
 

Form 603 
Corporations Act 2001 

Section 671B 
 

Notice of initial substantial holder 

 

To  Company Name/Scheme Mayfield Childcare Ltd 

 

ACN/ARSN 604 970 390 

 

1. Details of substantial holder (1) 

Name 
Genius Education Holdings Pty Ltd ACN 653 363 636 
Genius Education Group Pty Ltd ACN 654 583 221 

ACN/ARSN (if applicable)       

  

The holder became a substantial holder on 10/12/2021  

 

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 Person’s votes (5) Voting power (6)  

 Fully paid ordinary shares 21,704,347 21,704,347 34.23%  

 

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 a  

substantial holder are as follows: 

 Holder of relevant interest Nature of relevant interest (7) Class and number of securities  

 Genius Education Holdings Pty Ltd Holder of securities: s 608(1)(a) 21,704,347 fully paid ordinary shares  

 Genius Education Group Pty Ltd 
Voting power in Genius Education 
Holdings Pty Ltd exceeds 20%: s 
608(3)(a) 

21,704,347 fully paid ordinary shares  

 

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 
interest 

Registered holder of 
securities 

Person entitled to be 
registered as holder (8) 

Class and number 
of securities 

 

 
Genius Education Holdings Pty 
Ltd 

Genius Education Holdings Pty 
Ltd 

Genius Education Holdings Pty 
Ltd 

21,704,347 fully paid 
ordinary shares 

 

 Genius Education Group Pty Ltd  

 

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 
interest 

Date of acquisition Consideration (9) 
Class and number 

of securities 
 

             Cash Non-cash        

 
Genius Education Holdings Pty 
Ltd 

10 December 2021 

Part of the consideration for the 
sale of 100% of the shares in 
Genius Education Pty Ltd ACN 
653 437 935 under the share sale 
agreement dated 31 October 
2021 between Genius Education 
Holdings Pty Ltd and Mayfield 
Childcare Ltd (see Annexure 
A).  The value attributed to this 
consideration was $24,960,000 
(i.e. $1.15 per Mayfield share). 

21,704,347 fully paid 
ordinary shares 

 

 Genius Education Group Pty Ltd  



 
 
 
 
 
  
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  

    

 

7. Addresses 

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

 

 Name Address  

 Genius Education Holdings Pty Ltd c/o Level 1, 60 Toorak Road, South Yarra, Victoria, 3141  

 Genius Education Group Pty Ltd c/o Level 1, 60 Toorak Road, South Yarra, Victoria, 3141  

 

  

Signature 
  

print name Darren Michael Misquitta capacity 
Sole director and sole company secretary of Genius Education 
Holdings Pty Ltd and Genius Education Group Pty Ltd 

sign here 
 

date 15/12/2021 

 

DIRECTIONS 

(1) If there are a number of substantial holders with similar or related relevant interests (e.g. 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. 

(2) See the definition of "associate" in section 9 of the Corporations Act 2001. 

(3) See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001. 

(4) The voting shares of a company constitute one class unless divided into separate classes. 

(5) 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. 

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

(7) 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 arrangement; and 

 (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. 

(8) If the substantial holder is unable to determine the identity of the person (e.g. 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 – Share sale agreement 
 
Mayfield Childcare Limited 
ACN 604 970 390 
 
This is Annexure A of 210 pages referred to in Form 603 (Notice of Initial Substantial Holder), signed by me and dated 15 December 2021. 
 

 

 
 
………………………………………………. 
Darren Michael Misquitta 
Sole director and sole company secretary of Genius Education 
Holdings Pty Ltd and Genius Education Group Pty Ltd 
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Australia
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Share salo agteemenl

This agreement is made on 3 r $L;fxge{L ,za2-(
insert date

between: Genius Educatlon Holdlngs Pty Ltd ABN 93 653 363 636 (Seller)

Address: 'l Balmain Street, Cremorne, Victoria, 3121

Email darren@sprintcapitalpartners.com

Attention: DanenMichaelMisquitta

Mayfield Childcare Limited ABN 53 604 970 390 {Buyer)

Address: Suite 2, 207 Waverley Road, Malvsm East, Victoria, 3145

Email: dclarke@mayfieldchildcare.com.au

Attention: Dean Clarke

and:

Q rlp.ralderman

Recitals

A. The Seller holds all of the issued ghares in the Company.

B, The Seller has agreed to sell to the Buyer and the Buyer has agreed to buy from the Seller all

of the Seller's sharas in the Company on the terms contained in this agreement'

Operative provisions

1. Definitions and interpretation

1.1 Deflnitions

ln this agreement, unless the context otherwise requires:

r{nnouncement Dale means the date the Buyer announces the transactions contemplated by

this agreement lo A$X (expected to be the date of execution of this agreement);

l\SlC means Australian Securities and lnvestmenls Commission;

ASX means ASX Limited ABN 98 008 624 691 or the linancial market operated by ASX

Limited ABN 98 008 624 691, as lhe context requires;

ASX Llstlng Rules means the listing rules made by ASX that deal with admitting entities to,

or removing entities from, ASX's official list or the aclvities or conduct of entities that are

included on that lbt;

Authorisation means, with respect to a person, a certificate, licence, approval, permit,

authority or exemption of, by or with a Government Agency held by the person or necessary

to carry on lhe person's business as cunently operated or to use or occupy any premises as

curently used or occupied by the person;

Balance Date means 30 June 2021;

Base Cash Conslderatlon has the rneaning given in clause 2-4(a);

Base Consideration means the amount determined in accordance with clause 2.3(b);

39149995_21.docx page 1



Share sale agreement

Base Consideration Shares has the meaning given in clause 2'4(a);

Business Day means a day which is not a Saturday, Sunday, bank holiday or public holiday:

(a) for the purpose of sending or receiving a notice, in the city where the notice is

received; and

(b) for all other purposes, in the city of Melbourne, Australia;

Business Premises means the premises described in schedule 3;

Business Records means:

(a) the Corporate Records; and

(b) the agreements, deeds, documents, books, accounts, ledgers, customer and supplier

lists, registers, journals, certificates, documents of title, employee records,

correspondence, studies, reports, statutory records and other information solely

relating to the Pool 1 Childcare Business which the Pool 1 Childcare Business

Operator maintains or has in its possession or control, regardless of the material or

medium used for the holding, storage or communication of the information;

Buyer Accounting Standards means:

(a) the accounting standards made by the Australian Accounting Standards Board under

section 334 of the Corporations Act and the requirernents of the Corporations Act in

relation to the preparation and content of financial reports to the extent they are

applicable to a public company limited by shares registered under the Corporations

Act that is a disclosing entitY; and

(b) if and to the extent that any matter is not covered by such a standard or requirement,

other relevant accounting standards and generally accepted accounting principles

applied from time to time in Australia in relation to entities similar to the Buyer, or

operating in the industry in which the Buyer operates, unless inconsistent with any of

the standards and requirements referred to in paragraph (a) above;

Buyer Accounts means the auditor reviewed financial statements for the Buyer for the 6

months ended on the Balance Date set out in schedule 9;

Buyer Fundamental Warranty means a warranty set out in clause 1 ,2,3 or 8 of schedule 8;

Buyer Group Entity means:

(a) the Buyer;

(b) a related body corporate of the Buyer; or

(c) an entity controlled by any of the Buyer and its related bodies corporate;

Buyer Group Member means:

(a) a Buyer Group Entity; or

(b) an officer or employee of a Buyer Group Entity;

Q rinerelderman
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Share sale agreement

Buyer Share means an ordinary share in the Buyer;

Buyer Share VWAP means $1.15;

Buyer Warranty means a warranty set out in schedule 8;

Capital Raising means the issue of fully paid Buyer Shares at an issue price of at least 90%

of the Buyer Share MffAP (or such lower issue price approved by the Seller) following an

offer or offers of Buyer Shares that is made to existing shareholders and/or other investors

after the date of this agreement to raise approximately $9,000,000 of share capital in the

aggregate (or such other amount agreed between the Buyer and Seller);

Childcare Provider Approval means a provider approval issued under section 15 of the

Education and Care Services National Law;

Ghildcare Seruice Approval means a service approval issued under section 48 of the

Education and Care Services National Law, as transferred or otherwise amended;

Glaim means a threat, complaint, demand, proceeding or other claim howsoever arising and

whether written or oral, present or future, or actual or contingent;

Gompany means Genius Education Pty Ltd ABN 39 653 437 935;

Compensation Sale Shares has the meaning given in clause 9.14;

Gompletion means completion of the sale and purchase of the Sale Shares under clause 5;

Gompletion Date means:

