,

would increase the size of 3P's addressable market.

The chart below outlines the current penetration of schools within 3P's main operational territories for each of 3P's
products. The penetration of schools for Mathletics and IntoScience is a percentage of the total number of primary
and secondary schools in the territory. The penetration of schools for Reading Eggs Products is based on the total

number of primary schools in the territory.

Figure 3.15: Penetration of schools in 3P’'s operating territories (FY14 Forecast)
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Source: 3P. Note shows penetration of Reading Eggs Products (including Reading Eggs and Reading Eggspress).

PROSPECTUS

United States

43
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3.6.2 Increase the number of Student Licences within existing schools

3P has an opportunity to increase the number of Student Licences in schools where there are only a few classes or
grades using 3P products. Some schools start by adopting one of 3P's products for only a few classes as they learn
the best ways to utilise the technology before rolling it out more widely across the school. There are schools in 3P's
operational territories that are at this early stage of adoption. 3P's market share by school numbers is higher than its
market share of the student population, which provides an opportunity for growth through further penetration within
schools. For example, in Australia Mathletics is utilised by 47.6% of schools and 36.9% of the student population,
reflecting the fact the 47.6% of schools are not using Mathletics for all classes and grades.

Figure 3.16: Penetration of student population in 3P's operating territories (FY14 Forecast)
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Source: Based on data from 3P Management and OECD (2013), Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en. Note shows
penetration of Reading Eggs Products (including Reading Eggs and Reading Eggspress).

3P has good relationships with a number of schools where it operates. 3P is focusing on strengthening these
relationships in order to increase the number of Student Licences. 3P can leverage an existing presence in a school to

promote adoption by more classes and school grades.
The movement of students up through grades from year to year yields some natural growth in Student Licences. The

movement of teachers between schools can also have the same effect. Student Licences are more concentrated within
students in school grades kindergarten to grade 8. Product enhancements and marketing initiatives for senior school

grades represent an ongoing opportunity for 3P.

Growth in Student Licences can be achieved by expanding the target audience for the products. For example, producing

content for more advanced students or releasing existing content in other languages.
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Figure 3.17: Average number of Mathletics Student Licences per School Licence
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Source: Based on data from 3P Management and OECD (2013), Education at a Glance 2013: OECD Indicators, OECD Publishing http://dx.doi.org/10.1787/eag-2013-en.
Note: Market data based on students across K-12 and total number of primary and secondary schools.
Figure 3.18: Average number of Reading Eggs Products Student Licences per School Licence
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Note: Market data based on students across K-6 and total number of primary schools.

3.6.3 Increase level of cross-sell of products

3P's growth has historically been led by the growth of Mathletics. This has now created an opportunity to cross-sell
other 3P products to the existing school customer base.

Once 3P has established a strong presence in a territory, the Company's strategic focus generally shifts from growing
the school customer base in that territory to cross-selling products that pair or bundle together. For example, numeracy
and literacy products for primary schools pair strongly together as they are used by the same feachers.

The inclusion of some common features across 3P's products mean teachers develop a familiarity, which helps
the cross-selling strategy.
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3.6.4 Improve average revenue per Licence

3P believes it will be able to increase revenue in some schools by improving average revenue per Licence to reflect
increased functionality, utility and continued product development. 3P's prices have historically been set at a level
to grow market share, with average revenue per Licence of $7.82 in the FY14 Forecast. See section 4.7.1.1 for more
detail on average revenue per Licence.
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4. Financial Information

4 Intfroduction

The financial information for 3P contained in this section 4 and Appendix C includes:
Historical financial information for 3P comprising the:

*  Summary pro forma consolidated historical income statements for FY11, FY12, FY13, THFY13 and THFY14
(Pro Forma Historical Income Statements);

*  Summary statutory consolidated historical income statements for FY11, FY12, FY13, THFY13 and THFY14
(Statutory Historical Income Statements) - see Appendix C;

*  Summary pro forma consolidated historical cash flow statements for FY11, FY12, FY13, THFY13 and THFY14
(Pro Forma Historical Cash Flows);

*  Summary statutory consolidated historical cash flow statements for FY11, FY12, FY13, THFY13 and THFY14

(Statutory Historical Cash Flows) - see Appendix C;
*  Pro forma consolidated historical balance sheet as at 31 December 2013 (Pro Forma Historical Balance Sheet); and
» Statutory consolidated historical balance sheet as at 31 December 2013 (Statutory Historical Balance Sheet),

together the Historical Financial Information. The Pro Forma Historical Income Statements, Pro Forma Historical Cash
Flows and Pro Forma Historical Balance Sheet are referred to as the Pro Forma Historical Financial Information. The
Statutory Historical Income Statements, Statutory Historical Cash Flows and Statutory Historical Balance Sheet are
referred to as the Statutory Historical Financial Information; and

Forecast financial information for 3P comprising the:

*  Summary pro forma consolidated forecast income statements for FY14 and FY15 (Pro Forma Forecast
Income Statements);

*  Summary statutory consolidated forecast income statements for FY14 and FY15 (Statutory Forecast Income Statements);

*  Summary pro forma consolidated forecast cash flow statements for FY14 and FY15 (Pro Forma Forecast Cash Flows);
and

*  Summary statutory consolidated forecast cash flow statements for FY14 and FY15 (Statutory Forecast Cash Flows),

together the Forecast Financial Information. The Pro Forma Forecast Income Statements and Pro Forma Forecast Cash
Flows are referred to as the Pro Forma Forecast Financial Information. The Statutory Forecast Income Statements and
Statutory Forecast Cash Flows are referred to as the Statutory Forecast Financial Information.

The Historical Financial Information and the Forecast Financial Information together form the Financial Information.

All amounts disclosed in this section 4 and Appendix C are presented in Australian dollars and, unless otherwise noted,
are rounded to the nearest SO.1 million (with "0.0” representing amounts less than $50,000 and "~ representing nil).

In addition to Australian dollars, 3P earns part of its revenues, incurs part of its expenses and holds assets and liabilities
in USS, GBP, CS, INR, ZAR and NZS. Historical and forecast exchange rates are provided in section 4.8.2.

48 STRICTLY CONFIDENTIAL
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4.2  Basis of Preparation of the Financial Information

4.2 Background

The Statutory Historical Financial Information and Statutory Forecast Financial Information included in section 4 and
Appendix C have been prepared in accordance with the recognition and measurement principles of Australian Accounting
Standards, issued by the Australian Accounting Standards Board (AASB), which are consistent with International Financial
Reporting Standards (IFRS) and interpretations issued by the International Accounting Standards Board (IASB). The
Financial Information is presented in abbreviated form insofar as it does not include all the presentation, disclosures,
statements or comparative information as required by Australian Accounting Standards applicable to annual financial
reports prepared in accordance with the Corporations Act 2001. Significant accounting policies of 3P relevant to the
Financial Information are noted in Appendix B.

Section 4 includes pro forma financial information which has been prepared to reflect 3P's financial performance
and position as if accounting policies had been consistently applied over the historical period and with adjustments
made for significant abnormal and/or non-recurring items including the impact of the Offer.

Section 4 also includes Forecast Financial Information which is based on the best estimate assumptions of 3P.

The Forecast Financial Information presented in this Prospectus is unaudited. The basis of preparation and presentation
of the Forecast Financial Information, to the extent applicable, is consistent with the basis of preparation and
presentation for the Historical Financial Information.

The Pro Forma Historical Financial Information and the Forecast Financial Information have been prepared for the
purpose of the Offer.

Ernst & Young Transaction Advisory Services Limited (Ernst & Young Transaction Advisory Services) has prepared an
Independent Limited Assurance Report on the Financial Information which is contained in section 8. Investors should
note the scope and limitations of the report.

Accounting policies

3P changed its accounting policy in respect of revenue recognition from 1 July 2013, as outlined in section 4.2.2.
In all other respects, the accounting policies of 3P have been consistently applied throughout the periods presented.

From 1 July 2013, 3P assessed that certain costs incurred by the business met the capitalisation criteria under AASB 138
Intangible Assets and therefore were eligible for capitalisation. THFY14 financial information and the Forecast Financial
Information incorporate this change in treatment of development costs.

Use of certain non-IFRS financial information

Certain financial measures included in this Prospectus may be considered non-IFRS financial information; these
measures include Invoiced Billings, Invoiced EBITDA, EBITDA and EBIT. These are not statutory financial measures and
are not presented in accordance with Australion Accounting Standards nor IFRS, nor audited or reviewed in accordance
with Australion Auditing Standards.

Invoiced Billings and Invoiced EBITDA (as outlined in section 4.3.3) are representative of 3P's historical recognition

of revenue prior to 1 July 2013 and are measures of the level of invoiced sales in the period. These metrics are used
by management to measure the momentum of sales and the cash generating capacity of the business under normal
invoice terms in the relevant financial period. EBITDA and EBIT are calculated by excluding some items which are
included within the statutory net profit aftributable to equity holders.
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While 3P believes that these financial measures are useful in evaluating 3P's financial performance, this information
should be considered as supplemental in nature and is not meant as a substitute for the related financial information
prepared in accordance with Australion Accounting Standards and IFRS. These financial measures are not based

on Australian Accounting Standards, therefore they do not have standard definitions, and the way 3P calculates these
measures may differ from similarly titled measures used by other companies. Other companies, including companies
within 3P's industry, may calculate Invoiced Billings, Invoiced EBITDA, EBITDA and EBIT differently or not at all, which
reduces the usefulness of these metrics as comparative measures. Readers should therefore not place undue reliance
on these financial measures.

Segment reporting

The geographic reporting segments are described in section 4.6 of this Prospectus. 3P considers that the geographic
segments are appropriate for segment reporting purposes under AASB 8 Operating Segments. These segments
comprise the following operations:

* Australio and New Zealand (comprising Australia, New Zealand and other Asia Pacific operations)
*  Americas (comprising the United States, Canada and South America)
*«  EMEA (comprising the United Kingdom, Europe, Middle East and Africa)

4.2.2 Preparation of Historical Financial Information

The Historical Financial Information is presented on both a statutory and pro forma basis.

Statutory Historical Financial Information

The Statutory Historical Financial Information has been derived from 3P's audited consolidated special purpose financial
statements for FY11, FY12 and FY13, and from reviewed half year financial statements for THFY14 which includes comparative
financial information for THFY13. The Statutory Historical Financial Informnation has been prepared in accordance with the
recognition and measurement principles of Australian Accounting Standards, issued by the AASB, which are consistent
with IFRS and inferpretations issued by the IASB, and 3P's adopted accounting policies.

The FY11, FY12 and FY13 consolidated special purpose financial statements have been audited by Ernst & Young, who
has issued unqualified audit opinions in respect of these periods. The THFY14 consolidated interim financial statements,
which include comparative financial information for THFY13, have been reviewed by Ernst & Young, who has issued an
unqualified review opinion. The basis of the Statutory Historical Financial Information is described in this section 4.2.2
and the Statutory Historical Financial Information is presented in Appendix C.

Pro Forma Historical Financial Information

The Pro Forma Historical Financial Information has been derived from the Statutory Historical Financial Information
described above and adjusted for the effects of the pro forma adjustments summarised below and detailed in sections
4.3.2, 441 and 4.5.2. It has been prepared in a manner consistent with the recognition and measurement principles
of Australian Accounting Standards, issued by the Australian Accounting Standards Board, which are consistent with
IFRS and inferpretations issued by the IASB, applied to the Statutory Historical Financial Information and the events

or tfransactions to which the pro forma adjustments relate.

Pro forma adjustments have been made to reflect the new revenue recognition policies adopted by 3P as if the new
policies had been in place from 1 July 2010 and to adjust for significant abnormal and/or non-recurring items. Pro forma
adjustments have been made to reflect the following new accounting policies:

» Licence revenue recognition: Revenue from Mathletics, Spellodrome and IntoScience is recognised as licence
revenue. From 1 July 2013, 3P adopted a new licence revenue recognition policy to align with the announced release
of a new International Financial Reporting Standard: IFRS 15 Revenue from Contracts with Customers in May 2014.
This resulted in 3P recording revenue derived from the sale of Mathletics, Spellodrome and IntoScience licences over
the licence period, rather than the historical tfreatment for licences of one year or less which had been to recognise
revenue in full at the time of invoicing the customer.
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+  Commission revenue recognition: Revenue from Reading Eggs Products is recognised as net commission received.
From 1 July 2013, 3P adopted a new commission revenue recognition policy. This resulted in 3P recognising revenue
from the sales of Reading Eggs Products net of the royalty paid to Blake Group, rather than the historical treatment
of Reading Eggs Product revenue which had been to recognise revenue as the gross amount billed to the customer
and expensing the royalty payable to Blaoke Group as an operating expense. This change in policy results in a net
reclassification of the royalty expense and has not changed the point of recognition of revenue, which is when
3P invoices the customer. As such, this change has not impacted reported profit across the historical period.

The Pro Forma Historical Financial Information and Statutory Historical Financial Information show consolidated NPAT
which, although not material, includes the NPAT attributable to minority interests that existed in the historical period.
Following Completion, 3P will own 100% of Into Science and approximately 60% of Mathletics LLP (India).

The pro forma adjustments are described in sections 4.3.2, 4.4.1 and 4.5.2. with the Pro Forma Historical Financial
Information being set out in tables 4.1, 4.2, 4.5, 4.6, 4.7, 4.9 and 4.10. The relevant tax impact of pro forma adjustments
has been reflected using the Australian statutory company income tax rate of 30%.

Section 4.3.2 reconciles the statutory historical revenue and NPAT to the pro forma historical revenue and
NPAT. Section 4.4.1. reconciles the Statutory Historical Balance Sheet to the Pro Forma Historical Balance Sheet.
Section 4.5.2 reconciles the statutory net cash flow before dividends to the pro forma net cash flow before dividends.

Investors should note that historical results are not a guarantee of future performance.

4.2.3 Preparation of Forecast Financial Information

The Forecast Financial Information is presented on both a statutory and pro forma basis.

The Forecast Financial Information has been prepared by 3P based on an assessment of current economic and
operating conditions and on a number of best estimate assumptions regarding future events and actions as set
out in sections 4.8.1 and 4.8.2. This information is intfended to assist investors in assessing the reasonableness and
likelihood of the assumptions occurring, and is not intended to be a representation that the assumptions will occur.

The Statutory Forecast Financial Information has been prepared on a basis consistent with the Statutory Historical
Financial Information in that it has been prepared in accordance with the recognition and measurement principles
of Australian Accounting Standards, issued by the Australian Accounting Standards Board, which are consistent
with IFRS and interpretations issued by the IASB, and 3P's adopted accounting policies from 1 July 2013.

The Pro Forma Forecast Financial Information has been derived from the Statutory Forecast Financial Information,
after adjusting for the effects of the pro forma adjustments described in sections 4.3.2, 4.4.1, and 4.5.2. It is prepared
on a basis consistent with the Pro Forma Historical Financial Information in that it has been prepared in a manner
consistent with the recognition and measurement principles of Australian Accounting Standards, issued by the
Australian Accounting Standards Board, which are consistent with IFRS and interpretations issued by the IASB and
the events or fransactions to which the pro forma adjustments relate, as described in sections 4.3.2, 4.4.1 and 4.5.2.

Key items which have been reflected in the Forecast Financial Information include the following:

* Capitalised Mathletics and Spellodrome development costs: Prior o T July 2013, 3P assessed that certain costs incurred
by the business did not meet the capitalisation criteria under AASB 138 Intangible Assets. From 1 July 2013, 3P assessed
that these costs did meet the capitalisation criteria under AASB 138 and therefore were eligible for capitalisation
from this date. 3P has assumed that it will continue to meet the capitalisation criteria in the forecast period.

» Capitalised IntoScience development costs: Prior to T July 2013, 3P assessed that certain costs incurred by the
business did not meet the capitalisation criteria under AASB 138 Intangible Assets. From 1 July 2013, 3P assessed
that these costs did meet the capitalisation criteria under AASB 138 and therefore were eligible for capitalisation.
3P has assumed that it will continue to meet the capitalisation criteria in the forecast period.

* Into Science acquisition: In 2HFY14, 3P completed the acquisition of the 35% interest in Into Science that it did
not own. The consideration and transaction costs associated with this acquisition and earnings contribution post
the acquisition are reflected in the Statutory Forecast Financial Information. Acquisition consideration and fransaction
costs are included as pro forma adjustments.

PROSPECTUS 51



4. Financial Information (continued)
I

*  Whatiph acquisition: As outlined in section 9.8.3, 3P has an agreement to acquire 100% of the Whatiph business
in South Africa. The consideration and transaction costs associated with this acquisition and earnings contribution
post the acquisition are reflected in the Statutory Forecast Financial Information. Acquisition consideration and
fransaction costs are included as pro forma adjustments.

+  Public company costs: From 1 July 2014, 3P has assumed additional expenses of $1.3 million (pre-tax) will be
incurred in relation to operating as a public company. This includes the cost of additional corporate operations,
Board costs and annual listing fees.

The Forecast Financial Information shows consolidated NPAT which includes NPAT attributable to minority interests.
Post-Offer, 3P's only minority interest will reflect its 60% interest in Mathletics LLP (India), see section 9.3. This minority
interest is not material.

Reconciliation of pro forma adjustments

The pro forma adjustments are described in sections 4.3.2, 4.4.1 and 4.5.2 with the Pro Forma Forecast Financial
Information set out in tables 4.1, 4.2, 4.7, 4.9 and 4.10. Reconciliation of pro forma forecast revenue and NPAT to statutory
forecast revenue and NPAT is provided in section 4.3.2, and reconciliation of pro forma forecast net cash flows before
dividends to statutory forecast net cash flows before dividends is provided in section 4.5.2. The relevant tax impact

of pro forma adjustments has been reflected using the Australian statutory company income tax rate of 30%.

3P believes the best estimate assumptions, when taken as a whole, to be reasonable at the time of preparing this
Prospectus. However, this information is not fact and investors are cautioned not to place undue reliance on the
Forecast Financial Information.

Investors should be aware that the timing of actual events and the magnitude of their impact will differ from that
assumed in preparing the Forecast Financial Information, and that this may have a material positive or material negative
effect on 3P's actual financial performance or cash flows. In addition, the assumptions upon which the Forecast Financial
Information is based are by their very nature subject to significant uncertainties and contingencies, many of which will

be outside the control of 3P, the Directors and management, and are not reliably predictable. Accordingly, none of

3P, the Directors, nor any other person can give investors any assurance that the outcomes discussed in the Forecast
Financial Information will occur.

The Forecast Financial Information should be read in conjunction with the specific assumptions as set out in section
4.8.2, the general assumptions as set out in section 4.8.1, the sensitivity analysis as set out in section 4.9, the risk factors
as set out in section 5 and other information in this Prospectus.

3P has no intention to update or revise the Forecast Financial Information or other forward-looking statements regardless
of whether new information, future events or any other factors affect the information contained in this Prospectus, except
where required by law.
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4.3 Consolidated historical and forecast income statements

4.3 Pro Forma Historical, Pro Forma Forecast and Statutory Forecast Income
Statements

Table 4.1 below presents the Pro Forma Historical Income Statements for FY11, FY12, FY13, the Pro Forma Forecast
Income Statements for FY14 and FY15 and the Statutory Forecast Income Statements for FY14 and FY15. Table 4.2
below presents the Pro Forma Historical Income Statements for THFY13 and THFY14.

Table 4.1: Pro Forma Historical Income Statements, Pro Forma Forecast Income Statements and Statutory Forecast

Pro forma historical Pro forma forecast | Statutory forecast

Income Statements

$m, June year end

Revenue 1 237 285 320 35.3 43.8 353 43.8
Employee expenses 2,3 (17.8) (18.2) (21.2) (14.9) (17.9) (14.9) (17.9)
Marketing expenses 4 (1.6) (1.7) (1.8) (2.2) (2.0) (31) (2.0)
Technology and occupancy expenses 5 (1.9) (2.5) (3.2) (3.5) (3.5) (3.8) (3.5)
Other expenses 6,7 (2.6) (2.2) (2.3) (2.2) (4.0) (5.6) (14.5)
EBITDA (0.1) 3.8 3.6 12.5 6.4 8.0 5.8
Depreciation & amortisation 8 (0.7) (1.3) (1.3) (2.0) (3.0) (2.0) (3.0)
EBIT (0.8) 2.5 2.2 10.5 13.3 6.0 2.8
Interest 01 0.3 0.3 0.2 0.5 0.2 0.5
Profit/(loss) before tax (0.7) 2.8 2.5 10.8 13.9 6.2 3.3
Tax (expense)/benefit 9 (0.5) (0.2) 0.2 (2.5) 4.2) (0.4) (1.0)
NPAT 10 (1.2) 2.6 2.7 8.3 9.7 5.9 2.3

PROSPECTUS 53



4. Financial Information (continued)

Table 4.2: Pro Forma Historical Income Statements for THFY13 and THFY14

Pro forma historical

$ million, December period end THFY13 | THFY14
Revenue 127 15.2
Employee expenses (10.4) (7.m
Marketing expenses (1.2) (1.2)
Technology and occupancy expenses (1.5) (1.9)
Other expenses (1.3) (0.8)
EBITDA (1.7) 4.3
Depreciation & amortisation (0.8) (0.8)
EBIT (2.5) 3.5
Interest 0.0 0.2
Profit/(loss) before tax (2.5) 3.6
Tax (expense)/benefit 09 (0.4)
NPAT (1.6) 3.2
Noftes:

1. Pro forma revenue reflects the impact of the new licence revenue recognition policy and commission revenue

recognition policy as if it had been in place from 1 July 2010, as described in section 4.2.2. Pro forma historical

revenue is reconciled to statutory historical revenue in section 4.3.2.

2. Employee expenses include a non-cash expense relating to employee share plans of $4.4 million and $1.4 million in

FY11 and FY12, respectively. From August 2012, there has been no share based scheme nor is one expected in the

forecast period.

3. Employee costs of $3.3 million, $6.5 million and $6.9 million related to product development were capitalised in

THFY14, FY14 and FY15 respectively. See section 4.2.3 for further information.

In THFY14, a $0.3 million non-cash expense relating to a media campaign was incurred. This expense did not occur
in any other historical period. The value of this media asset was written down to nil value at 31 December 2013. The
write-off of this asset (S0.9 million) is included as a pro forma adjustment.

Technology and occupancy costs include rent and occupancy costs, hosting and data centre costs, and other
technology licence fees.

The Statutory Forecast Financial Information includes Offer costs and costs relating to the acquisition of Into Science
and Whatiph. Pro forma adjustments are made to eliminate the impact of these costs as described in section 4.3.2.
From 1 July 2014, 3P has assumed Other expenses will increase by an additional $1.3 million per annum in relation to
additional costs required to operating as a public company.

Depreciation and amortisation is forecast to increase in FY14 to reflect amortisation of capitalised development costs.
See note 3 above. Amortisation is expected to increase by an incremental $1.4 million per annum through FY18

as amortisation of development costs builds up over the five year life (assuming no material change in the level of
development activity).

Tox expense in FY14 is expected to be less than 30% due o expected research and development tax concession
claims of $O.7 million.

10. Pro forma NPAT is reconciled to statutory NPAT in section 4.3.2.
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4.3.2 Pro forma adjustments to the Statutory Historical Income Statements and
Statutory Forecast Income Statements

The tables below set out the pro forma adjustments to statutory historical and statutory forecast revenue and
NPAT to reflect changes in accounting policies and adjustments for significant abnormal and/or non-recurring
items. These adjustments are summarised below.

Table 4.3: Reconciliation of statutory historical and forecast revenue to pro forma historical and forecast revenue

Hls’rorlcol financial Forecast financial | Historical financial
|nformohon information information
Notes FYn FY12 FY13 FY14 FY15 THFY13 | THFY14

Statutory revenue 29.3 334 372 35.3 43.8 8.5 15.2
Licence revenue recognition 1 (3.6) (1.9) (2.3) - - 49 -
Commission revenue recognition 2 - (1.5) (2.9) - - (0.7) -
US distribution model 3 (1.9) (1.5) - - - - -
Pro forma revenue 23.7 28.5 320 S5 43.8 2.7 15.2

Table 4.4: Reconciliation of statutory historical and forecast NPAT to pro forma historical and forecast NPAT

Historical financial Forecast financial | Historical financial
information information information
Notes

n
Statutory NPAT 2.3 (5.0) 2.3
Licence revenue recognition 1 (3.6) (1.9) (2.3) - - 49 -
US distribution model 3 (1.9) (1.5) - - - - -
Corporate restructure 4 - - 0.5 - - - -
Asset write-down 5 - - - 0.9 - - 0.9
Lease make good provision 6 - - - 0.3 - - 0.3
Acquisition of Into Science 7 - - - 01 - - -
Acquisition of Whatiph 8 - - - (0N - - -
IPO costs expensed 9 - - - 31 10.5 - -
Tax effect 710 .7 1.0 0.5 (2.2) (3.2) (1.5) (0.4)
Pro forma NPAT (1.2) 2.6 2.7 8.3 9.7 (1.6) 3.2

Notes:

1. Licence revenue recognition: This adjustment reflects the impact of the new licence revenue recognition policy
adopted by 3P from 1 July 2013, as described in section 4.2.2, as if it had been in place from 1 July 2010. This
change in policy impacts revenue and NPAT.

2. Commission revenue recognition: This adjustment reflects the impact of the new commission revenue recognition
policy (which applies to Reading Eggs) adopted by 3P from 1 July 2013, as described in section 4.2.2, as if it had
been in place from 1 July 2010. This change in policy impacts revenue only as it results in a reclassification of the
royalty expense payable to Blaoke Group reflecting net commission received. Refer to section 4.2.2. This change
in policy does not change the point of recognition of revenue. 3P began selling Reading Eggs Products in FY12
therefore there is no impact in FYT1.
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3. US distribution model: In FY12, 3P discontinued an arrangement with a third party to distribute a modified version
of Mathletics to government schools under a different brand in the United States. An adjustment has been made to
remove the revenue related to this US distribution agreement as it is non-recurring.

4. Corporate restructure: As part of a restructure in FY13, a number of employees were made redundant. Redundancy
payments were made to the departing staff. An adjustment has been made to remove the impact of the redundancy
payments as this restructure was a one-off event.

5. Asset write-down: In THFY14, management reassessed the value of a marketing contra asset that 3P held with an
Australion media company. Based on results of recent advertising campaigns, 3P determined this asset had nil value
and it was written off at 31 December 2013. An adjustment has been made to remove the non-cash impact of this
write-off as this was a one-off event.

6. Lease make-good provision: In THFY14, management determined that lease make good liabilities exist within the
eight premises that are occupied by the Group and a provision was made. An adjustment has been made for the
increase in the provision that does not relate to the FY14 period as this is a one-off event.

7. Acquisition of Into Science: In 2HFY14, 3P acquired the remaining 35% of Into Science that it did not own and
incurred tfransaction-related professional fee expenses of SO.1 million. In addition, 3P expects to recognise a deferred
tax asset of $O.8 million as prior year income tax losses become available to the Group. This amount is recognised
through tax expense (see note 10). An adjustment has been made for these items as the acquisition was a one-off
event. See section 9.8.2 for further details of the Into Science acquisition.

8. Acquisition of Whatiph: In 2HFY14, 3P agreed o acquire the business, assets and liabilities of Whatiph and incurred
transaction-related professional fee expenses of SO.1 million. An adjustment has been made for this expense as it
was a one-off event. See section 9.8.3 for further details of the Whatiph acquisition.

9. IPO costs expensed: Total costs of the Offer are forecast to be $14.8 million, of which $13.7 million is forecast to
be expensed. The remaining $1.1 million of Offer costs are expected to be capitalised. As the Offer is expected to
complete in July 2014, that portion of the expensed Offer costs that are contingent on Completion or are expected to
be incurred in FY15 ($10.5 million) are forecast to be expensed in FY15. The remainder are forecast to be expensed in
FY14. Adjustments have been made for this expense in FY14 and FY15 as the Offer is a one-off event.

10. Tax effect: The tax impact of the above pro forma adjustments has been included using the Australian statutory
company income tax rate of 30% and reflected as an additional adjustment. Also included is an adjustment to
eliminate the positive tax impact of the $0.8 million Into Science tax losses as this is a one-off item (see note 7).

4.3.3 Invoiced Billings, Invoiced EBITDA and net cash flow before dividends

To provide investors with additional information regarding 3P's financial results, 3P has disclosed within this Prospectus
a number of non-IFRS financial measures including Invoiced Billings and Invoiced EBITDA. This has been presented
based on the pro forma financial information.

A reconciliation of these non-IFRS financial measures to IFRS information has been provided as follows:

*  Statutory revenue to Invoiced Billings
*  Pro forma EBITDA to Invoiced EBITDA
* Invoiced EBITDA to net cash flow before dividends (as per section 4.5.1).

While 3P believe that these additional non-IFRS measures are useful in evaluating the 3P business, this informnation should
be considered as supplemental in nature and is not meant as a substitute for the related financial information prepared

in accordance with IFRS. Other companies, including companies within 3P's industry, may calculate Invoiced Billings

and Invoiced EBITDA differently or not at all, which reduces the usefulness of the metrics as comparative measures.

Given the aforementioned limitations, investors should consider Invoiced Billings and Invoiced EBITDA alongside other
IFRS financial performance measures, including the Statutory Historical and Statutory Forecast Financial Information
presented in this Prospectus.
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Invoiced Billings

The licence revenue recognition policy adopted from 1 July 2013 as outlined in section 4.2.2 resulted in 3P recording
the revenue derived from its key products over the licence period (typically over 12 months from the date the licence
is initiated), rather than the historical tfreatment for licences of one year or less which had been to recognise revenue
in full ot the time of invoicing the customer.

The Invoiced Billings metric outlined below is representative of 3P's historical treatment of revenue prior to 1 July
2013 and is a measure of the level of invoiced sales in the period. This metric is used by management fo measure
the momentum of sales and the cash received from customers under normal invoice payment terms. Invoiced Billings
is presented on a pro forma basis and includes the pro forma adjustments described in section 4.3.2.

The difference between Invoiced Billings and pro forma revenue equals the change in deferred revenue. Change in
deferred revenue reflects the movement in the deferred revenue balance from year to year and aligns with the licence
revenue recognition adjustment amounts in the reconciliation of statutory revenue to pro forma revenue.

Table 4.5: Invoiced Billings and reconciliation of statutory revenue to Invoiced Billings

Historical financial Forecast financial | Historical financial

information information information
.
Statutory revenue 29.3 334 372 35.3 43.8 15.2
Licence revenue recognition (3.6) (1.9) (2.3) - - 49 -
Commission revenue recognition - (1.5) (2.9) - - (0.7) -
US distribution model (1.9) (1.5) - - - - -
Pro forma revenue 237 28.5 320 353 43.8 2.7 15.2
Change in deferred revenue 3.6 19 2.3 31 58 (4.9) (5.6)
Invoiced Billings 273 304 343 384 49.6 78 9.6

Invoiced EBITDA

The Invoiced EBITDA metric outlined below is representative of 3P's historical freatment of revenue prior to 1 July 2013.
This metric more closely aligns to the momentum of sales and the cash received from customers in the relevant financial
period and has been provided to investors and others so as fo provide a view on the cash generation capacity of the
Company under normal invoice payment terms. Invoiced EBITDA is presented on a pro forma basis and includes the

pro forma adjustments described in section 4.3.2. The difference between Invoiced EBITDA and pro forma EBITDA
equals the change in deferred revenue. Change in deferred revenue reflects the movement in the deferred revenue
balance from year to year and aligns with the licence revenue recognition adjustment included in the reconciliation

of statutory revenue to pro forma revenue.

Invoiced EBITDA is reconciled to pro forma net cash flow before dividends as outlined below and reconciles with the
pro forma net cash flow figures outlined in section 4.5.1.
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Table 4.6: Invoiced EBITDA and reconciliation of pro forma EBITDA to Invoiced EBITDA and net cash flow before dividends

Pro forma historical Pro forma historical
Sm Notes FYT1 FY12 FY13 FY14 FY15 THFY13 | THFY14
3.8 3.6 4.3

Pro forma EBITDA 1 (0.) 12.5 6.4 (1.7)

Change in deferred revenue 2 3.6 19 2.3 31 5.8 (4.9) (5.6)

Invoiced EBITDA 35 5.8 5.8 15.6 22.2 (6.6) (1.3)

Capitalised Mathletics and

Spellodrome development costs 3 - - - (4.9) (5.5) - (2.5)

Capitalised IntoScience

development costs 3 - - - (1.6) (1.4) - (0.8)

Other capital expenditure (1.8) (1.5) (0.6) (0.2) (0.7) (0.4) (0.2)

Non-cash expenses 4.5 1.0 01 01 0.0 (0. 0.2

Change in working capital

(excluding change in deferred revenue) 2 (0.7) 0.8 (0.8) (0.8) (1.8) (0.3) 11

Interest received 0.2 04 04 0.3 0.5 0.2 0.2

Net interest and principal paid ((ON))] (0.3) (0.3) (0.3) (0.3) ((ON))] ((ON))]

Income tax (paid)/refunded (1.4) (2.6) (2.8) (1.0) (3.2) (0.2) 0.

Short term deposits - - (2.0) - - (0.3) -

Net cash flows before dividends

(as per section 4.5.1) 1 4.2 3.6 (0.1) 7.1 2.8 (7.8) (3.3)
Notes:

1. Further explanation regarding pro forma EBITDA and net cash flows before dividends is outlined in sections 4.5.2
and 4.7.

2. Change in working capital (excluding change in deferred revenue) represents the difference between the change in
working capital presented in the pro forma cash flow statements in section 4.5.1 less the change in deferred revenue
relating to the change in licence revenue recognition.

3. Capitalised Mathletics and Spellodrome development costs, and capitalised IntfoScience development costs, as
outlined in section 4.2.3, are provided as a consolidated amount in section 4.5.1.

4.4 Consolidated historical balance sheets

441 Statutory Historical and Pro Forma Historical Balance Sheets

Taoble 4.7 below sets out the Statutory Historical Balance Sheet, the pro forma adjustments that have been made

to the Statutory Historical Balance Sheet and the Pro Forma Historical Balance Sheet as at 31 December 2013.

The pro forma adjustments reflect the acquisition of Intfo Science and Whatiph, the pre-IPO dividend and the impact
of the Offer as if they had occurred at 31 December 2013.

The Pro Forma Historical Balance Sheet is provided for illustrative purposes only and is not represented as being
necessarily indicative of 3P's view of its future financial position.
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Table 4.7: Statutory Historical Balance Sheet, pro forma adjustments and Pro Forma Historical Balance Sheet
as at 31 December 2013

Reviewed Statutory Pro Forma

historical Balance Acquisitions Impact historical
$m, December year end Sheet and Pre-IPO events'?| of the Offer® | Balance Sheet
Cash and cash equivalents mn.2 (15.2) 8.7 4.8
Trade and other receivables 49 - - 49
Income tax receivable 2.7 - - 2.7
Other current assets 2.4 - - 2.4
Total current assets 21.3 (15.2) 8.7 14.8
Property, plant and equipment 1.5 - - 15
Deferred tax assets 37 0.8 4.4 8.9
Intangibles and goodwill 6.4 2.9 - 9.3
Total non-current assets 1.6 3.7 44 19.8
Total assets 329 (11.5) 13.1 34.6
Trade and other payables 2.7 - - 2.7
Income tax payable 0.8 - - 0.8
Deferred revenue 9.5 - - 9.5
Other liabilities 0.2 - - 0.2
Total current liabilities 13.3 - - 13.3
Provisions 1.0 - - 1.0
Deferred revenue 0.2 - - 0.2
Other liabilities 0.2 0.6 - 0.8
Total long term liabilities 14 0.6 - 2.0
Total liabilities 14.7 0.6 - 15.3
Net assets 18.2 (12.1) 131 19.3
Contributed equity 2.4 - 22.7 251
Retained earnings 6.9 (1.7) (9.6) (14.3)
Foreign currency translation reserves 0.6 - - 0.6
Share based payment reserves 79 - - 79
Non-controlling interest 04 (0.4) - -
Total equity 18.2 (12.7) 131 19.3

Notes:

1.

