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FOR IMMEDIATE RELEASE TO THE MARKET

Dear Sir/Madam

Think Childcare Limited (ACN 600 793 388) and Think Childcare Development
Limited (ACN 635 128 166) - Notice of initial substantial holder

We act for Busy Bees Early Learning Australia Pty Ltd (ABN 20 168 187 979) (Busy
Bees).

On behalf of Busy Bees, and in accordance with section 671B(1)(a) of the Corporations
Act 2001 (Cth), we enclose a ‘Form 603 — Notice of initial substantial holder” in respect
of Think Childcare Group.

Yours faithfully

JAMES STEWART
Partner

DLA PIPER AUSTRALIA
DIRECT +61292868112

james.f.stewart@dlapiper.com

DLA Piper Australia is part of DLA
Piper, a global law firm, operating
through various separate and distinct

legal entities.
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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

Think Childcare Group (TCG), a stapled entity comprising Think Childcare Limited (ACN 600 793 388) (TNK) and

To Company Name/Scheme Think Childcare Development Limited (ACN 635 128 166) (TND)

ACN/ARSN See above

1. Details of substantial holder (1)

Name Busy Bees Early Learning Australia Pty Ltd (ABN 20 168 187 979) (Busy Bees)
ACN/ARSN (if applicable) See above
The holder became a substantial holder on 6 April 2021

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate
(2) had a relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Persons’ votes (5) Voting power (6)

22.3061%

(Busy Bees may have voting power in
these securities by virtue of the potential
Ordinary Stapled Shares 13,619,831 13,619,831 associate relationship with ME Group

described in paragraph 6 below. Busy
Bees does not have a relevant interest in

these securities.)

3. Details of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became

substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities
Mathew Edwards, Issamax Pty Ltd (ACN
156 123 241) and Seuss Tpywg Pty Ltd Refer to substantial holder notice(s) lodged by ME Group.
(ACN 608 961 637) (ME Group)

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities

Refer to substantial holder notice(s) lodged by ME Group.

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial
holder became a substantial holder is as follows:

Holder of relevant s . . Class and number
interest Date of acquisition Consideration (9) of securities

Not applicable.
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6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if

applicable) Nature of association

ME Group and Busy Bees may be associates for the purposes of 12(2)(b) of
the Corporations Act 2001 (Cth) (Corporations Act) because of a proposed
agreement, understanding or arrangement between them in respect of a
potential transaction that would involve Busy Bees (directly or indirectly)
seeking to acquire all of the ordinary stapled shares in TNK and TND and a
member of the ME Group (directly or indirectly) potentially acquiring TND, or its
ME Group assets, a management contract in respect of TND, or its assets, and the NIDO
brand and its associated intellectual property, as described in TCG’s ASX
announcement ‘TNK Further revised indicative proposal from Busy Bees' dated
6 April 2021.

A copy of an exclusivity deed entered into between Mathew Edwards and Busy
Bees, dated 6 April 2021 is attached in Annexure A.

7. Addresses
The addresses of persons named in this form are as follows:

Name Address

Busy Bees 34 Station Street, Nundah QLD 4012

|
Signature

(M

)

@)

(4)

(%)

(6)

@)

®)

print name Robert Hughes capacity  Director

sign here date 7 April 2021

DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the
manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons
are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group, with the
names and addresses of members is clearly set out in paragraph 7 of the form.

See the definition of "associate" in section 9 of the Corporations Act 2001.
See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an
associate has a relevant interest in.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of
any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any
contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal
of the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement" in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write
“unknown.”




9) Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired
has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the
happening or not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to
the acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.




ANNEXURE A

Exclusivity Deed

This is Annexure A of 13 pages referred to in the ASIC Form 603 - Notice of initial substantial holder, signed by me and dated 7 April 2021.

Robert Hughes
Director
Busy Bees Early Learning Australia Pty Ltd (ABN 20 168 187 979)



EXCLUSIVITY DEED
Mathew Graeme Edwards
(MGE)

Busy Bees Early Learning Australia Pty Ltd (Busy Bees)
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Exclusivity Deed

DETAILS
Date 6 April 2021
Parties MGE
Name Mathew Graeme Edwards
Address Suite 3, 1 Park Avenue, Drummoyne NSW 2047
Email mathewe@thinkchildcare.com.au
Attention Mathew Edwards
Busy Bees
Name Busy Bees Early Learning Australia Pty Ltd
ABN 20 168 187 979
Address 34 Station Street, Nundah QLD 4012
Email Robert. H@busybees.edu.au
Attention Robert Hughes
BACKGROUND
A Busy Bees and MGE are contemplating the Proposed Transaction.
B The parties have agreed to be bound by certain matters as set out in this deed to facilitate the

further consideration of the Proposed Transaction by the parties.
AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
Deed of components
1.1 This deed includes any schedule.
Definitions
1.2 The meanings of the terms used in this deed are set out below:
Affiliates means, in respect of a person (Primary Person), a person:
(a) Controlled directly or indirectly by the Primary Person;
(b) Controlling directly or indirectly the Primary Person;

(© who is Controlled, directly or indirectly, by a person or persons who Control the
Primary Person; or

(d) directly or indirectly under the common Control of the Primary Person and another
person or persons.

Associates has the meaning set out in Division 2 of Part 1.2 of the Corporations Act, as if
section 12(1) of the Corporations Act included a reference to this deed and either company or
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