(a) 26 November2021;or

(b) 1 Business Day after the conditions set out in clause 3.1 have been met or waived;

whichever is the later, or such other date as the Seller and the Buyer may agree;

Consideration means the Base Consideration and the Earn Out Consideration;

Corporate Records means:

(a) the minutes of meetings or resolutions of members of the Company;

(b) the minutes of meetings or resolutions of directors of the Company;

(c) the register of members of the Company; and

(d) the register of officeholders of the Company;

regardless of the material or medium used for the holding, storage or communication of the

information;

Corporations Act means lhe Corporations Act 2001 (Cth);

Disctosure Letter means the letter from the Seller to the Buyer dated and delivered to the

Buyer before execution of this agreement a copy of which is set out in schedule 4;

p rin.talderman
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Share sale agreement

Due Diligence Document means a document listed in schedule 5 a copy of which was

contained in the electronic online data room as at 11:11 am on 31 October 2021 accessed at

https ://www. d ro pbox. com/h om e/Extern alo/o2oDDo/o20 D ocs to wh ich th e B u yer h as had

access, the complete contents of which were copied in electronic form onto a USB provided

by or on behalf of the Seller to the Buyer or to a director, employee, agent or adviser of the

Buyer before execution of this agreement;

Duty means any stamp, transaction or registration duty, or similar charge, imposed by any

Government Agency, and includes any interest, fine, penalty, charge or other amount

imposed in respect of the above, but excludes any Tax;

Earn Out Gonsideration means the amount determined in accordance with clause 2.3(c);

Earn Out EBITDA means the earnings before interest, tax, depreciation and amortisation of

the Company for the Earn Out Year as determined in accordance with the EBITDA Schedule

and the Pool 1 Childcare Business Accounting GAAP provided that all fees, expenses,

rebates, credits and other amounts or benefits charged, paid, allowed or provided under the

Transitional Services Agreement for the Earn Out Year are counted in the determination;

Earn Out Share Price means the Buyer Share MffAP, subject to clause 2'7;

Earn Out Scrip Gonsideration has the meaning given in clause 2'4(b);

Earn Out Statement means the statement to be prepared and finalised in accordance with

clause 2.5;

Earn Out Year means the period of 12 months starting on 1 January 2022;

EBITDA Schedule means Schedule 11;

EBITDA Target means $8,000,000;

Education and Care Services National Law means

Education and Care Services National Law (Victoria) as that term is defined under the

Education and Care Services National Law Act 2010 (Yic);

(b) Education and Care Services National Law (Queensland) as that term is defined

under the Education and Care Seryices National Law (Queensland) Act 2011 (Qld);

(c) Education and Care Services National Law (South Australia) as that term is defined

under the Education and Early Childhood Servrbes (Registration and Standards) Act

2011(SA);

(d) Children (Education and Care Services) National Law (NSW) as that term is defined

in lhe Children (Education and Care Serwbes National Law Application) Act 2010

(Nsw);

Education and Care Services National Law (Western Australia) as that term is defined

in the Education and Care Seruices National Law (WA) Act 2012 (WA);

as the context requires;

Q rip"talderman
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(e)
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Encumbrance means a mortgage, charge, pledge, lien, conditional sale agreement, hire or

hire purchase agreement, option, restriction as to transfer, use or possession, easement,

subordination to a right of another person, adverse or competing interest of another person or

other security interest or encumbrance in respect of property created or arising to secure

performance of an obligation except for a lien or reservation of title arising in the ordinary

course of business;

EOC Gut Off Date has the meaning given in clause 2.a@)Q);

EOC Shareholder Approval has the meaning given in clause 2.aG)Q);

Escrow Deed means a deed in the form or to the effect, or substantially in the form or to the

effect, of the escrow deed set out in schedule 10;

Fairly Disclosed means disclosure in sufficient detail and context to enable a reasonable

person to identify the nature and scope of the relevant fact, matter, event or circumstance;

Finance Document means an agreement, mortgage, charge or deed described as a finance

document in schedule 7;

Finance Lease means a lease or agreement described as a finance lease in schedule 7;

Financed Equipment means assets leased, licensed or hired under a Finance Lease;

Genius Learning means Genius Learning Pty Ltd ABN 66 603 513 604;

Government Agency rneans a government, government agency, administrative, fiscal,

judicial or non-governmental regulatory body, department, commission, authority, tribunal or

agency in any jurisdiction whether federal, state, local or territorial;

GST means goods and services tax or similar value added tax levied or imposed in Australia

under the GST Law or otherwise on a supply;

GST Act means A New lax Sysfem (Goods and Servrbes Tax) Act 1999 (Cth);

GST Law has the same meaning as in the GST Act;

lncubator Agreement means an agreement in the form or to the effect, or substantially in the

form or to the effect, of the incubator agreement set out in schedule 6;

lntellectual Property Licence means a licence or agreement described as an intellectual

property licence in schedule 7;

lP Licence Agreement has the same meaning as in the Pool 1 Childcare Business Sale

Agreement;

Leave Entitlements means the entitlements of the employees of the Company at Completion

to long service leave and annual leave and personal/carer's/sick leave under all relevant

agreements, statutes or awards to the extent that these entitlements relate to their

employment in the Pool 1 Childcare Business and are determined on the basis of the amount

recorded in the books and records of the Pool 1 Childcare Business at Completion;

Q nn.ralderman
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Loss means, w1h respect to a person, the loss suffered or expense or liability incurred by the

person or the damages or costs to which the person is entitled or an amount payable to the

person under an indemnity or otherwise;

Material Contract means a Finance Document, Finance Lease, lntellectual Property Licence,

property Lease or other deed, agreement, arrangement, offer, tender or quotation described

as a material contract in schedule 7;

Plant and Equipment means all plant, equipment, motor vehicles, machinery, furniture,

fiftings and computer equipment owned by the Company;

pool I Ghildcare Business means the business of providing child education and care

services and operating childcare centres and related activities the subject of the Pool 1

Childcare Business Sale Agreement that is carried on by Genius Learning at the Business

premises up to Pool 1 Childcare Business Sale Completion or that business as carried on by

the Company after Pool 1 Childcare Business Sale Completion;

pool 1 Childcare Business Accounting GAAP means Australian generally accepted

accounting principles, excluding Accounting Standards AASB 16 Leases and AASB 1 17

Leases;

pool I Childcare Business Accounts means the financial statements for the Pool 1

Childcare Business Operator in the conduct of the Pool 1 Childcare Business for the 12

months ended on the Balance Date set out in schedule 2;

Pool { Ghildcare Business Operator means:

(a) up to Pool 1 childcare Business sale completion, Genius Learning; and

(b) after Pool 1 Childcare Business Sale Completion, the Company;

pool 1 Childcare Business Sale Agreement means the business sale agreement between

Genius Learning, the Seller and the Company dated on or about the date of this agreement;

pool 1 Ghildcare Business Sale Gompletion means completion of the sale and purchase of

business assets under clause 5 of the Pool 1 Childcare Business Sale Agreement;

property Lease means a lease or agreement described as a property lease in schedule 7;

Restraint Area means a 3 kilometre radius of any childcare centre operated by the Pool 1

Childcare Business Operator before Completion or a Buyer Group Entity after Completion, at

the Business Premises;

Restraint Period means the period commencing on the date of Completion and ending on

(a) the third anniversary of the date of Completion;

(b) the second anniversary of the date of Completion; and

(c) the first anniversary of the date of Completion;

Q nin."nlderman
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Sale Proceeds Account means the following bank account:

Q "'o"tolderman

Bank:

Account name:

BSB:

Account no:

Sale Share means an ordinary share in the Company;

Seller Fundamental Warranty means a wananty set out in clause 1 , 2 or 3 of schedule 1 ;

Seller Group Member means:

(a) the Seller;

(b) a related body corporate of the Seller;

(c) an entity controlled by any of the Seller and its related bodies corporate; or

(d) an officer or employee of an entity refered to in paragraph (a), (b) or (c) above;

Seller Warranty means a warranty set out in schedule 1;

Share Compensation Amount has the meaning given in clause 9.14;

SPA Claim has the meaning given in clause 9.14;

Super Fund means a superannuation fund to which the Company makes superannuation
contributions for employees of the Company;

Tax means any tax, levy, charge, impost, deduction, goods and services tax or withholding,
which is assessed, levied, imposed or collected by any Government Agency and includes any
interest, fine, penalty, charge, fee or other amount imposed by statute on, or in respect of, any
ofthe above, but excludes any Duty;

Tax Ac't means the lncome lax Assessment Act 1936 (Cth) ot lncome Iax Assessment Act

1997 (Cth), whichever is relevant;

Tax Claim means a Claim by the Buyer arising from any breach of Seller Warranty 21 or

under the Tax lndemnity;