Pre-IPO dividend: 3P intends to pay a dividend of $12.5 million in July 2014 as outlined in section 7.1.4, reducing
cash and reducing retained earnings.

2. Acquisition of Into Science and Whatiph: 3P has agreed to acquire Into Science for $1.4 million and agreed to
acquire Whatiph for $1.3 million plus a potential earn out of up to $0.6 million which would become payable in equal

S0.3 million instalments in FY16 and FY17. The acquisition consideration totalling $2.7 million is to be paid in cash

(reducing cash), and the earn out is recognised as a liability in Other liabilities. Goodwill arising from the acquisitions

equals $2.9 million being $1.0 million from Into Science and $1.9 million from Whatiph.

PROSPECTUS

59



4. Financial Information (continued)
I

The remainder of the Into Science consideration ($0.4 million) results in the elimination of the pre-existing non-
controlling interest. 3P also expects o recognise a deferred tax asset of $O.8 million relating to carry forward tax
losses, which also increases retained earnings.

3. Impact of the Offer: 3P intends to raise $23.5 million in new equity less forecast Offer costs of $14.8 million for a net
cash increase from the Offer of $8.7 million. $13.7 million of Offer costs are forecast to be expensed and $1.1 million
are forecast to be capitalised. Contributed equity of $22.7 million is the net of new equity raised of $23.5 million less
capitalised Offer costs of $1.1 million (SO.8 million net of tax). Retained earnings impact of $9.6 million equals Offer
costs expensed of $13.7 million less that portion of the deferred tax that relates to expensed Offer costs (S4.1 million).

4. Deferred tax assets increased from $SO.7 million at 30 June 2013 to $3.7 million at 31 December 2013. This is
primarily due to the impact of deferred revenue recognised as assessable income upon receipt for tax purposes.

The remaining amount reflects accrued expenses and provisions which are deductible in future years.

5. Intangibles and goodwill increased from $3.7 million at 30 June 2013 to $6.4 million at 31 December 2013 primarily
due to $3.1 million of development costs (net of amortisation) that were capitalised in the six months to 31 December
2013.

6. Deferred revenue increased from $0.4 million at 30 June 2013 to $9.7 million at 31 December 2013 following the
adoption of the new revenue recognition policy from 1 July 2013; 7. Other liabilities includes amounts owing under
hire purchase obligations of $0.4 million; 8. Share based payment reserve relates to a share plan for employees.
This plan is to be closed off as part of the IPO arrangements.

3P expects that it will have sufficient cash to fund its operational requirements and business needs following the Offer
and through the period of the Forecast Financial Information having regard to the Pro Forma and Statutory Forecast
Cash Flows (as outlined in section 4.5 and Appendix C) and proceeds from the Offer.

3P expects that it will have cash and cash equivalents of $15.2 million ot Completion, representing $4.8 million of cash
and cash equivalents at 31 December 2013 (as per the Pro Forma Historical Balance Sheet above) and the forecast
statutory cash flow between 1 January 2014 and Completion of $10.4 million.

Note: Forecast cash flow from 1 January 2014 to Completion excludes cash flow relating to consideration for the
acquisition of Into Science ($1.4 million) which is included in the opening cash balance as per the Pro Forma Balance
Sheet as at 31 December 2013.

Forward looking statements should be read in conjunction with the assumptions as set out in sections 4.8.1 and 4.8.2, the
sensitivity analysis set out in section 4.9, and the risk factors set out in section 5 and other information in this Prospectus.
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4.5 Consolidated cash flow statements

451 Pro Forma Historical, Pro Forma Forecast and Statutory Forecast Cash Flows

Table 4.9 below presents the Pro Forma Historical Cash Flows for FY11, FY12, FY13, the Pro Forma Forecast Cash Flows
for FY14 and FY15 and the Statutory Forecast Cash Flows for FY14 and FY15. Table 410 below presents the Pro Forma
Historical Cash Flows for THFY13 and THFY14.

Table 4.9: Pro Forma Historical Cash Flows, Pro Forma Forecast Cash Flows and Statutory Forecast Cash Flows

Pro forma historical Pro forma forecast | Statutory forecast

$Sm, June year end Notes FY1 FY12 FY13 FY14 FY15 FY14 FY15
EBITDA 1 (0.1 3.8 3.6 2.5 16.4 8.0 5.8
Non-cash expense 4.5 1.0 01 01 0.0 01 0.0
Change in working capital 3.0 2.7 15 2.3 4.0 6.8 o7
Operating free cash flow before

capital expenditure 7.3 7.5 51 14.9 204 14.9 6.5
Purchase of PP&E (0.8) (0.4) (0.6) (0.2) (0.7) (0.2) (0.7)
Purchase of intangible assets 2 (0.9) (1.0 (0.0) (6.5) (6.9) (7.9) (8.2)
Operating free cash flow after capital

expenditure 5.6 6.0 4.5 8.1 12.8 6.7 (2.4)
Interest received 0.2 04 04 0.3 0.5 0.3 0.5
Net interest and principal paid 3 ((ON))] (0.3) (0.3) (0.3) (0.3) (0.3) (0.3)
Income tax (paid)/refunded 4 (1.4) (2.6) (2.8) (1.0) (3.2) (0.8) (2.3)
Short term deposits - - (2.0) - - - -
Proceeds from the issue of shares - - - - - - 23.5
Share issue costs - - - - - - (1.1
Net cash flows before dividends 5 4.2 3.6 (0.1) 7.1 2.8 5.9 17.8
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Table 4.10: Pro Forma Historical Cash Flows for THFY13 and THFY14

$Sm, June year end

Pro forma historical
Notes | THFY13 | THFY14
1 (1.7) 4.3

EBITDA

Non-cash expense (0.1) 0.2
Change in working capital (5.2) (4.5)
Operating free cash flow before capital expenditure (7.0) 0.0
Purchase of PP&E (0.4) (0.2)
Purchase of intangible assets 2 - (3.3)
Operating free cash flow after capital expenditure (7.3) (3.5)
Interest received 0.2 0.2
Net interest and principal paid (0.1) (0.1)
Income tax (paid)/refunded (0.2) 01
Short term deposits (0.3) (0.0)
Proceeds from the issue of shares - -
Share issue costs - -

Net cash flows before dividends 5 (7.8) (3.3)

Notes:

1. See section 4.3.1 for information regarding EBITDA.

2. Purchase of intangible assets includes capitalisation of development costs from 1 July 2013 of $3.3 million,
$6.5 million and $6.9 million in THFY14, FY14 and FY15, respectively, and the purchase consideration for Into Science
($1.4 million in FY14) and Whatiph ($1.3 million in FY15).

3. In FY13, 3P paid $0.03 million of interest and repaid $O.25 million of principal relating to hire purchase contracts.

4. Income tax paid decreased from $2.8 million to $1.0 million primarily due to the tax refund received in FY14 in
respect of Australian research and development tax concessions claimed in respect of FY13.

5. The pro forma net cash flows before dividends has been reconciled to the statutory net cash flows before dividends in
section 4.5.2.
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452 Proforma adjustments to the Statutory Historical Cash Flows and Statutory
Forecast Cash Flows

Table 411 below sets out the pro forma adjustments to statutory historical and statutory forecast net cash flows before
dividends to reflect the new revenue recognition policies as if the new policies had been in place from 1 July 2010
and to adjust for significant abnormal and/or non-recurring items.

Table 4.11: Pro Forma Historical Cash Flows for FY11, FY12 and FY13, Pro Forma Forecast Cash Flows for FY14 and FY15
and Statutory Forecast Cash Flows for FY14 and FY15

Historical cash flows Forecast cash flows | Historical cash flows

$m, June year end Notes FYn FY12 FY13 FY14 FY15 THFY13 THFY14

Statutory net cash flows before

dividends 5.6 4.6 (0.5) 5.9 17.8 (7.8) (3.3)
US distribution model 1 (1.9) (1.5) - - - - -
Corporate restructure 2 - - 0.5 - - - -
Acquisition of Into Science 3 - - - 14 01 - -
Acquisition of Whatiph 4 - - - - 14 - -
Impact of the Offer 5 - - - - (8.7) - -
Tox effect 6 0.6 0.5 (0.1) (0.2) (0.9) - -
Pro forma net cash flows before

dividends 7 4.2 3.6 (0.7) 71 2.8 (7.8) (3.3)

Notes:

1. US distribution model: In FY12, 3P discontinued an arrangement with a third party to distribute a modified version
of Mathletics to government schools under a different brand in the United States. An adjustment has been made to
remove the cash revenue related to this US distribution agreement as it was non-recurring.

2. Corporate restructure: As part of a restructure in FY13, a number of employees were made redundant. Redundancy
payments were made fo the departing staff. An adjustment has been made to remove the impact of the redundancy
payments as this restructure was a one-off event.

3. Acquisition of Into Science: In 2HFY14, 3P acquired the remaining 35% of Into Science for $1.4 million. Transaction
costs of $O.1 million are forecast to be paid in FY15. An adjustment has been made for these items as the acquisition
was a one-off event. See section 9.8.2 for further details of the Into Science acquisition.

4. Acquisition of Whatiph: In 2HFY14, 3P agreed to acquire the business, assets and liabilities of Whatiph for
$1.3 million. This amount along with $O.1 million of tfransaction costs are forecast to be paid in FY15. An adjustment
has been made for these items as the acquisition is a one-off event. See section 9.8.3 for further details of the
Whatiph acquisition.

5. Impact of the Offer: 3P intends to raise $23.5 million in new equity less forecast Offer costs of $14.8 million for a net
cash increase of $8.7 million. An adjustment has been made for this cash flow as the Offer is a one-off event.

6. Tax effect: The tax impact of the above adjustments has been reflected using the Australian statutory company
income tax rate of 30% as an additional adjustment.

7. The change in revenue recognition policy has no impact on the cash flow of 3P. Refer to section 4.3.3.
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4.6 Segment financials

The following tables present a summary of pro forma revenue and EBIT by geography (based on client location)
as well as a summary of pro forma revenue by product.

A segment is a distinguishable component of the consolidated entity that is engaged either in providing products or
services (business segment), or in providing products or services within a particular economic environment (geographical
segment), which is subject to risks and rewards that are different from those of other segments.

3P has assessed there fo be three operating segments comprising the following operations, plus corporate head office:
* Australia and New Zealand (comprising Australia, New Zealand and other Asia Pacific operations)

* Americas (comprising the United States, Canada and South America)

*  EMEA (comprising the United Kingdom, Europe, Middle East and Africa).

Table 4.12: Pro forma revenue by geography

Historical period Forecast period Historical period

FYN FY12 FY13 FY14 FY15 | THFY13 | THFY14

Australia and New Zealand' 19.6 22.2 24.2 23.8 289 101 10.3
EMEA 31 4.5 55 8.3 10.3 2.0 3.8
Americas 11 1.7 2.3 3.2 4.5 0.6 1.2
Pro forma revenue 23.7 28.5 320 5.8 43.8 2.7 15.2
Statutory revenue 29.3 334 37.2 35.3 43.8 8.5 15.2

1. Australia and New Zealand includes "Other” non-product revenue generated by 3P including sponsorships, copyright
fees and government grants (as outlined in section 4.71).

Table 4.13: Pro forma segment EBIT by geography

FYT FY12 FY13 FY14 FY15 THFY13 | THFY14

Australia and New Zealand 27 2.3 13.5 15.5 19.9 4.4 6.6
EMEA 0.4 1.5 1.8 37 4.5 0.0 1.6
Americas (0.4) (0.2) (1.0) 0.0 11 (0.9) (0.3)
Corporate head office (13.4) (M (12.0) (8.8) (12.) (6.0) (4.4)
Pro forma EBIT (0.8) 2.5 2.2 10.5 13.3 (2.5) 3.5
Statutory EBIT 4.8 6.0 4.0 6.0 2.8 (7.4) 2.3

Note: Corporate costs include shared services, product development and other corporate overheads.
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Table 4.14: Pro forma revenue by product

Historical period Forecast period Historical period

FY FY12 FY13 FY14 FY15 | THFY13 | THFY14

Mathletics 20.2 23.2 24.9 28.0 332 10.8 2.8
Reading Eggs - 15 2.8 3.8 6.1 o7 0.8
IntoScience - - 0.0 01 0.8 - 01
Spellodrome 1.3 1.5 1.6 17 1.6 0.7 0.8
Other 2.2 2.2 2.7 1.8 2.1 0.5 o7
Pro forma revenue 23.7 28.5 32.0 5.8 43.8 2.7 15.2
Statutory revenue 29.3 334 37.2 35.3 43.8 8.5 15.2

Note: "Other” includes other revenue generated by intellectual property, including sponsorships, copyright fees and
government grants.

4.7 Management discussion and analysis of Historical Financial
Information

471 General factors affecting the operating results of 3P

Below is a discussion of the main factors which affected 3P's operations and relative financial performance in FY11, FY12,
FY13, THFY13 and THFY14 and which 3P expects may continue to affect it in the future. The discussion of these general
factors is infended to provide a summary only and does not detail all factors that affected 3P's historical operating and
financial performance, nor everything which may affect 3P's operations and financial performance in the future. The
information in this section should also be read in conjunction with the risk factors set out in section 5, the sensitivity
analysis set out in section 4.9 and the other information contained in this Prospectus.

4711 Revenue

Number of Total Licences

An important driver of 3P's financial performance is the number of Total Licences that 3P sells or renews each year.
The growth in 3P's Total Licence base is driven by a number of factors including:

« ability to cross sell multiple Licences (across different subjects) to existing Licence holders which is driven
by marketing, quality of 3P’s products and competitiveness of pricing;

* changes to the size of 3P's addressable market which are generally increased through product enhancements
(targeting new school year groups) and entry of 3P info new markets globally;

« ability to increase penetration of 3P's current addressable market through initiatives such as marketing, referrals,
sales force efficiency, and quality of 3P's products;

* retention of existing Licences (which typically come up for renewal on an annual basis) which may be enhanced
through product quality and features, customer service levels and pricing; and

* global demand for online education products, as discussed in section 2.2.

The table below sets out a summary of 3P's historical Licence metrics for FY11, FY12 and FY13 and the forecast
metrics for FY14 and FY15.
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Table 4.15: Summary of Total Licences

Historical Forecast
‘O00s of Total Licences, June year end
By product
Mathletics licences 2158 2,797 2,930 3,603 3,915
Reading Eggs Products licences - 367 651 757 949
Spellodrome licences 240 300 278 342 339
IntoScience licences - - 4 20 98
Total Licences 2,398 3,464 3,863 4722 5,301
Growth rate 21.7% | 44.5% | N5% | 22.2% | 12.3%
By geographic segment
Australia and New Zealand 1,486 2,236 2,500 2,585 2,189
EMEA 666 902 1,005 1,566 1,811
Americas 247 316 358 571 701
Total Licences 2,398 | 3464 | 3,863 4,722 5,301
Growth rate 21.7% | 445% | N5% | 22.2% | 12.3%

Pricing

3P sells licences to schools and parents, typically on a per user basis. Pricing for each product is tailored to meet the
conditions in each market in which 3P operates. 3P does not adopt consistent pricing across geographies or products.
However, average price per Licence provides an indicative view of changes in pricing and customer mix across the

3P business, as outlined in table 4.16 below.

The average revenue per Licence has historically been affected by a number of factors including:

» relative pricing of 3P's products within each geography, and the relative growth in Licences within each geography
that 3P operates;
* changes to the pricing of 3P's products within each geographic market; and

* level of discounts and take-up of special offers by users within each market

The average revenue per Licence has declined historically primarily due to the increasing relative contribution of EMEA
and Americas to the group and associated impact of foreign exchange, and the increase in sales of Reading Eggs
Products which is ot a lower average revenue as it is recorded net of royalty.

66 STRICTLY CONFIDENTIAL



4. Financial Information (continued)

Table 4.16: Summary of average revenue per Licence

Pro forma historical Pro forma forecast

June year end FYT FY12 FY13 FY14 FY15

Australia and New Zealand (excluding Other Revenue) (ASm) 17.3 20.0 214 221 269
EMEA (ASm) 31 4.5 55 83 10.3

Americas (ASm) 11 17 2.3 3.2 45

Other Revenue (ASm) 2.2 2.2 27 1.8 2.1

Pro forma revenue (ASm) 23.7 28.5 32.0 35.3 43.8
Australia and New Zealand (#00O0) 1,399 1,861 2,368 2,543 2,687
EMEA (#000) 602 789 958 1,285 1,688
Americas (#000) 183 281 337 464 636

Average Licences (#000) 2,184 2,931 3,664 4,292 50M
Australia and New Zealand (S) $12.39 | $10.74 | $9.06 $8.67 $9.99
EMEA (S) $5.11 $5.76 $576 $6.50 $6.11
Americas (3) $578 | $6.21 | $695 | $6.86 $713
Average revenue per Licence ($) $9.83 $8.97 $8.00 $7.82 $8.32
Growth rate (8.8%) | (107%) | (2.2%) 6.4%

Pro forma revenue figures above are based on the revenue recognition policy and Reading Eggs Products agency
agreement as if it had been in place since 1 July 2010 as outlined in section 4.2.2. Accordingly, the average revenue
per licence differs from the quoted price of each licence.

The numbers in table 4.16 above have been impacted by various factors including movements in foreign exchange rates,
mix of product sales in each geography, and price changes to products in each geography.
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Seasonality

3P's business is highly seasonal and reliant on a concentration of activity at the beginning of each academic year which
differs by geography. In particular, 3P derives a majority of revenues from sales transactions occurring in February and March
(southern hemisphere geographies) and to a lesser degree in April, May and June (northern hemisphere geographies).

While most revenue is recognised across the licence periods, cash flow is concentrated in the second half of the financial
year as the peak selling period in the southern hemisphere is in February and March while the peak selling period in the
northern hemisphere is in April, May and June.

During FY14, 3P is forecast to generate approximately 11%, 14%, 58% and 17% of Invoiced Billings and other revenue
during the first, second, third and fourth quarters, respectively. The third and fourth quarters are typically 3P's highest
performing quarters as invoices are issued for approximately three quarters of annual billings, whilst the first quarter is
typically 3P's lowest performing quarter.

3P expects this seasonal fluctuation of sales volumes to continue in future periods given 3P's reliance on the
academic calendar.

471.2 Expenses

3P's costs are categorised into four main categories: employee expenses, marketing expenses, technology
and occupancy expenses and other expenses.

Employee expenses is the largest expense category at 3P and comprises base salary and wages, on costs and incentives
across each geography in which 3P operates. Changes in employee expenses have generally been impacted by changes
in headcount at 3P, mix of staff in different geographies impacting average salary levels, and changes to salary levels.
The change in capitalisation policy for Into Science and development teams as outlined in section 4.2.3 has a material
impact on employee expenses in FY14 and FY15.

Marketing costs include online campaigns, mail, and social advertising. 3P also produces printed marketing materials
and brochures.

Technology and occupancy costs include tenancy costs, data centre and information technology equipment costs
which have historically been impacted by growth in 3P's physical operations across multiple geographies.

Other costs include administration expenses which have remained generally flat over the historic period. Other costs also
includes costs associated with operating as a public company of $1.3 million in FY15. This relates to the cost of incremental
corporate operations, Board costs and annual listing fees.

Depreciation is calculated by reference to the carrying value of fixed assets, forecast capital expenditure and the
depreciation policy as set out in Appendix B. Amortisation relates to acquisition of content in the historical period
(amortised over three years) and capitalised development costs from 1 July 2013 (amortised over five years).

Income tax expense has been calculated having regard to the applicable statutory company income tax rates in the
jurisdictions in which 3P operates, which range from 21% to 35%. These tax rates, as adjusted for tax rate changes,

have been applied to each of the historical and forecast periods. The historical effective tax rate of 3P has been less
than 30% due to these tax rate differences and as a result of Australian research and development tax concessions in
FY14. The forecast income tax expense has not assumed ongoing Australian research and development tax concessions.
An Australian statutory income tax rate of 30% has been used for the forecast Australian income tax expense on the
basis that the announced change in corporate tax rate to 28.5%, which will not commence until 1T July 2015, is assumed
to be offset by the announced 1.5% paid parental leave levy. The relevant tax impact of pro forma adjustments has been
reflected using the Australian statutory company income tax rate of 30%.
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471.3 Capital expenditure

Capital expenditure is comprised of the acquisition of property, plant and equipment, and acquisition of intangible
assets, which includes information technology development costs for the development of new product features, content,
and the acquisition of third party intangible assets.

In accordance with 3P's capitalisation policy outlined in Appendix B, certain costs are capitalised and amortised
over their expected useful lives.

4714  Working capital

The business traditionally operates with a relatively low working capital requirement due to the nature of customer
invoicing, the majority of which is invoiced in advance. This is anticipated to continue.

472  Pro Forma Historical Income Statements: FY12 compared to FY11

Table 4.17: Pro Forma Historical Income Statement: FY12 compared to FY11

Pro forma historical

$m, June year end FYN FY12 | % change
Revenue 237 28.5 20%
Employee expenses (17.8) (18.2) 3%
Marketing expenses (1.6) (1.7) 8%
Technology and occupancy expenses (1.9) (2.5) 32%
Other expenses (2.6) (2.2) (14%)
EBITDA (0.7) 3.8 n/a
Depreciation & amortisation (0.7) (1.3) 98%
EBIT (0.8) 2.5 n/a
Interest (o8 0.3 n/a
Profit/(loss) before tax (0.7) 2.8 n/a
Tox (expense)/benefit (0.5) (0.2) (57%)
NPAT (1.2) 2.6 n/a
Revenue

Revenue increased 20% to $28.5 million in FY12 compared with $23.7 million in FY11. Key factors contributing to 3P'’s
revenue growth in FY12 included:

+ anincrease of $3.0 million (or 15%) in Mathletics revenue, driven primarily by licence growth in Australia, the United
Kingdom, the United States and Canado;

* the growth of Mathletics in FY12 was adversely impacted by platform performance issues, which were resolved by a
platform migration undertaken in FY12; and

+  $1.5 million revenue (nil in FY11) from Reading Eggs Products in Australia, the United Kingdom and New Zealand.
FY12 represented the first year of 3P's agreement with Blake Group in relation to Reading Eggs Products.
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Expenses

Total expenses increased 4% to $24.6 million in FY12 compared with $23.8 million in FY11. The movement in expenses
was primarily driven by:

+  $0.5 million (3%) increase in employee costs reflecting the combination of:

- $3.0 million decrease due to a reduction in non-cash share based expense from $4.4 million in FY11 compared
to $1.4 million in FY12;

- $4.9 million increase due to headcount, particularly in Australia, the United Kingdom, Into Science and India;
offset by
- a decrease of approximately $1.5 million due fo lower average salaries as a result of a change in the mix of staff
across geographic regions; and
+ $0.6 million (32%) increase in technology and occupancy expenses, reflecting the expansion of leased premises
in Australia in 2012 and an office move in the United Kingdom.

Pro forma EBITDA and pro forma EBIT

EBITDA increased to $3.8 million in FY12 from $(O.1) million in FY11 as a result of revenue growth of 20% and total
expenses growth of 4%.

EBIT grew to $2.5 million in FY12 as a result of the growth in EBITDA and an increase in depreciation and amortisation
expense from $0O.7 million in FY11 to $1.3 million in FY12, which was driven primarily by the depreciation of PP&E
associated with international expansion and amortisation of intangibles associated with Info Science.

Income tax expense

Income tax expense in FY11 increased above the statutory rate due to the tax impact of a non-deductible share based
payment expense of $1.3 million, which was partially offset by the tax impact of additional deductions relating to research
and development costs of $O.3 million.

Income tax expense in FY12 reduced below the statutory rate due to additional deductions relating to research
and development costs of $1.7 million, offset by the tax impact of non-deductible share based payment expense
of $O.5 million and unrecognised impact of tax losses in relation to Into Science of $0O.8 million.
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473 Pro Forma Historical Cash Flows: FY12 compared to FY11

Table 4.18: Pro Forma Historical Cash Flows: FY12 compared to FY11

Pro forma historical

FYT1 FY12 % change

$m, June year end

EBITDA (0 38 n/a
Non-cash expenses 4.5 1.0 (7T9%)
Change in working capital 30 2.7 (9%)
Operating free cash flow before capital expenditure 73 75 3%
Purchase of PP&E (0.8) (0.4) (51%)
Purchase of intangible assets (0.9) (1.1) 16%
Operating free cash flow after capital expenditure 5.6 6.0 8%
Interest received 0.2 04 128%
Net interest and principal paid ((ON))] (0.3) 141%
Income tax (paid)/refunded (1.4) (2.6) 85%
Short term deposits - - n/a
Proceeds from the issue of shares - - n/a
Share issue costs - - n/a
Net cash flows before dividends 4.2 3.6 (16%)

Non-cash expenses

Non-cash expenses decreased by 79% to $1.0 million in FY12, primarily as a result of the impact of non-cash share
based expense of $4.4 million and $1.4 million in FY11 and FY12 respectively.

Change in working capital

Change in working capital was $3.0 million in FY11, primarily as a result of the impact of deferred revenue of $3.6 million,
and an increase of payables of SO.5 million partially offset by an increase in receivables of $1.0 million.

Change in working capital was $2.7 million in FY12, primarily as a result of the impact of deferred revenue of $1.9 million
and an increase of payables of $1.0 million partially offset by an increase in accounts receivable of $O.5 million.

Capital expenditure

Capital expenditure (including PP&E and intangibles) decreased by 15% to $1.5 million in FY12 from $1.8 million in FY11
principally due to timing differences in relation to capital expenditure on information technology equipment.

Income tax (paid)/refunded

Income tax paid increased from $1.4 million to $2.6 million primarily due to the higher tax instalments paid as a result

of the increase in FY11 income tax expense.
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474  Pro Forma Historical Income Statements: FY13 compared to FY12

Table 4.19: Pro Forma Historical Income Statement: FY13 compared to FY12

Pro forma historical

$m, June year end FY12 FY13 % change

Revenue 28.5 32.0 12%
Employee expenses (18.2) (21.2) 16%
Marketing expenses (1.7) (1.8) 4%
Technology and occupancy expenses (2.5) (3.2) 29%
Other expenses (2.2) (2.3) 3%
EBITDA 3.8 3.6 (7%)
Depreciation & amortisation (1.3) (1.3) 3%
EBIT 2.5 2.2 (13%)
Interest 0.3 0.3 3%
Profit/(loss) before tax 2.8 2.5 (11%)
Tax (expense)/benefit (0.2) 0.2 n/a
NPAT 2.6 2.7 5%
Revenue

Revenue in FY13 was $32.0 million representing an increase of $3.6 million (or 12%) compared to $28.5 million in FY12.
Key factors contributing to 3P's revenue growth in FY13 included:

+  $1.7 million (+8%) increase in Mathletics revenue, primarily in Canada, the United Kingdom and the United States; and
- Growth in the United Kingdom partly reflected the flow through of price changes implemented in FY13

-  The growth of Mathletics in FY13 continued to be adversely impacted by the flow on impact of platform performance
issues in FY12, which were resolved by a platform migration undertaken in FY12 and completed in FY13.

+ $1.2 million (+80%) growth in Reading Eggs Products commission revenue, primarily from Australia.

Expenses

Expenses increased 16% to $28.5 million in FY13 from $24.6 million in FY12. The increase in expenses was primarily
driven by:

+ $3.0 million (16%) increase in employee costs due to the expansion of headcount in Australia and overseas as a result
of investment in product development and offshore sales and marketing initiatives; and

+ $0.7 million (29%) increase in technology and occupancy expenses, reflecting the full year impact of the office
expansion in Australia and the United Kingdom which occurred in FY12.

Pro forma EBITDA and pro forma EBIT

EBITDA decreased from $3.8 million in FY12 to $3.6 million in FY13 as a result of revenue growth of 12% and the
increase in expenses as outlined above.

EBIT decreased to $2.2 million as a result of the movement in EBITDA.
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Income tax expense

Income tax expense in FY13 remained below the statutory rate due to additional deductions relating to the tax impact
of research and development costs of $0.6 million and recognition of tax benefit of Into Science tax losses.

475  Pro Forma Historical Cash Flows: FY13 compared to FY12

Table 4.20: Pro Forma Historical Cash Flows: FY13 compared to FY12

Pro forma historical

$m, June year end FY12 FY13 % change
3.8 3.6

EBITDA (7%)
Non-cash expenses 1.0 0. (86%)
Change in working capital 2.7 14 (49%)
Operating free cash flow before capital expenditure 7.5 51 (32%)
Purchase of PP&E (0.4) (0.6) 42%
Purchase of intangible assets (1.1) (0.0) (98%)
Operating free cash flow after capital expenditure 6.0 4.5 (25%)
Interest received 04 04 2%
Net interest and principal paid (0.3) (0.3) (10%)
Income tax (paid)/refunded (2.6) (2.8) 9%
Short term deposits - (2.0) n/a
Proceeds from the issue of shares - - n/a
Share issue costs - - n/a
Net cash flows before dividends 3.6 (0.7) n/a

Non-cash expenses

Non-cash expenses decreased by $0.9 million to SO.1 million in FY13, primarily as a result of the impact of non-cash
share based expense of $1.4 million in FY12.

Change in working capital

Change in working capital was $1.4 million in FY13, primarily as a result of the impact of deferred revenue of $2.3 million,
and an increase of payables and provisions of $SO.7 million, offset by an increase in accounts receivable of $1.7 million.

Capital Expenditure

Capital expenditure (including PP&E and intangibles) decreased by 61% to $0.6 million in FY13 from $1.5 million in FY12
due principally to reduced purchase of intangible assets relative to FY12.

Income tax (paid)/refunded

Income tax paid increased from $2.6 million to $2.8 million primarily due to a deferral of claiming research and
development tax concessions in respect of FY13.
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Table 4.21: Pro Forma Historical Income Statement: THFY14 compared to THFY13

Pro forma historical

THFY13 | THFY14 | % change

$m, June year end

Revenue 127 15.2 20%
Employee expenses (10.4) (7.1 (32%)
Marketing expenses (1.2) (1.2) 2%
Technology and occupancy expenses (1.5) (1.9) 24%
Other expenses (1.3) (0.8) (42%)
EBITDA (1.7) 4.3 n/a
Depreciation & amortisation (0.8) (0.8) 10%
EBIT (2.5) 3.5 n/a
Net interest 0.0 0.2 n/a
Profit/(loss) before tax (2.5) 3.6 n/a
Tax (expense)/benefit 09 (0.4) n/a
NPAT (1.6) 3.2 n/a
Revenue

Revenue in THFY14 was $15.2 million representing an increase of $2.5 million (or 20%) compared to $12.7 million
in THFY13. Key factors contributing to 3P's revenue growth in THFY14 (vs. THFY13) included $2.0 million (or 18%)
increase in Mathletics revenue, driven by growth in Student Licences across all geographic regions.

Expenses

Expenses decreased 24% to $11.0 million in THFY14 from $14.4 million in THFY13. The decrease in expenses

was primarily driven by:

* the capitalisation of Mathletics, Spellodrome and IntoScience Development costs, which qualified for capitalisation
from 1 July 2013;

* a0 24% increase in fechnology and occupancy expenses to $1.9 million, underpinned by higher tenancy overheads,
offset by; and

* o reduction in other expenses as a result of realised foreign exchange gains in THFY14 associated with the
depreciation of the Australian Dollar.

Pro forma EBITDA and pro forma EBIT

EBITDA increased from $(1.7) million in THFY13 to $4.3 million in THFY14 primarily as a result of revenue growth
of 20% and a reduction in employee costs of $3.3 million.

EBIT grew to $3.5 million as a result of the growth in EBITDA and a 10% increase in depreciation and amortisation
expense to $0.8 million in THFY14, driven primarily by the capitalisation of Mathletics, Spellodrome and IntoScience
development costs.
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Income tax expense

Income tax expense increased from an income tax benefit of $SO.9 million to income tax expense of SO.4 million
primarily due to the increase in profit before tax and the non-deductibility of the write-off of the advertising rights that
occurred in THFY14. Income tax expense remained below the statutory rate due to the availability of Australian research
and development tax concessions in FY14. Income tax expense has been adjusted to reflect the tax effect of the

pro forma adjustments made to the Historical Financial Information.

477 Pro forma consolidated cash flows THFY14 compared to THFY13

Table 4.22: Summary pro forma consolidated historical cash flows: THFY14 compared to THFY13

Pro forma historical

THFY13 | THFY14 | % change

$m, June year end

EBITDA (1.7) 4.3 n/a
Non-cash expenses ((ON))] 0.2 n/a
Change in working capital (5.2) (4.5) (14%)
Operating free cash flow before capital expenditure (7.0) (0.0) n/a
Purchase of PP&E (0.4) (0.2) (44%)
Purchase of intangible assets - (3.3) n/a
Operating free cash flow after capital expenditure (7.3) (3.5) (52%)
Interest received 0.2 0.2 10%
Net interest and principal paid (0.1) (0.1) (4%)
Income tax (paid)/ refunded (0.2) 0.1 n/a
Short term deposits (0.3) - n/a
Proceeds from the issue of shares - - n/a
Share issue costs - - n/a
Net cash flows before dividends (7.8) (3.3) (57%)

Change in working capital

3P experienced negative working capital in THFY13 and THFY14 primarily as a result of the impact of the seasonality
of cash flows as outlined in section 4.7.1.1, leading to a decrease in deferred revenue.

Capital expenditure

Capital expenditure (including PP&E and intangibles) increased by $3.1 million to $3.5 million in THFY14 from $0.4 million
in THFY13 due principally to the purchase of intangible assets generated from the capitalisation of Mathletics, Spellodrome
and IntoScience development costs.
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4.8 Forecast Financial Information

The Forecast Financial Information has been prepared by 3P based upon the Historical Financial Information and with
regard to the current tfrading performance up until the lodgement of the Prospectus, and on specific best estimate
assumptions, of which certain key specific assumptions are set out in section 4.8.2 and general assumptions in section 4.8.1.

The assumptions below are summary only and do not represent all factors that will affect 3P's financial performance.
This information is not intfended to be a representation of all the assumptions relevant to 3P. These assumptions should
also be read in conjunction with the sensitivity analysis set out in section 4.9 and the risks set out in section 5.

4.8]1 General assumptions

In preparing the Forecast Financial Information the following general assumptions have been adopted for the forecast period:

* there is no material change to the competitive operating environment in which 3P operates;

* there is no significant deviation from current market expectations of the broader economic conditions and consumer
sentiment relevant to the global education industry and online K-12 education sector;

* there is no material change in federal, state or local government legislation regimes (including taxation) and
regulatory environment in the geographies in which 3P and its key suppliers operate;

* other than as disclosed in this Prospectus, there are no material changes in applicable Australian Accounting
Standards or the Corporations Act 2001 which have a material effect on 3P's financial performance, financial
position, accounting policies, financial reporting or disclosure;

* there are no material amendments to or terminations of any of 3P's key supplier contracts;

* there is no loss of key management personnel and 3P maintains its ability to recruit and retain required personnel;

« there is no material litigation (existing or otherwise) that impacts cash flow, income statement or the financial
position of 3P;

* other than as disclosed in this Prospectus, there are no material acquisitions or disposals, restructuring
or investments;

* the Offer proceeds in accordance with the timetable set out on page 1 of this Prospectus; and

* there are no material movements in foreign currency exchange rates in currencies in which 3P operates.