Tax Gosts has the meaning given under clause 10.1(a);

Tax lndemnity means the indemnity given by the Seller under clause 10;

Tax Law means any law in relation to any Tax, including the Tax Act and the GST Act;

Tax Liability means a liability for Tax;

Transitional Services Agreement has the same meaning as in the Pool 1 Childcare
Business Sale Agreement;

39149995 21.docx page 7
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1.2

Warranty means a Buyer Warranty or Seller Warranty.

lnterpretation

ln this agreement headings and bold typing are included for convenience only and do not

affect interpretation and, unless the context otherwise requires:

a reference to a word includes the singular and the plural of the word and vice versa;

Q nin"talderman

a reference to a gender includes any gender;

if a word or phrase is defined, then other parts of speech and grammatical forms of

that word or phrase have a corresponding meaning;

a term which refers to a person includes a person in any capacity, a body corporate,

an unincorporated body (for example a society or association), a trust, a partnership,

a sovereign state, a government or a government department or agency;

a reference to a document includes a reference to that document as amended,

novated, supplemented, varied or replaced;

a reference to a recital, clause, paragraph, schedule, annexure or other part is a

reference to an item of that type in this agreement;

a reference to a party is a reference to a party to this agreement and includes a

reference to that party's successors and permitted assigns;

a reference to a statute or regulation or a provision of a statute or regulation is a

reference to that statute, regulation or provision as amended or a statute, regulation

or provision replacing it, and a reference to a statute includes all regulations,

proclamations, ordinances and by-laws made or issued under that statute;

a reference to a document is a reference to a document of any kind including but not

limited to an agreement in writing, a certificate, a notice, or an instrument;

no provision of this agreement will be construed adversely to a party solely on the

ground that the party was responsible for the preparation of this agreement or that

provision;

a reference to a time is a reference to that time in the city of Melbourne, Australia;

a monetary reference is a reference to Australian currency;

a reference to an entity, other than a party to this agreement, which ceases to exist or

whose powers or functions are transferred to another entity, is a reference to the

entity which replaces it or which substantially succeeds to its powers or functions;

the term 'including', 'e.g.', 'such as', 'particulady' or any similar expression is not used

as, nor is intended to be interpreted as, a term of limitation;

a reference to a breach of Warranty means a Warranty being untrue, inaccurate or

misleading in breach of clause 8.1 or 11.1;

(a)

(b)

(c)

(d)

(e)

(f)

(s)

(h)

(i)

0)

(k)

(t)

(m)

(n)

(o)
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(p) the terms ,volume weighted average market price' and 'trading day'the same

meaning as in the ASX Listing Rules except that a trading day does not include a day

on which Buyer Shares are not able to traded on market e.g. due to a trading halt,

suspension from quotation or delisting;

a word or term defined in the Corporations Act has the same meaning in this

agreement; and

a word or term defined in A New lax Sysfem (Goods and Services Tax) Act 1999

(Cth) has the same meaning in this agreement where used in connection with the

GST imposed under that Act'

(q)

1.3 Awareness

ln this agreement, a reference to the awareness or knowledge of a party is a reference to the

actual knowledge at the date of this agreement of, in the case of the Buyer, Dean Wayland

Clarke and Glenn Raines or, in the case of the Seller, Darren Michael Misquitta and Pat Allan

1.4 Manner of payment

payment of an amount of money to the Seller under this agreement (or any part of the

amount) must be made by electronic funds transfer to the Sale Proceeds Account, or by such

other reasonable method to such person as the Seller may notify the Buyer in writing at least

2 Business Days before the payment is due.

p ein.talderman

(0

2 Sale and purchase of Sale Shares

Sale and purchase

Subject to clause 3, the Seller agrees to sell to the Buyer, and the Buyer agrees to buy from

the Seller, all of the issued Sale Shares on the Completion Date for the Consideration and

otherwise on the terms set out in this agreement.

Associated rights

The Sale Shares agreed to be sold under clause 2.1 will be sold (subject to Completion

occurring):

(a) on the ComPletion Date;

(b) free from all Encumbrances; and

(c) with all rights attached to the Sale Shares at the Completion Date and all rights

accruing after that date.

Gonsideration

(a) The Consideration for all of the Sale Shares is comprised of the Base Consideration

and the Earn Out Consideration'

(b) The Base Consideration is an amount equal to $31,200,000 less the total amount of

the Leave Entitlements, plus or minus the aggregate of the adjustments referred to in

2.1

2.2

2.3

391 49995_21 .docx
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clause 2.3(d), as determined by the Seller in good faith and notified to the Buyer on or

before the Completion Date.

(c) The Earn Out Consideration is:

(1) if the Earn Out EBITDA as set out in the final Earn Out Statement is less than

the EBITDA Target, $0; and

(2) in any other case, an amount equal to the Earn Out EBITDA as set out in the

final Earn Out Statement multiplied by 1.

(d) The Base Consideration must be adjusted if necessary on the Completion Date in

respect of all rates, rent and other property related outgoings, charges and other

expenditure paid or payable by the Pool 1 Childcare Business Operator under a
property Lease in connection with the conduct of the Pool 1 Childcare Business as at

the close of business on the Business Day immediately preceding the Completion

Date as determined by the Seller in good faith to the intent and with the effect that the

Seller bears the cost of all such expenditure referable to the period up to and

including the Business Day immediately preceding the Completion Date and the

Buyer bears the cost of all such expenditure referable to any period on and from the

Completion Date.

2.4 Payment

The Consideration is payable as follows

(b)

The Buyer must pay to the Seller on the Completion Date the Base Consideration,

$24,960,000 of which must be satisfied by the Buyer issuing to the Seller on the

Completion Date the number of Buyer Shares (credited as fully paid) equal to 80% of

the Base Consideration divided by the Buyer Share VWAP on the Announcement

Date (rounded to the nearest whole Buyer Share) (Base Consideration Shares) and

the balance of the Base Consideration (i.e. the Base Consideration less $24,960,000)

which must be paid in money (Base Gash Consideration).

Subject to this clause 2.4 and clause 21,lhe Buyer must pay to the Seller the Earn

Out Consideration (if any) within 5 Business Days from the date the Earn Out

Statement is finalised. The forms and amounts of payment of the Earn Out

Consideration are as follows:

(1) the lesser of:

(A) the amount derived from the following formula:

((0.1 x (BST + BCS + CRS)) x B\AIVAP)

where:

BSI is the number of Buyer Shares on issue at the date of this

agreement;

BGS is Base Consideration Shares;

GRS is the number of Buyer Shares issued under the Capital Raising;

and

Q ein"taberman

(a)
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(c)

(d) lf:

(e)

p t,o"tolderman

BVWAP is the Earn Out Share Price; and

(B) 80% of the Earn Out Consideration,

(Earn Out scrip consideration) must be satisfied by the Buyer issuing to

the Seller by the due date of payment the number of Buyer Shares (credited

as fully paid) equal to the Earn out scrip consideration divided by the Earn

out share Price (rounded down to the nearest whole Buyer share); and

(2) the Earn Out Consideration less the Earn Out Scrip Consideration must be

paid in money.

lf the issue of all of the Buyer Shares under clause 2.4(b) would require the approval

of the holders of Buyer Shares for the purpose of item 7 of the table in section 611 of

the Corporations Act (Restrictions), then the Buyer must:

(1) issue to the Seller the maximum number of Buyer Shares able to be issued

without there being a contravention of any of the Restrictions within 5

Business Days from the date the Earn out statement is finalised; and

(2) prompfly, and in any event by the date that is 3 months after the date the

Earn Out Statement is finalised (EoG cut off Date), seek and use best

endeavours to obtain the relevant approvals of the holders of Buyer Shares to

issue the remaining number of Buyer shares (EOC Shareholder Approval).

(1) before the EOC Cut Off Date either EOC Shareholder Approval is obtained or

the remaining number of Buyer Shares under clause 2.4(b) may otherwise be

issued to the seller without there being a contravention of any of the

Restrictions, those Buyer shares must be issued to the seller within 5

Business Days from the date the EOC Shareholder Approval is obtained or

the date the Restrictions otherwise cease to prohibit the issue, whichever

occurs first; and

(2) in any other case, the remaining Earn Out Consideration payable under

clause 2.4(b) must be paid by the Buyer to the seller in money within 5

Business Days from the EOC Cut Off Date'

Where any Buyer Shares are required to be issued to the Seller on a date, the Buyer

must on that date:

(1) issue to the Seller the Buyer Shares free from all Encumbrances ranking

equally with all other issued Buyer shares on and from the date of issue;

(2) enter the Seller in the register of members of the Buyer as the holder of those

Buyer Shares;

(3) deliver to the Seller a holding statement confirming its holdings of those Buyer

Shares; and

(4) apply for their quotation on ASX, and as soon as practicable after applying for

quotation, procure their quotation'

391 49995-21 .docx
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2.5

(f) On issue of any Buyer Shares to the Seller, the Seller agrees to become a member of

the Buyer and to be bound by its constitution in respect of those Buyer Shares.