4.8.2 Specific assumptions

The specific assumptions that have been used in the preparation of the Forecast Financial Information are set out below.

Revenue assumptions

* Expected average retention rate for FY14 for Mathletics and Reading Eggs Products across all geographies is based
on actual sales in the nine months to 31 March 2014 and expected renewals for an overall forecast retention rate
for FY14 of approximately 85.0% (FY13: 86.3%). The expected retention rate for FY15 is forecast to be consistent
with FY14 adjusted for a 0.5%-1.0% decrease in Australia retention rates to reflect the potential impact of the price
increase for an overall forecast average retention rate of 84.6% in FY15.

*  The number of Total Licences is forecast to grow from 4.3 million at 31 March 2014 to 4.7 million at 30 June 2014
for an overall forecast increase in Total Licences in FY14 of 23% (FY13: 12%). The number of Total Licences is forecast
to grow a further 12% to 5.3 million by 30 June 2015.

* Average revenue per Licence assumptions are based on historical experience in FY12, FY13 and the nine months
to 31 March 2014 for the different products in the respective geographies in which 3P operates. In the 12 months
to 30 June 2015, an assumed increase of 15% in the average revenue per Australian Student Licence has been
included, with an assumed 0.5% to 1% decrease in retention rates.
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For IntoScience, growth rates have been assumed to be consistent with the roll out experience of other 3P products.
Revenue from IntoScience is forecast to be SO.1 million and $0O.8 million in FY14 and FY15, respectively.

A new distribution agreement in relation to Brazil is expected to be finalised with $0O.2 million revenue forecast for
FY15. No other material operations in new geographies are assumed to be launched within the periods covered by
the Forecast Financial Information.

Expense assumptions

The Forecast Financial Information is based on the following key expense assumptions:

Employee expenses: average annual salary increases of approximately 5.1% are forecast from the start of FY15.

A small net increase in overall employee numbers has been forecast between 31 March 2014 and June 2015,

with increases from the acquisition of Whatiph and from the United Kingdom and the United States.

Marketing expenses: underlying marketing costs are forecast to increase by 4.3% in FY14 and decrease by 7.5%

in FY15. The $SO.3 million media campaign undertaken in THFY14 is not expected to be repeated in FY15.
Technology and occupancy expenses: underlying tfechnology and occupancy expenses are forecast fo increase

by 6.0% in FY14 and 10.7% FY15. FY15 increase is offset by a movement in the make good provision of $0.2 million
reflecting a proposed lease extension.

Depreciation and amortisation: is calculated by reference to the carrying value of the tangible and intangible assets,
forecast capital expenditure (including capitalisation of development costs) and 3P's depreciation and amortisation
policy as set out in Appendix C. Amortisation is expected to increase by an incremental $1.4 million per annum
through FY18 as amortisation of development costs builds up over the five year life (assuming no material change
in the level of development activity).

Other expenses: are forecast to increase in line with the growth in net operating income. Also, Other expenses are
forecast to increase by a further $1.3 million from FY15 to reflect expected incremental cost of operating as a public
company, including additional corporate operations, Board costs and annual listing fees.

Tox expense: is forecast based on prevailing tax rates in each jurisdiction in which 3P operates. For Australiq,

a company tax rate of 30% has been used in preparing this Prospectus. The forecast income tax expense has

not assumed ongoing Australian research and development tax concessions. On 14 May 2014 the Commonwealth
Government announced a planned decrease in the Australian company income tax rate to 28.5% with effect from

1 July 2015. However, it is expected that the announced paid parental leave levy of 1.5% will be applicable to 3P such
that a 30% tax rate will be applicable on a significant proportion of its taxable income.

Cash flow assumptions

Working capital: The business traditionally operates with a relatively low working capital requirement due fo the
nature of customer invoicing, the majority of which is at the beginning of the licence period. While most revenue is
recognised across the licence periods, cash flow is concentrated in the second half of the financial year because
the selling period in the Southern hemisphere is in February and March, while the peak selling period in the northern
hemisphere is in April, May and June. This is anticipated to continue.

Acquisition of PP&E: FY15 forecast capital expenditure on PP&E is based on the current assessment of the
replacement and renewal of computer equipment and related assets.

Acquisition of intangibles: Acquisition of intangibles is forecast to include capitalised development costs of

$6.5 million and $6.9 million in FY14 and FY15, respectively, as outlined in section 4.2.3.

The first infended dividend post-Offer is expected to be declared for the year ending June 2015 and paid in FY16.

Other assumptions

The average exchange rate assumed in each period is set out in table 4.23.
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Table 4.23: Assumed average exchange rate in historical and forecast periods

Average rate during the period

Historical periods

FYN FY12 FY13 FY14 FY15

Forecast periods

AS/USS 0.987 1.034 1.026 0.913 0.936
AS/GBP 0.621 0.652 0.654 | 0.568 0.556
AS/CAS 0.989 1.036 1.031 0.970 1.017
AS/NZS 1.305 1.285 1.249 114 1.083
AS/INR 45.249 | 51.813 | 56180 | 55.249 H 54.828
AS/ZAR n/a n/a n/a n/a 9.500

Note: South African operations anticipated to commmence in FY15 as outlined in section 4.2.3.

48.3

4.8.3.1

Management discussion and analysis on Forecast Financial Information

Pro Forma Historical and Forecast Income Statements: FY14 compared to FY13

The pro forma forecast result for FY14 has been prepared on the basis of actual financial results for the nine months
to 31 March 2014 per 3P's management accounts and 3P's pro forma consolidated forecast income statement for the
three months ending 30 June 2014. 3P's forecast for the three months ending 30 June 2014 also has regard to the
current trading performance of 3P up until the date of lodgement of this Prospectus.

The table below sets out the Pro Forma Forecast Income Statement for FY14 compared to the Pro Forma Historical

Income Statement for FY13.

Table 4.24: Pro Forma Historical and Forecast Income Statement: FY14 compared to FY13

Pro forma historical

Pro forma forecast

$m, June year end FY13 FY14 % change
Revenue 32.0 35.3 10%
Employee expenses (21.2) (14.9) (30%)
Marketing expenses (1.8) (2.2) 22%
Technology and occupancy expenses (3.2) (3.5) 9%
Other expenses (2.3) (2.2) (1%)
EBITDA 3.6 12.5 251%
Depreciation & amortisation (1.3) (2.0) 46%
EBIT 2.2 10.5 376%
Interest 0.3 0.2 (23%)
Profit/(loss) before tax 2.5 10.8 328%
Tax (expense)/benefit 0.2 (2.5) n/a
NPAT 27 8.3 201%
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Revenue

Revenue in FY14 is forecast to increase $3.3 million (or 10%) to $35.3 million, compared to $32.0 million in FY13.
Key factors contributing to 3P's revenue growth in FY14 included:

+ $3.1 million (or 12%) increase in Mathletics revenue, driven primarily by growth in the United Kingdom of $2.3 million
and the United States of $O.5 million;

+  $1.0 million increase in commission revenue net of royalty payments from the sales of Reading Eggs Product licences,
driven by growth in licences across Australia and the United Kingdom; and

+  $1.0 million reduction in other revenue, primarily as a result of copyright agency fee, which is forecast to decline in FY14.

Expenses

Forecast expenses in FY14 are expected to decrease $5.7 million to $22.8 million, from $28.5 million in FY13.
The movement in expenses was primarily driven by:

+  Employee costs decreased by $6.3 million, due to the capitalisation of Mathletics, Spellodrome and IntoScience
development costs of $6.5 million;

+ Anincrease of $0.4 million (or 22%) in marketing expenses following increased marketing initiatives in THFY14.

Pro forma EBITDA and pro forma EBIT

EBITDA is forecast to increase to $12.5 million in FY14 as a result of revenue growth of 10% and the capitalisation
of Mathletics, Spellodrome and IntoScience development costs from 1 July 2013 (as outlined in section 4.2.3).

EBIT is forecast to increase to $10.8 million as a result of the growth in EBITDA and an increase in depreciation and
amortisation expense from $1.3 million in FY13 to $2.0 million in FY14, which was driven primarily by the amortisation
of Mathletics, Spellodrome and IntoScience development costs which were capitalised from 1 July 2013 (as outlined
in section 4.2.3).

Income tax expense

Income tax expense is expected to increase to $2.5 million as a result of the expected increase in profit before tax.
The effective tax rate is below the statutory rate due to the tax impact of forecast Australion research and development
tax concessions of $O.7 million.
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4.8.3.2 Pro Forma Historical and Forecast Cash Flows: FY14 compared to FY13

Table 4.25: Pro Forma Historical and Forecast Cash Flows: FY14 compared to FY13

Pro forma historical
$m, June year end FY13 FY14 % change
3.6

EBITDA 2.5 251%
Non-cash expense 0.1 0.1 (29%)
Change in working capital 14 2.3 63%
Operating free cash flow before capital expenditure 51 14.9 192%
Purchase of PP&E (0.6) (0.2) (60%)
Purchase of intangible assets (0.0) (6.5) n/a
Operating free cash flow after capital expenditure 4.5 8.1 81%
Interest received 04 0.3 (37%)
Net interest and principal paid (0.3) (0.3) 19%
Income tax (paid)/refunded (2.8) (1.0) (64%)
Short term deposits (2.0) - n/a
Proceeds from the issue of shares - - n/a
Share issue costs - - n/a
Net cash flows before dividends (0.1) 7.1 n/a

Change in working capital

Working capital is expected to increase by $2.3 million in FY14, primarily as a result of the increase in deferred
revenue of $3.1 million, a decrease in other receivables of SO.9 million, and partially offset by a decrease of payables
and provisions of $1.4 million and an increase in accounts receivable of $0.4 million.

Capital expenditure

Capital expenditure (including PP&E and intangibles) is expected to increase by $6.1 million to $6.7 million in FY14
from $0.6 million in FY13 due principally to $6.5 million in Mathletics, Spellodrome and IntoScience development costs
which were capitalised from 1 July 2013 (as outlined in section 4.2.3), and a forecast reduction in capital expenditure
of $O.4 million due to the timing of the purchase of information technology equipment.

Income tax (paid)/refunded

Income tax paid is expected to decrease from $2.8 million to $1.0 million primarily due to the tax refund to be received
in FY14 in respect of Australian research and development tax concessions claimed in respect of FY13.
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4.8.3.3 Pro Forma Forecast Income Statements: FY15 compared to FY14

Table 4.26: Pro Forma Forecast Income Statement: FY15 compared to FY14

Pro forma forecast

FY14 FY15 | % change

$m, June year end

Revenue 353 43.8 24%
Employee expenses (14.9) (17.9) 20%
Marketing expenses (2.2) (2.0) (8%)
Technology and occupancy expenses (3.5) (3.5) 1%

Other expenses (2.2) (4.0) 8%
EBITDA 12.5 16.4 31%
Depreciation & amortisation (2.0) (3.0) 53%
EBIT 10.5 13.3 27%
Interest 0.2 0.5 122%
Profit/(loss) before tax 10.8 13.9 29%
Tax (expense)/benefit (2.5) (4.2) 65%
NPAT 8.3 9.7 17%

Revenue

Forecast revenue in FY15 is expected to be $43.8 million, representing an increase of $8.5 million (or 24%) compared
to $35.3 million in FY14. Key factors contributing to 3P's forecast revenue growth in FY15 include:

+  $5.2 million (or 19%) forecast increase in Mathletics revenue, driven by forecast growth in licences across all
geographic regions and an assumed 15% increase in average revenue per Australian Student Licence for Mathletics
(contributing $2.5 million incremental Invoice Billings and $1.8 million in pro forma revenue);

+  $2.3 million forecast increase in net revenue from the sales of Reading Eggs Product licences, driven by growth
in licences across all geographic regions in which 3P is licensed to distribute Reading Eggs Products, a reduction
in the royalty payable to Blake Group (reflecting a benefit of $O.7 million under the terms of the Sales Agency
Agreement outlined in section 9.7.1) and an assumed 15% increase in average revenue per Australian Student
Licence for Reading Eggs Products (contributing $0O.6 million in pro forma revenue); and

+  $0.3 million forecast increase from revenue contribution from the South African operations which are to be acquired
in conjunction with the Offer (see section 9.8.3 for further details).

The full year impact of the assumed increase in average revenue per Student Licence in Australia is not expected
to be reflected until FY16 given the seasonality of 3P's sales (weighted toward the third quarter in Australia) and the
recognition of licence revenue over the term of the licence.

Expenses

Expenses are forecast to increase to $27.4 million in FY15 from $22.8 million in FY14. The increase in expenses

is primarily driven by:

+  $3.0 million forecast increase in employee expenses as a result of increase in average salary levels and incentives,
and additional management headcount; and

+  $1.8 million forecast increase in other expenses, including public company costs of $1.3 million for expected
increases in the cost of corporate functions, Board costs and associated listing fees.
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Pro forma EBITDA and pro forma EBIT

EBITDA is forecast to increase 31% from $12.5 million in FY14 to $16.4 million in FY15 as a result of revenue growth
of 24% and an increase in expenses due increased average headcount, average salary levels and associated corporate
overheads.

EBIT is forecast fo increase to $13.3 million as a result of the growth in EBITDA and an increase in depreciation and
amortisation expense from $2.0 million in FY14 to $3.0 million in FY15, which was driven primarily by the amortisation
of Mathletics, Spellodrome and IntoScience development costs.

Income tax expense

Income tax expense increased from $2.5 million to $4.2 million. The forecast effective income tax rate of 3P for FY15
is approximately 30%, which is higher than previous periods on the basis that the forecast has not assumed ongoing
Australian research and development tax concessions in respect of FY15.

4.8.3.4 Pro Forma Historical and Forecast Cash Flows: FY15 compared to FY14

Table 4.27: Pro Forma Historical and Forecast Cash Flows: FY15 compared to FY14

Pro forma forecast | Pro forma forecast

$Sm, June year end % change
EBITDA 125 6.4 31%
Non-cash expense 0.1 0.0 (84%)
Change in working capital 2.3 4.0 6%
Operating free cash flow before capital expenditure 14.9 204 37%
Purchase of PP&E (0.2) (0.7) 202%
Purchase of intangible assets (6.5) (6.9) 6%
Operating free cash flow after capital expenditure 8.1 12.8 57%
Interest received 0.3 0.5 2%
Net interest and principal paid (0.3) (0.3) (10%)
Income tax (paid)/refunded (1.0) (3.2) 219%
Short term deposits - - n/a
Proceeds from the issue of shares - - n/a
Share issue costs - - n/a
Net cash flows before dividends 71 9.8 38%

Change in working capital

Working capital is expected to increase by $4.0 million in FY15, primarily as a result of an increase in deferred revenue
from the forecast growth in 3P's business during FY15.
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Capital expenditure

Capital expenditure (including PP&E and intangibles) is forecast to increase by 13% to $7.6 million in FY15 from
S$6.7 million in FY14 due to increased capital expenditure related to hosting equipment and services and capitalisation
of Mathletics, Spellodrome and IntoScience development costs.

Income tax (paid)/refunded

Income tax paid increased from $1.0 million to $3.2 million primarily due fo there being forecast research and development
tax concessions to be claimed in respect of FY14 but not in respect of FY15.

49  Sensitivity analysis

The Forecast Financial Information included in section 4 is based on a number of key assumptions which have been
outlined above in sections 4.8.1 and 4.8.2 and which are subject to change. The Forecast Financial Information is also
subject to a number of risks as outlined in section 5.

Investors should be aware that future events cannot be predicted with certainty and as a result deviations from the
figures forecast in the Prospectus are to be expected. To assist investors in assessing the impact of these assumptions
on the Forecast Financial Information, the sensitivity of the forecast NPAT for FY15 to changes in certain key assumptions
is set out below.

The sensitivity analysis is infended to provide a guide only and variations in actual performance could exceed the ranges
shown below.

Table 4.28: Sensitivity analysis on forecast statutory NPAT for FY15

FY15 statutory

NPAT impact
Assumption Change in assumption (Sm)

15% increase in average revenue

per Australian Student Licence Average revenue per Australion Student Licence increase

in FY15 of 10% achieved (0.4)
Sales to new customers +/- 10.0% of forecast new sales, net of sales incentive bonus 0.2/ (0.2)
Customer retention rate +/- 3.0 ppt change in customer retention rates 04/ (04)
Employee headcount +/- 5.0% change in average FTEs (0.8) /0.8

Movement in foreign exchange
rates +/-10.0% (0.2)/ 0.2

Care should be taken in interpreting these sensitivities. The estimated impact of changes in each of the variables

had been calculated in isolation from changes in other variables, in order to illustrate the likely impact on the forecast.
In practice, changes in variables may offset each other or be additive, and it is likely that 3P would respond to any
adverse change in one variable by seeking to minimise the net effect on 3P NPAT. The impact of these sensitivities
on NPAT could be greater in subsequent years in respect of full year impact of sensitivities.
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410 Dividend policy

No dividend will be paid following Completion in respect of FY14.

The payment of a dividend by 3P is at the discretion of the Directors and will be a function of a number of factors,
including general business conditions, the operating results and financial condition of 3P, future funding requirements,
compliance with debt facilities, capital management initiatives, taxation considerations (including the level of franking
credits available), any contractual, legal or regulatory restrictions on the payment of dividends by 3F, and any other
factors the Directors may consider relevant.

No assurances can be given by any person, including the Directors, about the payment of any dividend and the level
of franking on any such dividend.

Subject to future business conditions and the future cash flow requirements of 3P, the Directors intend fo target
a dividend payout ratio in the range of 20% to 30% of Statutory NPAT. It is intended that dividends will be franked
to the maximum extent possible.

The Board's current intention is to pay final dividends in respect of full years ending 30 June each year, with the first
intended dividend payable being the final dividend for FY15. Any Dividend paid in respect of FY15 will be based on 20%
to 30% of Statutory NPAT, adjusted to exclude the costs associated with the Offer.
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5. Risks

3P is subject to risk factors that are both specific to its business activities and that are of a more general nature.
Individually, or in combination, these factors may affect the future operating and financial performance of 3P, its investment
returns and the value of an investment in 3P. Each of the risks set out below could, if they eventuate, have a material
adverse impact on 3P's business, financial condition and results of operations. Investors should be aware that this section
does not purport to list every risk that may be associated with an investment in 3P or the Shares now, or in the future, and
many of the risks described below are outside the control of 3P and its Directors and management. This section should

be read in conjunction with other information disclosed in this Prospectus. There can be no guarantee that 3P will achieve
its stated objectives or that any forward looking statements or forecasts will eventuate.

Before applying for Shares, you should satisfy yourself that you have a sufficient understanding of these matters and
should consider whether Shares are a suitable investment for you, having regard to your own investment objectives, financial
situation and particular needs (including financial and tax issues). If you do not understand any part of this Prospectus or
are in any doubt as to whether to invest in Shares, you should seek professional guidance from your stockbroker, solicitor,
accountant, tax adviser or other independent and qualified professional adviser before deciding whether to invest.

51 Risks specific to an investment in 3P

511 Competition risks

3P operates in a highly competitive industry and there are a large number of participants targeting the K-12 segment. 3P'’s
existing and potential competitors span fraditional print publishers, online education providers, large software corporations,
and cross-curriculum platformm and technology providers, and vary across different territories and product offerings. The
industry in which 3P operates is a rapidly changing landscape with shifting competitive forces. This may place pricing
pressure on 3P's product offering and may impact on 3P's ability fo retain existing customers as well as its ability

to attract new business.

3P expects that existing competitors and new entfrants to the online K-12 education segment will constantly revise

and improve their business models in response to challenges from competing businesses, including 3P. If these or other
market participants introduce new or improved delivery of online K-12 education and technology-enabled services that 3P
cannot match or exceed in a timely or cost-effective manner, 3P’s business and profitability may be adversely affected.

Some of 3P’'s competitors and potential competitors have significantly greater resources than 3P. Increased competition
may result in pricing pressure, which may adversely impact Licence fees and 3P's ability to sustain or increase prices.
The competitive landscape may also result in longer and more complex sales cycles with a prospective client, which
could negatively affect 3P's revenue and future operating results and 3P's ability to grow its business.

Competition may intensify if established companies in other market segments or territories expand into 3P's market
segments or territories. If 3P cannot compete successfully, 3P's ability to grow the business and achieve profitability
could be impaired.

Matthew Sandblom and Katherine Pike of the Blake Group, have been shareholders of 3P from 2004 to Listing and
Matthew Sandblom has been a Director since 2006 and Katherine Pike has been a Director since 2010 until their
resignations prior to Listing. The Blake Group competes with 3P with print, online and blended learning resources in
many subjects across grades K-12 for school and home customers. Some of the Blake Group's products have some
similar features to 3P products. Competition from the Blake Group may impact on the ability for 3P to retain or grow
its customer base. Other Selling Shareholders including Insight Venture Partners, MC Education Holdings Limited and
Macquarie Special Situations Fund could also invest in competing businesses in the future. Shane Hill, founder and
employee of 3P until 2008 is now Chief Executive Officer of Skoolbo, which markets online educational products which
compete with 3P's products. People who were formerly involved in 3P's business may also seek to promote competitive
products by reference to their prior association with 3P.

86 STRICTLY CONFIDENTIAL



5. Risks (continued)

512 Limitation on distribution rights

3P does not own the intellectual property rights to Reading Eggs and Reading Eggspress. 3P has a sales agency
agreement to sell these products, on behalf of the owner and developer of the products, Blake Group, in Australia
and many infernational markets. The right fo agency is not exclusive to 3P in some of those intfernational markets.
See section 9.71 for further information.

The agreement may be terminated by either party if minimum royalties (as set out in the agreement) are not paid
by 3P each year. The loss of this agreement (which could reduce the product offering of 3P and its attractiveness
to school and home users) could adversely affect 3P's revenue and profitability.

3P does not have rights to distribute Reading Eggs or Reading Eggspress in the United States, China, Korea and some
other territories, which will impact on 3P's product range in these territories.

Reading Eggs and Reading Eggspress are developed, hosted and serviced by the Blake Group. As a result, 3P is reliant
on the performance, reliability and availability of the services provided by those entities to customers. There is a risk
that 3P's reputation may be damaged by the actions or any failure in the performance of the Blake Group in servicing
these products.

3P's ability to cross-sell its products is constrained by the Blake Group's ownership of Reading Eggs and Reading
Eggspress, which may adversely impact on the value of the Company.

The Blake Group retains the rights to distribute Reading Eggs and Reading Eggspress directly to parents and students.
This puts this channel of distribution in competition with 3P's products that are sold directly to parents and students
and indirectly with 3P's distribution to schools. This may also create brand confusion for customers and may result

in reputation damage to 3P.

513 Technology and intellectual property related risks

51.31 3P’'s technology platforms, cormmunications systems, and hosting platforms may
be disrupted, cease to operate efficiently, or fail

As a provider of online products, 3P is reliant on the performance, reliability, and availability of its technology platforms,
communications systems, servers, the internet, hosting services and the cloud-based environment in which it provides its
products (whether provided in-house or sourced from third parties). There is a risk that these systems may be adversely
affected by various factors such as damage, faulty or aging equipment, power surges or failures, computer viruses, or
misuse by staff or contractors. Other factors such as hacking, denial of service attacks, or natural disasters may also
adversely affect these systems and cause them to become unavailable.

The movement to public cloud services over fime may cause disruptions fo service and involve more expense
and difficulty than expected.

This could result in a reduction of 3P's ability fo generate income, as well as adversely affecting its reputation.
This could have a mafterial adverse effect on 3P's financial position and performance.

51.3.2 Need to be interoperable with other technologies used by schools

3P is exposed to the changing practices and decisions of other technology companies and the decisions that schools
make regarding the adoption of technology. What these technology companies permit in relation to the terms of delivery
from their systems and environments may adversely impact on 3P's ability to deliver its products. 3P may be required

to invest significantly more into research and development, or pay these companies a fee in order for 3P's products

to be interoperable with the devices and ecosystems.

PROSPECTUS 87



5. Risks (continued)
I

51.3.3 Data loss, theft or corruption

3P provides its services extensively online through a range of websites. Hacking or exploitation of any vulnerability
in its websites could lead to loss, theft or corruption of data.

This could render the websites unavailable for a period of time while data is restored. It could also lead to unauthorised
disclosure of user's data with associated reputational damage, claims by users and regulatory scrutiny and fines.

Although 3P employs strategies and protections fo try to minimise security breaches and to protect datao, these strategies
might not be successful. In that event, disruption to the websites and unauthorised disclosure of user data could negatively
impact upon 3P's revenue and profitability. The loss of customer data could have severe impacts for the business related
to marketing, customer service and the ability for customers to use the products.

51.3.4 Failure to protect intellectual property rights

Actions taken by 3P to protect its intellectual property may not be adequate, complete or enforceable and may not
prevent the misappropriation of its intellectual property and proprietary information or deter independent development
of similar technologies by others.

3P may suffer damage if former employees infringe its intellectual property rights.

Monitoring unauthorised use of 3P's infellectual property is difficult and can be costly. 3P may not be able to detect
unauthorised use of its infellectual property rights.

3P has become aware of one instance of a person who was formerly involved in 3P's business who is seeking to promote
products by reference to 3P's brands. 3P has commenced discussions with the view of preventing further occurrences.

The laws of many countries may not protect 3P's infellectual property. Changes in laws in Australio and elsewhere may
adversely affect 3P and its intellectual property rights.

3P may in the future need to initiate litigation such as infringement or administrative proceedings, to protect its intellectual
property rights. Litigation, whether 3P is a plaintiff or a defendant, can be expensive, fime-consuming, unpredictable and
may divert the efforts of its fechnical staff and managers whether or not such litigation results in a determination that

is unfavourable to 3P.

51.3.5 Trademark usage

3P owns or otherwise has a licence to use the registered trademarks over its key brands in Australia. However, whilst
3P holds registered trademarks over some of its key brands in some of the international jurisdictions in which it has
operations, it does not have trademarks for all products in all operational territories and it may lead to some brand
conflicts and the need to re-brand some of the products in some of these markets.

3P is also aware of concurrent use of the Mathletics frademark by at least two third parties in the United States and
Canada, and the IntoScience trademark in Australia. Whilst 3P has taken steps to mitigate this risk (such as by seeking
to enter into co-existence agreements when concurrent use has been identified), some concurrent users are yet to be
approached on this basis, and it is possible that 3P's frademark registrations in these jurisdiction could be disputed,
and, it may be forced to re-brand the product in some or all of these jurisdictions, and it may be liable for other costs
or domages associated with the use of the brand.

51.3.6 Intellectual property infringement claims from third parties or employees

Other parties may develop and patent substantially similar or substitutable products, processes, or technologies as those
used by 3P, and other parties may allege that 3P's products incorporate intellectual property derived from third parties
without their permission. Whilst 3P has not received any claim that its processes infringe the intellectual property rights
of a third party, allegations of this kind may be received in future, and if successful, injunctions may be granted against
3P which could materially affect the operation of its online products, and consequently its ability fo earn revenue.
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514 Risks tfo growth strategy

5141  Ability to retain existing business and attract new business

3P's business is reliant on its ability to retain a reasonable proportion of existing customers. As 3P has a periodic
licence fee model, it is exposed to the potential non-renewal of its licences by existing customers. 3P may fail to retain
existing customers for a number of reasons such as failure fo meet customer expectations, poor customer service,
pricing or competition. If 3P fails to retain existing customers the Company's future operating and financial performance
may be adversely impacted and its reputation may be damaged. It may also impact the Company's carrying values

of intangible assets on the balance sheet and the future assessment of impairment.

There is a risk that 3P will not succeed in selling Student Licences to new schools for many reasons including
failure of sales and marketing strategies, issues with the quality, usability or interoperability of the products, damage
fo reputation, or competition.

3P's ability to retain contracts or acquire new business may also be affected by the decisions of educational governing
or coordinating bodies, such as district offices, Catholic education offices, school networks, government ministries and
departments. 3P is also affected by government decisions regarding funding.

51.4.2 Failure to improve revenue by increasing average revenue per Student Licence
and improving sales conversion rates

Historically, 3P has made minimal price increases in Australia and New Zealand. This may negatively impact on

the acceptability of a price increase to customers in the future. A price increase may reduce growth in 3P's customer
base because higher prices may make it more difficult to attract new customers or result in increased churn of existing
customers. 3P's ability to increase prices may also be constrained by the socio-economic status of certain segments
of its customer base and by the prices, quality and usability of competing products.

The FY15 Forecast assumes a 15% increase in average revenue per Australion Student Licence. Any failure to increase
the average revenue per Student Licence for FY15 will impact on the FY15 Forecast.

The FY15 Forecast assumes improvements in sales conversion rates on historic averages. See section 4 for more details.
Any failure to improve sales conversion rates will impact on 3P's ability to meet the FY15 Forecast.

514.3 New products or expansion into new territories may not achieve intended outcomes

When 3P introduces new product features, products or expands into new territories, there are risks that these initiatives
may result in unforeseen costs, fail to achieve any revenue or may not achieve the infended outcomes. 3P's plans for
growth may be constrained by unforeseen issues particular to a territory including changes to the regulatory, taxation
and foreign exchange environment. In addition, growth may place strain on management and operational resources.

5144 Speed of innovation required

As an online education provider, speed of innovation is important to 3P's success in the future. The constantly
changing technology and product offerings of 3P's competitors may require 3P to adapt its products and business
model to overcome these challenges and remain competitive, which may be costly or unsuccessful. 3P's ability to meet
the challenges of innovation is reliant on its personnel. See section 5.1.6 for more information.

5145 Impact of information technology infrastructure in schools

3P's products must remain compatible with the technology utilised by schools. Limited bandwidth capability into and
out of schools, as well as the expense of wireless and network capacity within schools, may impact on the ability for 3P
to sell its products. There is also a risk that schools may change information technology policies or equipment which
could result in 3P's site becoming inaccessible to existing users.
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515 Government related risks

3P may be adversely impacted by changes in government policy, regulation or legislation applying to education
providers and changes fo education expenditure.

Governments in different territories may encourage or mandate schools to adopt alternative products from education
providers other than 3P, which would adversely impact 3P's ability to retain existing customers as well as its ability
to affract new customers.

3P's ability fo adapt to changes in curricula, and the associated costs in doing so, may impact on 3P's revenue
and ability to retain existing customers.

A number of jurisdictions have passed laws or made policy decisions to prohibit or regulate the hosting of personal
data on computers which are not within that jurisdiction, such as Nova Scotia and British Columbia in Canada. Other
jurisdictions in which 3P operates or seeks tfo operate may enact similar legislation. 3P's current business model is

to consolidate hosting facilities where practicable, rather than to distribute those facilities across multiple jurisdictions.
Laws such as these inhibit the ability of 3P to earn revenue from some customers located in such jurisdictions.

The imposition of new regulation (such as the intfroduction of greater restrictions on the use of school or student data)
may also adversely affect 3P's business.

516 Personnel related risks

If 3P is unable to retain its CEO, Tim Power, it may impact on some of 3P's relationships with key partners and customers
and may result in a loss of expertise and know-how. It may also incur increased costs in finding a replacement.

The successful operation of 3P's businesses relies on 3P's ability to attract and retain experienced employees and

for those personnel to continue to successfully innovate. A failure in this regard may adversely affect 3P's ability to
develop its product or implement its business strategies. See section 5.1.4.4 in relation to the risks around the necessity
for speed of innovation.

A significant volume of development is undertaken by 3P's development team in India. 3P may be exposed to increasing
wage costs in a previously low cost market as well as local labour market conditions. 3P is also exposed to the relatively
high cost of doing business currently in Australia.

517 Impact of cash flow seasonality on financial reporting

3P's operating results have historically fluctuated due to seasonality and changes in the business. Future operating
results may vary significantly from quarter to quarter due to a variety of factors, including semester schedules and
budgeting cycles for school customers.

While revenue is recognised across the licence periods for Student Licences and Home Licences, cash flow

is concentrated in the second half of the financial year because the back to school selling period in the southern
hemisphere is in February and March and northern hemisphere in April, May and June. This can have the potential
to lead to cash flow constraints at other times of the year, and potentially to increase cash flow vulnerability to factors
occurring at that time of year, such as economic circumstances and government announcements.

518 Additional risks that are specific to 3P's businesses

5181 Reputation damage

Maintaining the strength of 3P's reputation is important to retaining and increasing the customer base and successfully

implementing 3P's business strategy. 3P's reputation could be affected by the actions of third parties, such as business

partners, technology providers and its customer base. There is also a risk that unforeseen issues or events may adversely
affect 3P's reputation. This may impact on the future growth and profitability of 3P.
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Any factors that diminish 3P's reputation could result in customers, service providers or partners ceasing to do business
with 3P. It may also impede its ability to compete successfully, negatively affect its future business strategy and have
a material adverse impact on 3P's financial position and performance.

51.8.2 Exposure to movements in foreign exchange rates and interest rates

A proportion of 3P's revenue is generated outside of Australia and is denominated in foreign currencies, whilst
a significant proportion of its operating expenditure is denominated in Australian dollars.

Adverse movements in foreign currency markets or market interest rates, or an increase in the credit risk presented
by 3P's customers could cause 3P to incur losses which may reduce its profitability and ability to pay dividends
and to service any debt in may take on in the future.

To the extent that 3P's revenue is not denominated in Australian dollars, 3P is exposed to the risk that a rise or fall
in the value of the Australian dollar against a foreign currency may impact the value of its internationally generated
revenue and impact its ability to fulfil ongoing operating obligations. Refer to the sensitivity analysis in section 4.9.

In addition, the interest charges payable on any debt funding 3P may take on in future may be affected by movements
in market interest rates, which may increase the amount of interest payable.

51.8.3 Inability to pay dividends or make other distributions

There is a potential risk that 3P may be restricted from paying dividends or making other distributions in the future.
The ability of 3P to offer fully franked dividends is contingent on it making taxable profits. The Company's taxable
profits may be volatile, making the forecasting and payment of dividends difficult and unpredictable.

51.84 Exposure to adverse macroeconomic conditions

3P's businesses are each exposed to changes in general economic conditions in Australia and internationally.

For example, the global education industry is affected by such macroeconomic conditions as economic recessions,
downturns or extended periods of uncertainty or volatility, which may influence Government’s ability or willingness to fund
public education budgets, or defer or cancel education expenditure, which may affect 3P's ability to generate revenue.

Additionally, in weaker economic environments, schools and parents may have less disposable income to spend
and so may be less likely to purchase 3P's products. These factors may adversely affect 3P's financial and operating
performance, the price of the Shares and 3P's ability to pay dividends.

51.8.5 Dependencies on third party vendors

3P contracts with a number of technology and infrastructure suppliers to conduct its business and maintain its products.
There is a risk that if the services of these suppliers were interrupted, or if 3P was unable to continue to contract with
these suppliers, 3P may not be able to conduct its business or maintain its products. Finding alternative suppliers

may require 3P to invest time and money to establish adequate alternative arrangements.