(g) Despite anything else contained in this agreement, if after the Seller executes this

agreement:

(1) trading in Buyer Shares on ASX is suspended from quotation for more than a

total of 5 days and the suspension is due to a material adverse change in the

assets, liabilities, financial position, performance, profits, losses, business,

operations or prospects of the Buyer;

(2) the Buyer is removed from the official list of ASX or announces its intention to

request removal or ASX announces its intention to remove the Buyer from the

officiallist;

(3) a takeover bid is made under chapter 6 of the Corporations Act for all of the

issued Buyer Shares not owned by the bidder, the bidder's voting power in

the Buyer increases to at least 50% and, if the bid is subject to defeating

conditions, all defeating conditions are satisfied or the bid is declared free

from all unsatisfied defeating conditions;

(4) a scheme of arrangement between the Buyer and its shareholders under part

5.1 of the Gorporations Act for the merger of the Buyer with another entity or

the acquisition of all of the issued Buyer Shares or the whole or a substantial

part of the business or property of the Buyer by another entity is approved by

the shareholders of the Buyer under section al 1(aXa)(ii) of the Corporations

Act;

(S) the Buyer disposes, or agrees to dispose, of the whole or a substantial part of

its business and assets;

(6) the voting power of a person in the Buyer (other than the Seller or any

associate of the Seller) increases from 50% or below to more than 50%; or

(7) the issue of any Buyer Shares to the Seller would result in a contravention of

the ASX Listing Rules, the Corporations Act or any other law, other than in

connection with the Restrictions;

the seller may elect by written notice to the Buyer to be paid in money any

Consideration otherwise to be satisfied by the issue of Buyer Shares, in which case

the Buyer must pay to the Seller by the due date of payrnent the amount elected to be

paid in money instead of issuing Buyer Shares to satisfy payment of the amount.

(h) lf any Earn Out Consideration is not paid within 5 months from the end of the Earn

Out year, the Buyer must pay to the Seller on demand interest on the amount to be

paid charged at the rate of 8% per annum from the end of the Earn Out Year to the

date the amount is paid and accruing from day to day.

Earn Out Statement

(a) The Seller must prepare and provide to the Buyer within 30 Business Days from the

end of the Earn Out Year, an Earn Out Statement setting out the Earn Out EBITDA

determined in accordance with the Pool 1 Childcare Business Accounting GAAP and

in the form set out in the EBITDA Schedule, showing in reasonable detail the income,

Q nrn.talderman
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expenses and other components counted in or excluded from, and the calculation of,

the Earn Out EBITDA together with a copy of the work papers used to prepare the

Earn Out Statement.

(b) The Buyer may have a period of 20 Business Days from receipt of the Earn out
Statement to review it in order to ensure that the Earn Out Statement has been

prepared in accordance with this agreement. The Seller must:

(1) make available for examination by the Buyer and its representatives during

normal business hours throughout the 20 Business Day period all documents

created or used by the Seller or its advisers to prepare the Earn Out

Statement or otherwise relating to the Earn Out Statement; and

(2) provide a copy of any such document to the Buyer promptly after the seller

receives a request for the coPY.

(c) The Seller and the Buyer must use their reasonable endeavours to agree on the Earn

Out Statement and any adjustments proposed by either of them within that 20

Business Day period.

lf the Seller and the Buyer cannot agree on the Earn Out Statement within 20

Business Days after it is provided to the Buyer, either party may at any time within a

further 10 Business Days notify the other party that it wishes some or all of the items

in dispute to be referred to an expert for determination in accordance with clause 13.

(d)

(e) Those items of the Earn Out Statement which are not referred to an expert for

determination will be deemed to have been agreed between the Seller and the Buyer

Any adjustment to the Earn Out Statement agreed between the Seller and the Buyer

and any item of the Earn Out Statement in dispute determined by the expert must,

where applicable, be incorporated into the final Earn Out Statement as soon as

reasonably practicable.

(s) The Buyer must ensure that the Seller and its representatives are given access to,

and provided with copies of, all books and records relating to the Earn Out EBITDA

promptly after being requested to do so.

2.6 conduct of Pool I childcare Business until end of Earn out Year

Following Completion, the Buyer must ensure that until the end of the Earn Out Year:

(a) the Company carries on the Pool 1 Childcare Business in the ordinary and usual

course, consistent with past practice, maintains marketing, promotional and sales

activities at least at normal levels, charges amounts for its goods and services that

are no less than amounts that are consistent with the ordinary and usual conduct of

its business, diligently and in a timely way invoices customers for the provision of its

goods and services and collects its receivables, prudently and efficiently manages its

expenses, does not materially increase the salaries, wages or other remuneration or

entitlements of its employees and contractors and does not enter into any abnormal

or unusual transaction which relates to or adversely affects the Company or agree to

do so;

(b) the Company uses its best endeavours to maximise the profit of the Company for the

Earn Out Year provided that the Company is not restricted from undertaking an act

Q ein.talderman
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with respect to a bona fide proposal in circumstances where the board of directors of

the Company has determined in good faith and acting reasonably that:

(1) the proposal, if recommended by the directors of the Company, would be

likely to be completed substantially as proposed and if so completed would

result in a transaction materially more favourable to the Company than

maximising the profit of the Company for the Earn Out Year, after receiving

written advice from the Company's financial adviser in relation to the matter;

and

(2) failing to undertake the proposal would be likely to cause the directors of the

Company to breach their fiduciary or other legal duties, after receiving written

advice from the Company's external lawyers in relation to the matter;

and the Buyer notifies the Seller of this determination in writing and provides details of

the relevant proposal;

(c) the Company does not dispose of or declare itself trustee of any substantial assets,

childcare centre, leasehold interest or goodwill, or agree to do so;

(e)

the Company remains a wholly-owned subsidiary of the Buyer, and remains a

separate economic entity for accounting purposes;

no Buyer Group Member other than the Company carries on a business that is the

same as or substantially similar to the Pool 1 Childcare Business carried on by the

company within 3 kilometres from a childcare centre operated by the company,

except at a childcare centre operated by the Buyer at the date of this agreement; and

other than in respect of any childcare centre operated by the Buyer at the date of this

agreement in the normal course of operations of any such childcare centre, no Buyer

Group Member:

(1) entices away from the Company orders or work from, sales or the provision of
goods or services to or other transactions, opportunities or business; or

(2) solicits or procures such transactions, opportunities or business which

otherwise would be or would be likely to be provided to the Company.

2.7 Earn Out Scrip Gonsideration'related adjustments

(a) ln this clause 2.7:

Bonus lssue means a Pro Rata lssue of securities to holders of Buyer Shares for

which no consideration is payable by them;

pro Rata lssue means an issue of securities which has been offered or made to all

holders of securities in a class with registered addresses in Australia, or in any other

place where the offer or issue is made, on a pro rata basis, but does not include an

issue of securities in lieu or in satisfaction of dividends or by way of dividend

reinvestment.

(b) lf at any time prior to the issue of Buyer Shares to satisfy part of the Earn Out

Consideration there is a Bonus lssue, the Buyer must issue to the Seller at the same

time the Buyer issues to the Seller the Buyer Shares to satisfy part of the Earn Out

p nin"talderrnan

(d)

(f)
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(c)

(d)

Q eirtalderman

Consideration, the number of bonus securities which the Seller would have received if

before the record date for determining entitlements in relation to the Bonus lssue the

Seller held the securities the Seller would have been entitled to receive as part of the

Earn Out Consideration.

lf at any time prior to the issue of Buyer Shares to satisfy part of the Earn Out

Consideration there is a Pro Rata lssue (except a Bonus lssue) of securities offered

or made to the holders of Buyer Shares, the Earn Out Share Price will be reduced

according to the following formula:

ftt _ ft_ [P - (S + D)]
v -v N+1

where

O' is the new Earn Out Share Price;

O is the old Earn Out Share Price;

P is the volume weighted average market price (as defined in the ASX Listing Rules)

per Buyer Share of the fully paid Buyer Shares, calculated over the 5 trading days

ending on the day before the 'ex rights date' or'ex entitlements date' in relation to the
pro Rata lssue or, if at the time for determining entitlements under the Pro Rata lssue

official quotation of Buyer Shares has been suspended or has ended, the market

price per Buyer Share of the fully paid Buyer Shares as determined by the board of

directors of the Buyer acting reasonably;

S is the subscription price for a security under the Pro Rata lssue;

D is the dividend per security (if any) due by the Buyer but not yet paid on the existing

fully paid Buyer Shares (except those to be issued under the Pro Rata lssue); and

N is the number of Buyer Shares with rights or entitlements that must be held to

receive a right to one new security pursuant to the Pro Rata lssue.

lf at any time prior to the issue of the Buyer Shares to satisfy part of the Earn Out

Consideration:

(1) Buyer Shares are converted into a larger number (i.e. sub-divided), the Earn

Out Share Price immediately before the conversion will be adjusted in inverse

proportion to the ratio in which the Buyer Shares are converted;

(2',) there is a return of share capital of the Buyer or a special distribution by way

of dividend to holders of Buyer Shares, the Earn Out Share Price immediately

before the distribution will be reduced by the amount distributed in relation to

each fully paid Buyer Share; or

(3) there is any other reconstruction or reorganisation of the Buyer's share

capital, the Earn Out Share Price will be reduced as necessary so that the

Seller will not be disadvantaged by the reconstruction or reorganisation.
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3

3.1

Conditions for Completion

Gonditions

The parties have no obligation to complete the sale and purchase of the Sale Shares under

clause 5 unless each of the following conditions is met or waived:

Gondition Risht to waive

(a) The Pool 1 Childcare Business Sale Agreement is executed by

and exchanged between the parties to that agreement, and all

conditions under clause 3.1 of the Pool 1 Childcare Business

Sale Agreement are satisfied or waived in accordance with the

Pool 1 Childcare Business Sale Agreement, and the Buyer and

Seller are otherwise reasonably satisfied that Completion will

occur contemporaneously with Pool 1 Childcare Business Sale

Completion.

Buyer and Seller

(b) The lncubator Agreement is executed by and exchanged

between the parties to the agreement'

Buyer and Seller

(c) All material consents, approvals and waivers in relation to the

sale and transfer of the Sale Shares or issue of Buyer Shares

under, or any other transaction contemplated by, this

agr€ement that are required to ensure that there is no material

breach of any law, statutory instrument, constitution or

agreement affecting the Company, are obtained including:

(1) the consent of the landlords of the Business Premises

to the change of control/ownership of the Company due

to the sale and transfer of the Sale Shares under this

agreement; and

(2) if immediately before Completion Genius Learning

continues to hold any Childcare Service Approvals for

any Business Premises, the consent of each

Government Agency to the transfer of each such

Childcare Service Approval to the Buyer or Company at

Completion that is required to ensure there is no breach

of the Education and Care Services National Law in

consequence of the transfer.

Buyer and Seller

(d) No materialadverse change in the assets, liabilities, financial

position, performance, profits, losses, business, operations or
prospects of the Company or the Pool 1 Childcare Business

since 12 August 2021 occurs, other than any such change to

the extent caused or contributed to by the effects caused by the

COVID-19 pandemic.

Buyer

(e) All material consents, approvals and waivers in relation to the

sale and transfer of the Sale Shares or issue of Buyer Shares

under, or any other transaction contemplated by, this

Buyer and Seller

agreement that are

391 49995_21 .docx
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Gondition to warve

breach of any law, statutory instrument, constitution, agreement

or rule or other requirement of a securities exchange affecting a

Buyer Group Entity, are obtained including:

(1) the approval of the holders of Buyer Shares to the issue

of Buyer Shares under this agreement to satisfy part of
the Earn Out Consideration for the purpose of rule 6.1

of the ASX Listing Rules as applied by ASX in

accordance with ASX guidance note 19 or written

notification from ASX that it does not require the Buyer

to get this aPProval;

(2) to the extent required by ASX under rule 11.1.2 of the

ASX Listing Rules, the approval of the holders of Buyer

Shares to the sale and transfer of the Sale Shares and

issue of Buyer Shares under this agreement or written

notification from ASX that it does not require the Buyer

to get this approval;

(3) to the extent required by ASX under rule 11.1'3 of the

ASX Listing Rules due to the sale and transfer of the

Sale Shares and issue of Buyer Shares under this

agreement, the Buyer meeting the requirements in

chapters 1 and 2 of the ASX Listing Rules as if the

Buyer were applying for admission to the official list of

ASX or written notification from ASX that it does not

require the Buyer to meet these requirements; and

(4) the approval of the holders of Buyer Shares to the issue

of all Buyer Shares under this agreement for the

purpose of item 7 of the table in section 611 of the

Corporations Act.

(f) The Buyer receives share capital of approximately $8,000,000 Buyer and Seller

(or such other amount agreed between the Buyer and Seller) in

cleared funds as a result of the Capital Raising.

(S) No material adverse change in the assets, liabilities, financial

position, performance, profits, losses, business, operations or

prospects of a Buyer Group Entity since 12 August 2021 occurs

other than any such change to the extent caused or contributed

to by the effects caused by the COVID-19 pandemic, and no

circumstance or event referred to in clause 2.4(g) occurs.

Seller

3.2 Reasonable endeavours

Each party must use its reasonable endeavours to ensure that all of the conditions set

out in clause 3.1 are met as soon as reasonably practicable and each party must

keep the other parties informed of any circumstance which may result in a condition

not being satisfied.

(a)
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3.3

(b) Without limiting the generality of clause 3.2(a\' the Buyer must:

(1) prepare or procure preparation of the notice of meeting, explanatory

statement and proxy form for the general meeting of the Buyer to seek the

shareholders approvals referred to clause 3.1(e) in consultation with the

Seller;

(2) procure an independent expert report as recommended by ASIC under ASIC

Regulatory Guide 74 for the purpose of seeking the approval required under

item 7 of the table in section 61 1 of the Corporations Act or that is required to

seek anY other aPProval;

(3) convene and hold the general meeting as soon as reasonably practicable and

put to the meeting the resolutions required to obtain those approvals;

(4) ensure that in any public announcement about the transactions contemplated

by this agreement and in the meeting materials a prominent statement is

included to the effect that all directors of the Buyer intend to vote the Buyer

Shares they or their associates hold in favour of all resolutions, and

unanimously recommend that Buyer shareholders who are entitle to vote on

the resolutions, also vote in favour of them, and the directors do not make any

public statement to the contrary effect; and

(S) with respect to each Property Lease to be assigned or novated to the

Company under clause 3.1 of the Pool 1 Childcare Business Sale Agreement,

ensure that any guarantee, cash or property required by the landlord as a

bond or security or otherwise to secure performance of the company's

obligations under the Property Lease is provided.

Waiver of conditions

A condition set out in clause 3.1 may be waived, and may only be waived, in writing by the

party or parties entitled to waive the condition as specified in the second column of the table

in clause 3.1 opposite that condition. A party entitled to waive a condition may do so in its

absolute discretion. Waiver of a condition by a party that is not met due to a breach of this

agreement, also waives any right or remedy the party would have in respect of that breach.

Termination

(a) lf the conditions set out in clause 3.1 are not met or waived in accordance with clause

3.3, on or before 31 December 2021 or such other date as the Seller and the Buyer

may agree then this agreement automatically terminates on that date.

(b) On termination of this agreement under this clause 3.4, the parties will be under no

further obligation to each other and will have no further rights against each other

under this agreement except in respect of any breach of this agreement which

occurred before termination or under clause 12'

3.4

Q rin.talderman

4. Conduct pending ComPletion

Gonduct of Pool I Ghildcare Business in the ordinary course

The Seller must ensure that until Completion the Pool 1 Childcare Business Operator:

4.1
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(a)

(b)

(d)

(e)

(s)

(c)

p ein.tnlderman

carries on the Pool 1 Childcare Business in a normal, proper and efficient manner and

manages and conducts the Pool 1 Childcare Business in the ordinary and usual

course, consistent with past practice;

uses all reasonable endeavours to preserve the goodwill of the Pool 1 Childcare

Business;

maintains the assets it owns or uses in connection with the Pool 1 Childcare Business

at normal levels;

carries out repairs and maintenance to the assets it owns or uses in connection with

the Pool 1 Childcare Business in accordance with good commercial practice and

standards of maintenance and as required under any relevant lease, licence or other

agreement;

does not in connection with the Pool 1 Childcare Business:

(1) employ any new person in a senior management position;

(2) employ any new person not in a senior management position except to

replace an employee who has resigned or whose employment has been

validly terminated;

(3) terminate the employment of any employee other than for cause;

(4) materially change the terms of employment of any employee; or

(5) provide any bonus to any employee;

or agree to do so;

in the case of the Company only, does not:

(1) increase, reduce or otherwise alter its issued equity or loan capital or

securities or other rights convertible into equity or loan capital or grant any

options for the issue of securities;

(2) buy back anY of its securities;

(3) declare or pay a dividend or other distribution;

(4) make any alteration to the constitution or other constitutional documents of

the ComPanY;

(5) revalue any of its assets; or

(6) enter into any abnormal or unusual transaction which relates to or adversely

affects the ComPanY;

or agree to do so;

regularly consults with the Buyer on the manner of conduct of the Pool 1 Childcare

Business; and

(f)
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4.2

(h) ensures that the assets it owns or uses in connection with the Pool 1 Childcare

Business are insured in accordance with prudent business practice;

except for or as a consequence of entry into or performance of this agreement, the lncubator

Agreement or the Pool 1 Childcare Business Sale Agreement or any transaction required or

permitted under or contemplated by such agreement or except to the extent otherwise

expressly approved bY the BuYer.