51.8.6 Documentation risk

Certain collaborations between 3P and potential partners are less formal and are not documented. This may affect 3P's
ability to enforce such arrangements.
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5.2 General risks of an investment in 3P

521 Price of Shares

The price at which Shares are quoted on the ASX may increase or decrease due to a number of factors. These factors
may cause the Shares to trade at prices below the price at which the Shares are being offered under this Prospectus.
There is no assurance that the price of the Shares will increase following the quotation on the ASX, even if 3P's earnings
increase. Some of the factors which may affect the price of the Shares include:

* fluctuations in the domestic and international market for listed stocks;

* general economic conditions, including interest rates, inflation rates, exchange rates, commodity and oil prices or
changes to government fiscal, monetary or regulatory policies, legislation or regulation;

* inclusion in or removal from market indices;

* the nature of the markets in which 3P operates; and

* general operational and business risks.

Other factors which may negatively affect investor sentiment and influence 3P specifically or the stock market more
generally include acts of terrorism, an outbreak of international hostilities, fires, floods, earthquakes, labour strikes,
civil wars, natural disasters, outbreaks of disease or other man-made or natural events.

5.2.2 Force majeure events

Events may occur within or outside Australia that could impact upon the global and Australian economies, the
operations of 3P and the price of the Shares. These events include but are not limited to acts of terrorism, an outbreak
of international hostilities, fires, floods, earthquakes, labour strikes, civil wars, natural disasters, outbreaks of disease

or other man-made or natural events or occurrences that can have an adverse effect on the demand for 3P's goods
and services and its ability to conduct business. 3P has only a limited ability to insure against some of these risks.

5.2.3 Exposure to changes in tax rules or their interpretation or to other tax liabilities

Changes in tax law (including transfer pricing, GST and stamp duties), or changes in the way tax laws are interpreted

may impact the tax liabilities of 3P, Shareholder returns, the level of dividend imputation or franking, or the tax freatment
of a Shareholder’s investment. In particular, both the level and basis of taxation may change. The tax information provided
in this Prospectus is based on current taxation law as at the Prospectus Date. Tax law is frequently being changed, both
prospectively and retrospectively. Furthermore, the status of some key tax reforms remains unclear at this stage.

In addition, tax authorities may review the tax treatment of transactions entered into by 3P in any jurisdictions

in which 3P operates or has activities. Any actual or alleged failure to comply with, or any change in the application
or interpretation of tax rules applied in respect of such transactions, increase its tax liabilities or expose it to legal,
regulatory or other actions.

In addition, an investment in the Shares involves tax considerations which may differ for each Shareholder.
Each prospective shareholder is encouraged to seek professional tax advice in connection with any investment in 3P.

5,24 Exposure to changes in accounting standards

Australian Accounting Standards are issued by the Australian Accounting Standards Board and are not within the
control of 3P and its Directors. Any changes to the accounting standards or to the interpretation of those standards
may have an adverse effect on the reported financial performance and position of 3P.
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6. Key People, Interests and Benefits

6.1 Board of Directors

The Directors bring to the Board relevant experience and skills, including industry and business knowledge, financial
management and corporate governance experience.

- Over 20 years of experience in senior management
and directorship roles

- Broad industry experience in education, technology and retail
companies in Australia, North America, Europe and Asia

- Current directorships of ASX listed companies:
- Chairman of Altium Limited
- Independent director of OrotonGroup Limited

- Independent director of Breville Group Limited

- Independent director of iBuy Limited
Samuel Weiss, - Ofher current directorships:

Independent Non-Executive Chairperson - Chairman of Open Universities Australia Pty Ltd

- 15 years of experience in educational technology development
- Executive Director and early stage involvement in 3P since 2004,
and CEO since 2007

- Tim was the co-founder of World Education Games, Into Science,
ClickView Pty Ltd and Coraggio Pty Ltd

- Current directorships:
- ClickView Pty Ltd

Tim Power, - Coraggio Pty Ltd
Chief Executive Officer and Director

N

- Over 25 years of experience in finance, business and accounting

- Previously a partner at the international accounting firm KPMG
for 25 years

— Current directorships of ASX-listed companies:
- Non-executive director of REA Group Limited

- Chairman of Tyrian Diagnostics Limited

- Deputy Chairman of Enero Group Limited
Roger Amos,

Independent Non-Executive Director

- 20 years of experience in strategy and operations

- Previously held senior roles at Google Australia and New Zealand,
Plan International Australia and Travelport

- Current directorships:
- Full Potential Labs

Claire Hatton,
Independent Non-Executive Director

The composition of the Board committees and a summary of its key corporate governance policies are set out in section 6.4.

Each Director has confirmed to the Company that he or she anticipates being available to perform his or her duties
as a Non-Executive or Executive Director, as the case may be, without constraint from other commitments.

94 STRICTLY CONFIDENTIAL



6. Key People, Interests and Benefits (continued)
-

6.2  Senior management

Tim Power,
Chief Executive Officer

Refer to section 6.1

- Responsible for the group's financial, legal, investor relations
and mergers and acquisitions opportunities

- Over 20 years of experience in finance and operations roles for ASX
listed and multinational corporations

- Broad industry experience including publishing, software, property

d' / development, data and analytics
. . Previously was Chief Financial Officer of ASX-listed RP Data
Jonathan Kenny, and Bravura Solutions Pty Ltd
Chief Financial Officer

6.3 Interests and benefits

This section 6.3 setfs out the nature and extent of the interests and fees of certain persons involved in the Offer.
Other than as set out below or elsewhere in this Prospectus, no:

» Director or proposed Director of 3P or SaleCo;

*  person named in this Prospectus and who has performed a function in a professional, advisory or other capacity
in connection with the preparation or distribution of this Prospectus;

*  promoter of the Company; or

+ underwriter to the Offer or financial services licensee named in this Prospectus as a financial services licensee
involved in the Offer,

holds as at the time of lodgement of this Prospectus with ASIC, or has held in the two years before lodgement of this
Prospectus with ASIC, an interest in:

* the formation or promotion of the Company;
» property acquired or proposed to be acquired by the Company in connection with its formation or promotion
or the Offer; or
*  the Offer,
and no amount (whether in cash, Shares or otherwise) has been paid or agreed to be paid, nor has any benefit
been given or agreed to be given to any such person for services in connection with the formation or promotion of
the Company or the Offer or to any Director or proposed director to induce them to become, or qualify as, a Director.

6.3 Interests of advisers

The Company has engaged the following professional advisers in relation to the Offer:

*  Macquarie Capital (Australia) Limited has acted as Lead Manager to the Offer. 3P has agreed to pay Macquarie
Capital (Australia) Limited the fees described in section 9.10 for these services. In addition, Macquarie Group Limited
and its related bodies corporate are Selling Shareholders in relation to the Offer;

*  King & Wood Mallesons (KWM) has acted as Australian legal adviser (other than in respect of taxation matters) to 3P
in relation to the Offer and a number of related corporate transactions. 3P has paid, or agreed to pay, approximately
$1.3 million (excluding GST) for these services up until Completion. Further amounts may be paid to KWM for other
work in accordance with its normal time-based charges.
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*  Ernst & Young Transaction Advisory Services has acted as the Investigating Accountant on the Financial Information
and has prepared an Independent Limited Assurance Report included in section 8. For details of the fees that
3P has paid, or agreed to pay, Ernst & Young Transaction Advisory Services for the services provided, refer to the
Financial Services Guide attached to the Independent Limited Assurance Report included in section 8. Further
amounts may be paid to Ernst & Young Transaction Advisory Services under time-based charge out rates.

*  Ernst & Young has provided audit related services and financial and tax due diligence services for the Company
in relation to the Offer. 3P has paid, or agreed to pay, fees of approximately $575,000 (excluding GST) for these services
up until the Prospectus date. Further amounts may be paid to Ernst & Young under time-based charge out rates.

*  Schurgott Noolan Ardagna Pty Ltd (Schurgott) has assisted in the preparation of 3P for Listing and 3P has paid,
or agreed to pay, fees of approximately $69,000 (excluding GST).

These amounts, and other expenses of the Offer, will be paid by the Company out of funds raised under the Offer or
available cash. Further information on the use of proceeds and payment of expenses of the Offer is set out in section 71.3.

6.3.2 Directors' interests and remuneration

6.3.21 Non-Executive Director remuneration

Under the Constitution, the Board decides the total amount paid to each Director as remuneration for their services

as a Director of 3P. However, under the Listing Rules, the total amount paid to all Directors for their services (excluding,
for these purposes, the salary of any Executive Director) must not exceed in aggregate in any financial year the amount
fixed by 3P's general meeting.

This amount has been fixed by 3P at $650,000 per annum. As ot the date of this Prospectus, the annual Non-Executive
Directors’ fees agreed to be paid by 3P to the Chairman is $150,000 and each of the other Non-Executive Directors

is $75,000. In addition, the chairman of the Audit and Risk Committee will be paid $20,000 annually. The chairman

of the Nomination and Remuneration Committee will be paid $20,000 annually. Each member of these committees

will be paid $10,000 annually. All Non-Executive Directors’ fees are exclusive of superannuation contributions required

by law to be made by the Company. The Board may in its discretion approve that Directors may receive Shares as part
of their remuneration.

6.3.2.2 Payments and bonuses upon listing

In the event of successful Completion, Tim Power, Jonathan Kenny, the Non-Executive Directors and certain 3P employees
may be eligible to receive a one-off cash payment from some or all of the Selling Shareholders. These Selling Shareholders
may use part of the proceeds of the Offer that they receive from SaleCo to make these payments. A summary of these
payments is set out below.

Payments to executives
On admission of 3P to the official list of the ASX, the following key executives will receive a one-off payment in cash:

+  Tim Power will receive a payment of $500,000 plus the cash equivalent of 3,050 Shares (valued at the Offer
Price and adjusted for the share capital restructure to take place in the conditional and deferred settlement period),
which based on the midpoint of the Indicative Offer Price Range is approximately equal to $6.3 million;

«  Jonathan Kenny will receive a payment of $300,000, of which $150,000 will be used by Jonathan to apply
for Shares under the Offer (which will be subject to escrow arrangements as outlined in section 9.4); and

+  3P’s chief operating officer will receive a payment of $250,000.
Listing bonuses for the Non-Executive Directors
Listing bonuses will be paid to the Non-Executive Directors in the following amounts:

+  Samuel Weiss will receive $100,000;
*  Roger Amos will receive $50,000; and
+  Claire Hatton will receive $50,000.
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Listing bonuses for other employees

Other 3P employees will receive a one-off listing bonus and may be entitled to apply for Shares under the Employee
Gift Offer. In aggregate, the amount allocated for these listing bonuses to the other 3P employees is $1,350,000
(which includes the Shares to be issued under the Employee Gift Offer).

6.3.2.3 Deeds of access, insurance and indemnity

3P has entered into deeds of access, insurance and indemnity, with each Director which contain rights of access
to certain books and records of 3P for a period of seven years after the Director ceases to hold office. This seven year
period can be extended where certain proceedings or investigations commence before the seven year period expires.

Pursuant to the Constitution, 3P may indemnify Directors and officers, past and present, against liabilities that arise
from their position as Director or officer to the full extent permissible by low. Under the deeds of access, insurance

and indemnity, 3P indemnifies each Director against all liabilities to another person that may arise from their position
as a Director of 3P to the full extent permitted by law. The deed stipulates that 3P will meet the full amount of any such
liabilities, including reasonable legal costs and expenses.

Pursuant to the Constitution, 3P may arrange and maintain Directors’ and officers' insurance for its Directors to the full
extent permissible by law. Under the deed of access, insurance and indemnity, 3P must obtain such insurance during
each Director's period of office and for a period of seven years after a Director ceases to hold office. This seven year
period can be extended where certain proceedings or investigations commence before the seven year period expires.

6.3.2.4 Directors’ shareholdings

The Directors are not required by the Constitution to hold any Shares. Each of Samuel Weiss, Roger Amos and Claire
Hatton intend to apply for Shares under the Priority Offer. Final Directors' shareholdings will be notified to the ASX
following Listing.

Directors may hold their interests directly, or through holdings by companies or trusts.

As part of the close out of 3P's share plan, 3PES Pty Ltd (the trustee of that plan), will transfer to Tim Power on
Conditional Listing the number of Shares representing 3.0% of the Company prior to the share capital restructure
(see section 7.1.4 and section 9.5). Tim will sell 20% of those Shares to SaleCo as a Selling Shareholder. Accordingly,

on Completion, Tim Power will hold 3,036,472 Shares which will be subject to escrow arrangements as outlined in
section 9.4.
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6.3.2.5 Executive employment arrangements

Chief Executive Officer

The Chief Executive Officer, Tim Power, is employed by 3P under an employment agreement. Tim will receive a fixed
annual remuneration of $400,000, plus superannuation at a rate in line with legislative requirements.

Tim will be eligible to receive a cash bonus of up tfo $100,000 or such other amount as determined by the Board

for each financial year ending after 30 June 2015. Payment of the cash bonus will depend on 3P's performance and
Tim's achievement of certain key performance indicators (which generally relate to qualitative and quantitative leadership
performance and group financial performance), or as otherwise decided by the Board, regardless of whether Tim meets
these performance indicators.

As part of a long term incentive package, Tim may be entitled to receive Shares (Performance Shares) up to the value of
$100,000 (valued at the Offer Price). The Performance Shares will vest on or shortly after the Company's financial results
for the financial year ending 30 June 2015 are approved by the Board. Tim is entitled to up to T00% of the Performance
Shares if the Company exceeds the pro forma EBITDA. No Performance Shares will vest or be issued if the Company
does not achieve the pro forma EBITDA. The Board may, at its absolute discretion, elect to issue some or all of these
shares, regardless of whether the long term performance indicators are met. Tim's current long term incentive package
will be for one year only, and it is proposed that Performance Shares to be granted under any future long term incentive
plan will have a three year minimum vesting period.

Either party may terminate the employment contract by giving six months' notice in writing. 3P may terminate by making a
payment in lieu of notice. In the event of serious misconduct or other specific circumstances warranting summary dismissal,
3P may terminate Tim's employment contract immediately by notice in writing and without payment in lieu of notice.

Upon the termination of Tim's employment contract, he will be subject to a restraint of trade period of 24 months. 3P
may elect to reduce the restraint of frade period, or eliminate the period in its entirety. The enforceability of the restraint
clause is subject to all usual legal requirements.

Chief Financial Officer

Jonathan Kenny is employed in the position of Chief Financial Officer and has entered into an employment contract
with 3P. Jonathan will receive annual fixed remuneration of $330,000 plus superannuation at a rate in line with
legislative requirements.

Jonathan will also be eligible to receive an annual cash bonus of up to $75,000 or such other amount as determined
by the Board. Payment of a cash bonus will depend on Jonathan's achievement of certain key performance indicators
(which generally relate to qualitative and quantitative leadership performance and group financial performance).

As part of a long term incentive package, Jonathan may be entitled to receive Performance Shares up to the value of
S75,000 (valued at the Offer Price). The Performance Shares will vest on or shortly after the Company's financial results
for the financial year ending 30 June 2015 are approved by the Board. Jonathan will be entitled to up to T00% of the
Performance Shares if the Company exceeds the pro forma EBITDA. No Performance Shares will vest or be issued if the
Company does not achieve the Pro Forma EBITDA. The Board may, at its absolute discretion, elect to issue some or all of
these shares, regardless of whether the long tferm performance indicators are met. Jonathan's current long term incentive
package will be for one year only, and it is proposed that Performance Shares to be granted under any future long term
incentive plan will have a three year minimum vesting period.

Either party may terminate the employment contract by giving six months' notice in writing. 3P may terminate by making a
payment in lieu of notice. In the event of serious misconduct or other specific circumstances warranting summary dismissal,
3P may terminate Jonathan's employment contract immediately by written notice and without payment in lieu of notice.

Jonathan's employment contract also contains a post-employment restraint of tfrade period of 18 months. 3P may
elect to reduce the restraint of trade period, or eliminate the period in its entirety. The enforceability of the restraint
clause is subject to all usual legal requirements.
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6.4  Corporate governance

This section 6.4 explains how the Board intends to oversee the management of the Company. The Board is responsible
for the overall corporate governance of the Company. The Board monitors the operational and financial position and
performance of the Company and oversees development of the Company's corporate strategy. The Board is also
responsible for ensuring the integrity of the Company'’s financial reporting and monitors the Company's financial
results on a regular basis.

The main policies and practices adopted by the Company are summarised below. Copies of the Company's key policies
and practices and the charters for the Board and each of its committees are available at http://www.3plearning.com/
investors/governance.

6.4.1 ASX Principles

The Company will seek a listing on the ASX. The ASX Corporate Governance Council has developed and released its

3rd edition of the ASX Corporate Governance Principles and Recommendations (ASX Principles) for Australian listed
entities in order to promote investor confidence and to assist companies in meeting stakeholder expectations. The ASX
Principles are not prescriptions, but guidelines. However, under the ASX Listing Rules, the Company will be required to
provide a statement in either its annual report or on its website, and also in the Appendix 4G that it must lodge with the
ASX at the same time as it lodges the annual report, disclosing the extent to which it has followed the ASX Principles in
the reporting period. Where the Company does not follow an ASX Principle, it must identify the relevant recommendation
or principle that has not been followed and give reasons for not following it.

As at the Prospectus Date, the Company will follow the majority of the ASX Principles, as listed below.

6.4.2 Roles and responsibilities

The Board has responsibility for providing overall strategic guidance for the Company and effective oversight
of management. The Board ensures that the activities of the Company comply with its Constitution, from which
the Board derives its authority to act, and with the relevant legal and regulatory requirements.

The Board considers that each of Samuel Weiss, Roger Amos and Claire Hatton is able to fulfil the role of independent
Director for the purpose of the ASX Principles.

The Board has delegated day-to-day management of the business and aoffairs of the Company to executive
management and will set the levels of authority for the Chief Executive Officer, Chief Financial Officer and other
members of executive management. These levels will be periodically reviewed by the Board and documented.

However, there are certain matters which are reserved for the collective decision of the Board, to ensure good corporate
governance by retaining Board control over significant decisions while allowing appropriate matters to be dealt with
effectively under authority delegated to executive management. Most significantly, these matters include:

* providing leadership and setting the strategic objectives of the Company;

* appointing the Chair (and potentially any deputy chair);

* appointing and when necessary replacing the Chief Executive Officer;

* approving the appointment and when necessary replacement of other senior executives of the Company;

+ overseeing management's implementation of the Company's strategic objectives and its performance generally;

« through the chairperson, overseeing the role of the company secretary;

* approving operating budgets and major capital expenditure;

* overseeing the integrity of the Company's accounting and corporate reporting systems, including the external audit;

+ overseeing the Company's process for making timely and balanced disclosure of all material information concerning
it that a reasonable person would expect to have a material effect on the price or value of the Company's securities;

* ensuring that the Company has in place an appropriate risk management framework and setting the risk appetite
within which the Board expects management to operate;
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* approving the Company's remuneration framework; and

* monitoring the effectiveness of the Company's governance practices.

The Board has delegated some of its functions fo committees, although ultimate responsibility for those functions
remains with the Board.

6.4.3 Board committees

To assist in carrying out its responsibilities, the Board has established an Audit and Risk Committee and a Nomination
and Remuneration Committee.

The membership of the Audit and Risk Committee is restricted to Non-Executive Directors of the Company. The Nomination
and Remuneration Committee will consist of a majority of independent Non-Executive Directors. Each of the Audit and Risk
Committee and the Nomination and Remuneration Committee (and any other committee established by the Board from
time to time) has terms of reference which set out the roles, responsibility, composition and processes of that committee.

644  Audit and Risk Committee

The Audit and Risk Committee is responsible for monitoring, reviewing, and reporting to the Board on the propriety
of related party transactions, financial reporting matters, risk management and internal controls and external audit
functions.

In addition, the Audit and Risk Committee is responsible for making recommendations to the Board in relation
to the appointment of the external auditors, the approval of their remuneration and the terms of their engagement.

The Company will comply with the recommendations set by the ASX Principles in relation to the composition and
operation of the audit committee. It is proposed that Roger Amos will be the chairman of the Audit and Risk Committee.

645 Nomination and Remuneration Committee

The Nomination and Remuneration Committee is responsible for establishing, overseeing and advising the Board
in relation to

a. nomination matters, being, Board succession planning, induction and continuing professional development
of Directors and Board and committee performance evaluation; and

b. remuneration matters, being, remuneration arrangements and incentive plans, preparation of the annual
remuneration report, assessment of management performance and other human resources related matters.

The Nomination and Remuneration Committee will be comprised solely of Non-Executive Directors. It is proposed

that Samuel Weiss will be the chairman of the Nomination and Remuneration Committee.

6.4.6 Corporate governance policies

The Board has adopted the following corporate governance policies, each of which has been prepared having regard
to the ASX Principles. The Company's policies and corporate governance practices will continue to be reviewed regularly
and will continue to be developed and refined to meet the needs of the Company and best practice.

Code of Conduct

The Company is committed to providing an ethical and legal framework within which its employees conduct the
Company's business. Accordingly, the Company has adopted a Code of Conduct which sets out the values, commitments,
ethical stondards and policies of the Company and outlines the standards of conduct expected of the business and the
Company's employees, taking into account the Company's legal and other obligations to its stakeholders.
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Disclosure and Communication Policy

The Company is committed to the objective of promoting investor confidence and the rights of shareholders.
The Company's Disclosure and Communications Policy details the Company's commitment through:

+ complying with the continuous disclosure obligations imposed by law;
* ensuring that Company announcements are presented in o factual, clear and balanced way;
* ensuring that all shareholders have equal and timely access to material information concerning the Company; and

* communicating effectively with shareholders and making it easy for them to participate in general meetings.

Trading Policy

The Trading Policy outlines the restrictions imposed on the Directors, officers and key management personnel of the

Il

Company in dealing in the Shares, during those periods which are designated by the Trading Policy as “closed periods”,
any extension to a closed period, and any additional period, as specified by the Board.

The Trading Policy also sets out the restrictions imposed on any employees of the Company (including their family
members or associates), in dealing in the Shares, when in possession of "inside information’, being information relating
to the Company which is not generally available but, if the information were generally available, would be likely to have
a material effect on the price or value of the Shares.

Anti-bribery and Corruption policy

The Company has a long standing commitment to conducting its business with integrity and honestly. Accordingly,
the Company has adopted an Anti-bribery and Corruption policy which strictly prohibits the offer, provision, solicitation
or acceptance of bribes.

This policy sets out the Company's standards and guidelines on the following in connection with anti-bribery and corruption:

« offering, accepting and providing gifts and hospitality;

* parficipating in tenders and procuring goods and services;
* providing donations and political contributions;

* appointment/engagement of business partners;

+ facilitation payments;

* mergers and acquisitions; and

* accounting and record keeping.

Privacy Policy

The Company is committed to protecting the safety and security of its registered users of its sites and is sensitive
to their concerns about the safety of their personal information provided to the Company. The Privacy Policy details
how any personal information collected by the Company is used.
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. Details of the Offer
A Description of the Offer

The Offer comprises the issue of Shares by 3P and the transfer of Shares by SaleCo. A description of the role
of SaleCo in the Offer is set out in section 7.1.5.

In total, T13.1 million Shares are being offered under the Broker Firm Offer, Employee Gift Offer, the Employee Offer,
the Priority Offer and the Institutional Offer. All Shares will be issued or transferred at the Offer Price.

On Completion, 21.9 million Shares will be held by Escrowed Shareholders and subject to escrow agreements described
in section 9.4. The total number of Shares on issue at the Completion of this Offer will be 134.8 million. All Shares will
rank equally with each other.

The Offer has been fully underwritten by the Lead Manager.

711 Structure of the Offer

The Offer comprises:

* the Retail Offer, consisting of the:
- Broker Firm Offer;
- Employee Gift Offer;
- Employee Offer; and
- Priority Offer; and
* the Institutional Offer.

There is no general public offer of Shares.

The allocation of Shares between the Retail Offer and the Institutional Offer was determined by the Lead Manager,
and 3P, having regard to the allocation policies outlined in section 7.

The Offer is made on the terms, and is subject to the conditions, set out in this Prospectus.

71.2 Purpose of the Offer and use of proceeds

The purpose of the Offer is to:

» provide 3P with a liquid market for its Shares;

* provide an opportunity for Selling Shareholders to realise their investment in 3P;

* raise funds to pay the expenses of the Offer; and

» provide additional financial flexibility to pursue the growth strategy outlined in section 3.6 through improved
access to capital markets.

71.3 Sources and uses of funds

The total gross proceeds of the Offer will be equal to the number of Shares issued by 3P and transferred by SaleCo
under the Offer multiplied by the Offer Price.

The Offer Proceeds will total $282.7 million. Those proceeds will be applied to the following:

Sources Uses

Cash proceeds received from transfer

of Shares by SaleCo $259.2 million | Payment of proceeds to SaleCo $259.2 million

Cash proceeds received from issue

of New Shares by 3P $23.5 million | Payment of costs of the Offer $14.8 million
Increase in cash and cash equivalents $8.7 million

Total sources $282.7 million  Total uses $282.7 million
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714 Restructure during Conditional Listing

On Conditional Listing, the following key steps will occur:

»  3PES Pty Ltd (trustee of 3P's employee share plan) to transfer its Shares to Employee Shareholders as part of the
close out of 3P's employee share plan;

+  Existing Shareholders and Selling Shareholders will receive payment of a pre-IPO dividend of $12.5 million in respect
of the operation of the business prior to Listing;

* A share capital restructure of 3P will be undertaken;

*  SaleCo to accept the Selling Shareholders' offer, and the Selling Shareholders to transfer the Shares that they have
agreed fo sell to SaleCo;

* SaleCo to transfer these Shares, and 3P to issue New Shares, to investors under the Offer.

Selling Shareholders

Transfer
Pascal Press

of Shares
Macquarie Special Situations Kkl

Master Fund Ltd? SaleCo
MC Education Holdings Pty Ltd

Transfer of
Shares in 3P

Insight Venture Partners Investors
Sfl?r;z %Lg Other Shareholders under
employee

the Offer

share plan

3 PES Pty Ltd Employee Shareholders 3P

Learning
Limited

Issue of
Shares in 3P

Except for Shares being retained by the Escrowed Shareholders that are subject to voluntary escrow arrangements described in section 9.4.
Macquarie Special Situations Master Fund Ltd has entered info a sale agreement to sell all of its shares in 3P o Macquarie Special Situations Limited, a related party as part of its
infernal restructure. Macquarie Special Situations Master Fund Lid still remains the legal owner of the shares, and Macquarie Special Situations Limited is the beneficial owner.

N

1.5 Exit by Selling Shareholders

SaleCo, a special purpose vehicle, was incorporated on 14 May 2014. The Selling Shareholders have executed a deed
poll in favour of, and for the benefit of, SaleCo and 3P under which they irrevocably offer to sell Shares to SaleCo free
from encumbrances and third party rights and conditional on Listing.

The Sale Shares which SaleCo acquires from the Selling Shareholders will be transferred to Successful Applicants
at the Offer Price. The price payable by SaleCo for these Sale Shares is the Offer Price.

SaleCo has no material assets, liabilities or operations other than its interests in and obligations under the Underwriting
Agreement, and the deed poll described above.

The directors of SaleCo are Samuel Weiss, Roger Amos, Claire Hatton and Tim Power. The sole shareholder of SaleCo
is Tim Power.
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3P and SaleCo have entered into a deed of indemnity, under which 3P is to indemnify SaleCo and each of its directors
for, and hold them harmless against, any losses incurred by them (whether directly or indirectly) in respect of the Offer,
as a result of:

* any misleading or deceptive statement (including by omission) in the Prospectus or any other public information
and advertising (including any roadshow materials) in connection with the Offer;

* a breach by 3P of its obligations under the deed of indemnity or any other binding obligation on the Company
in respect of the Prospectus or the Offer;

* the distribution of the Prospectus and the making of the Offer;

* the allotment and issue of the New Shares and the transfer of the Shares under the Offer;

* any claims that SaleCo or any of its directors has any liability under the relevant provisions of the Corporations Act
or other applicable law; and

* any review, inquiry or investigation undertaken by ASIC, the ASX, the ATO or any other regulatory or government
agency in relation to the Offer or the Prospectus.

71.6 Pro forma historical consolidated balance sheet

3P’'s pro forma balance sheet following Completion, including details of the pro forma adjustments is set out in section 4.

YANS Capitalisation and indebtedness

3P's pro forma capitalisation and indebtedness as at 31 December 2013, before and following Completion, is set out
in section 4.

71.8 Shareholding structure

The details of the ownership of Shares on Completion of the Offer are set out below:

Shares on issue Million %

Shares on issue on Completion of the Offer 134.8 100%
Made up of:

Shares transferred by SaleCo 103.7 7%
Shares issued under the Offer 9.4 7%
Shares held by Existing Shareholders 217 16%

719 Control implications of the Offer

The Directors do not expect any Shareholder to have a controlling interest in 3P immediately after Completion.

7110  Capital adequacy

The Directors believe that on Completion, 3P will have sufficient funds available from the cash proceeds of the Offer
to fulfil the purposes of the Offer and meet 3P's stated business objectives.
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1.2 Terms and conditions of the Offer

What is the type of
security being offered?

What are the rights and
liabilities attached to the
security being offered?

What is the consideration
payable for each security
being offered?

What are the cash
proceeds to be raised?

What is the minimum
and maximum
Application size under
each component

of the Retail Offer?

What is the allocation
policy?

Shares (being fully paid ordinary shares in the issued capital of 3P).

A description of the Shares, including the rights and liabilities attaching to them,
is set out in section 9.6.

The Offer Price is $2.50 per Share.

$23.5 million will be raised by 3P through the Offer.

$259.2 million will be raised by SaleCo through the Offer. The proceeds received by
SaleCo (less agreed deductions for Offer costs) will be paid to the Selling Shareholders.

The minimum Application under the Broker Firm Offer is as directed by the Applicant's
Broker. There is no maximum value of Shares that may be applied for under the Broker
Firm Offer.

Under the Employee Gift Offer, Eligible Employees will be offered the opportunity
to apply for up to $1,000 worth of Shares at no cost.

The minimum Application size under the Employee Offer is $2,000 and in multiples of
S500 thereafter. The Employee Offer will be limited to $800,000 in aggregate proceeds.

The minimum Application size under the Priority Offer is $2,000, and in multiples
of $500 thereafter. Under the Priority Offer, Applicants are able to apply for Shares
up to the value provided on their personalised invitation.

The Lead Manager, in consultation with 3P, reserves the right to reject any Application
made under the Retail Offer or to allocate a lesser number of Shares than that applied
for. In addition, the Company and the Lead Manager reserves the right to aggregate
any Applications which they believe may be multiple Applications from the same person
or reject or scale back any Applications (or aggregation of Applications) in the Retail
Offer which are for more than $100,000.

The allocation of Shares between the Retail Offer and the Institutional Offer was
determined by the Lead Manager, and 3P having regard to the allocation policy
outlined in section 7.

With respect to the Broker Firm Offer, it is a matter for Brokers how they allocate
Shares among eligible retail clients.

As noted above, all Eligible Employees will be offered the opportunity to apply
for up to $1,000 worth of Shares each for no consideration. For further information
on the Employee Gift Offer, refer to section 7.4.

With respect to the Employee Offer, it is at the absolute discretion of 3P.

With respect to the Priority Offer, it is at the absolute discretion of 3P, provided
that those allocations (in aggregate) do not exceed $3.2 million.

The allocation of Shares among Applicants in the Institutional Offer was determined
by the Lead Manager, in consultation with 3P.

For further information on the Institutional Offer, refer to section 7.7.
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7. Details of the Offer (continued)

Will the Shares be listed?

When are the Shares
expected to commence
trading?

Is the Offer underwritten?

Are there any escrow
arrangements?

Has an ASIC relief

or ASX waiver been
obtained or been relied
on?

What are the tax
implications of investing
in the Shares?

Is there any brokerage,
commission or stamp
duty considerations?

What should you do with
any enquiries?

3P will apply within seven days of the Prospectus Date, for admission to the Official
List and quotation of Shares on the ASX (which is expected to be under the code 3PL
(which may be changed prior to Listing)).

Completion of the Offer is conditional on the ASX approving this application. If approval
is not given within three months after such application is made (or any longer period
permitted by law), the Offer will be withdrawn and all Application Monies received will

be refunded (without interest) as soon as practicable in accordance with the requirements
of the Corporations Act.

It is expected that trading of the Shares on the ASX will commence on Wednesday,
9 July 2014, initially on a conditional and deferred settlement basis.

Shares will commence trading on the ASX on an unconditional and normal settlement
basis about or on Wednesday, 16 July 2014.

It is the responsibility of each Applicant to confirm their holding before trading in

Shares. Applicants who sell Shares before they receive an initial holding statement

do so at their own risk. 3P, SaleCo and the Lead Manager disclaim all liability, whether

in negligence or otherwise, to persons who sell Shares before receiving their initial holding
statement, whether on the basis of a confirmation of allocation provided by any of them,
by the 3P IPO Information Line, by a Broker or otherwise.

Yes, the Lead Manager has fully underwritten the Offer. Details are provided in section 9.10.

Yes, details of escrow arrangements are provided in section 9.4.

Yes, 3P has applied for ASIC relief and ASX confirmations. Details are provided
in section 9.12.

Given that the taxation consequences of an investment will depend upon the investor's
particular circumstances, it is the obligation of the investors fo make their own enquiries
concerning the taxation consequences of an investment in 3P. If you are in doubt as

to the course you should follow, you should consult your stockbroker, solicitor, accountant,
tax adviser or other independent and qualified professional adviser.

An overview of the tax treatment for Australian resident investors is included in section 9.15.

No brokerage, commission or stamp duty is payable by Applicants on acquisition
of Shares under the Offer.

If you require more information about this Prospectus or the Offer, call the
3P IPO Information Line on 1800 132 875 (within Australia) or +61 1800 132 875
(outside Australia) from 8.30am to 5.30pm (Sydney Time), Monday to Friday.

If you are unclear in relation fo any matter or are uncertain as to whether 3P is a

suitable investment for you, you should seek professional guidance from your stockbroker,
solicitor, accountant, financial adviser or other independent professional adviser before
deciding whether to invest.
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7. Details of the Offer (continued)

7.3 Broker Firm Offer

1.3 Who can apply

The Broker Firm Offer is open to persons who have received a firm allocation of Shares from their Broker and who have
a registered address in Australia. If you have received a firm allocation of Shares from your Broker, you will be treated
as a Broker Firm Offer Applicant in respect of that allocation. You should contact your Broker to determine whether
you can receive an allocation of Shares from them under the Broker Firm Offer.

7.3.2 How to apply

Applications for Shares may only be made on a Broker Firm Application Form attached to or accompanying

this Prospectus or in its paper copy form which may be downloaded in its entirety from http://www.3plearning.com/.

If you are an investor applying under the Broker Firm Offer, you should complete and lodge your Broker Firm Application
Form with the Broker from whom you received your firm allocation. Broker Firm Application Forms must be completed

in accordance with the instructions given to you by your Broker and the instructions set out on the Broker Firm
Application Form.

By making an Application, you declare that you were given access to the Prospectus, together with an Application Form.
The Corporations Act prohibits any person from passing an Application Form to another person unless it is attached to,
or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version of this Prospectus.

The minimum Application under the Broker Firm Offer is $2,000 worth of Shares and in multiples of $500 thereafter.
There is no maximum value of Shares that may be applied for under the Broker Firm Offer. However, 3P and the Lead
Manager reserves the right to aggregate any Applications which they believe may be multiple Applications from the
same person or reject or scale back any Applications in the Broker Firm Offer which are for more than $100,000.