Conduct of Buyer Group Entity's business in the ordinary course

The Buyer must ensure that until Completion each Buyer Group Entity:

(a) carries on its business in a normal, proper and efficient manner and manages and

conducts its business in the ordinary and usual course, consistent with past practice;

(b) uses all reasonable endeavours to preserve its goodwill;

(c) maintains the assets it owns or uses in connection with its business at normal levels;

(d) carries out repairs and maintenance to the assets it owns or uses in connection with

its business in accordance with good commercial practice and standards of

maintenance and as required under any relevant lease, licence or other agreement;

(e) does not:

(1) employ any new person in a senior management position;

(2) employ any new person not in a senior management position except to

replace an employee who has resigned or whose employment has been

validlY terminated;

(3) terminate the employment of any employee other than for cause;

(4) materially change the terms of employment of any employee; or

(5) provide any bonus to any employee;

or agree to do so;

(f) does not:

(1) increase, reduce or otherwise alter its issued equity or loan capital or

securities or other rights convertible into equity or loan capital or grant any

options for the issue of securities;

(2) buy back anY of its securities;

(3) declare or pay a dividend or other distribution;

(4) make any alteration to the constitution or other constitutional documents of a

Buyer GrouP EntitY;

(5) revalue anY of its assets; or

p ria.talderman
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(6) enter into any abnormal or unusual transaction which relates to or adversely

affects a Buyer Group Entity;

or agree to do so;

(S) regularly consults with the Seller on the manner of conduct of its business; and

(h) ensures that the assets it owns or uses in connection with its business are insured in

accordance with prudent business practice;

except for or as a consequence of entry into or performance of this agreement or the

lncubator Agreement or any transaction required or permitted under or contemplated by such

agreement (including in connection with the Capital Raising) or except to the extent otherwise

expressly approved by the Seller.

fl) rin.raruerman

5. Completion

5.1 Time and place

Completion must take place at the office of Piper Alderman, Level 23, 459 Collins Street,

Melbourne, Victoria on the Completion Date starting at 11.00 am or such other place or time

as the parties may agree.

5.2 Actions

At the place and time required for Completion (or at an earlier time):

(a) the Seller must deliver to the Buyer a copy of each consent, approval, waiver or other

document referred to in any of clauses 3.1(c) and (d) that has been executed,

adopted or obtained at or before Completion, together with a certificate dated the date

of Completion signed by or on behalf of the Seller certifying that the conditions

referred to in those clauses have been met except for any waived by the Buyer in

writing;

(b) if immediately befor:e Completion Genius Learning continues to hold a Childcare

Service Approval for any Business Premises and the consent of each Government

Agency to the transfer of the Childcare Service Approval to the Buyer or Company

that is required to ensure there is no breach of the Education and Care Services

National Law in consequence of the transfer has been obtained before Completion,

the Seller must deliver to the Buyer, in addition to a copy of each consent under

paragraph (a) above, an instrument of transfer in the prescribed form of the Childcare

service Approval in favour of the Buyer or company duly executed by Genius

Learning;

the Seller must deliver to the Buyer or as the Buyer may direct in respect of the Sale

Shares the Buyer has agreed to buy from the Seller under clause 2'1:

(1) a certificate for the Sale Shares together with an instrument of transfer in

registrable form (save for the payment of any applicable duty) of the sale

Shares in favour of the Buyer duly executed by the registered holder of them;

(c)

a release and discharge in a form and on terms reasonably satisfactory to the

Buyer of any Encumbrance over or in respect of any of the Sale Shares from

39149995_21 .docx
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(d)

the holder of the Encumbrance including, without limitation, a copy of a duly

completed and signed financing change statement in respect of the discharge

of each registered security interest over or in respect of any of the sale

shares, from the relevant secured party, together with a receipt from the

Registrar of Personal Property securities of lodgement of the financing

change statement or other wriften confirmation that the financing change

statement has been lodged with the Registrar; and

(3) any approval, consent, waiver, notice or other document which is necessary

for the Buyer to obtain good title to the Sale Shares and their transfer to the

Buyer;

the Seller must deliver to the Buyer the Corporate Records and any other Business

Records requested by the Buyer to be delivered to it and give the Buyer possession

of the remaining Business Records (by leaving them at the Business Premises);

(e) the Seller must give the Buyer possession of all keys, security cards, user names,

passcodes and/or access codes for the Business Premises or any asset or system

owned or used by the Company (by leaving them at the relevant Business Premises);

(f) the Seller must Procure:

(1) the resignation or removal as director of the Company of each person who is

immediately before Completion a director of the Company except for 2 ol

those persons, to take effect immediately after Completion;

(2) the resignation or removal as secretary of the Company of each person who

is immediately before Completion a secretary of the Company, to take effect

immediately after ComPletion ;

(g) the Seller must procure a resolution of the directors of the Company to be passed

which provides for the approval of the transfers of the Sale Shares the Buyer has

agreed to buy under clause 2.1 and (subject to the payment of any applicable duty)

the registration of the transfers in the company's register of members, the

cancellation of the existing certificates in respect of the Sale Shares and the issue of

new certificates in the name of the Buyer;

(h) the Seller must procure a resolution of the directors of the Company to be passed

which provides for:

(1) the appointment as director of the Company of Dean Wayland Clarke,

Michelle Robyn Clarke and Peter Scott Lowe (or any other person nominated

by the Buyer to be a director of the Company in place of any of those

persons), subject to the proposed director signing a consent in writing to act

as director of the company and providing evidence to the reasonable

satisfaction of the Seller that the proposed director is a fit and proper person

to be a director of an entity that holds or operates under a Childcare Provider

Approval;and

(2) the appointment as secretary of the Company of Andrew John Draffin (or any

other person nominated by the Buyer to be the secretary of the company in

place of him), subject to the proposed secretary signing a consent in writing to

act as secretary of the Company and providing evidence to the reasonable
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satisfaction of the seller that that the proposed secretary is a fit and proper

person to be a company secretary of an entity that holds or operates under a

Childcare Provider Approval; and

(i) the Seller must deliver to the Buyer a counterpart of the Escrow Deed executed by

the Seller;

(j) the BuYer must:

(1) deliver to the Seller a copy of each consent, approval, waiver or other

document referred to in any of clauses 3.1(e) to (g) that has been executed,

adopted or obtained at or before Completion, together with a certificate dated

the date of Completion signed by or on behalf of the Buyer certifying that the

conditions referred to in those clauses have been met except for any waived

by the Seller in writing;

(2) deliver to the Seller a counterpart of the Escrow Deed executed by the Buyer;

(3) pay to the Seller the amount referred to in clause 2.4(a) on account of the

Base Consideration;

(4) issue to the Seller the Buyer Shares referred to in clause 2.4(a) on account of

the Base Consideration;

(S) if immediately before Completion there are more than 3 directors of the

Buyer, procure the resignation or removal of directors of the Buyer such that

there are no more than 3 immediately after Completion, not counting any

director appointed under paragraph (6) below; and

(6) procure a resolution of the directors of the Buyer to be passed which provides

for the appointment as director of the company of Lubna Matta and David

Niall (or any other person nominated by the seller to be a director of the

Buyer in place of any of those persons), subject to the proposed director

signing a consent in writing to act as director of the Buyer and providing

evidence to the reasonable satisfaction of the Buyer that the proposed

director is a fit and proper person to be a director of an entity that holds a

Childcare Provider ApProval.

5.3 InterdependencY

The parties agree that Completion is to occur immediately after Pool 1 Childcare Business

Sale Completion provided that the parties' obligations at Completion and the obligations of

the parties to the Pool 1 Childcare Business Sale Agreement at Pool 1 Childcare Business

Sale Completion are interdependent so that a thing done at Completion by a party is

conditional on, and not taken as done until, all things required at Completion and at Pool 1

Childcare Business Sale Completion are done'

Q rin."auerman
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6.

6.1

Post Gompletion

Power of attorney

(a) The Seller appoints the Buyer and each agent of the Buyer authorised in writing as its

attorney from Completion until the Sale Shares bought by the Buyer from the Seller

under this agreement are registered in the name of the Buyer'

(b) The Seller authorises the attorneys severally on behalf of and in the name of the

Seller to do everything that the Buyer reasonably considers should be done following

Completion to:

(1) transfer those Sale Shares;

(2) exercise any rights attached to those Sale Shares; and

(3) receive an entitlement of the Seller in respect of those Sale Shares.

(c) The Seller declares that:

(1) an act of an attorney under this power of attorney is valid:

(2) it gives this power of attorney for valuable consideration; and

(3) this power of attorney is irrevocable from the date of this agreement.

(d) The Seller must ratify an act that an attorney does under this power of attorney.

(e) An attorney may specifically do an act under this power of attorney which results in a

benefit to the Buyer.

The Buyer indemnifies the Seller against all liabilities incurred by the Seller as a result

of any act of an attorney of the Buyer authorised under this power of attorney'
(f)

6.2 Gonduct pending payment of Earn Out Consideration

Following Completion, the Buyer must ensure that if the Earn Out EBITDA as set out in the

final Earn Out Statement is less than the EBITDA Target, until the date the Earn Out

Statement is finalised or, in any other case, until the date of issue the Buyer Shares to satisfy

part of the Earn Out Consideration:

(a) if a director of the Buyer who is appointed for or on behalf of or to represent the Seller

or at the nomination of the Seller retires at a general meeting of the Buyer and stands

for election or re-election, the Buyer uses its best endeavours to support the election

or re-election of the director;

(b) if a director of the Buyer who is appointed for or on behalf of or to represent the Seller

or at the nomination of the Seller ceases to be a director of the Buyer for any reason,

as soon as reasonably practicable the Buyer procures a resolution of the directors of

the Buyer to be passed which provides for the appointment as director of the Buyer of

any person nominated by the Seller to be a director of the Buyer in place of the

person who ceases to be a director, subject to the proposed director signing a

consent in writing to act as director of the Buyer and providing evidence to the
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(c)

reasonable satisfaction of the Buyer that the proposed director is a fit and proper

person to be a director of an entity that holds a Childcare Provider Approval;

no Buyer Group Entity has more than 5 directors and each director of the Buyer who

is appointed for or on behalf of or to represent the Seller or at the nomination of the

Seller continues to be or is appointed a director of the Company and each other

Buyer Group Entity subject to the person agreeing to continue or to be appointed as a

director of the entity and, in the case of a new appointment, signing a consent in

writing to act as director of the entity; and

immediately after Completion the Buyer provides the Company with at least $250,000

of working capital by way of gift or subscription for ordinary shares in the Company

and a letter of comfort in connection with providing working capital to the Company on

an as needed basis;

(d)

except to the extent otherwise expressly required or permitted by this agreement or unless the

Seller otherwise agrees.

6.3 Change of name of ComPanY

Upon termination of the lP Licence Agreement, the Buyer must do all things necessary to

change the Company's name to a name which does not incorporate the word Genius or any

business name, domain name or trade mark forming part of the intellectual property licensed

under the lP Licence Agreement or any similar name and is approved by the Seller (which

must not be unreasonably withheld or delayed).

7. Foreign resident cGT withholding and cGT roll-over relief

7.1 Residencydeclaration

For the purposes of section 14-225(1) of Schedule 1 of the 1953 Tax Act, the Seller declares

that, for the period from the date of execution of this agreement up to and including

Completion, it is and will be an Australian resident (within the meaning of the 1997 Tax Act).

7.2 Declaration that the Sale Shares are not indirect Australian real property interests

For the purposes of section 14-225(2) of Schedule 1 of the 1953 Tax Act, the Seller declares

that, for the period from the date of execution of this agreement up to and including

Completion, the Sale Shares:

(a) are membership interests (within the meaning of the 1997 Tax Act); and

(b) are not indirect Australian real property interests (within the meaning provided by

section 855-25 of the 1997 Tax Act).

7.3 CGT roll-over relief

(a) To the extent that:

(1) the Seller chooses to obtain roll-over pursuant to subdivision 124-M of the

Tax Act in relation to its disposal of the Sale Shares, and

p rrn"tnlderman
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(b)

(2\

Q nir."aruerman

section 124-782 applies to the Seller in relation to the transactions

contemplated by this agreement;

the Buyer agrees to jointly choose to obtain roll-over pursuant to subdivision 124-M of

the Tax in relation to its acquisition of the Sale Shares.

The Buyer agrees not to make an election pursuant to section 124-795(4) of the Tax

Act in relation to its acquisition of the Sale Shares.

8. Warranties by Seller

8.1 Seller Warranties

ln consideration of the Buyer agreeing to buy Sale Shares from the Seller in accordance with

this agreement, the Seller represents and warrants to the Buyer that each of the Seller

Warranties is true, accurate and not misleading at the date of this agreement and will be true,

accurate and not misleading at Completion.

8.2 Separate rePresentations

Each of the Seller Warranties is to be treated as a separate representation and warranty in

respect of each statement made and the interpretation of any statement made is not to be

restricted by reference to or inference from any other statement.

8.3 lnducement

The Seller acknowledges that the Seller Warranties are made to the Buyer with the intention

of inducing the Buyer to enter into this agreement and that the Buyer has entered into this

agreement on the basis of, and in reliance on, the Seller Warranties.

8.4 Notice of breach

lf before Completion the Seller becomes aware of any fact, matter or circumstance which is,

or is reasonably likely to be, contrary to or inconsistent with any of the Seller Warranties or

has had, is having or is reasonably likely to have, a material adverse effect on the profitability

or value of the Pool 1 Childcare Business since the Balance Date, the Seller must as soon as

reasonably practicable after becoming aware of that fact, matter or circumstance give notice

to the Buyer in writing describing that fact, matter or circumstance in reasonable detail so as

to enable the Buyer to consider the nature and impact of it.

I Qualifications and limitations

Disclosures

(a) Each Seller Warranty (other than a Seller Fundamental Warranty) is given subject to

and qualified by any fact, matter or circumstance:

(1) provided for or disclosed in this agreement (including the schedules);

(2) that would have been revealed by an inspection or search:

(A) on the date that is 3 Business Days before the date of this agreement

of any public register or records kept by ASX, ASIC or the PPSR; or

9.1
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(B) of the registry of:

(i) the Federal Circuit Court of Australia on 26 August 2021;

(ii) the Supreme Court of Queensland on 26 August2021;

(iii) the Supreme Court of New South Wales on 19 September

2021;

(iv) the Supreme Court of Western Australia on 26 Augusl2021;

(v) the Supreme Gourt of South Australia on 3 September 2021;

or

(vi) the Supreme Court of Victoria on 30 August 2021;

(3) Fairly Disclosed in the Disclosure Letter and each seller Fundamental

Warranty set out in clauses 2 and 3 of schedule 1 is also given subject to and

qualified by any fact, matter or circumstance Fairly Disclosed in the

Disclosure Letter; or

(4) Faidy Disclosed in a Due Diligence Document;

(b)

which is contrary to or inconsistent with the Seller Warranty, and the Seller will not be

liable for or in connection with a breach of the Seller Warranty due to the fact, matter

or circumstance contradicting or being inconsistent with the Seller Warranty.

No other information or investigation made by or on behalf of the Buyer into the affairs

of the Company or the Seller will extinguish or affect any of the Seller Warranties or

prejudice any Claim made by the Buyer under or in connection with this agreement or

operate to reduce any amount recoverable by the Buyer'

9.2 Minimum limitation

The Buyer must not make a Claim against the Seller under or in connection with this

agreement unless:

(a) the Buyer's Loss due to the relevant cause of action exceeds or is reasonably likely to

exceed $30,000; and

(b) the Buyer's Loss due to the relevant cause of action together with all other Losses of

the Buyer due to causes of action under or in connection with this agreement exceed

$100,000;

in which case, the Buyer can bring a Claim against the Seller for the full amount of the Buyer's

Losses. ln determining any Loss of the Buyer in respect of a cause of action for the purposes

only of determining whether the thresholds specified in clauses 9.2(a) and 9.2(b) have been

exceeded, no account will be taken of the legal and other costs the Buyer incurs or may incur

in pursuing the Seller in respect of the cause of action.

9.3 Maximum limitation

The maximum liability of the Seller under or in connection with this agreement is the Base

Consideration paid by the Buyer to the Seller. Additionally, the maximum liability of the Seller

Q ein."alderman
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under or in connection with this agreement other than for breach of a Seller Fundamental

Warranty or in respect of a Tax Claim is 65% of the Base Gonsideration paid by the Buyer to

the Seller.