3P may deftermine a person to be eligible to participate in the Broker Firm Offer, and may amend or waive the

Broker Firm Offer application procedures or requirements, in its discretion in compliance with applicable laws.

Applicants under the Broker Firm Offer must lodge their Broker Firm Application Form and Application Monies
with the relevant Broker in accordance with the relevant Broker's directions in order to receive their firm allocation.
Applicants under the Broker Firm Offer must not send their Broker Firm Application Forms to the Share Registry.

The Broker Firm Offer opens at 9.00am (Sydney Time) on Friday, 27 June 2014 and is expected to close at 5.00pm
(Sydney Time) on Friday, 4 July 2014. 3P, SaleCo and the Lead Manager may elect to close the Offer or any part of
it early, extend the Offer or any part of it, or accept late Applications either generally or in particular cases. The Offer
or any part of it may be closed at any earlier time and date, without further notice. Your Broker may also impose an

earlier Closing Date. Applicants are therefore encouraged to submit their Applications as early as possible. Contact
your Broker for instructions.

7.3.3 How to pay

Applicants under the Broker Firm Offer must pay their Application Monies to their Broker in accordance with instructions
provided by that Broker.

7.3.31 Application Monies

3P reserves the right to decline any Application in whole or in part, without giving any reason. Applicants under

the Broker Firm Offer whose Applications are not accepted, or who are allocated a lesser number of Shares than the
amount applied for, will receive a refund of all or part of their Application Monies, as applicable. Interest will not be paid
on any Application Monies refunded.

Applicants whose Applications are accepted in full will receive the whole number of Shares calculated by dividing
the Application Amount by the Offer Price. Where the Offer Price does not divide evenly into the Application Amount,
the number of Shares to be allocated will be determined by the Applicant’s Broker.
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7. Details of the Offer (continued)

Cheque(s) or bank draft(s) must be in Australian Dollars and drawn on an Australian branch of an Australian bank,
must be crossed 'Not Negotiable' and must be made payable in accordance with the directions of the Broker from
whom the Applicant received a firm allocation.

Applicants should ensure that sufficient funds are held in the relevant account(s) to cover the amount of the cheque(s)
or bank draft(s). If the amount of your cheque(s) or bank draft(s) for Application Monies (or the amount for which
those cheque(s) or bank draft(s) clear in time for allocation) is less than the amount specified on your Broker Firm
Application Form, you may be taken to have applied for such lower dollar amount of Shares as for which your cleared
Application Monies will pay (and to have specified that amount on your Broker Firm Application Form) or your
Application may be rejected.

1.3.4  Acceptance of Applications

An Application in the Broker Firm Offer is an offer by the Applicant to 3P to subscribe for or purchase Shares for all

or any of the Application amount specified in and accompanying the Application Form at the Offer Price on the terms
and conditions set out in this Prospectus including any supplementary or replacement prospectus and the Application
Form (and including the acknowledgements in section 9.18). To the extent permitted by law, an Application is irrevocable.

3P reserves the right to decline any Application in whole or in part, without giving any reason. An Application may be
accepted by 3P and the Lead Manager in respect of the full number of Shares specified in the Broker Firm Application
Form or any of them, without further notice to the Applicant. Acceptance of an Application will give rise to a binding
contract.

7.3.5 Allocation policy

Shares that have been allocated to Brokers for allocation to their Australian resident retail clients will be issued to the
Applicants nominated by those Brokers. It will be a matter for each Broker as to how they allocate firm Shares among
their retail clients, and they (and not 3P, or the Lead Manager) will be responsible for ensuring that retail clients who
have received a firm allocation from them receive the relevant Shares.

1.3.6  Announcement of final allocation policy

To assist Applicants in determining their allocation prior to receipt of a holding statement, 3P expects to announce
the final allocation policy and basis for allocations under the Broker Firm Offer in various newspapers on or about
Wednesday, 9 July 2014. Applicants in the Broker Firm Offer should confirm their invitation with the Broker from
whom they received their invitation. They may also call the 3P IPO Information Line on 1800 132 875 (within Australia)
or +61 1800 132 875 (outside Australia) 8.30am to 5.30pm (Sydney Time), Monday to Friday to confirm their
allocations. If you sell Shares before receiving a holding statement, you do so at your own risk, even if you have
confirmed your invitation with your Broker or obtained details of your holding from the 3P IPO Information Line.

14 Employee Gift Offer

141 Who can apply

All Eligible Employees are entitled to participate in the Employee Gift Offer. Eligible Employees are all permanent
full-time and permanent part-time employees of 3P resident in Australio who have been employed by 3P for ot
least one month as at 5.00pm (Sydney Time) on Thursday, 19 June 2014 (provided that they remain so employed at
Friday, 4 July 2014).

74.2  How to apply

If you are an Eligible Employee, you should have received a letter of offer detailing the terms of the Employee Gift Offer,
together with this Prospectus.
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I

14.3  Application Monies

No payment is required for the Employee Gift Offer.

744  Allocation policy

Employee Gift Offer Applicants who are successful will receive a guaranteed allocation of $1,000 worth of Shares
(rounded down to the nearest whole Share based on the Offer Price).

1441  Further information about the Employee Gift Offer

An employee participating in the Employee Gift Offer may be eligible for concessional tox treatment. See section 9.15
for an overview of the potential faxation implications of participating in the Employee Gift Offer.

7.5 Employee Offer

7.5 Who can apply

All Eligible Employees are entitled to participate in the Employee Offer. Eligible Employees are all permanent
full-time and permanent part-time employees of 3P resident in Australia who have been employed by 3P for af
least one month as at 5.00pm (Sydney Time) on Thursday, 19 June 2014 (provided that they remain so employed
at Friday, 4 July 2014).

152 How to apply

If you are an Eligible Employee, you should have received a letter of offer detailing the terms of the Employee Offer,
together with this Prospectus.

The minimum Application under the Employee Offer is $2,000 worth of Shares and in multiples of S500 thereafter.
The Employee Offer will be limited to S800,000 in aggregate proceeds.

By making an Application, you declare that you were given access to the Prospectus, together with an Application Form.
The Corporations Act prohibits any person from passing an Application Form to another person unless it is attached to,
or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version of this Prospectus.

7.5.3 How to pay

Applicants under the Employee Offer must pay their Application Monies by BPAY in accordance with the instructions
on the online Application Form.

When completing your BPAY payment, please make sure to use the specific biller code and unique Customer Reference
Number (CRN) provided to you or generated by the online Application Form. Application Monies paid via BPAY must be
received by the Share Registry by no later than 5.00pm (Sydney Time) on Friday, 4 July 2014 and it is your responsibility
to ensure that this occurs. You should be aware that your financial institution may implement earlier cut-off times with
regard to electronic payment and you should therefore take this into consideration when making payment. Neither 3P

nor the Lead Manager takes any responsibility for any failure to receive Application Monies or payment by BPAY before the
Employee Offer closes arising as a result of, among other things, delays in processing of payments by financial institutions.

For more details, prospective Applicants should refer to http://www.3plearning.com/ or contact the
3P IPO Information Line on 1800 132 875 (within Australia) or +61 1800 132 875 (from outside Australia)
8.30am to 5.30pm (Sydney Time), Monday to Friday.
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7. Details of the Offer (continued)

754  Application Monies

3P reserves the right to decline any Application in whole or in part, without giving any reason. Applicants under the
Employee Offer whose Applications are not accepted, or who are allocated a lesser number of Shares than the amount
applied for, will receive a refund of all or part of their Application Monies, as applicable. Interest will not be paid on any
Application Monies refunded.

Applicants whose Applications are accepted in full will receive the whole number of Shares calculated by dividing
the Application Amount by the Offer Price. Where the Offer Price does not divide evenly into the Application Amount,
the number of Shares to be allocated will be determined by the Lead Manager.

If the amount of your BPAY payment for Application Monies is insufficient fo pay for the number of Shares you have
applied for, you may be taken to have applied for such lower number of Shares as your cleared Application Monies will
pay for, or your Application may be rejected.

15,5 Acceptance of Applications

An Application in the Employee Offer is an offer by the Applicant to 3P to subscribe for or purchase Shares for all or
any of the Application amount specified in and accompanying the Application Form at the Offer Price on the terms and
conditions set out in this Prospectus including any supplementary or replacement prospectus and the Application Form
(and including the acknowledgements in section 9.18). To the extent permitted by law, an Application is irrevocable.

3P reserves the right to decline any Application in whole or in part, without giving any reason. An Application may
be accepted by 3P and the Lead Manager in respect of the full number of Shares specified in the Application Form
or any of them, without further notice to the Applicant. Acceptance of an Application will give rise to a binding contract.

7.5.6  Allocation policy

The allocation of Shares under the Employee Offer will be determined by the Lead Manager, in consultation with 3P.
The Lead Manager, in consultation with 3P will have absolute discretion regarding the basis of allocation of Shares and
there is no assurance that an Eligible Employee will receive the number of Shares applied for under the Employee Offer.

1.6 The Priority Offer

1.6 Who can apply

The Priority Offer is open to investors who have received a personalised invitation to participate in the Offer from 3P
and who have a registered address in Australia.

If you have been invited by 3P to participate in the Priority Offer, you will be treated as an Applicant under the Priority

Offer in respect of those shares that are allocated to you.

1.6.2 How to apply

If you have received a Priority Offer invitation and you wish to apply for Shares, you should follow the instructions
on your personalised invitation.

The minimum Application under the Priority Offer is $2,000 worth of Shares and in multiples of $500 thereafter.
You may apply for an amount up to the amount indicated on your personalised invitation.

By making an Application, you declare that you were given access to the Prospectus, together with an Application Form.
The Corporations Act prohibits any person from passing an Application Form to another person unless it is attached to,
or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version of this Prospectus.
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I

7.6.3 How to pay

Applicants under the Priority Offer must pay their Application Monies by BPAY in accordance with the instructions
on the online Application Form.

When completing your BPAY payment, please make sure to use the specific biller code and unique Customer Reference
Number (CRN) provided to you or generated by the online Application Form. Application Monies paid via BPAY must be
received by the Share Registry by no later than 5.00pm (Sydney Time) on Friday, 4 July 2014 and it is your responsibility
to ensure that this occurs. You should be aware that your financial institution may implement earlier cut-off times with
regard fo electronic payment and you should therefore take this into consideration when making payment. Neither 3P nor
the Lead Manager takes any responsibility for any failure to receive Application Monies or payment by BPAY before the
Priority Offer closes arising as a result of, among other things, delays in processing of payments by financial institutions.

For more details, prospective Applicants should refer to http://www.3plearning.com/ or contact the
3P IPO Information Line on 1800 132 875 (within Australia) or +61 1800 132 875 (from outside Australia)
8.30am to 5.30pm (Sydney Time), Monday to Friday.

764  Application Monies

Subject to section 7.6.6, 3P reserves the right to decline any Application in whole or in part, without giving any reason.
Applicants under the Priority Offer whose Applications are not accepted, or who are allocated a lesser number of Shares
than the amount applied for, will receive a refund of all or part of their Application Monies, as applicable. Interest will not
be paid on any Application Monies refunded.

Applicants whose Applications are accepted in full will receive the whole number of Shares calculoted by dividing
the Application Amount by the Offer Price. Where the Offer Price does not divide evenly into the Application Amount,
the number of Shares to be allocated will be determined by the Lead Manager.

If the amount of your BPAY payment for Application Monies is insufficient to pay for the number of Shares you have
applied for, you may be taken to have applied for such lower number of Shares as your cleared Application Monies
will pay for, or your Application may be rejected.

1.6.5 Acceptance of Applications

An Application in the Priority Offer is an offer by the Applicant to 3P to subscribe for or purchase Shares for all or

any of the Application amount specified in and accompanying the Application Form at the Offer Price on the terms

and conditions set out in this Prospectus including any supplementary or replacement prospectus and the Application
Form (and including the acknowledgements in section 9.18). To the extent permitted by law, an Application is irrevocable.

3P reserves the right to decline any Application in whole or in part, without giving any reason. An Application may
be accepted by 3P and the Lead Manager in respect of the full number of Shares specified in the Application Form
or any of them, without further notice to the Applicant. Acceptance of an Application will give rise to a binding contract.

(.6.6  Allocation policy

Priority Offer applicants will receive a guaranteed allocation of Shares in the amount notified on their personalised
invitation. Beyond this, the allocation of Shares under the Priority Offer will be at the absolute discretion of 3P, provided
that those allocations (in aggregate) do not exceed $3.2 million. Shares which have been allocated to Applicants under
the Priority Offer will be issued to the Applicants who have received a valid allocation of Shares from 3P.
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YA Institutional Offer

77 Invitations to bid

The Institutional Offer consisted of an invitation to certain Institutional Investors in Australia and a number of other
eligible jurisdictions to apply for Shares. The Lead Manager separately advised Institutional Investors of the application
procedures for the Institutional Offer.

112 Allocation policy under the Institutional Offer process and the Indicative
Price Range

The allocation of Shares among Applicants in the Institutional Offer was determined by the Lead Manager, 3P and
SaleCo. The Lead Manager in consultation with 3P and SaleCo had absolute discretion regarding the basis of allocation
of Shares among Institutional Investors, and there was no assurance that any Institutional Investor would be allocated
any Shares, or the number of Shares for which it bid.

The allocation policy was influenced by, but not constrained by, the following factors:

* the price and number of Shares bid for by particular bidders;

* the timeliness of the bid by particular bidders;

* 3P's desire for an informed and active tfrading market following listing on the ASX;

*  3P's desire to establish a wide spread of institutional shareholders;

* the overall level of demand under the Broker Firm Offer, Priority Offer and Institutional Offer;
* the size and type of funds under management of particular bidders;

* the likelihood that particular bidders would be long termn Shareholders; and

« any other factors that the Lead Manager and the Company considered appropriate.

1.8 Underwriting Agreement

3P, SaleCo and the Lead Manager entered into an Underwriting Agreement on Thursday, 19 June 2014. Under the
Underwriting Agreement, 3P and SaleCo appointed Macquarie Capital as Lead Manager, bookrunner and underwriter
of the Offer. The Lead Manager agrees, subject to the certain conditions and termination events, to underwrite severally
Applications for all Shares under the Offer in equal proportions. The Underwriting Agreement sets out a number

of circumstances under which the Lead Manager may terminate the agreement and the underwriting obligations.

A summary of certain ferms and provisions, including the termination provisions, is provided in section 9.10.

79 Discretion regarding the Offer

3P and SaleCo may withdraw the Offer at any time before the issue or tfransfer of Shares to Successful Applicants.
If the Offer, or any part of it, does not proceed, all relevant Application Monies will be refunded (without interest).

3P, SaleCo and the Lead Manager also reserve the right to close the Offer or any part of it early, extend the Offer
or any part of it, accept late Applications or bids either generally or in particular cases, reject any Application or bid,
or allocate to any Applicant or bidder fewer Shares than applied or bid for.
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110  ASX listing, registers and holding statements, conditional
and deferred settlement trading

7101  Application to the ASX for listing of the Company and quotation of Shares

3P will apply for admission to the Official List and quotation of the Shares on the ASX within seven days of the
Prospectus Date. 3P's expected ASX code will be 3PL (which may be changed prior to Listing).

The ASX takes no responsibility for this Prospectus or the investment to which it relates. The fact that the ASX may
admit 3P to the Official List is not to be taken as an indication of the merits of 3P or the Shares offered for subscription.

If permission is not granted for the official quotation of the Shares on the ASX within three months after the Prospectus
Date (or any later date permitted by law), all Application Monies received by 3P will be refunded (without interest)
as soon as practicable in accordance with the requirements of the Corporations Act.

Subject to certain conditions (including any waivers obtained by 3P from time to time), 3P will be required to comply
with the ASX Listing Rules.

710.2 CHESS and issuer sponsored holdings

3P will apply to participate in the ASX's Clearing House Electronic Subregister System (CHESS) and will comply
with the ASX Listing Rules and the ASX Settlement Operating Rules. CHESS is an electronic fransfer and settlement
system for fransactions in securities quoted on the ASX under which fransfers are affected in an electronic form.

When the Shares become approved financial products (as defined in the ASX Settlement Operating Rules), holdings

will be registered in one of two subregisters, an electronic CHESS subregister or an issuer sponsored subregister.

For all Successful Applicants, the Shares of a Shareholder who is a participant in CHESS or a Shareholder sponsored

by a participant in CHESS will be registered on the CHESS subregister. All other Shares will be registered on the issuer
sponsored subregister.

Following Completion, Shareholders will be sent a holding statement that sets out the number of Shares that have been
allocated to them. This statement will also provide details of a Shareholder's Holder Identification Number (HIN) for CHESS
holders or, where applicable, the Securityholder Reference Number (SRN) of issuer sponsored holders. Shareholders will
subsequently receive statements showing any changes to their shareholding. Certificates will not be issued.

Shareholders will receive subsequent statements during the first week of the following month if there has been a

change to their holding on the register and as otherwise required under the ASX Listing Rules and the Corporations Act.
Additional statements may be requested at any other time either directly through the Shareholder's sponsoring broker
in the case of a holding on the CHESS subregister or through the Share Registry in the case of a holding on the issuer
sponsored subregister. 3P and the Share Registry may charge a fee for these additional issuer sponsored statements.

110.3 Conditional and deferred settlement trading and selling Shares on market

It is expected that the Shares will commence trading on the ASX on Wednesday, 9 July 2014, initially on a conditional
and deferred settlement basis.

The contracts formed on acceptance of Applications and bids in the bookbuild will be conditional on the ASX
agreeing to quote the Shares on the ASX, and on settlement occurring under the Underwriting Agreement (Settlement).
Trades occurring on the ASX before Settlement will be conditional on Settlement occurring.

If the Offer is withdrawn after Shares have commenced trading on a conditional and deferred seftlement basis,
all contracts for the sale of the Shares on the ASX would be cancelled and any Application Monies received would
be refunded as soon as possible (without interest).
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Conditional trading will continue until 3P has advised the ASX that Settlement has occurred, which is expected

to be on Friday, 11 July 2014. Trading will then be on an unconditional but deferred delivery basis until the Company
has advised the ASX that holding statements have been despatched to Shareholders which will be about or

on Tuesday, 15 July 2014. Normal settlement trading (that is, trading on a T+3 settlement basis) is expected

to commence on Wednesday, 16 July 2014.

If Settlement has not occurred within 14 days (or such longer period as the ASX allows) after the day Shares are
first quoted on the ASX, the Offer and all contracts arising on acceptance of Applications and bids will be cancelled
and of no further effect and all Application Monies will be refunded (without interest). In these circumstances,

all purchases and sales made through ASX participating organisations during the conditional trading period

will be cancelled and of no effect.

To assist Applicants in determining their allocation prior to receipt of a holding statement, 3P will announce details

of pricing and the basis of allocations in various newspapers on Wednesday, 9 July 2014. After the basis for allocations
has been determined, Applicants will also be able to call the 3P IPO Information Line, open from 8.30am to 5.30pm
(Sydney Time) Monday to Friday until Completion or their Broker to confirm their allocations.

It is the responsibility of each Applicant or bidder to confirm their holding before trading in Shares. Applicants or
bidders who sell Shares before they receive an initial statement of holding do so at their own risk. The Company, SaleCo,
the Share Registry and the Lead Manager disclaim all liability, whether in negligence or otherwise, to persons who sell
Shares before receiving their initial statement of holding, whether on the basis of a confirmation of allocation provided
by any of them or by the 3P IPO Information Line.

711 Restrictions on distribution

No action has been taken to register or qualify this Prospectus, the Shares or the Offer or otherwise to permit

a public offering of the Shares in any jurisdiction outside Australia. In particular, the Shares have not been, and will

not be, registered under the US Securities Act or the securities laws of any state or other jurisdiction of the United States
and may not be offered or sold, directly or indirectly, in the United States, except in fransactions exempt from, or not
subject to, the registration requirements of the US Securities Act and applicable US state securities laws.

This Prospectus does not constitute an offer or invitation to subscribe for Shares in any jurisdiction in which, or to any
person to whom, it would not be lawful to make such an offer or invitation or issue under this Prospectus.

This Prospectus may not be released or distributed in the United States or elsewhere outside Australia, and may only be
distributed to persons to whom the Offer may lawfully be made in accordance with the laws of any applicable jurisdiction.

Each Applicant in the Retail Offer and each person in Australia to whom the Institutional Offer is made under this
Prospectus, will be taken to have represented, warranted and agreed as follows:

* it understands that the Shares have not been, and will not be, registered under the US Securities Act or the
securities laws of any state of the United States and may not be offered, sold or resold in the United States except
in transactions exempt from, or not subject to, registration requirements of the US Securities Act and applicable
US state securities laws;

e jtis notin the United States;

* it has not and will not send the Prospectus or any other material relating to the Offer to any person in the
United States; and

» it will not offer or sell the Shares in the United States or in any other jurisdiction outside Australia except
in fransactions exempt from, or not subject to, registration requirements of the US Securities Act and
in compliance with all applicable laws in the jurisdiction which Shares are offered and sold.

Each Applicant under the Institutional Offer will be required to make certain representations, warranties and covenants
set out in the confirmation of allocation letter distributed fo it.
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Independent Limited Assurance Report
on Financial Information

Ernst & Young Transaction Advisory Tel: +61 2 9248 5555
Services Limited Fax: +61 2 9248 5959
680 George Street ey.com/au

Building a better Sydney NSW 2000 Australia

working world GPO Box 2646 Sydney NSW 2001

19 June 2014

The Directors

3P Learning Limited

Level 18, 124 Walker Street
North Sydney

NSW 2060

The Directors

3P Learning SaleCo Limited
Level 18, 124 Walker Street
North Sydney

NSW 2060

Dear Directors

PART 1 — INDEPENDENT LIMITED ASSURANCE REPORT ON STATUTORY HISTORICAL
FINANCIAL INFORMATION, PRO FORMA HISTORICAL FINANCIAL INFORMATION,
STATUTORY FORECAST FINANCIAL INFORMATION AND PRO FORMA FORECAST
FINANCIAL INFORMATION

1. Introduction

We have been engaged by 3P Learning Limited (“3P”) and 3P Learning SaleCo Limited (“SaleCo”) to report
on the statutory historical financial information, pro forma historical financial information, statutory forecast
financial information and pro forma forecast financial information of 3P for inclusion in the Prospectus
(“Prospectus”) to be dated on or around 19 June 2014, and to be issued by 3P and SaleCo, in respect of
the issue of new shares by 3P and the transfer of existing shares in 3P by SaleCo and a listing of 3P on the
Australian Securities Exchange (the “Offer”).

Expressions and terms defined in the Prospectus have the same meaning in this report.

The nature of this report is such that it can only be issued by an entity which holds an Australian Financial
Services Licence under the Corporations Act 2001. Ernst & Young Transaction Advisory Services Limited
(“Ernst & Young Transaction Advisory Services”) holds an appropriate Australian Financial Services Licence
(AFS Licence Number 240585). Bryan Zekulich is a Director and Representative of Ernst & Young
Transaction Advisory Services. We have included our Financial Services Guide as Part 2 of this report.

2. Scope
Statutory Historical Financial Information

You have requested Ernst & Young Transaction Advisory Services to review the following statutory
historical financial information of 3P included in the Prospectus:

» summary statutory consolidated historical income statements for FY11, FY12, FY13, 1HFY13 and
1HFY14 as presented in Appendix C of the Prospectus;

» summary statutory consolidated historical cash flow statements for FY11, FY12, FY13, 1HFY13 and
1HFY14 as presented in Appendix C of the Prospectus; and

» statutory consolidated historical balance sheet as at 31 December 2013 as presented in Table 4.7 in
section 4.4.1 of the Prospectus.

(Hereafter the “Statutory Historical Financial Information”)

A member firm of Ernst & Young Global Limited
Ernst & Young Transaction Advisory Services Limited, ABN 87 003 599 844
Australian Financial Services Licence No. 240585
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The Statutory Historical Financial Information for FY11, FY12 and FY13 has been derived from the audited
consolidated special purpose financial statements of 3P which were audited by Ernst & Young in
accordance with Australian Auditing Standards. Ernst & Young issued unqualified audit opinions on these
annual financial statements.

The Statutory Historical Financial Information for THFY13 and 1HFY 14 has been derived from the 1HFY 14
consolidated interim financial statements, which includes comparative financial information for 1THFY13,
which were reviewed by Ernst & Young in accordance with Australian Auditing Standards. Ernst & Young
issued an unqualified limited assurance conclusion on these interim financial statements.

The Statutory Historical Financial Information has been prepared in accordance with the stated basis of
preparation as set out in section 4.2.2 of the Prospectus, being in accordance with the recognition and
measurement principles of Australian Accounting Standards issued by the Australian Accounting Standards
Board (“AASB”), which are consistent with IFRS and interpretations issued by the International Accounting
Standards Board (“IASB”), and 3P's adopted accounting policies.

Pro Forma Historical Financial Information

You have requested Ernst & Young Transaction Advisory Services to review the following pro forma
historical financial information of 3P included in the Prospectus:

» summary pro forma consolidated historical income statements for FY11, FY12, FY13, 1HFY13 and
1HFY14 as presented in section 4.3.1 of the Prospectus;

» summary pro forma consolidated historical cash flow statements for FY11, FY12, FY13, 1HFY13 and
1HFY14 as presented in section 4.5.1 of the Prospectus; and

» pro forma consolidated historical balance sheet as at 31 December 2013 as presented in Table 4.7 in
section 4.4.1 of the Prospectus.

(Hereafter the “Pro Forma Historical Financial Information”)

The Pro Forma Historical Financial Information has been derived from the Statutory Historical Financial
Information of 3P, and adjusted for the effects of pro forma adjustments described in sections 4.3.2, 4.4.1
and 4.5.2 of the Prospectus.

The stated basis of preparation used in the preparation of the Pro Forma Historical Financial Information is
set out in section 4.2.2 of the Prospectus, being in a manner consistent with the recognition and
measurement principles of Australian Accounting Standards, issued by the AASB which are consistent with
IFRS and interpretations issued by the IASB, adjusted for pro forma adjustments set out in sections 4.3.2,
4.4.1 and 4.5.2 of the Prospectus, as if those events or transactions had occurred from 1 July 2010 and as if
the Offer had occurred on 31 December 2013.

Due to its nature, the Pro Forma Historical Financial Information does not represent 3P’s actual or
prospective financial position, financial performance and/or cash flows.

Statutory Forecast Financial Information
You have requested Ernst & Young Transaction Advisory Services to review the following statutory forecast

financial information of 3P included in the Prospectus:

» summary statutory consolidated forecast income statements for FY14 and FY15 as presented in Table
4.1 in section 4.3.1 of the Prospectus; and

» summary statutory consolidated forecast cash flow statements for FY14 and FY15 as presented in
Table 4.9 in section 4.5.1 of the Prospectus.

(Hereafter the “Statutory Forecast Financial Information”)

The Directors’ best-estimate assumptions underlying the Statutory Forecast Financial Information are
described in section 4.8.1 and 4.8.2 of the Prospectus.

STRICTLY CONFIDENTIAL



8. Independent Limited Assurance Report on Financial Information (continued)

EY

Building a better
working world

The stated basis of preparation used in the preparation of the Statutory Forecast Financial Information is set
out in section 4.2.3 of the Prospectus being in accordance with the recognition and measurement principles
of Australian Accounting Standards, issued by the AASB which are consistent with IFRS and interpretations
issued by the IASB, and 3P’s adopted accounting policies from 1 July 2013.

Pro Forma Forecast Financial Information

You have requested Ernst & Young Transaction Advisory Services to review the following pro forma
forecast financial information of 3P included in the Prospectus:

» summary pro forma consolidated forecast income statements for FY14 and FY15 as presented in Table
4.1 in section 4.3.1 of the Prospectus; and

» summary pro forma consolidated forecast cash flow statements for FY14 and FY15 as presented in
Table 4.9 in section 4.5.1 of the Prospectus.

(Hereafter the “Pro Forma Forecast Financial Information”)
(Collectively the “Financial Information”)

The Pro Forma Forecast Financial Information has been derived from the Statutory Forecast Financial
Information, after adjusting for the effects of the pro forma adjustments described in sections 4.3.2 and 4.5.2
of the Prospectus.

The stated basis of preparation used in the preparation of the Pro Forma Forecast Financial Information is
set out in section 4.2.3 of the Prospectus being in a manner consistent with the recognition and
measurement principles of Australian Accounting Standards, issued by the AASB which are consistent with
IFRS and interpretations issued by the IASB, adjusted for pro forma adjustments set out in sections 4.3.2
and 4.5.2 of the Prospectus, as if those events or transactions had occurred from 1 July 2010.

Due to its nature, the Pro Forma Forecast Financial Information does not represent 3P’s actual prospective
financial performance and cash flows for FY14 and FY15.

The Financial Information is presented in the Prospectus in an abbreviated form, insofar as it does not
include all of the presentation and disclosures required by Australian Accounting Standards and other
mandatory professional reporting requirements applicable to general purpose financial reports prepared in
accordance with the Corporations Act 2001.

3. Directors’ Responsibility

Statutory Historical Financial Information and Pro Forma Historical Financial Information

The Directors of 3P are responsible for the preparation and presentation of the Statutory Historical Financial
Information and Pro Forma Historical Financial Information, including the basis of preparation, selection and
determination of pro forma adjustments made to the Statutory Historical Financial Information and included
in the Pro Forma Historical Financial Information. This includes responsibility for such internal controls as
the Directors determine are necessary to enable the preparation of Statutory Historical Financial Information
and Pro Forma Historical Financial Information that are free from material misstatement, whether due to
fraud or error.

Statutory Forecast Financial Information and Pro Forma Forecast Financial Information

The Directors of 3P are responsible for the preparation and presentation of the Statutory Forecast Financial
Information for FY14 and FY15, including the basis of preparation, the best-estimate assumptions
underlying the Statutory Forecast Financial Information. They are also responsible for the preparation and
presentation of the Pro Forma Forecast Financial Information for FY14 and FY15, including the basis of
preparation, the selection and determination of the pro forma adjustments made to the Statutory Forecast
Financial Information and included in the Pro Forma Forecast Financial Information. This includes
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responsibility for such internal controls as the Directors determine are necessary to enable the preparation
of Statutory Forecast Financial Information and Pro Forma Forecast Financial Information that are free from
material misstatement, whether due to fraud or error.

4. Our Responsibility

Statutory Historical Financial Information and Pro Forma Historical Financial Information

Our responsibility is to express a limited assurance conclusion on the Statutory Historical Financial
Information and Pro Forma Historical Financial Information based on the procedures performed and the
evidence we have obtained.

Statutory Forecast Financial Information and Pro Forma Forecast Financial Information

Our responsibility is to express a limited assurance conclusion on the Statutory Forecast Financial
Information and Pro Forma Forecast Financial Information, the best-estimate assumptions underlying the
Statutory Forecast Financial Information and Pro Forma Forecast Financial Information, and the
reasonableness of the Statutory Forecast Financial Information and Pro Forma Forecast Financial
Information themselves, based on our limited assurance engagement.

We have conducted our engagement in accordance with the Standard on Assurance Engagements ASAE
3450 Assurance Engagements involving Corporate Fundraisings and/or Prospective Financial Information.

Our limited assurance procedures consisted of making enquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other limited assurance procedures. A limited
assurance engagement is substantially less in scope than an audit conducted in accordance with

Australian Auditing Standards and consequently does not enable us to obtain reasonable assurance that we
would become aware of all significant matters that might be identified in a reasonable assurance
engagement. Accordingly, we do not express an audit opinion.

Our engagement did not involve updating or re-issuing any previously issued audit or limited assurance
report on any financial information used as a source of the Financial Information.

5. Conclusions

Statutory Historical Financial Information

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention that
causes us to believe that the Statutory Historical Financial Information comprising:

» summary statutory consolidated historical income statements for FY11, FY12, FY13, 1HFY13 and
1HFY14 as presented in Appendix C of the Prospectus;

» summary statutory consolidated historical cash flow statements for FY11, FY12, FY13, 1HFY13 and
1HFY14 as presented in Appendix C of the Prospectus; and

» statutory consolidated historical balance sheet as at 31 December 2013 as presented in Table 4.7 in
section 4.4.1 of the Prospectus,

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in section 4.2.2 of the Prospectus.

Pro Forma Historical Financial Information

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention that
causes us to believe that the Pro Forma Historical Financial Information comprising:

» summary pro forma consolidated historical income statements for FY11, FY12, FY13, 1HFY13 and
1HFY14 as presented in section 4.3.1 of the Prospectus;

» summary pro forma consolidated historical cash flow statements for FY11, FY12, FY13, 1HFY13 and
1HFY14 as presented in section 4.5.1 of the Prospectus; and
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» pro forma consolidated historical balance sheet as at 31 December 2013 as presented in Table 4.7 in
section 4.4.1 of the Prospectus,

is not presented fairly, in all material respects, in accordance with the stated basis of preparation as
described in Section 4.2.2 of the Prospectus.

Statutory Forecast Financial Information

Based on our limited assurance engagement, which is not a reasonable assurance engagement, nothing
has come to our attention that causes us to believe that:

» the Directors’ best-estimate assumptions used in the preparation of the Statutory Forecast Financial
Information do not provide reasonable grounds for the Statutory Forecast Financial Information; and

» in all material respects, the Statutory Forecast Financial Information:
» is not prepared on the basis of the Directors’ best estimate assumptions as described in sections
4.8.1 and 4.8.2 of the Prospectus; and
» is not presented fairly in accordance with the stated basis of preparation as described in section
4.2.3 of the Prospectus; and

» the Statutory Forecast Financial Information itself is unreasonable.

Pro Forma Forecast Financial Information

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention that
causes us to believe that:

» the Directors’ best-estimate assumptions used in the preparation of the Pro Forma Forecast Financial
Information do not provide reasonable grounds for the Pro Forma Forecast Financial Information; and

» in all material respects, the Pro Forma Forecast Financial Information:
» is not prepared on the basis of the Directors’ best estimate assumptions as described in sections
4.8.1 and 4.8.2 of the Prospectus; and
» is not presented fairly in accordance with the stated basis of preparation, as described in Section
4.2.3 of the Prospectus, adjusted for the pro forma adjustment set out in sections 4.3.2 and 4.5.2 of
the Prospectus as if those events or transactions had occurred from 1 July 2010; and

» the Pro Forma Forecast Financial Information itself is unreasonable.

Statutory Forecast and Pro Forma Forecast Financial Information

The Statutory Forecast and Pro Forma Forecast Financial Information has been prepared by management
and adopted by the Directors in order to provide prospective investors with a guide to the potential financial
performance and cash flows of 3P for FY14 and FY15. There is a considerable degree of subjective
judgement involved in preparing forecasts since they relate to events and transactions that have not yet
occurred and may not occur. Actual results will be different from the Statutory Forecast Financial Information
and Pro Forma Forecast Financial Information since anticipated events or transactions frequently do not
occur as expected and the variation may be material. The Directors’ best-estimate assumptions on which
the Statutory Forecast Financial Information and Pro Forma Forecast Financial Information are based relate
to future events and/or transactions that management expect to occur and actions that management expect
to take and are also subject to uncertainties and contingencies, which are often outside the control of 3P.
Evidence may be available to support the Directors’ best-estimate assumptions on which the Statutory
Forecast Financial Information and Pro Forma Forecast Financial Information is based however such
evidence is generally future-oriented and therefore speculative in nature. We are therefore not in a position
to express a reasonable assurance conclusion on those best-estimate assumptions, and accordingly,
provide a lesser level of assurance on the reasonableness of the Directors’ best-estimate assumptions. The
limited assurance conclusions expressed in this report have been formed on the above basis.
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Prospective investors should be aware of the material risks and uncertainties in relation to an investment in
3P, which are detailed in the Prospectus and the inherent uncertainty relating to the Statutory Forecast
Financial Information and Pro Forma Forecast Financial Information. Accordingly, prospective investors
should have regard to the investment risks and sensitivities as described in sections 5 and 4.9 respectively
of the Prospectus. The sensitivity analysis described in section 4.9 of the Prospectus demonstrates the
impact on the FY 15 statutory forecast net profit after tax of changes in key best-estimate assumptions. We
express no opinion as to whether the statutory forecast or pro forma forecast will be achieved.

We disclaim any assumption of responsibility for any reliance on this report, or on the Statutory Forecast
Financial Information and Pro Forma Forecast Financial Information to which it relates, for any purpose
other than that for which it was prepared. We have assumed, and relied on representations from certain
members of management of 3P, that all material information concerning the prospects and proposed
operations of 3P have been disclosed to us and that the information provided to us for the purpose of our
work is true, complete and accurate in all respects. We have no reason to believe that those
representations are false.

6. Restriction on Use

Without modifying our conclusions, we draw attention to section 4.2.1 of the Prospectus which describes the
purpose of the Financial Information, being for inclusion in the Prospectus. As a result, the Financial
Information may not be suitable for use for another purpose.

7. Consent

Ernst & Young Transaction Advisory Services has consented to the inclusion of this independent limited
assurance report in the Prospectus in the form and context in which it is included.

8. Independence or Disclosure of Interest

Ernst & Young Transaction Advisory Services does not have any interests in the outcome of the Offer other
than in the preparation of this report for which normal professional fees will be received.

Yours faithfully
Ernst & Young Transaction Advisory Services Limited

¢ )
/i

Bryan Zekulich
Director and Representative
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Ernst & Young Transaction Advisory Tel: +61 2 9248 5555
Services Limited Fax: +61 2 9248 5959
680 George Street ey.com/au

Building a better Sydney NSW 2000 Australia

working world GPO Box 2646 Sydney NSW 2001

THIS FINANCIAL SERVICES GUIDE FORMS PART OF THE
INDEPENDENT ASSURANCE REPORT

PART 2 - FINANCIAL SERVICES GUIDE

1. Ernst & Young Transaction Advisory Services

Ernst & Young Transaction Advisory Services Limited (“Ernst & Young Transaction Advisory Services" or
“we," or "us" or "our") has been engaged to provide general financial product advice in the form of an
Independent Limited Assurance Report (“Report™) in connection with a financial product of another
person. The Report is to be included in documentation being sent to you by that person.

2. Financial Services Guide

This Financial Services Guide (“FSG") provides important information to help retail clients make a
decision as to their use of the general financial product advice in a Report, information about us, the
financial services we offer, our dispute resolution process and how we are remunerated.

3. Financial services we offer

We hold an Australian Financial Services Licence which authorises us to provide the following services:

° financial product advice in relation to securities, derivatives, general insurance, life insurance,
managed investments, superannuation, and government debentures, stocks and bonds; and

. arranging to deal in securities.

4. General financial product advice

In our Report we provide general financial product advice. The advice in a Report does not take into
account your personal objectives, financial situation or needs.

You should consider the appropriateness of a Report having regard to your own objectives, financial
situation and needs before you act on the advice in a Report. Where the advice relates to the acquisition
or possible acquisition of a financial product, you should also obtain an offer document relating to the
financial product and consider that document before making any decision about whether to acquire the
financial product.

We have been engaged to issue a Report in connection with a financial product of another person. Our
Report will include a description of the circumstances of our engagement and identify the person who has
engaged us. Although you have not engaged us directly, a copy of the Report will be provided to you as a
retail client because of your connection to the matters on which we have been engaged to report.

5. Remuneration for our services

We charge fees for providing Reports. These fees have been agreed with, and will be paid by, the person
who engaged us to provide a Report. Our fees for Reports are based on a time cost or fixed fee basis.
Our directors and employees providing financial services receive an annual salary, a performance bonus
or profit share depending on their level of seniority. The estimated fee for this Report is $75,000
(inclusive of GST).

A member firm of Ernst & Young Global Limited
Ernst & Young Transaction Advisory Services Limited, ABN 87 003 599 844
Australian Financial Services Licence No. 240585
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Ernst & Young Transaction Advisory Services is ultimately owned by Ernst & Young, which is a
professional advisory and accounting practice. Ernst & Young may provide professional services,
including audit, tax and financial advisory services, to the person who engaged us and receive fees for
those services.

Except for the fees and benefits referred to above, Ernst & Young Transaction Advisory Services,
including any of its directors, employees or associated entities should not receive any fees or other
benefits, directly or indirectly, for or in connection with the provision of a Report.

6. Associations with product issuers

Ernst & Young Transaction Advisory Services and any of its associated entities may at any time provide
professional services to financial product issuers in the ordinary course of business.

7. Responsibility

The liability of Ernst & Young Transaction Advisory Services is limited to the contents of this Financial
Services Guide and the Report.

8. Complaints process

As the holder of an Australian Financial Services Licence, we are required to have a system for handling
complaints from persons to whom we provide financial services. All complaints must be in writing and
addressed to the AFS Compliance Manager or the Chief Complaints Officer and sent to the address below.
We will make every effort to resolve a complaint within 30 days of receiving the complaint. If the
complaint has not been satisfactorily dealt with, the complaint can be referred to the Financial
Ombudsman Service Limited.

9. Compensation Arrangements

The Company and its related entities hold Professional Indemnity insurance for the purpose of
compensation should this become relevant. Representatives who have left the Company's employment
are covered by our insurances in respect of events occurring during their employment. These
arrangements and the level of cover held by the Company satisfy the requirements of section 912B of
the Corporations Act 2001.

Contacting Ernst & Young Contacting the Independent Dispute Resolution Scheme:

Transaction Advisory Services Financial Ombudsman Service Limited

AFS Compliance Manager PO Box 3

Ernst & Young Melbourne VIC 3001 Telephone: 1300 78 08 08
680 George Street
Sydney NSW 2000

Telephone: (02) 9248 5555

This Financial Services Guide has been issued in accordance with ASIC Class Order CO 04/1572.

124 STRICTLY CONFIDENTIAL



Section 9

Additional Information




Q. Additional Information

9.1 Registration

The Company was registered in New South Wales on 21 February 2003, and was converted from a proprietary
company into a public company limited by shares on 30 May 2014.

9.2 Company tax status

The Company is and will be subject to tax at the Australian corporate tax rate on its taxable income.

9.3 Corporate Structure

The following diagram shows the enfities in the corporate structure of the Group at the date of Listing:

3P Learning Limited

ACN 103 827 836

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

3P Learning €] ) . . . ) 3P International )
Australia Pty Lealig Eiy 3P Learning 3P Learning 3P Learning 3P Learning J Into Science Matheltics

Holdings Pty
Limited Limited LLP

Ltd (Indio)
(Australia) (Australia) (Australia) el

Limited Limited Inc Canada Pty Ltd
(New Zealand) [ (United Kingdom) | (New York State) (Alberta) (Australia)

See section 9.8 for more information about the holdings of Into Science, the Mathletics LLP arrangements and the
acquisition and holding of the business of Whatiph.

94 Escrow arrangements

The Escrowed Shareholders have agreed to enter into voluntary escrow arrangements with 3P under which they will
be restricted from dealing with Shares they hold on Completion (Escrow Shares) until the first trading day after the
announcement to the ASX of 3P's audited financial results for the financial year ending on 30 June 2015.

The escrow arrangements are affected by an application for relief from ASIC. See section 9.12.1 for more information
about the ASIC relief. If the ASIC relief is not granted, the escrow arrangements may not be applied or may be applied
in a more limited form.

There are limited circumstances in which an escrow may be released, namely:

» tfo allow the Escrowed Shareholder to accept an offer under a takeover bid in relation to its Shares and holders
if at least half of the Shares which are subject of the bid that are not held by the Escrowed Shareholders have
accepted the takeover bid;

* to allow the Shares held by the Escrowed Shareholder to be transferred or cancelled as part of a merger or scheme
of arrangement under Part 5.1 of the Corporations Act; or

* the death or incapacity of the Escrowed Shareholder

During the above escrow period, the Escrowed Shareholders whose Shares are subject to escrow, may deal in any of
their Shares to the extent the dealing is required by applicable law (including an order of court of competent jurisdiction).
The restriction on 'dealing’ is broadly defined and includes, among other things, selling, assigning, tfransferring or
otherwise disposing of any interest in the Shares, encumbering or granting a security interest over the Shares, doing,

or omitting to do, any act if the act or omission would have the effect of tfransferring effective ownership or control

of any of the Shares or agreeing to do any of those things.
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The Escrowed Shareholders are permitted to grant security interests over the Shares that they hold in favour of financial
institutions, provided that the security interests do not constitute a direct or indirect disposal of the economic interests
that the Escrowed Shareholders have and no Shares are to be transferred or delivered to the relevant financial institution.

9.5 Employee and executive incentive plans

The Company has incentive packages for certain individuals including Tim Power and Jonathan Kenny (see section 6.3).
The Company has a sales incentive scheme for its sales staff based on the achievement of individual performance targets.

The Company's current share plan for employees is being closed out as part of the IPO arrangements. In due course 3P
may put in place equity incentive plans after the FY15 Forecast period. 3P has not yet determined the terms of those plans.

9.6  Summary of rights and liabilities attaching fo Shares and other
material provisions of the Constitution

9.6.1 Introduction

The rights and liabilities attaching to ownership of Shares are:

» detailed in the Constitution which may be inspected during normal business hours at the registered office of 3P; and

* in certain circumstances, regulated by the Corporations Act, the ASX Listing Rules, the ASX Settlement Operating
Rules and the general law.

A summary of the significant rights, liabilities and obligations attaching to the Shares and a description of other material
provisions of the Constitution are set out below. This summary is not intended to be exhaustive and is qualified by the
fuller terms of the Constitution. This summmary does not constitute a definitive statement of the rights and liabilities

of Shareholders.

Upon Conditional Listing, 3P's Constitution will be amended with automatic effect so as to contain provisions consistent

with 3P being an ASX listed company. Accordingly, the summary assumes that 3P is admitted to the Official List.

9.6.2 Voting ot a general meeting

At a general meeting of 3P, every Shareholder present in person or by proxy, representative or attorney has one vote
on a show of hands and, on a poll, one vote for each Share held.

On a poll, every member (or his or her proxy, attorney or representative) is entitled to vote for each fully paid Share held
and in respect of each partly paid Share, entitled to a fraction of a vote equivalent to the proportion which the amount
paid up (excluding any amount credited as paid up) on that partly paid Share bears to the total issue price of that
Share. Amounts paid in advance of a call are ignored when calculating the proportion.

9.6.3 Meetings of members

Each Shareholder is entitled to receive written notice of, and except in certain circumstances to attend and vote af,
general meetings of 3P and to receive all notices, accounts and other documents required to be sent to Shareholders
under the Constitution, the Corporations Act and the ASX Listing Rules.

964 Dividends

Subject to the Corporations Act, the Constitution and the terms of issue or rights of any shares with special rights
to dividends, the Directors may determine that a dividend is payable, fix the amount and the time for payment and
authorise the payment or crediting by the Company to, or at the direction of, each member entitled to that dividend.

A dividend may only be paid in accordance with the Corporations Act.
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9.6.5 Transfer of shares

Subject to the Constitution, Shares may be transferred by:

* awriften instrument of transfer which complies with the Constitution;
* a proper transfer effected in accordance with the ASX Settlement Operating Rules; or

* any other method permitted by the Corporations Act, the Listing Rules or the ASX Settlement Operating Rules.
The Board may refuse to register a transfer of Shares:

« if permitted to do so under the Constitution or under the ASX Listing Rules; or

* on which 3P has a lien or which are subject to forfeiture.
The Board must refuse to register any transfer of Shares if the registration of the transfer would result in a breach

of, or failure to observe, the provisions of any applicable law, the ASX Listing Rules or a restriction agreement.

9.6.6 Issue of further shares

Subject to the Constitution, the Corporations Act, the ASX Listing Rules and the ASX Setftlement Operating Rules
and any rights and restrictions attached to a class of shares, the Board has full discretion to issue additional shares
or other equity securities and determine the terms of such issue.

9.6.7 Winding up

If 3P is wound up, the liquidator may, with the sanction of a special resolution of the Company or with the written
consent of all Shareholders entitled to vote on the matter:

+ divide the surplus assets of the Company remaining after payment of its debts among 3P's shareholders in
proportion to the number of shares held by them (with partly paid shares counted as fractions of fully paid shares);

» for that purpose, fix the value of assets (as the liquidator considers to be fair) and determine how the division
is to be carried out between the shareholders and different classes of shareholders; and

* vest assets of the Company in trustees on any trusts determined by the liquidator for the benefit of the contributories.

9.6.8 Sale of non-marketable parcels

Subject to the Corporations Act, the ASX Listing Rules and the ASX Settlement Operating Rules, the Board
may sell the Shares of a Shareholder who holds less than a marketable parcel of Shares.

9.6.9  Share buy-backs

3P may in accordance with the Corporations Act buy back its own shares.

9.6.10 Variation of class rights

At present, 3P's only class of shares on issue is ordinary shares. Subject to the Corporations Act and the terms of issue
of a class of shares, wherever the capital of 3P is divided into different classes of shares, the rights attaching to any
class of shares may be varied or cancelled:

e with the written consent of the holders of not less than 75% of the issued shares of that class; or

* the sanction of a special resolution passed at a separate general meeting of the holders of the shares of that class.

In either case, in accordance with the Corporations Act, the holders of not less than 10% of the votes in the class
of shares, the rights of which have been varied or cancelled, may apply to a court of competent jurisdiction to exercise
its discretion to set aside such a variation or cancellation.
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9.611 Conversion or reduction of share capital

Subject to the Corporations Act, 3P may convert all or any of its shares into a larger or smaller number of shares
by resolution passed at a general meeting or with the written consent of all members entitled to vote on the matter.

3P may reduce its share capital in any way permissible by the Corporations Act.

9.6.12 Election to reinvest dividend

The Constitution allows the Board to grant to Shareholders the right to elect to reinvest cash dividends paid by the
Company by subscribing for Shares in the Company on such terms and conditions as the Directors think fit. It is not
currently intended that a dividend reinvestment plan will be implemented at or prior to Completion.

9.613 Directors — appointment and removal

Under the Constitution, 3P will have at least three Directors, unless otherwise provided by the Corporations Act. There
is a maximum of eight Directors prescribed in the Constitution. Directors are elected at annual general meetings of 3P.
Retirement will occur on a rotational basis so that any Director who has held office for three or more years or three or
more annual general meetings (excluding any chief executive officer) faces re-election. The Directors may also appoint
a Director to fill a casual vacancy on the Board or as an addition to the existing Directors, who will then hold office until
the next annual general meeting of 3P and is then eligible for election at that meeting.

9.6.14 Directors - voting

Questions arising at a meeting of the Board will be decided by a majority of votes cast by Directors present and entitled
to vote at a meeting at which o quorum is present. If an equal number of votes are cast for and against a resolution, the
chairperson does not have a casting vote in addition to the chairperson's vote as a Director and the resolution is not passed.

9.615 Directors — remuneration

See section 6.3.2 for a description of the remuneration arrangements for Directors.

9.616 Indemnity and insurance

The Company, to the fullest extent permitted by the Corporations Act, may indemnify any current or former Director,
or officer, of the Company or its subsidiaries against any liability incurred by that person in that capacity, including
certain legal costs.

The Company, to the fullest extent permitted by the Corporations Act, may enter info and pay premiums on a contract
insuring any current or former Director, or officer, of the Company or its subsidiaries against any liability incurred by that
person in that capacity, including legal costs.

Under the Constitution, the Company must provide indemnification and may obtain insurance for each Director,
or officer, of the Company or its subsidiaries during their period of office and for a certain period aofter the person
ceases to be a Director, or officer, of the Company or its subsidiaries.

The Company has entered into deeds of access and indemnity with each Director and the Company Secretary.
These are summarised above in section 6.3.2.3.

9.6.17 Variation of the Constitution

The Constitution can only be amended by special resolution passed by at least three-quarters of the votes cast
by shareholders present (in person or by proxy) and entitled to vote on the resolution at a general meeting of 3P.

3P must give at least 28 days written notice of a general meeting of 3P.
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9.7 Related party agreements
9.71 Sales agency agreement with the Blake Group

Reading Eggs and Reading Eggspress

A former Director of 3P, Matthew Sandblom, is a director of certain entities within the Blake Group. The Blake Group
owns the intellectual property rights to Reading Eggs and Reading Eggspress products.

Under the sales agency agreement between 3P and the Blaoke Group, 3P is given the right to sell, as agent for the Blake
Group, either directly or via the appointment of third parties, Reading Eggs and Reading Eggspress (including other online
services or applications containing substantially the same functionality as these products such as iOS/Android apps) in
Australio, New Zealand, the United Kingdom, Ireland, Malaysia, South Africa, Singapore, Hong Kong, Pakistan, the Arabic
speaking word, International Schools worldwide (excluding the United States and Canada), and other markets as may be
agreed between the parties on a case by case basis (Territories). 3P's rights to sell these products in Canada are contingent
on the Blake Group being able to terminate its current distribution arrangement with a third party in Canada. Under the
arrangements, 3P has, among other rights:

* the right to sell Student Licences for the use of the Reading Eggs website and the Reading Eggspress website
(and associated applications) to schools for grades K-12 on an exclusive basis in the Territories to public, private,
parochial and virtual schools; and

* the right to sell Student Licences for the use of the Reading Eggs website and the Reading Eggspress website
(and associated applications) to pre-schools (for children aged less than 6) in Australia, New Zealand and the
United Kingdom on a non-exclusive basis.

3P's sales rights under this agreement do not cover the home market.

The agreement is on arms' length terms. 3P is required to pay a royalty of 40% of sales and to meet agreed royalty
minimums, and if it fails to do so the agreement may be terminated by either party. The Blake Group is required to host
the online platforms on which the above products operate, and 3P is entitled to royalty credits where particular service
levels are not met. There are also standard termination rights, for example, each party may terminate for material breach
of the agreements or if an insolvency-related event occurs in relation to the other party. The agreement has an indefinite
duration until otherwise terminated.

Accompanying the agreement is a trade mark licence allowing 3P to use the 'Reading Eggs) 'Reading Eggspress’
and ABC '‘wave' word marks and logos in relation to the distribution of the relevant products. Rights to use the Blake
trademark is on a non-exclusive basis.

In FY13, $2.9 million was paid by 3P in relation to the arrangements between 3P and members of the Blake Group
in respect of Reading Eggs Products. This amount may vary from year to year and in particular may increase in the
short ferm due to the expansion of the agreement to include additional territories.

Mathseeds and Wordflyers

3P has entered into similar sales agency agreements with the Blake Group in respect of its online products known
as Mathseeds and Wordflyers as entfered info for the Reading Eggs and Reading Eggspress products. These will take
effect from July 2015 (and in respect of the Wordflyers products, is dependent on 3P exercising an option to act

as sales agent for these products).
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912 ClickView and VEA Video agreements

Tim Power, a Director of 3P, is a director and shareholder of Clickview Pty Limited (ClickView). Matthew Sandblom,
co-founder and former Director of 3P is also a director and shareholder of ClickView. 3P and ClickView are parties

to an agreement in which 3P is licensed to utilise the ClickView technology for its video storage, management, and
delivery needs. ClickView also provides a range of services to 3P in connection with the tfechnology. In consideration,

3P has agreed to work with ClickView to facilitate sales lead opportunities which may arise from the use of the ClickView
technology by schools, students and teachers. No fee is payable to ClickView. The term of the agreement is three years
from 9 January 2014 and it contains standard termination rights.

Matthew Sandblom is a director of VEA Video Education Australasia Pty Limited (VEA). 3P and VEA are parties to

an agreement in which 3P is licensed to use and exploit video footage on the Mathletics websites. After an initial period
of exclusivity, the licence to exploit this footage is now non-exclusive. In consideration, 3P made two payments to VEA
in 2009. The agreements with ClickView and VEA Video were entered into on arms' length terms.

973 Release from obligations to pay copyright fees

3P and members of the Blake Group are parties to a range of agreements under which 3P is given a non-exclusive
licence fo use, produce, publish, or sell particular educational content (such as practice tests and teaching resources)
for the duration of the life of the copyright in the content. When educational institutions in Australia copy materials
under a statutory licence, the institutions must pay remuneration to a collecting society, Copyright Agency Limited.
The collecting society apportions that remuneration amongst its members (copyright owners). Under the historical
agreements with Blake Group, 3P agreed to remit to Blake Group revenue received by 3P from the collecting society
in respect of the copying of Blake Group's educational content that is reproduced within 3P's products.

To simplify administration, 3P has agreed to pay a lump sum of $300,000 to release 3P from any obligations to remit
to the Blake Group any "copyright fees” from the collecting society in respect of relevant copyright works licensed to 3P.
The consequence is that 3P will retain any ongoing revenues from the collecting society as a result of copying of 3P's
products under the statutory licence regime that applies to copying by educational institutions, despite the possibility
that some of the content copied is owned by the Blake Group.

08 Material contracts

9.8.1 Mathletics limited liability partnership agreement

The Company holds a 60% partnership interest in the Indian limited liability partnership Mathletics LLP.
The remaining 40% of the partnership interests is held in equal proportions by each of Devaki Nandan Dhanuka
and Akhil Dhanuka respectively.

The rights and obligations of the parties, in their capacities as partners of Mathletics LLP are governed by a limited
liobility partnership agreement. The agreement includes a number of provisions which protect 3P’'s majority interest in the
partnership ,including pre-emptive rights, tag along and drag along rights and compulsory fransfers on a breach by one
of the partners of the provisions of the agreement, or on insolvency of one of the partners; a call option in favour of 3P

to acquire the partnership interests of the other partners should Akhil Dhanuka no longer work for 3P or its related bodies
corporate, the agreement and adoption by the partners of an annual business plan, a list of restricted matters which
require the approval of 3P and at least one of the other partners (including competing with the business of the partnership,
ceasing or materially changing the nature of its business, entering info transactions or incurring indebtedness above

a specified amount and employment or dismissal of employees (save, in the case of key employees, if provided for in the
current business plan)); a right for 3P to acquire all of the partnership interests of the other partners if, following the death
of one of the partners, 3P or Mathletics LLP are no longer able to comply with India’s foreign ownership regulations and,
to protect the partnership and 3P's intellectual property rights, a requirement that all new employees execute employment
agreements which are in standard form approved by 3P It is intended that, under the employment agreements, it will

be explicit that all intellectual property created by the employees will remain the property of the partnership.
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9.8.2 Into Science acquisition

3P has acquired the remaining 35% of Into Science which it did not own. As a result of the acquisition, Into Science
has become a wholly owned subsidiary of 3P and 3P is entitled (subject to stamping) to be registered as the legal
owner of the shares in Into Science. As part of the acquisition and the closing out of the Into Science share plan, two of
Into Science's existing employees (Into Science Employees) have agreed to use the sale proceeds distributed to them
by the trustee of the Into Science Employee Share Trust, of which they were beneficiaries, to subscribe for Shares in the
Company under the Offer. The Into Science Employees have agreed to escrow arrangements in respect of these Shares
for a period ending no sooner than the first trading day of the Shares on the ASX following the public announcement
by 3P of its audited financial statements for the financial year ending 30 June 2015. In addition, in recognition of their
performance, Into Science will pay the Into Science employees a cash bonus. The Into Science employees have agreed
to use a portion of the bonus to subscribe for Shares in the Company. These Shares will be subject to the same escrow
arrangements described above.

9.8.3  Whatiph acquisition (South Africa)

Products including Mathletics and Spellodrome are currently being distributed in South Africa by Whatiph Business
Consultants CC (Whatiph) under distribution agreements between Whatiph and 3P.

3P International Holdings Pty Ltd (3P International) and Whatiph have entered into binding transaction documents
for the acquisition by 3P International of the business of Whatiph. It is estimated that the acquisition will complete in
the first half of FY15. As part of the acquisition, Robert Antony Masefield, the current owner of 100% of the members'
interest in Whatiph, will become an employee of 3P International and its chief executive officer for South African
operations. In addition distribution agreements will be executed between 3P and 3P International for the distribution
of products including Mathletics and Spellodrome in South Africa, and between 3P and Whatiph for the distribution
of those products in Southern Africa (excluding South Africa).

9.84  Sponsorship for the World Education Games by Macquarie

3P are in discussions with a member of the Macquarie Group in order to receive sponsorship for a total of $1,500,000
over three years under which the Macquarie Group would be identified as a sponsor of the World Education Games. 3P
anticipates that the World Education Games will be staged in FY15-16 and periodically thereafter. For the forecast year

ended 30 June 2015, $375,000 has been included in forecast revenue.

9.8.5 Services agreement with Mathletics LLP

3P is the majority shareholder in an Indian-based partnership, Mathletics LLP. 3P and Mathletics LLP are parties to

a services agreement under which Mathletics LLP provides a range of information technology development and related
services to 3P. All intellectual property rights developed by Mathletics LLP on behalf of 3P vest in 3P. Mathletics LLP

is also subject to confidentiality obligations which restrict it from using any of 3P's confidential information for purposes
other than as permitted under the services agreement.

9.9 Distribution agreements

3P has agreements and arrangements in place with its subsidiaries in the territories in which it has established
operations and with third party distribution partners for the territories in which it does not have established operations.
See section 3.3.2 for more information.
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9.9]1 Distribution arrangements with subsidiaries

3P has distribution and trade mark licence agreements and arrangements with its subsidiaries in Australia,
the United States, New Zealand, Canada, and the United Kingdom.

Under these agreements and arrangements, 3P grants its subsidiaries rights over the promotion and distribution

of licences for use of certain products for distribution into certain schools and the home market (excluding Reading
Eggs Products) within the relevant jurisdiction, and licences the non-exclusive use of its trademarks. 3P's subsidiaries
do not otherwise have any right, title or interest in the products that are the subject of the relevant agreement,

and are required to pay 3P royalty payments.

99.2 Third party distribution arrangements

3P has entered into distribution agreements with third parties located in territories in which it does not have established
operations, including Hong Kong and Pakistan. Under these agreements, 3P grants the distributors rights over the
distribution of licences for use of certain products for distribution into certain schools within the relevant jurisdiction, and
licences the non-exclusive use of its trademarks. The distributors do not otherwise have any right, title or interest in the
products that are the subject of the relevant agreement. The distributors are required to pay 3P royalty payments. Each
distributor is required to meet agreed sales hurdles and minimum royalty guarantees under the agreement and if it fails
to do so, the relevant agreement may be terminated. These agreements also contain standard termination rights.

910 Underwriting Agreement

The Offer is being underwritten by the Lead Manager pursuant to an underwriting agreement dated Thursday, 19 June
2014 between 3P, SaleCo and the Lead Manager (Underwriting Agreement). Under the Underwriting Agreement, the
Lead Manager has agreed to manage and underwrite the Offer.

9101 Commission, fees and expenses

The Company has agreed to pay the Lead Manager an underwriting fee equal to 3.0% of the funds raised under
the Offer. The underwriting fee will become payable by the Company on Settlement. The Company may also pay
an incentive fee to the Lead Manager of up to 0.5% of the funds raised under the Offer. Payment of the incentive
fee is at the Company's absolute discretion.

In addition to the fees above, the Company has agreed to reimburse the Lead Manager for certain agreed costs
and expenses, including legal expenses, incurred by the Lead Manager in relation to the Offer.

910.2 Termination events

The Underwriting Agreement is subject to customary termination events. The Lead Manager may, at any time after
the date of the Underwriting Agreement and on or before Settlement (without cost or liability to the Lead Manager,
by notice to the Company and SaleCo), terminate the Underwriting Agreement if any of the following events occur:

* the Lead Manager believes, based on reasonable grounds and acting in good faith, that a statement contained
in the Prospectus or the Pathfinder is or becomes misleading or deceptive, or a matter required to be included
is omitted from the Prospectus (including, without limitation, having regard to the provisions of Part 6D.2 of the
Corporations Act);

« approval for quotation of the Shares is refused or not granted by the ASX, other than standard conditions
customarily imposed, or otherwise, if approval is granted, then such approval is subsequently withdrawn, qualified
or withheld before completion of the Offer;

e if the S&P/ASX 200 Index is, for three consecutive Trading Days after the date of the Underwriting Agreement prior
to Settlement, for the two consecutive Trading Days before Settlement, or for the one Trading Day before Settlement,
more than 15% below the level of that Index at the close of ASX trading on the Trading Day before the date
of lodgement of the Prospectus;

PROSPECTUS 133



9. Additional Information (continued)
I

*  the Company and SaleCo withdraw the Prospectus or terminate the Offer or any part of the Offer, or indicate
that they intend to do any of these things;

* the Company or SaleCo do not provide a certificate in the manner required by the Underwriting Agreement,
or a statement in that certificate is untrue in any material respect, incorrect or misleading or deceptive;

+ the Company or SaleCo or a material member of the 3P group is or becomes unable to pay its debts when they
are due or is or becomes unable to pay its debts within the meaning of the Corporations Act or is presumed to be
insolvent under the Corporations Act;

* ASIC makes an interim order (other than an interim order that does not become public and is dismissed or
withdrawn by ASIC within two Business Days) or final stop order in relation to the Prospectus under section 739
of the Corporations Act, or holds a hearing (other than a hearing which does not become public and is dismissed
or withdrawn by ASIC within two Business Days) under section 739(2) of the Corporations Act in relation to the
Prospectus, or makes an application under section 1324 or 1324B of the Corporations Act.

* any person gives a notice under section 733(3) Corporations Act or any person who has previously consented to
the inclusion of their name in the Prospectus (or any Supplementary Prospectus) or to be named in the Prospectus
withdraws their consent after lodgement

* application is made by ASIC for an order under Part 9.5 Corporations Act in relation to the Prospectus (other than an
application which does not become public and is dismissed or withdrawn by ASIC within two Business Days) or ASIC
commences any investigation or hearing under Part 3 Australian Securities and Investments Commission Act 2001
(Cth) in relation to the Prospectus;

+  the Company lodges a Supplementary Prospectus without the consent of the Lead Manager, or that the
Lead Manager believes, based on reasonable grounds and acting in good faith, that the Company becomes required
to lodge a Supplementary Prospectus because of a circumstance set out in section 719(1) of the Corporations Act;

* a change in the Directors, the CEO or the CFO of the Company is announced or occurs without the written consent of
the Lead Manager;

* termination (other than those that terminate due to the effluxion of time), material breach or a material amendment
of any Material Contract occurs;

« any ASIC modifications will not be granted or if granted will be withdrown (without candidate replacement);

* a Director or senior member of management of the Company engages in any fraudulent conduct or activity;

* the Company and SaleCo are or will be (in circumstances which are not resolved within three Business Days)
prevented from conducting or completing the Offer (including issuing the Shares) by or in accordance with the Listing
Rules, ASIC, the ASX, any applicable laws or an order of a court of competent jurisdiction, or otherwise are or will
become unable or unwilling to do any of these things;

* an event specified in the timetable is delayed for more than one Business Day other than for the Lead Manager's
breach of the Underwriting Agreement or due to requirements of the ASX; or

* a Restriction Agreement is tferminated or materially breached by any party tfo it.
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910.3 Termination events subject to materiality

The Lead Manager may ferminate the Underwriting Agreement at any time from the date of the Underwriting Agreement
and on or before Settlement (without cost or liability by notice to the Company and SaleCo) if any of the following events
occur and the Lead Manager has reasonable grounds to believe the event (i) has or is likely to have a material adverse
effect on the financial condition, financial position or financial prospects of the Company or the success, or outcome

of the Offer, the ability of the Lead Manager to settle the Offer or the potential market price for the Offer,; or (ii) there

is a reasonable possibility that that the Lead Manager will contravene of any applicable law or incur a liability under

the Corporations Act.

+ any of the following occurs which does or is likely to prohibit, restrict or regulate the Offer or materially reduce
the likely level of valid Applications or aoffects the financial position of the Company:

- the introduction of legislation into the Parliament of the Commonwealth of Australia or of any State or Territory
of Australio; or

- the public announcement of prospective legislation or policy by the Federal Government or the Government
of any State or Territory or the Reserve Bank of Australia; or

- the adoption by the ASX or their respective delegates of any regulations or policy;

» hostilities political or civil unrest not presently existing commence (whether war has been declared or not) or a major
escalation in existing hostilities, political or civil unrest occurs (whether war has been declared or not) involving any
one or more of Australia, New Zealand, the United States of America, the United Kingdom, any member state of
the European Union, Japan, Indonesia, Singapore, Malaysia, Hong Kong, North Korea or the Peoples Republic of
China or a significant terrorist act is perpetrated on any of those countries or any diplomatic, military, commercial or
political establishment of any of those countries anywhere in the world;

» trading in securities generally has been suspended or materially limited, for at least one trading day, by any
of the New York Stock Exchange, the London Stock Exchange or the ASX;

« any of the following occurs:

- legal proceedings are commenced against the Company or SaleCo; or

- any Director is charged with an indictable offence or any regulatory body commenced any public action
against the Director or announced that it infends to take any such action;

- any Director is disqualified from managing a corporation under section 206A, 206B, 206C, 206D, 206E,
206F or 206G of the Corporations Act; or

* a confravention by the Company or SaleCo of the Corporations Act, the Listing Rules, its constitution or any other
applicable law or regulation;

* the Prospectus, or any aspect of the Offer does not comply with the Corporations Act, the Listing Rules or any other
applicable law or regulation;

* there are not or there cease to be reasonable grounds (in the reasonable opinion of the Lead Manager) for any
statement in the Prospectus which relates to future matters (including financial forecasts);

+  the Company or SaleCo breaches any of its obligations under the Underwriting Agreement; or

* any representation or warranty contained in the Underwriting Agreement on the part of the Company or SaleCo
is breached or becomes false, misleading or incorrect.
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910.4 Conditions, warranties, undertakings and other terms

The Underwriting Agreement contains certain standard representations, warranties and undertakings by the Company

and SaleCo to the Lead Manager, as well as common conditions precedent, including that the Company and SaleCo

must provide to the Lead Manager the Report of the DDC, and all relevant annexures, entry into voluntary escrow agreement
by each of the Escrowed Shareholders, ASIC and the ASX granting the waivers and modifications necessary to enable the
Offer to proceed in accordance with the timetable. The representations and warranties given by the Company and SaleCo
relate to matters such as the conduct of the Company and SaleCo, power and authorisations, information provided by the
Company and SaleCo, financial information, information in the Pathfinder and the Prospectus, the conduct of the Offer and
compliance with laws, the ASX Listing Rules and other legally binding requirements. The Company also provides additional
representations and warranties in connection with maftters including in relation to its assets, material contracts, insurance,
litigation, information technology systems, intellectual property, authorisations, eligibility for Listing and internal accounting
controls.

The Company undertakings include that it will not, during the period following the date of the Underwriting agreement:

* and up until 60 days after Settlement, dispose or charge (or agree to do so) the whole or any part of the business
without the prior consent of the Lead Manager (not to be unreasonably withheld or delayed),

* and up until 120 days after Settlement, not issue any equity securities or securities that are convertible into equity
or alter its capital structure without the consent of the Lead Manager (not to be unreasonably withheld or delayed),
other than an issue of securities by the Company pursuant to a share purchase plan, a dividend or distribution plan,
or any employee security plan approved by securityholders of the Company;

* and up until 90 days after completion of the Offer, vary the terms of the constitution without the consent of the
Lead Manager (not to be unreasonably withheld or delayed); or

* and up until the issue of the Shares under the Offer, alter the capital structure of the Company without the consent
of the Lead Manager without the prior consent of the Lead Manager (not to be unreasonably withheld or delayed); or

* and up until the 120 days after Settlement, vary a material contract in a material respect without the prior consent
of the Lead Manager (not to be unreasonably withheld or delayed).

910.5 Indemnity

The Company agrees to keep the Lead Managers and certain offiliated parties indemnified from losses suffered
in connection with the Offer. There are certain carve-outs to the indemnity, including fraud, wilful misconduct
or recklessness of an indemnified party.

911 Description of the syndicate

The Lead Manager to the Offer is Macquarie Capital (Australia) Limited.

See section 9.10 for further information on the fees the Lead Manager will be paid.

912 Regulatory relief

9121  ASIC exemptions and relief

The Company has applied for certain relief from, and modifications to, the following provisions of the Corporations Act:

* relief so that that the takeovers provisions of the Corporations Act will not apply to certain relevant interests that
the Company would otherwise acquire in those Shares held by Escrowed Shareholders by reason of the escrow
arrangements in relation to those Shares, as described in section 9.4.

136 STRICTLY CONFIDENTIAL



9. Additional Information (continued)

912.2 ASX waivers and confirmation

The Company has applied to the ASX for a number of confirmations in connection with its application to the ASX
for admission to the Official List, including:

* confirmation that admission of the Company to the Official List and quotation of the Shares will be granted by the
ASX on the basis of the profits test; and

* confirmation of the proposed timetable for the Offer.

913 Ownership restrictions

The sale and purchase of Shares in Australia is regulated by a number of laws that restrict the level of ownership
or control by any one person (either alone or in contribution with others). This section 9.13 contains a general
description of these laws.

9131 Foreign Acquisitions and Takeovers Act 1975 (Cth) and Australian Government
Foreign Investment Policy

Generally, the Foreign Acquisitions and Takeovers Act 1975 (Cth) applies to acquisitions of shares and voting power
in a company of 15% or more by a single foreign person and its associates (Substantial Interest), or 40% or more
by two or more unassociated foreign persons and their associates (Aggregate Substantial Interest).

Where an acquisition of a Substantial Interest meets certain criteria, the acquisition may not occur unless notice of

it has been given to the Federal Treasurer and the Federal Treasurer has either stated that there is no objection to the
proposed acquisition in terms of the Australian Federal Government's Foreign Investment Policy (Policy) or a statutory
period has expired without the Federal Treasurer objecting. An acquisition of a Substantial Interest or an Aggregate
Substantial Interest meeting certain criteria may also lead to divestment orders unless a process of nofification,

and either a statement of non-objection or expiry of a statutory period without objection, has occurred.

In addition, in accordance with the Policy:

* investments by any foreign person of 5% or more in shares or other securities of any entity that is in the media sector
(which would include 3P) must be notified to the Foreign Investment Review Board for approval, irrespective of value;
and

* acquisitions of a direct investment in an Australian company by foreign governments and their related entities
should be nofified to the Foreign Investment Review Board for approval, irrespective of value. According to the Policy,

a 'direct investment’ will typically include any investment of 10% or more of the shares (or other securities or equivalent
economic interest or voting power) in an Australian company but may also include an investment of less than

10% where the investor is building a strategic stake in the target or obtains potential influence or control over

the farget investment.

913.2 Corporations Act

The takeover provisions in Chapter 6 of the Corporations Act restrict acquisitions of shares in listed companies, and
unlisted companies with more than 50 members, if the acquirer's (or another party’s) voting power would increase to
above 20%, or would increase from a starting point that is above 20% and below 90%, unless certain exceptions apply.
The Corporations Act also imposes notification requirements on persons having voting power of 5% or more in 3P either
themselves or through an associate.

914 Legal proceedings

So far as the Directors are aware, other than as described elsewhere in this Prospectus, there are no current

or threatened civil litigation, arbitration proceedings or administrative appeals, or criminal or governmental prosecutions
of a material nature in which 3P is directly or indirectly concerned which is likely fo have a material adverse impact

on the business or financial position of 3P.
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915 Taxation considerations

9151 Taxation considerations generally

The following comments provide a general summary of Australian tax issues for Australian tax resident shareholders
who acquire Shares under this Prospectus.

The categories of Shareholders considered in this summary are limited to individuals, companies (other than life insurance
companies), trusts, partnerships and complying superannuation entities that hold their shares on capital account.

This summary does not consider the consequences for foreign resident Shareholders, insurance companies, banks,
Shareholders that hold their Shares on revenue account or carry on a business of trading in shares or Shareholders who
are exempt from Australian tax. This summary also does not cover the consequences for Shareholders who are subject
to Division 230 of the Income Tax Assessment Act 1997 (the Taxation of Financial Arrangements or "TOFA" regime).
Shareholders who are subject to TOFA should obtain their own tax advice as to the implications under TOFA (if any).

This summary is based on the Income Tax Assessment Act 1936 (1936 Act), the Income Tax Assessment Act 1997
(1997 Act), the New Tax System (Goods and Services Tax) Act 1999 (GST Act), applicable case law and published
Australion Taxation Office rulings, determinations and administrative practice in force at the Prospectus Date.

This summary does not take into account the tax law of countries other than Australia.

This summary is general in nature and is not infended to be an authoritative or complete statement of the applicable
law. Australian tax laws are complex. The taxation laws of Australia or their interpretation may change. The precise
implications of ownership or disposal of the Shares will depend upon each Shareholder's specific circumstances.
Shareholders should seek professional advice on the taxation implications of holding or disposing of the Shares,
taking into account their specific circumstances.

91511 Income tax treatment of dividends received by Australian tax resident Shareholders

Australian resident individuals and complying superannuation entities

Where dividends on a Share are paid by the Company, those dividends will constitute assessable income of an Australian
tax resident Shareholder. Australian tax resident Shareholders who are individuals or complying superannuation entities
should include the dividend in their assessable income in the year the dividend is paid, tfogether with any franking credit
attached to that dividend. Such Shareholders should be entitled to a tax offset equal to the franking credit attached

to the dividend subject to being a ‘qualified person’ (refer to further comments below). The tax offset can be applied to
reduce the tax payable on the Shareholder’s taxable income (at their prevailing marginal tox rate). Where the tax offset
exceeds the tax payable on the Shareholder's taxable income, such Shareholders should be entitled to a tax refund.

Where a dividend paid by the Company is unfranked, the Shareholder will generally be taxed at their prevailing marginal
rate on the dividend received with no tax offset.

Corporate shareholders

Corporate shareholders are also required to include both the dividend and associated franking credit in their assessable
income. A tax offset is then allowed up to the amount of the franking credit on the dividend.

An Australian tax resident corporate Shareholder should be entitled to a credit in its own franking account to the extent
of the franking credit on the dividend received. Such corporate Shareholders can then pass on the benefit of the franking
credits to their own shareholder(s) on the payment of dividends.

Excess franking credits received cannot give rise to a refund, but may be able to be converted into carry forward tax losses.
Trusts and partnerships

Shareholders who are trustees (other than trustees of complying superannuation entities) or partnerships should include
the dividend and franking credit in determining the net income of the trust or partnership. The relevant beneficiary

or partner may be enfitled to a tax offset equal to the beneficiary’'s or partner's share of the net income of the trust

or partnership as the case may be.
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Shares held at risk

The benefit of franking credits can be denied where a Shareholder is not a ‘qualified person’ in which case the
Shareholder will not be able to include an amount for the franking credits in their assessable income and will not
be entitled to a tax offset.

Broadly, to be a qualified person, a Shareholder must satisfy the holding period rule and, if necessary, the related
payment rule. The holding period rule requires a Shareholder to hold the Shares ‘at risk’ for more than 45 days continuously,
measured as the period commencing the day after the Shareholder acquires the Shares and ending on the 45th day
after the Shares become ex-dividend. The dates the Shares are acquired and disposed of are ignored for the purposes
of determining the 45 day period. Any day on which a Shareholder has a materially diminished risk of loss or opportunity
for gain in respect of the Shares (e.g. through transactions such as granting options or warrants over Shares or entering
intfo a contract to sell the Shares) will not be counted as a day on which the Shareholder held the Shares ‘aft risk’

This holding period rule is subject to certain exceptions, including where the total franking offsets of an individual
in a year of income do not exceed A$5,000. Special rules apply to trusts and beneficiaries.

Under the related payment rule, a different testing period applies where the Shareholder has made, or is under an
obligation fo make, a related payment in relation to a dividend paid by the Company. The related payment rule requires
the Shareholder to have held the Shares at risk for a period commmencing on the 45th day before, and ending on the
45th day after, the day the Shares become ex-dividend. Practically, this should not impact Shareholders who continue
to hold Shares and also do not pass the benefit of the dividend to another person. Shareholders should obtain their
own tax advice to determine if these requirements have been satisfied.

On 14 May 2013, the Australian Government announced changes that will apply to 'dividend washing' arrangements
and the amendments are proposed to be made through the 45 day 'holding period rule’ On 24 March 2014 the
Australian Government released for public commment draft legislation to amend the 1997 Act to prevent "dividend
washing” The amendments to Section 207 of the 1997 Act are proposed to apply to distributions made on or after

1 July 2013. Shareholders should consider the impact of this proposed change given their own personal circumstances.
On 30 April 2014 the ATO released Tax Determination TD 2014/10 "Income tax: can section 1T77EA of the Income Tox
Assessment Act 1936 apply to a 'dividend washing' scheme of the type described in this Taxation Determination” which
states that Part IVA of the 1936 Act (being the general anti-avoidance rules) will generally apply to "dividend washing”
schemes. Shareholders should consider the impact of this Tax Determination given their own personal circumstances.

915.1.2 Capital gains tax (CGT) implications for Australian tax resident Shareholders

The disposal of a Share by an Australian tax resident Shareholder will be a CGT event. A capital gain will arise where
the capital proceeds on disposal exceed the cost base of the Share (broadly, the amount paid to acquire the Share plus
any transaction costs incurred in relation to the acquisition or disposal of the Shares). In the case of an arm’s length
on-market sale, the capital proceeds will generally be the cash proceeds received from the sale of the Shares.

A CGT discount may be applied against the net capital gain where the Shareholder is an individual, complying
superannuation entity or trustee, and the Shares have been held for more than 12 months prior to the CGT event.
Where the CGT discount applies, any capital gain arising to individuals and entities acting as trustees (other than
a trust that is a complying superannuation entity) may be reduced by one-half after offsetting current year or prior
year capital losses. For a complying superannuation entity, any capital gain may be reduced by one-third, offer
offsetting current year or prior year capital losses.

A capital loss will be realised where the reduced cost base of the Share exceeds the capital proceeds from disposal.
Capital losses may only be offset against capital gains realised by the Shareholder in the same income year or future
income years, subject to certain loss recoupment tests being satisfied. Capital losses cannot be offset against other
assessable income.
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9151.3 Tax file numbers (TFNs)

Shareholders are not required to quote their TFN to the Company. However, if a valid TFN or exemption details are

not provided, Australian tax will be required to be deducted by the Company from distributions and/or dividends at the
maximum marginal tax rate plus the Medicare levy. Australian tox should not be required to be deducted by the Company
in respect of fully franked dividends. A Shareholder that holds Shares as part of an enterprise may quote their Australian
Business Number instead of their TEN. Non-residents are exempt from this requirement.

91514 GST implications

Shareholders should not be liable for GST in respect of their acquisition of the Shares. Shareholders may not be entitled
to claim full input tax credits in respect of any GST included in the costs they have incurred in connection with their
acquisition of the Shares. Separate GST advice should be sought by Shareholders in this respect.

91515 Stamp duty

Shareholders should not be liable for stamp duty in respect of the acquisition of their Shares, unless they acquire,
either alone or with an associated person, an interest of 90% or more. Under current stamp duty legislation, no stamp
duty would ordinarily be payable by Shareholders on any subsequent transfer of their Shares.

915.2 Taxation considerations specifically applicable to the Employee Gift Offer

915.21 Taxation considerations

The initial offer under the Employee Gift Offer will involve Eligible Employees resident in Australia being offered

the opportunity to acquire, at no cost, the nearest number of whole Shares (rounded down, based on the Offer Price)
up fo the value of $1,000. The following taxation summary addresses the general tax implications to Eligible Employees
who are residents of Australia for Australian tax purposes and who are offered the opportunity to acquire Shares
through the Employee Gift Offer. Participating in the Employee Gift Offer will have tax consequences that will affect
each employee's personal tax situation.

This taxation summary is not intended to be an authoritative or complete statement of the applicable law.

As the precise tax consequences of participation in the offers will be affected by a participant's personal circumstances
and the precise terms of the taxation law at the time, it is recommended that participants obtain independent
professional advice.

This taxation summary sets out some general guidelines about the tax implications for residents of Australia participating
in the Employee Gift Offer. The information in this summary reflects the relevant legislation as at the Prospectus Date
and assumes employees are residents of Australia (though not temporary residents) for tax purposes. There are specific
rules regarding tfemporary residents and those whose residency status changes. These rules need to be considered

on a case-by-case basis and employees should consult their own professional tax adviser in these circumstances.

This summary does not constitute financial product advice as defined in the Corporations Act. This summary

is confined to taxation issues and is only one of the matters employees need to consider when making a decision
about their investments. Before making any decisions concerning participation in the Employee Gift Offer, employees
are strongly encouraged to consult a licensed adviser.

915.2.2 Discount at allocation

An employee participating in the Employee Gift Offer may be eligible for concessional tax treatment if certain criteria
are met. Under the current tax laws, an employee can access concessional tax tfreatment of up to $1,000 in relation
to the Employee Gift Offer if the participant meets both the Income Test and the 5% Shareholding Test.

If the participant is an employee and meets both tests, the participant may acquire up to $1,000 of Shares under
the Employee Gift Offer tax free.
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If o participant cannot meet both tests, the participant will be assessed on the full market value of the Shares acquired
under the Employee Gift offer (at their marginal rate of tax plus the Medicare levy), calculated at the allocation date.

Further, in order to obtain the above concessional tax treatment, the conditions of the offer must require that, a participant
in the Employee Gift Offer cannot sell, assign, tfransfer or otherwise deal with, or grant a security interest over, a Share
acquired under the Employee Gift Offer before the earlier of:

a. the end of the period three years after the issue of the Shares to the participant; and
b. the tfime when the participant is not or no longer employed by 3P or any 3P Group member, subject to a minimum
holding period in this instance of 18 months from the date of issue of the Shares.

3P will implement the arrangements (including a holding lock) as it determines are necessary to enforce this restriction.
What is the ‘Income Test'?

To access the tax concession, the employee’s adjusted taxable income (ATI) can be no more than $180,000 for the
year ended 30 June 2015 (FY15). ATl is calculated as the sum of:

* toxable income for FY15;

+ the value of the Share allocation under the Employee Gift Offer (approximately $1,000);
* reportable fringe benefits for FY15;

*  'reportable’ superannuation contributions for FY15; and

* total net investment loss for FY15 (if any).
What is the ‘5% Shareholding Test'?
Employees who would immediately after acquisition of the offered Shares:

1. hold a beneficial interest in more than 5% of 3P's issued share capital; or

2. be in a position to cast, or control the casting of, more than 5% of the maximum number of votes that might
be cast at a general meeting of 3P, will be ineligible for the tax concession.

9.15.2.3 Acquisition of Shares and CGT cost base

For CGT purposes, the cost base will be the market value of the Shares allocated on the date of allocation
(i.e., approximately $1,000), whether or not the participant meets the criteria to access the $1,000 tax concession.

9.15.2.4 Reporting and tax withholding

The Company is not obliged to withhold any taxes under the Employee Gift Offer provided the participant has notified
the Company of his or her tax file number (TFN).

Where a participant has not given his or her TFN o the Company, withholding of tax may be required.

The Company will be required to provide the Australian Taxation Office (ATO) with a statement containing details
of the Shares each participant has acquired under the Employee Gift Offer.

Employees will need to declare the market value (as at the allocation date) of any allocation of Shares received under
the Employee Gift Offer in the tax year of the allocation (FY15). The ATO will determine whether each employee is entitled
to the $1,000 exemption following submission of their individual tax return and will calculate each employee’s total tax
liabilities/refund accordingly. If the employee is eligible for the reduction in assessable income (that is, the concessional
tax "exemption” of up to $1,000), this will automatically be incorporated into the ATO's tax liability/refund calculations.

Non-employee participants will need to declare the market value (as at the allocation date) of any allocation of Shares
received under the Employee Gift Offer in the tax year of the allocation (FY15) as ordinary taxable income.
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916 Consent to be named and statement of disclaimers of responsibility

Written consents to the issue of this Prospectus have been given and, at the time of lodgement of this Prospectus
with ASIC, had not been withdrawn by the following parties:

*  Macquarie Capital (Australia) Limited has given, and has not withdrawn prior to the Prospectus Date, its written
consent to be named in this Prospectus as the Lead Manager to the Offer;

*  King & Wood Mallesons has given, and has not withdrawn prior to the Prospectus Date, its written consent to be
named in this Prospectus as Australian legal advisor (other than in relation to taxation matters) to the Company
in relation to the Offer in the form and context in which it is named;

*  Ernst & Young Transaction Advisory Services has given, and has not withdrawn prior to the Prospectus Date, its written
consent to be named in this Prospectus as Investigating Accountant to the Company in relation to the Financial
Information in the form and context in which it is named and has given and not withdrawn its consent to the inclusion
in this Prospectus of its Independent Limited Assurance Report in the form and context in which it is included;

*  Ernst & Young has given, and has not withdrawn prior to the Prospectus Date, its written consent to be named in the
Prospectus as provider of financial and tax due diligence for the Company in relation to the Offer in the form and
context in which it is included,;

*  Ernst & Young has given, and has not withdrawn prior to the Prospectus Date, its written consent to be named in this
Prospectus as auditor to the Company including auditing 3P's FY11, FY12, and FY13 consolidated financial reports
and having reviewed 3P's THFY14 consolidated half year report, in the form and context in which it is named and
has given and not withdrawn its consent to be named as auditor in the formm and context in which it is included;

* Link Market Services Limited has given, and has not withdrawn prior to the Prospectus Date, its written consent to
be named in this Prospectus as the Share Registry in the form and context in which it is named. Link Market Services
Limited has had no involvement in the preparation of any part of this Prospectus other than being named as Share
Registry to the Company; and

*  Schurgott has given, and has not withdrawn prior to the Prospectus Date, its written consent to be named in this
Prospectus as a legal advisor to the Company in relation to the Offer in the form and context in which it is named.

No entity or person referred to above in this section 9.16 has made any statement that is included in this Prospectus or
any statement on which o statement made in this Prospectus is based, except as stated above. Each of the persons and
entities referred to above in this section 9.16 has not authorised or caused the issue of this Prospectus, does not make
any offer of Shares and expressly disclaims and takes no responsibility for any statements in or omissions from this
Prospectus except as stated above in this section 9.16.

917  Governing law

This Prospectus and the contracts that arise from the acceptance of the Applications and bids under this Prospectus
are governed by the laws applicable in New South Wales, and each Applicant under this Prospectus and bidder submits
to the non-exclusive jurisdiction of the courts of New South Wales.

918 Statement of directors

This Prospectus is authorised by each director of the Company and SaleCo who consents to its lodgement
with ASIC and its issue.

919 Expenses of the Offer

If the Offer proceeds, the total estimated costs in connection with the Offer, including advisory, legal, accounting, tax,
listing and administrative fees as well as non-cash share-based payments, estimated non-recoverable GST, printing,
advertising and other expenses are currently estimated to be approximately $14.8 million.
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9.20 Foreign selling restrictions

Hong Kong

WARNING: This document is strictly confidential to the person to whom it is addressed. If you are not the intended
recipient of this document, you are hereby notified that any review, dissemination, distribution or reproduction (in whole
or in part) of this document is strictly prohibited. This document has not been, and will not be, registered as a prospectus
under the Companies Ordinance (Cap. 32) of the laws of Hong Kong, nor has it been authorised by the Securities and
Futures Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the laws of Hong
Kong (SFO). No action has been taken in Hong Kong to authorise or register this document or to permit the distribution
of this document or any documents issued in connection with it. Accordingly, the Shares have not been and will not be
offered or sold in Hong Kong other than to "professional investors” (as defined in the SFO and any rules made under
that ordinance) (Professional Investor).

No advertisement, invitation or document relating to the offer for subscription or purchase of the Shares has been or
will be issued, or has been or will be in the possession of any person for the purpose of issue, in Hong Kong or elsewhere
that is directed at or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to Shares that are or are intended
to be disposed of only o persons outside Hong Kong or only to Professional Investors. No person allotted Shares may
sell, or offer to sell, such Shares in circumstances that amount to an offer to the public in Hong Kong within six months
following the date of issue of such securities.

The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised
to exercise caution in relation to the Offer. If you are in doubt about any contents of this document, you should obtain
independent professional advice.

New Zealand

This document is not a prospectus or investment statement for the purposes of the Securities Act 1978 (New Zealand)
and has not been registered, filed with or approved by any New Zealand regulatory authority under or in accordance with
the Securities Act 1978 (New Zealand). The Shares are not being offered or sold in New Zealand, or allotted with a view
to being offered for sale in New Zealand, and the only persons in New Zealond who may subscribe for the Shares are:

* persons whose principal business is the investment of money or who, in the course of and for the purposes of their
business, habitually invest money for the purposes of section 3(2)(a)(ii) of the Securities Act 1978 (New Zealand);

+  persons who are each required to pay a minimum subscription price of at least NZ$500,000 for the Shares before
allotment of those Shares for the purposes of section 3(2)(a)(iia) of the Securities Act 1978 (New Zealand); or

*  persons who are eligible persons within the meaning of section 5(2CC) of the Securities Act 1978 (New Zealand).
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Singapore

This document and any other materials relating to the Shares have not been, and will not be, lodged or registered

as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this document and any other
document or materials in connection with the offer, or invitation for subscription, of Shares may not be issued, circulated
or distributed, nor may the shares be offered, or be made the subject of an invitation for subscription, whether directly
or indirectly, to persons in Singapore except pursuant to and in accordance with exemptions in Subdivision (4)

Division |, Part XlII of the Securities and Futures Act Chapter 289 of Singapore (SFA) or as otherwise pursuant to,

and in accordance with the conditions of any other applicable provisions of the SFA.

By accepting this document, you represent and warrant that you are entitled to receive the document in accordance
with the foregoing restrictions and agree to be bound by such limitations. Any failure to comply with the limitations
may constitute a violation of law.

United Kingdom

Neither the information in this document nor any other document relating to the offer has been delivered for approval

to the Financial Conduct Authority in the United Kingdom and no prospectus (within the meaning of section 85 of the
Financial Services and Markets Act 2000, as amended (FSMA)) has been published or is intended to be published

in respect of the Shares. This document is issued on a confidential basis to 'qualified investors' (within the meaning

of section 86(7) of the FSMA) in the United Kingdom, and the Shares may not be offered or sold in the United Kingdom
by means of this document, any accompanying letter or any other document, except in circumstances which do not require
the publication of a prospectus pursuant to section 86(1) of the FSMA. This document should not be distributed, published
or reproduced, in whole or in part, nor may its contents be disclosed by recipients to any other person in the United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received
in connection with the issue or sale of the Shares has only been communicated or caused to be communicated and will
only be communicated or caused to be communicated in the United Kingdom in circumstances in which section 21(1)
of the FSMA does not apply to the Company or SaleCo.

In the United Kingdom, this document is being distributed only to, and is directed at, persons: (i) who have professional
experience in matters relating to investments falling within Article 19(5) (investment professionals) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 (FPO); (ii) who fall within the categories of persons
referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc) of the FPO; or (iii)

to whom it may otherwise be lawfully communicated (together the Relevant Persons). The investments to which this
document relates are available only to, and any invitation, offeror agreement to purchase will be engaged in only with,
Relevant Persons. Any person who is not a Relevant Person should not act or rely on this document or any of its contents.
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A. Glossary

TH First half of the relevant financial year

2H Second half of the relevant financial year

3P 3P Learning Limited ACN 103 827 836

AASB Australion Accounting Standards Board

Agile a software development methodology that is aligned with the concepts of the Agile
Manifesto, which promotes a project environment of adaptation, teamwork, self-organisation,
rapid delivery and client focus

Applicant a person who submits an Application

Application an application made to subscribe for Shares offered under this Prospectus

Application Form

the application form attached to or accompanying this Prospectus (including the electronic
form provided by an online application facility)

Application Amount
or Application Monies

the amount of money accompanying an Application Form submitted by an Applicant

ASIC

Australian Securities and Investments Commission

ASX

Australian Securities Exchange

ASX Listing Rules or
Listing Rules

the rules of the ASX that govern the admission, quotation and removal of securities from
the ASX official list as amended, varied or waived from time to time

ASX Settlement
Operating Rules

the settlement rules of the ASX as amended, varied or waived from time to time

AUD, AS or $

Australian dollar

Australian Accounting
Standards or
Accounting Standards

Accounting Standards as defined in the Corporations Act 2001

Blake Group Blake elearning Pty Ltd, Blake Publishing Pty Ltd, Blake Education Pty Ltd, Pascal Press
and each of their respective related bodies corporate

Board the board of directors

bps basis points

Broker any ASX participating organisation selected by the Lead Manager and 3P to act as

a broker to the Offer

Broker Firm Offer

the offer of Shares under this Prospectus to Australian resident retail clients of Brokers who
have received a firm allocation from their Broker provided that such clients are not in the
United States

Business Day

has the meaning given in the Listing Rules

CAD or C$ Canadian dollar

CAGR compound annual growth rate

CHESS Clearing House Electronic Subregister System, operated in accordance with the ASX Listing
Rules and the ASX Settlement Operating Rules

Closing Date the date on which the Offer is expected to close, being Friday, 4 July 2074 in respect of the
Retail Offer and Wednesday, 18 June 2014 in respect of the Institutional Offer. These dates
may be varied without prior notice

Company 3P Learning Limited ACN 103 827 836
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Completion

the completion of the Offer, being the date upon which Shares are issued or transferred
to Successful Applicants in accordance with the terms of the Offer

Conditional Listing

means trading of the Shares on the ASX on a conditional and deferred settlement basis

Constitution

the constitution of 3P

Corporations Act

Corporations Act 2001 (Cth)

Directors each of the directors of 3P from time to time
EBIT earnings before interest and tax including share of associotes’ NPAT
EBITDA earnings before interest, tax, depreciation and amortisation including share of associates'

NPAT

Eligible Employee

means a permanent full-tfime or part-time employee of 3P and who has been employed
by 3P for at least one month as at 5.00pm (Sydney Time) on Thursday, 19 June 2014
(provided that they remain so employed at 5.00pm (Sydney Time) on Friday, 4 July 2014)
and is resident in Australia and is not a Director

Employee Gift Offer

the offer of Shares to Eligible Employees as described in section 7.4

Employee Offer

has the meaning as described in section 7.5

Employee Shareholders

employees who have been transferred Shares as a result of the closing out of the 3P share
plan as part of the IPO arrangements

Escrowed Shareholders

means:
* Existing Shareholders;
* Into Science Employees; and

* Jonathon Kenny as set out in section 6.3.2.2

Existing Shareholders

those persons holding Shares immediately prior to Completion which includes:
*  Pascal Education Services Pty Limited;

*  Wendy Beckett;
¢ Katherine Pike; and

*  the Employee Shareholders and two 3P emplyees who hold direct parcels of Shares,
who have retained a portion of their Shares

Exposure Period

the seven day period after the Prospectus Date, which may be extended by ASIC for up
to an additional seven days, during which an Application must not be accepted

Financial Information

has the meaning given in section 4

Fiscal Year or FY

year to 30 June

Forecast Financial
Information

has the meaning given in section 4

FY15 Forecast

the Forecast Financial Information for FY15

GBP

Great Britain pound

IFRS

International Financial Reporting Standards

Historical Financial
Information

has the meaning given in section 4

Home Licence

licence that provides an individual student with access to a 3P product, sold directly
to students or parents and which has not expired

INR

Indian rupee

Insight Venture Partners

Insight Venture Partners VI, LP; Insight Venture Partners VI (Co-investors), LP; Insight 3P
Math, LLC
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Institutional Investor an investor:

* in Australia who is a "wholesale client"” for the purposes of section 761G of the
Corporations Act and who is either a “professional investor” or “sophisticated investor”
under sections 708(11) and 708(8) of the Corporations Act; or

» in certain other jurisdictions, as agreed between the Company and the Lead Manager,
to whom offers or invitations in respect of securities can be made without the need for
a lodged or registered prospectus or other form of disclosure document or filing with,
or approval by, any governmental agency (except one with which the Company and
SaleCo are willing, in their absolute discretion, to comply),

* provided that in either case such investors are not in the United States

Institutional Offer

the invitation to Institutional Investors under this Prospectus to acquire Shares, as described
in section 7.7

Into Science Employees

has the meaning given in section 9.8.2

Investigating
Accountant

Ernst & Young Transaction Advisory Services Limited ABN 87 003 599 844

Invoiced Billings

means pro forma Revenue adjusted for the change in deferred revenue

Invoiced EBITDA

means pro forma EBITDA adjusted for the change in deferred revenue

K-12

Synonym for formal education from kindergarten to approximately 18 years of age

Lead Manager

Macquarie Capital (Australia) Limited ABN 79 123 199 548

LIBOR

London Interbank Offered Rate, a market-based interest rate

Licence or
Total Licences

includes both Home Licences and Student Licences

Listing

the admission of the Company to the official list of the ASX and quotation of the Shares
on the ASX and commencement of unconditional trading of Shares on ASX

New Shareholders

means persons acquiring Shares under the Offer (excluding any Existing Shareholders who
acquire Shares under the Offer)

New Shares

the new Shares to be issued by 3P under the Offer

NPAT net profit after tax including share of associates’ NPAT

NZD or NZ$ New Zealand dollar

OECD The Organisation for Economic Co-operation and Development

Offer the offer under this Prospectus of New Shares for issue by 3P and of the transfer of Shares

by SaleCo

Offer Period

the period from the Opening Date and ending on the Closing Date

Offer Price

$2.50 per Share

Official List

the official list of the ASX

Opening Date

the date on which the Retail Offer opens

Pascal Press

S D & M Pty Ltd ACN 002 746 474 and Pascal Educational Services Pty Ltd
ACN 082 850 744

Priority Offer

has the meaning as described in section 7.6

Prospectus

this document (including the electronic form of this Prospectus) and any supplementary
or replacement prospectus in relation to this document
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Prospectus Date

the date on which a copy of this Prospectus was lodged with ASIC, being Thursday, 19 June
2014

Reading Eggs Products

comprises Reading Eggs and Reading Eggspress

Retail Offer the Broker Firm Offer, Employee Gift Offer, Employee Offer and the Priority Offer
SaaS Software-as-a-Service
SaleCo 3P Learning SaleCo Limited ACN 169 543 677

School Licence

provides educators at a school with access to backend functionality of a 3P product
and is granted to a school when a school purchases a class or more of Student Licences
and which has not expired

Selling Shareholder

includes:

¢ Pascal Press;

*+  MC Education Holdings Pty Ltd;

*  Macquarie Special Situations Master Fund Ltd, which has entered into o sale agreement
to sell all of its Shares in 3P to Macquarie Special Situations Limited, a related party,
as part of its internal restructure. Macquarie Special Situations Master Fund Ltd
remains the legal owner of the Shares, and Macquarie Special Situations Limited is the
beneficial owner;

* Insight Venture Partners;

*  Employee Shareholders, including Tim Power;

¢ Katherine Pike; and

*+  Wendy Beckett

each of whom have agreed to sell some or all of their Shares to SaleCo

Settlement

has the meaning given in section 7.10.3

Share

a fully paid ordinary share in the capital of 3P

Share Registry

Link Market Services Limited (ABN 54 083 214 537)

Shareholder

a holder of a Share

Student Licence

provides an individual student with access to a 3P product via a School Licence and which
has not expired

Successful Applicant

an Applicant who is issued or transferred Shares under the Offer

Sydney Time

Australion Eastern Daylight Time

US or United States

United States of America, its territories and possessions, any state of the United States
of America and the District of Columbia

USS or USD

US dollar

US Person

has the meaning given in Rule 902(k) of Regulation S under the US Securities Act

US Securities Act

US Securities Act of 1933, as amended

YoY/yoy

year on year

ZAR

South African rand
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B. Significant Accounting Policies

Q. Basis of preparation

The principal accounting policies adopted in the preparation of the Financial Information are set out below.
These policies have been consistently applied to all periods presented, unless otherwise stated.

b. Historical cost convention

The Financial Information has been prepared on a historical cost basis, except for derivative financial instruments which
have been measured at fair value and investments in associates which have been accounted for using the equity method.

C. New accounting standards and interpretations

The following standards, interpretations and regulations are available for early adoption in the financial year ending
30 June 2014: AASB 10, 11, 12,13, 119, 2012-2, 1053 and Interpretation 20.

Management has not early adopted any of these new or amended standards or inferpretations.

In the second half of May 2014, it is expected that International Financial Reporting Standard 15 Revenue from Contracts
with Customers, a new revenue standard will be released. In THFY14, 3P adopted the new revenue recognition policy to
align with the expected release of IFRS 15 Revenue from Contracts with Customers. This resulted in 3P recording the
revenue derived from its key products over the licence period (typically 12 months from the date the licence is initiated),
rather than the historical treatment which had been to recognise revenue at the date the customer is invoiced.

d. Basis of consolidation

Subsidiaries are all those entities over which the Group has the power to govern the financial and operating policies so
as fo obtain benefits from their activities. The existence and effect of potential voting rights that are currently exercisable
or convertible are considered when assessing whether a group controls another entity.

The financial statements of the subsidiaries are prepared for the same reporting period as the parent company, using
consistent accounting policies. In preparing the consolidated financial statements, all intercompany balances, transactions,
unrealised gains and losses resulting from infra-group fransactions and dividends have been eliminated in full.

Subsidiaries are fully consolidated from the date on which control is obtained by the Group and cease to be consolidated
from the date on which control is transferred out of the Group.

Investments in subsidiaries held by the Company are accounted for at cost in the separate financial statements of the
parent entity less any impairment charges.

The acquisition of subsidiaries is accounted for using the acquisition method of accounting. The acquisition method
of accounting involves recognising at acquisition date, separately from goodwill, the identifiable assets acquired, the
liabilities assumed and any non-controlling interest in the acquiree. The identifiable assets acquired and the liabilities
assumed are measured at their acquisition date fair values.

Non-controlling interests are allocated their share of net profit after tax in the statement of comprehensive income and
are presented within equity in the consolidated statement of financial position, separately from the equity of the owners
of the parent.

e. Business combinations

Business combinations are accounted for using the acquisition method. The consideration tfransferred in a business
combination shall be measured at fair value, which shall be calculated as the sum of the acquisition-date fair values

of the assets transferred by the acquirer, the liabilities incurred by the acquirer to former owners of the acquiree and

the equity issued by the acquirer, and the amount of any non-controlling interest in the acquiree. For each business
combination, the acquirer measures the non-controlling interest in the acquiree either at fair value or at the proportionate
share of the acquiree's identifiable net assets. Acquisition-related costs are expensed as incurred.
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When the Group acquires a business, it assesses the financial assets and liabilities assumed for appropriate classification
and designation in accordance with the contractual terms, economic conditions, the Group's operating or accounting
policies and other pertinent conditions as at the acquisition date.

Any contingent consideration to be transferred by the acquirer will be recognised at fair value at the acquisition date.
Subsequent changes fo the fair value of the contingent consideration which is deemed to be an asset or liability will

be recognised in accordance with AASB 139 either in profit or loss or in other comprehensive income. If the confingent
consideration is classified as equity, it shall not be remeasured.

f. Foreign currency translation

i. Functional and presentation currency

Both the functional and presentation currency of 3P Learning Limited is Australian dollars (S). The financial statements
of New Zealand, the United Kingdom, the United States, Canada and Indian subsidiaries and Hong Kong branch are
converted into Australian dollars for the purpose of consolidation.

ii. Transactions and balances

Transactions in foreign currencies are initially recorded in the functional currency by applying the exchange rates ruling
at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies are retranslated at the
rate of exchange ruling at the reporting date.

Non-monetary items that are measured in ferms of historical cost in a foreign currency are translated using the
exchange rate as at the date of the initial transaction. Non-monetary items measured at fair value in a foreign currency
are translated using the exchange rates at the date when the fair value was determined.

iii. Translation of Group Companies functional currency to presentation currency

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on acquisition,
are translated to Australian dollars at exchange rates at the reporting date. The income and expenses of foreign
operations are translated to Australian dollars at average exchange rates for the year.

Foreign currency differences are recognised directly in foreign currency translation reserve in equity. When a foreign
operation is disposed of, in part of in full, the relevant amount in the reserve would be fransferred out of equity
and recognised in the statement of comprehensive income.

g. Cash and cash equivalents

Cash and cash equivalents in the statement of financial position comprise cash at bank and in hand and short term
deposits with an original maturity of three months or less that are readily convertible to known amounts of cash and
which are subject to an insignificant risk of changes in value.

For the purposes of the statement of cash flows, cash and cash equivalents consist of cash and cash equivalents
as defined above.

h. Trade and other receivables

Trade receivables, which generally have 30-60 day terms, are recognised initially at fair value and subsequently
measured at amortised cost using the effective interest method, less an allowance for impairment.

Collectability of tfrade receivables is reviewed on an ongoing basis. Individual debts that are known to be uncollectible
are written off when identified. An impairment provision is recognised when there is objective evidence that the Group
will not be able to collect the receivable.

i. Property, plant and equipment
Plant and equipment is stated at historical cost less accumulated depreciation and any accumulated impairment losses.
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Depreciation is calculated on a straight-line basis over the estimated useful life of the specific assets as follows:

*  Office equipment — over three to five years
*  Computers — over three to five years

*  Furniture & fittings — over three to seven years

An item of property, plant and equipment and any significant part initially recognised is derecognised upon disposal or
when no future economic benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the
asset (calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is included
in the statement of comprehensive income when the asset is derecognised.

The residual values, useful lives and methods of depreciation of property, plant and equipment are reviewed at each
financial year end and adjusted prospectively, if appropriate.

. Leases

The determination of whether an arrangement is or contains a lease is based on the substance of the arrangement
at inception date, whether fulfilment of the arrangement is dependent on the use of a specific asset or assets or the
arrangement conveys a right fo use the asset, even if that right is not explicitly specified in an arrangement.

Group as a lessee

Operating lease payments are recognised as an operating expense in the statement of comprehensive income
on a straight line basis over the lease term. Operating lease incentives are recognised as a liability when received
and subsequently reduced by allocating lease payments between rental expense and reduction of the liability.

k. Goodwill

Goodwill acquired in a business combination is initially measured at cost being the excess of the cost of the business
combination over the Group's interest in the net fair value of the acquiree's identifiable assets, liabilities and contingent
liabilities.

Following initial recognition, goodwill is measured at cost less any accumulated impairment losses.

For the purpose of impairment testing, goodwill acquired in a business combination is, from the acquisition date,
allocated to each of the Group's cash-generating units, or groups of cash generating units, that are expected to benefit
from the synergies of the combination, irrespective of whether other assets or liabilities of the Group are assigned to
those units or groups of units.

Impairment is determined by assessing the recoverable amount of the cash-generating unit (group of cash-generating
units), to which the goodwill relates.

When the recoverable amount of the cash-generating unit (group of cash-generating units) is less than the carrying
amount, an impairment loss is recognised. When goodwill forms part of a cash-generating unit (group of cash-
generating units) and an operation within that unit is disposed of, the goodwill associated with the operation disposed
of is included in the carrying amount of the operation when determining the gain or loss on disposal of the operation.
Goodwill disposed of in this manner is measured based on the relative values of the operation disposed of and the
portion of the cash-generating unit retained.

Impairment losses recognised for goodwill are not subsequently reversed.

l. Intangibles

Intfangible assets acquired separately or in a business combination are initially measured at cost. The cost of an intangible
asset acquired in a business combination is its fair value as af the date of acquisition. Following initial recognition,
intangible assets are carried at cost less any accumulated amortisation and any accumulated impairment losses.
Internally generated intangible assets, excluding capitalised development costs, are not capitalised and expenditure

is recognised in statement of comprehensive income in the year in which the expenditure is incurred.
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The useful lives of intangible assets are assessed to be either finite or indefinite. Intangible assets with finite lives are
amortised over the useful life and tested for impairment whenever there is an indication that the intangible asset may
be impaired. The amortisation period and the amortisation method for an intangible asset with a finite useful life is
reviewed at least at each financial year-end. Changes in the expected useful life or the expected pattern of consumption
of future economic benefits embodied in the asset are accounted for prospectively by changing the amortisation period
or method, as appropriate, which is a change in accounting estimate. The amortisation expense on intfangible assets
with finite lives is recognised in statement of comprehensive income in the expense category consistent with the function
of the intangible asset.

Intangible assets with indefinite useful lives are tested for impairment annually either individually or at the cash-
generating unit level consistent with the methodology outlined for goodwill above. Such intangibles are not amortised.
The useful life of an intfangible asset with an indefinite life is reviewed each reporting period to determine whether
indefinite life assessment continues to be supportable. If not, the change in the useful life assessment from indefinite
to finite is accounted for as a change in an accounting estimate and is thus accounted for on a prospective basis.

Amortisation is recognised in the statement of comprehensive income on a straight-line basis over the estimated
useful lives of intangible assets, other than goodwill, from the date that they are available for use.

Internally generated intangible assets

Research costs are expensed as incurred. Development expenditures on an individual project are recognised
as an intangible asset when the Group can demonstrate:

*  The technical feasibility of completing the intangible asset so that the asset will be available for use or sale
* Its intention to complete and its ability fo use or sell the asset

*  How the asset will generate future economic benefits

*  The availability of resources to complete the asset

*  The ability to measure reliably the expenditure during development

* The ability to use the intangible asset generated

Following initial recognition of the development expenditure as an asset, the asset is carried at cost less any
accumulated amortisation and accumulated impairment losses. Amortisation of the asset begins when development
is complete and the asset is available for use. It is amortised over the period of expected future benefit. Amortisation
is recorded in depreciation and amortisation.

The estimated useful lives are as follows:

* Patents and tfrademarks — three years

+  Development costs - five years

m. Trade and other payables

Trade and other payables are carried at amortised cost and due to their short term nature they are not discounted.
They represent liabilities for goods and services provided to the Group prior to the end of the financial year that are
unpaid and arise when the Group becomes obliged to make future payments in respect of the purchase of these
goods and services. The amounts are unsecured and are usually paid within 30 days of recognition.

n. Interest-bearing loans and borrowings

Interest bearing borrowings are recognised initially at fair value less attributable transaction costs. Subsequent to initial
recognition, interest-bearing borrowings are stated at amortised cost with any difference between cost and redemption
value being recognised in the statement of comprehensive income over the period of the borrowings on a fixed interest rate.

After initial recognition, interest-bearing loans and borrowings are subsequently measured at amortised cost using the
effective interest method. Fees paid on the establishment of loan facilities that are yield related are included as part
of the carrying amount of the loans and borrowings.
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Borrowings are classified as current liabilities unless the Group has an unconditional right to defer settlement of the
liability for at least 12 months after the reporting date.

0. Provisions

General

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event,

it is probable that an outflow of resources embodying economic benefits will be required to settle the obligation and a
reliable estimate can be made of the amount of the obligation. When the Group expects some or all of a provision to be
reimbursed, for example, under an insurance contract, the reimbursement is recognised as a separate asset, but only when
the reimbursement is virtually certain. The expense relating fo a provision is presented in the statement of comprehensive
income net of any reimbursement.

Woages, salaries, annual leave and sick leave

Liabilities for wages and salaries, including non-monetary benefits, annual leave and accumulating sick leave expected to
be seftled within 12 months of the reporting date are recognised in respect of employees' services up to the reporting date.
They are measured at the amounts expected to be paid when the liabilities are settled. Expenses for non-accumulating
sick leave are recognised when the leave is taken and are measured at the rates paid or payable.

Long service leave

The liability for long service leave is recognised and measured as the present value of expected future payments to

be made in respect of services provided by employees up to the reporting date using the projected unit credit method.
Consideration is given to expected future wage and salary levels, experience of employee departures, and periods

of service.

p. Share-based payment tfransactions

Equity settled transactions:

The Company provides benefits to its employees in the form of share-based payments, whereby employees render
services in exchange for shares or rights over shares (equity-settled transactions).

The cost of these equity-settled transactions with employees is measured by reference to the fair value of the equity
instruments at the date at which they are granted. The fair value is determined by using a binomial model.

The cost of equity-settled transactions is recognised, together with a corresponding increase in equity, over the period
in which the performance and/or service conditions are fulfilled (the vesting period), ending on the date on which the
relevant employees become fully entitled to the award (the vesting date).

At each subsequent reporting date until vesting, the cumulative charge to the statement of comprehensive income
is the product of:

i. The grant date fair value of the award;
i. The current best estimate of the number of awards that will vest, taking info account such factors as the likelihood of
employee turnover during the vesting period and the likelihood of non-market performance conditions being met; and

iii. The expired portion of the vesting period.

The charge to the statement of comprehensive income for the period is the cumulative amount as calculated above
less the amounts already charged in previous periods. There is a corresponding entry to equity.
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Equity-settled awards granted by 3P Learning Limited to employees of subsidiaries are recognised in the parent'’s
separate financial statements as an additional investment in the subsidiary with a corresponding credit to equity. As a
result, the expense recognised by 3P Learning Limited in relation to equity-settled awards only represents the expense
associated with grants to employees of the parent. The expense recognised by the Group is the total expense associated
with all such awards.

Until an award has vested, any amounts recorded are contingent and will be adjusted if more or fewer awards vest than
were originally anticipated to do so. Any award subject to a market condition is considered to vest irrespective of whether
or not that market condition is fulfilled, provided that all other conditions are satisfied.

If the terms of an equity-settled award are modified, as a minimum an expense is recognised as if the terms had
not been modified. An additional expense is recognised for any modification that increases the total fair value of the
share-based payment arrangement, or is otherwise beneficial to the employee, as measured at the date of modification.

If an equity-settled award is cancelled, it is treated as if it had vested on the date of cancellation, and any expense

not yet recognised for the award is recognised immediately. However, if a new award is substituted for the cancelled
award and designated as a replacement award on the date that it is granted, the cancelled and new award are treated
as if they were a modification of the original award, as described in the previous paragraph.

q. Contributed equity

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

r. Revenue recognition

Revenue is recognised and measured at the fair value of the consideration received or receivable to the extent it
is probable that the economic benefits will flow to the Group and the revenue can be reliobly measured. A number
of recognition criteria must also be met before revenue is recognised.

i. Mathletics, Spellodrome and IntoScience licence revenue

The Group recognises the majority of its revenue pursuant fo software licence agreements and it provides its customers
with access to the Group's intellectual property as it exists at any given time. Revenue is therefore recognised over

the duration of the agreement or for as long as the customer has been provided access, when persuasive evidence

of an arrangement exists, delivery has occurred, the fee is fixed or determinable and collectability is probable.

ii. Reading Eggs Products licence revenue

The Group recognises commission revenue pursuant to a distribution agreement when it sells a third party's online
products to customers which provides these customers with access to the third party's intellectual property as it exists
as any given time. Revenue from the sale of Reading Eggs Products is recorded on a net basis when the online product
is sold, consistent with an agency relationship.

iii. Sponsorship income

Revenue is recognised in relation to sponsorship amounts provided by various external parties when the Company
becomes entitled to the benefit and all of its obligations have been fulfilled.

V. Translation fee

Revenue is recognised in relation to tfranslation of educational programs to the local language of the customer base,
upon completion of the translation.

V. Sale of workbooks

Revenue is recognised in relation to workbook materials sold to schools and students, on sale of the items.
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Vi. Copyright license fee

Revenue is recognised in relation to copyright agency fee when the Group's materials and resources are reproduced
by third parties.

Vii. Interest income

Revenue is recognised as interest accrues using the effective interest method. This is a method of calculating the
amortised cost of a financial asset and allocating the interest income over the relevant period using the effective interest
rate, which is the rate that exactly discounts estimated future cash receipts through the expected life of the financial
asset to the net carrying amount of the financial asset.

viii. Deferred revenue

Deferred revenue is recognised on all customer contracts where appropriate as revenue is recorded over
the contract duration.

S. Income tax

Current tax assets and liabilities for the current period are measured at the amount expected to be recovered
from or paid to the taxation authorities based on the current period's taxable income. The tax rates and tox laws
used to compute the amount are those that are enacted or substantively enacted at the reporting date.

Deferred income tax is provided on all temporary differences at the reporting date between the tax bases of assets
and liabilities and their carrying amounts for financial reporting purposes.

Deferred income tax liabilities are recognised for all faxable temporary differences except:

When the deferred income tax liability arises from the initial recognition of goodwill or of an asset or liability in a
tfransaction that is not a business combination and that, at the time of the transaction, affects neither the accounting
profit nor taxable profit or loss.

i. When the taxable temporary difference is associated with investments in subsidiaries, associates or interests in joint
ventures, and the timing of the reversal of the femporary difference can be controlled and it is probable that the
temporary difference will not reverse in the foreseeable future.

Deferred income tax assets are recognised for all deductible temporary differences, carry-forward of unused tax credits
and unused tax losses, to the extent that it is probable that taxable profit will be available against which the deductible
temporary differences and the carry-forward of unused tax credits and unused tax losses can be utilised, except:

iii. When the deferred income tax asset relating to the deductible temporary difference arises from the initial recognition
of an asset or liability in a tfransaction that is not a business combination and, at the time of the fransaction, affects
neither the accounting profit nor taxable profit or loss.

iv. ' When the deductible tfemporary difference is associated with investments in subsidiaries, associates or interests
in joint ventures, in which case a deferred tax asset is only recognised to the extent that it is probable that the
temporary difference will reverse in the foreseeable future and taxable profit will be available against which the
temporary difference can be utilised.

The carrying amount of deferred income tax assets is reviewed at each reporting date and reduced to the extent that
it is no longer probable that sufficient taxable profit will be available to allow all or part of the deferred income tax asset
to be utilised.

Unrecognised deferred income tax assets are reassessed at each reporting date and are recognised to the extent
that it has become probable that future taxable profit will allow the deferred tax asset to be recovered.

Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply to the year when
the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or substantively
enacted at the reporting date.
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Deferred tax assets and deferred tax liabilities are offset only if a legally enforceable right exists to set off current tax
assets against current tax liabilities and the deferred tax assets and liabilities relate to the same taxable entity and the
same taxation authority.

Tax consolidation legislation

3P Learning Limited and its wholly-owned Australian controlled entities have implemented the tax consolidation
legislation as of 3 April 2009.

The head entity, 3P Learning Limited and the controlled entities in the tax consolidated group continue to account
for their own current and deferred tax amounts. The Group has applied the group allocation approach in determining
the appropriate amount of current taxes and deferred taxes to allocate fo members of the tax consolidated group.

In addition fo its own current and deferred tax amounts, 3P Learning Limited also recognises the current tax liabilities
(or assets) and the deferred tax assets arising from unused tax losses and unused tax credits assumed from controlled
entities in the tax consolidated group.

Members of the tax consolidated group have not entered into a tax funding agreement. Hence no compensation
is receivable or payable for any deferred tax assets or current tax payable (receivable) assumed by the head entity.
Deferred tax liabilities (or assets) assumed by the head entity are recognised as equity transactions.

The distribution to the head entity and distribution from the subsidiary arising with the tax consolidated entities

are recognised as equity fransactions in the group.

Research and development rebates

Research and development grants are credited against tax payable and are not treated as revenue.

1, Other taxes

Revenues, expenses and assets are recognised net of the amount of GST/VAT except:

When the GST/VAT incurred on a purchase of goods and services is not recoverable from the taxation authority,
in which case the GST/VAT is recognised as part of the cost of acquisition of the asset or as part of the expense
item as applicable.

ii. Receivables and payables, which are stated with the amount of GST included.

The net amount of GST/VAT recoverable from, or payable to, the taxation authority is included as part of receivables
or payables in the statement of financial position.

Cash flows are included in the statement of cash flows on a gross basis and the GST/VAT component of cash flows
arising from investing and financing activities, which is recoverable from, or payable to, the taxation authority is classified
as part of operating cash flows.

Commitments and contingencies are disclosed net of the amount of GST/VAT recoverable from, or payable to, the
taxation authority.
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C. Additional Financial Information

Statutory Historical Income Statements
Table C.1 presents the Statutory Historical Income Statements for FY11, FY12, FY13, THFY13 and THFY14.

Table C.1: Statutory Income Statements for FY11, FY12, FY13, THFY13 and THFY14

$m, June year end FYN FY12 FY13 THFY13 THFY14
8.5

Total revenue 29.3 334 372 15.2
Employee expenses (17.8) (18.2) (21.7) (10.4) (71)
Marketing expenses (1.6) (3.2) 4.7 (1.9) (2.2)
Technology and occupancy expenses (1.9) (2.5) (3.2) (1.5) (20
Other expenses (2.6) (2.2) (2.3) (1.3) (0.8)
EBITDA 54 7.3 54 (6.6) 31

Depreciation & amortisation (0.7) (1.3) (1.3) (0.8) (0.8)
EBIT 4.8 6.0 4.0 (7.4) 2.3
Interest income/(expense) 0.1 0.3 0.3 0.0 0.2
Profit before tax 4.9 6.3 4.3 (7.4) 24
Tox expense (2.2) (1.3) (0.3) 2.4 (0.)
NPAT 2.7 5.0 4.0 (5.0) 2.3

Notes:

1. Revenue in THFY14 recognised under the new revenue recognition accounting policy as outlined in section 4.2.2. For all other
periods, revenue is recognised under the previous policy.

2. Employee expenses in THFY14 reflect the capitalisation of costs relating to Into Science and development teams as outlined in
section 4.2.3. The amount capitalised in THFY14 was $3.3 million. For all other periods, employee expenses did not reflect this
capitalisation.

3. NPAT is presented on a consolidated basis and therefore includes NPAT attributable to outside minority interests that existed in
the historical period. Post-Offer, 3P intends to continue to hold a 60% interest in Mathletics LLP (India). The minority interest in
India is not material.

Statutory Historical Cash Flows

Table C.2 presents the Statutory Historical Cash Flows for FY11, FY12, FY13, THFY13 and THFY14.
Table C.2: Statutory Historical Cash Flows for FY11, FY12, FY13, THFY13 and THFY14

$Sm, June year end FY1N FY12 FY13 THFY13 THFY14

EBITDA 54 73 54 (6.6) 31
Non-cash expense 4.5 1.0 (ON (01) 0.2
Change in working capital (0.7) 0.8 (0.9) (0.3) (3.3)
Operating free cash flow before capital expenditure 9.3 2.0 4.6 (7.0) (0.0)
Purchase of PP&E (0.8) (0.4) (0.6) (0.4) (0.2)
Purchase of intangible assets (0.9) (1 (0.0) - (3.3)
Operating free cash flow ofter capital expenditure 7.5 75 4.0 (7.3) (3.5)
Interest received 0.2 04 0.4 0.2 0.2
Net interest and principal paid (0.1) (0.3) (0.3) (0.1) (0.1)
Income tax (paid)/refunded (2.0) (3.0) (2.7) (0.2) 01
Short term deposits - - (2.0) (0.3) (0.0)
Proceeds from the issue of shares - - - - -
Share issue costs - - - - -

Net cash flows before dividends 5.6 4.6 (0.6) (7.8) (3.3)
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Broker Code Adviser Code

& 3P Learning

ABN 50 103 827 836

Broker Firm Offer Application Form
Broker Firm Offer closes at 5.00pm (Sydney time) on Friday, 4 July 2014

This is an Application Form for Shares in 3P Learning Limited under the Broker Firm Offer on the terms set out in the Prospectus dated
19 June 2014. You may apply for a minimum of A$2,000 worth of Shares and in multiples of A$500 thereafter, as directed by your Broker.
Applicants under the Broker Firm Offer must contact their Broker for information on how to submit this Application Form and application monies.
This Application Form and your cheque or bank draft must be received by your Broker by the deadline set out in their directions to you.

If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other
professional adviser. The Prospectus contains information relevant to a decision to invest in Shares and you should read the entire
Prospectus carefully before applying for Shares.

Shares applied for Price per Share Application Monies
at A$250 B A$

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)

Applicant #1

Surname/Company Name
Title First Name Middle Name

Joint Applicant #2
Surname

Title First Name Middle Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

TFN/ABN/Exemption Code
First Applicant Joint Applicant #2 Joint Applicant #3

TFN/ABN type — if NOT an individual, please mark the appropriate box Company Partnership Trust Super Fund

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

Unit Number/Level Street Number Street Name

Suburb/City or Town State Postcode

Email address (only for purpose of electronic communication of shareholder information)

CHESS HIN (if you want to add this holding to a specific CHESS holder, write the number here)

X

Please note: that if you supply a CHESS HIN but the name and address details on your Application Form do not correspond exactly with the
registration details held at CHESS, your Application will be deemed to be made without the CHESS HIN and any Shares issued as a result of
the Offer will be held on the issuer sponsored sub-register.

Telephone Number where you can be contacted during Business Hours Contact Name (PRINT)

Cheques or bank drafts should be drawn up according to the instructions given by your Broker.

Cheque or Bank Draft Number BSB Account Number

Total Amount A$
LODGEMENT INSTRUCTIONS
You must return your application so it is received by your Broker by the deadline set out in their offer to you.
If you have any questions concerning the Offer, please call the 3P IPO information line on 1800 132 875 (within Australia)
or +61 1800 132 875 (outside Australia) from 8.30am to 5.30pm (Sydney time), Monday to Friday. XXX BRO001



Your Guide to the Application Form

Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced
to each section of the form.

The Shares to which this Application Form relates are 3P Learning Limited (“3P”) Shares. Further details about the Shares are contained in the Prospectus
dated 19 June 2014 issued by 3P Learning Limited. This Prospectus expires on the date which is 13 months after the Prospectus Date (‘Expiry Date’) and
no Shares will be issued on the basis of this Prospectus after the Expiry Date. While the Prospectus is current, 3P Learning Limited will send paper copies
of the Prospectus, any supplementary document and the Application Form, free of charge on request by telephoning the 3P IPO information line on

1800 132 875 (within Australia) or +61 1800 132 875 (outside Australia) from 8.30am to 5.30pm (Sydney time), Monday to Friday.
The Prospectus contains important information about investing in the Shares. You should read the Prospectus before applying for Shares.

A Insert the number of Shares you wish to apply for. You may be issued E Pleaseenteryourpostal address for all correspondence. Allcommunications
all of the Shares applied for or a lesser number. You may apply for a to you from 3P Learning Limited and the Share Registry will be mailed
minimum of A$2,000 worth of Shares and in multiples of A$500 to the person(s) and address as shown. For joint Applicants, only one
thereafter, as directed by your Broker. You may be issued all of the Shares address can be entered.
applied for or a lesser number. If you are already a CHESS participant or sponsored by a CHESS

B Insert the relevant amount of Application Monies. To calculate your participant, write your Holder Identification Number (HIN) here. If the
Application Monies, multiply the number of Shares applied for by the name or address recorded on CHESS for this HIN is different to the
issue price. Amounts should be in Australian dollars. Please make sure details given on this form, your Shares will be issued to 3P Learning
the amount of your cheque or bank draft equals this amount. Limited’s issuer sponsored subregister.

C Write the full name you wish to appear on the register of Shares. This Please enter your telephone number(s), area code and contact name in

must be either your own name or the name of a company. Up to three
joint Applicants may register. You should refer to the table below for the
correct registrable title.

case we need to contact you in relation to your Application.

Please complete the details of your cheque or bank draft in this section.
The total amount of your cheque or bank draft should agree with the

D Enter your Tax File Number (TFN) or exemption category. Business amount shown in section B.
enterprises may alternatively quote their Australian Business Number
(ABN). Where applicable, please enter the TFN or ABN for each joint
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not
affect your Application. However, if these are not provided, 3P Learning
Limited will be required to deduct tax at the highest marginal rate of tax

(including the Medicare Levy) from payments.

If you receive a firm allocation of Shares from your Broker make your
cheque payable to your Broker in accordance with their instructions.

ACKNOWLEDGEMENTS

I/'we declare that by lodging this Application Form, I/we represent and warrant that I/we have read and understood the Prospectus and subscribe for Shares
on the basis of the information contained in the Prospectus.

I/we hereby authorise 3P Learning Limited to complete and execute any documents necessary to effect the allotment of any Shares to me/us.

By submitting this Application Form, I/we declare, represent and warrant that all declarations and statements made by me/us (including the declarations/
statements on this Application Form) are complete and accurate. I/we agree to be bound by the constitution of 3P Learning Limited and the terms of the Offer

and agree to the issue to me/us of any number of Shares equal to or less than the value indicated in section A above which may be issued to me/us pursuant
to the Prospectus.

CORRECT FORMS OF REGISTRABLE NAMES

Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account
designation if completed exactly as described in the examples of correct forms below.

Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual

Use given names in full, not initials Mrs Katherine Clare Edwards K C Edwards
Company o o o
Use Company’s full title, not abbreviations Liz Biz Pty Ltd Liz Biz P/L or Liz Biz Co.
Joint Holdings Mr Peter Paul Tranche & Peter Paul &
Use full and complete names Ms Mary Orlando Tranche Mary Tranche
Trusts Mrs Alessandra Herbert Smith Alessandra Smith
Use the trustee(s) personal name(s) <Alessandra Smith A/C> Family Trust
Deceased Estates Ms Sophia Garnet Post & Estate of late Harold Post
Use the executor(s) personal name(s) Mr Alexander Traverse Post or
<Est Harold Post A/C> Harold Post Deceased

Mrs Sally Hamilton
<Henry Hamilton>

Minor (a person under the age of 18 years) Master Henry Hamilton

Use the name of a responsible adult with an appropriate designation

Partnerships Mr Frederick Samuel Smith & Fred Smith & Son
Use the partners’ personal names Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>
Long Names Mr Hugh Adrian John Smith-Jones Mr Hugh A J Smith Jones
Clubs/Unincorporated Bodies/Business Names Mr Alistair Edward Lilley Vintage Wine Club
Use office bearer(s) personal name(s) <Vintage Wine Club A/C>
Superannuation Funds XYZ Pty Ltd XYZPtyLtd
Use the name of the trustee of the fund <Super Fund A/IC> Superannuation Fund

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.



Broker Code Adviser Code

& 3P Learning

ABN 50 103 827 836

Broker Firm Offer Application Form
Broker Firm Offer closes at 5.00pm (Sydney time) on Friday, 4 July 2014

This is an Application Form for Shares in 3P Learning Limited under the Broker Firm Offer on the terms set out in the Prospectus dated
19 June 2014. You may apply for a minimum of A$2,000 worth of Shares and in multiples of A$500 thereafter, as directed by your Broker.
Applicants under the Broker Firm Offer must contact their Broker for information on how to submit this Application Form and application monies.
This Application Form and your cheque or bank draft must be received by your Broker by the deadline set out in their directions to you.

If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other
professional adviser. The Prospectus contains information relevant to a decision to invest in Shares and you should read the entire
Prospectus carefully before applying for Shares.

Shares applied for Price per Share Application Monies
at A$250 B A$

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)

Applicant #1

Surname/Company Name
Title First Name Middle Name

Joint Applicant #2
Surname

Title First Name Middle Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

TFN/ABN/Exemption Code
First Applicant Joint Applicant #2 Joint Applicant #3

TFN/ABN type — if NOT an individual, please mark the appropriate box Company Partnership Trust Super Fund

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

Unit Number/Level Street Number Street Name

Suburb/City or Town State Postcode

Email address (only for purpose of electronic communication of shareholder information)

CHESS HIN (if you want to add this holding to a specific CHESS holder, write the number here)

X

Please note: that if you supply a CHESS HIN but the name and address details on your Application Form do not correspond exactly with the
registration details held at CHESS, your Application will be deemed to be made without the CHESS HIN and any Shares issued as a result of
the Offer will be held on the issuer sponsored sub-register.

Telephone Number where you can be contacted during Business Hours Contact Name (PRINT)

Cheques or bank drafts should be drawn up according to the instructions given by your Broker.

Cheque or Bank Draft Number BSB Account Number

Total Amount A$
LODGEMENT INSTRUCTIONS
You must return your application so it is received by your Broker by the deadline set out in their offer to you.
If you have any questions concerning the Offer, please call the 3P IPO information line on 1800 132 875 (within Australia)
or +61 1800 132 875 (outside Australia) from 8.30am to 5.30pm (Sydney time), Monday to Friday. XXX BRO001



Your Guide to the Application Form

Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced
to each section of the form.

The Shares to which this Application Form relates are 3P Learning Limited (“3P”) Shares. Further details about the Shares are contained in the Prospectus
dated 19 June 2014 issued by 3P Learning Limited. This Prospectus expires on the date which is 13 months after the Prospectus Date (‘Expiry Date’) and
no Shares will be issued on the basis of this Prospectus after the Expiry Date. While the Prospectus is current, 3P Learning Limited will send paper copies
of the Prospectus, any supplementary document and the Application Form, free of charge on request by telephoning the 3P IPO information line on

1800 132 875 (within Australia) or +61 1800 132 875 (outside Australia) from 8.30am to 5.30pm (Sydney time), Monday to Friday.
The Prospectus contains important information about investing in the Shares. You should read the Prospectus before applying for Shares.

A Insert the number of Shares you wish to apply for. You may be issued E Pleaseenteryourpostal address for all correspondence. Allcommunications
all of the Shares applied for or a lesser number. You may apply for a to you from 3P Learning Limited and the Share Registry will be mailed
minimum of A$2,000 worth of Shares and in multiples of A$500 to the person(s) and address as shown. For joint Applicants, only one
thereafter, as directed by your Broker. You may be issued all of the Shares address can be entered.
applied for or a lesser number. If you are already a CHESS participant or sponsored by a CHESS

B Insert the relevant amount of Application Monies. To calculate your participant, write your Holder Identification Number (HIN) here. If the
Application Monies, multiply the number of Shares applied for by the name or address recorded on CHESS for this HIN is different to the
issue price. Amounts should be in Australian dollars. Please make sure details given on this form, your Shares will be issued to 3P Learning
the amount of your cheque or bank draft equals this amount. Limited’s issuer sponsored subregister.

C Write the full name you wish to appear on the register of Shares. This Please enter your telephone number(s), area code and contact name in

must be either your own name or the name of a company. Up to three
joint Applicants may register. You should refer to the table below for the
correct registrable title.

case we need to contact you in relation to your Application.

Please complete the details of your cheque or bank draft in this section.
The total amount of your cheque or bank draft should agree with the

D Enter your Tax File Number (TFN) or exemption category. Business amount shown in section B.
enterprises may alternatively quote their Australian Business Number
(ABN). Where applicable, please enter the TFN or ABN for each joint
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not
affect your Application. However, if these are not provided, 3P Learning
Limited will be required to deduct tax at the highest marginal rate of tax

(including the Medicare Levy) from payments.

If you receive a firm allocation of Shares from your Broker make your
cheque payable to your Broker in accordance with their instructions.

ACKNOWLEDGEMENTS

I/'we declare that by lodging this Application Form, I/we represent and warrant that I/we have read and understood the Prospectus and subscribe for Shares
on the basis of the information contained in the Prospectus.

I/we hereby authorise 3P Learning Limited to complete and execute any documents necessary to effect the allotment of any Shares to me/us.

By submitting this Application Form, I/we declare, represent and warrant that all declarations and statements made by me/us (including the declarations/
statements on this Application Form) are complete and accurate. I/we agree to be bound by the constitution of 3P Learning Limited and the terms of the Offer

and agree to the issue to me/us of any number of Shares equal to or less than the value indicated in section A above which may be issued to me/us pursuant
to the Prospectus.

CORRECT FORMS OF REGISTRABLE NAMES

Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account
designation if completed exactly as described in the examples of correct forms below.

Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual

Use given names in full, not initials Mrs Katherine Clare Edwards K C Edwards
Company o o o
Use Company’s full title, not abbreviations Liz Biz Pty Ltd Liz Biz P/L or Liz Biz Co.
Joint Holdings Mr Peter Paul Tranche & Peter Paul &
Use full and complete names Ms Mary Orlando Tranche Mary Tranche
Trusts Mrs Alessandra Herbert Smith Alessandra Smith
Use the trustee(s) personal name(s) <Alessandra Smith A/C> Family Trust
Deceased Estates Ms Sophia Garnet Post & Estate of late Harold Post
Use the executor(s) personal name(s) Mr Alexander Traverse Post or
<Est Harold Post A/C> Harold Post Deceased

Mrs Sally Hamilton
<Henry Hamilton>

Minor (a person under the age of 18 years) Master Henry Hamilton

Use the name of a responsible adult with an appropriate designation

Partnerships Mr Frederick Samuel Smith & Fred Smith & Son
Use the partners’ personal names Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>
Long Names Mr Hugh Adrian John Smith-Jones Mr Hugh A J Smith Jones
Clubs/Unincorporated Bodies/Business Names Mr Alistair Edward Lilley Vintage Wine Club
Use office bearer(s) personal name(s) <Vintage Wine Club A/C>
Superannuation Funds XYZ Pty Ltd XYZPtyLtd
Use the name of the trustee of the fund <Super Fund A/IC> Superannuation Fund

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.



Corporate Directory

3P registered office

3P Learning Limited
Level 18

124 Walker Street

North Sydney NSW 2060

3P IPO Information Line

1800 132 875
(toll free within Australia)

+611800 132 875
(from outside Australia)

Between 8.30am and 5.30pm (Sydney Time), Monday to Friday

Offer website

www.3plearning.com

Lead Manager

Macquarie Capital (Australia) Limited
No. T Martin Place
Sydney NSW 2000

Australian legal adviser

King & Wood Mallesons
Level 61

Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000

Investigating Accountant

Ernst & Young Transaction Advisory Services Limited
680 George Street
Sydney NSW 2000

Auditor

Ernst & Young
680 George Street
Sydney NSW 2000

Share Registry

Link Market Services Limited
Level 12

680 George Street

Sydney NSW 2000