9.4 Time limitation

The Buyer may not make a Claim against the Seller:

(a) for or in connection with a breach of a Seller Fundamental Warranty or in respect of a

Tax Claim unless a notice in writing containing reasonable particulars of the Claim is

given by the Buyer to the seller within 5 years from the date of completion; or

(b) otherwise under or in connection with this agreement unless a notice in writing

containing reasonable particulars of the Claim is given by the Buyer to the Seller

within 18 months from the date of Completion;

and the Seller will have no liability in relation to such a Claim unless the Claim has been

setled or a proceeding is filed with a court of competent jurisdiction in respect of the Claim

within 6 months from the later of:

(c) the date of receipt by the Seller of the Buyer's written notice of the Claim; and

(d) the date sufficient written notices of Claims by the Buyer have been received by the

Seller which in aggregate exceed the minimum Claims thresholds referred to in

clause 9.2.

9.5 Future events

The Seller will not be liable for any Loss of or Glaim by the Buyer arising under or in

connection with this agreement to the extent aftributable to:

(a) a change of law or the interpretation of a law; or

(b) the enactment of any legislation or the announcement by a government of its intention

to enact any legislation,

after the date of this agreement.

9.6 Buyer's acts

The Seller will not be liable for any Loss of or Claim by the Buyer arising under or in

connection with this agreement to the extent aftributable to

(a) the Buyer or another Buyer Group Member applying accounting standards or

principles in respect of the Pool 1 Childcare Business after Completion that are

different to the Pool 1 Childcare Business Accounting GMP ; or

(b) an act or omission by a Seller Group Member before Completion which occurs

because the Seller Group Member complies with a written direction given to it by the

Buyer other than a direction requiring compliance, or that is otherwise consistent, with

the Seller's obligations under this agreement or any other agreement'

Q ein.taruerman
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9.7 Loss otherwise comPensated

(a) The Seller will not be liable for any Loss of the Buyer arising under or in connection

with this agreement to the extent that:

(1) the Loss is recovered by the Buyer under a Claim against the Seller or is

made good or otherwise compensated for net of any cost to the Buyer; or

(2) any Buyer Group Member receives compensation for the Loss, whether under

an insurance policy or otherwise:

(b) Where a Buyer Group Member may be entitled to such compensation from a third

party, then the Buyer must ensure that the Buyer Group Member uses reasonable

endeavours to seek and recover the compensation.

lf the Buyer receives payment of an amount (Glaim Amount) from or on behalf of the

Seller in respect of a Claim arising under or in connection with this agreement and

within 12 months after the Claim Amount is received any Buyer Group Member

receives payment of an amount (Recovery Amount) by reason of the fact, matter or

circumstance to which the Claim relates, then the Buyer must within 20 Business

Days after the Recovery Amount is received repay to the Seller (in such proportions

or amounts as they determine) an amount (Repayment Amount) equal to the lesser

of:

(c)

(1) the Claim Amount up to the amount by which the Recovery Amount exceeds

(A) all reasonable costs incurred by any Buyer Group Member in

consequence of seeking or enforcing payment of or otherwise

claiming the Claim Amount or Recovery Amount (including any

increase in insurance premiums in respect of future periods); and

(B) any additional income tax payable under the Tax Act by any Buyer

Group Member as a result of receiving the Claim Amount or Recovery

Amount after taking into account all available tax deductions and

concessions available to any Buyer Group Member as a result of the

Buyer repaying to the Seller the Repayment Amount or any Buyer

Group Member paying or incurring costs in consequence of seeking

or enforcing payment of or otherwise claiming the Claim Amount or

Recovery Amount; and

(2) the amount (if any) by which the Claim Amount plus the Recovery Amount

exceeds the actual Loss of the Buyer (including any part of the Loss that is

below the minimum Claims thresholds referred to in clause 9.2), plus all other

Losses of the Buyer due to or in connection with any other cause of action

arising under or in connection with this agreement to the extent not recovered

from a Seller Group Member.

9.8 Third party claims

(a) lf a Claim (Third Party Glaim) is made against the Buyer or another Buyer Group

Member (Defendant) by a person other than a Seller Group Member which may

result in liability of the Seller under or in connection with this agreement, the Buyer

must and, if the Buyer is not the Defendant, the Buyer must procure the Defendant to

Q nn.talderman
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(b)

(c)

fl) t,o"rolderman

(1) notify the Seller in writing of the Third Party Claim together with reasonable

particulars of the Third Party Claim as soon as reasonably practicable after

becoming aware of the Third Party Claim;

not make any admission of liability in respect of or settle the Third Party Claim

without the prior written consent of the Seller which must not be unreasonably

withheld or delayed; and

take such action as the Seller reasonably request, including action to avoid,

dispute, resist, bring an appeal on, compromise or defend the Third Party

Claim or any adjudication of the Third Party Claim'

(2)

(3)

Where a Third Party Claim is made, the Seller may give written notice to the Buyer

that the Seller, on behalf of the Defendant, wants to:

(1) assume the conduct of the defence of the Third Party Claim;

(2) institute a cross claim or counterclaim to the Third Party Claim;

(3) negotiate and agree to a settlement of the Third Party Claim;

(4) agree to any form of alternative dispute resolution (including mediation) in

relation to the Third Party Claim; and/or

(S) retain lawyers to act on behalf of both the Defendant and the Seller in relation

to the Third Party Claim;

and if the Seller gives wriften notice to the Buyer that the Seller wants to do any of the

above, the Buyer must and, if the Buyer is not the Defendant, the Buyer must procure

the Defendant to, ensure that the conduct of the Third Party Claim by the Defendant

will (to the extent of the notice) be under the management and control of the Seller'

Where the Seller assumes the management and control of the conduct of a Third

Party Claim on behalf of the Defendant under clause 9.8(b):

(1) the Seller must act reasonably in the conduct of the Third Party Claim and

have regard to the principle that the reputation of the Defendant should not be

unnecessarily injured;

(2) the Buyer must and, if the Buyer is not the Defendant, the Buyer must procure

the Defendant to:

(A) if requested by the Seller, render all reasonable assistance and co-

operation to the Seller in the conduct of the defence of the Third Party

claim or the prosecution of a cross claim or counterclaim to the Third

Party Claim including, without limitation, providing the Seller with any

documents, authorities and directions that the Seller may reasonably

require for that PurPose; and

if requested by the Seller, do anything reasonably necessary or

desirable to enable the Seller (so far as it is possible) to be

subrogated to and enjoy the benefits of the Defendant's rights in

relation to any cause of action against any third party in connection
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with the Third Party Claim and render such assistance as may be

reasonably requested by the Seller for that purpose; and

(3) the Seller must indemnify the Buyer and, if the Buyer is not the Defendant,

the Defendant against the reasonable costs incurred by the Buyer or the

Defendant in taking action or providing assistance pursuant to clause

e.8(c)(2).

9.9 No other warranties or remedies

(a) The Buyer acknowledges and agrees that the seller warranties and other

representations and warranties by the Seller expressly set out in this agreement:

(1) are the only representations and warranties the Seller has given in connection

with the sale of the Sale Shares or otherwise in connection with this

agreement; and

(2) are the only representations and warranties the Buyer has relied on in

entering into this agreement.

(b) The Buyer also acknowledges and agrees that:

(1) the Seller Group Members will not be liable for any Loss of or Claim by the

Buyer or any other Buyer Group Member arising from or relating to any

statement, representation, warranty, promise, undertaking or agreement in

connection with the sale of the Sale Shares made by or on behalf of any

Seller Group Member or resulting from or implied by conduct made in the

course of communications or negotiations in connection with the sale of the

Sale Shares not expressly set out in this agreement;

(2\ the Seller Group Members give no representations or warranties whatever

about future matters, including the future financial position or performance of

the Pool 1 Childcare Business, Group or any Group Entity; and

any forecast, forward looking statement or other statement as to the future

made by or on behalf of any Seller Group Member or resulting from or implied

by conduct made in the course of communications or negotiations in

connection with the sale of the Sale Shares may involve significant elements

of subjective judgment and assumption as to future events which may or may

not be correct, and there are usually differences between forecasts and actual

results because events and actual circumstances frequently do not occur as

forecast and these differences may be material;

(3)

(c)

and the Buyer releases, and must procure each other Buyer Group Member to

release, the Seller Group Members from all liability in respect of any such statement,

representation, warranty, promise, undertaking or agreement to the maximum extent

permitted by law.

To the maximum extent permitted by law, the Buyer agrees not to make, and to waive

any right it may have to make, and to procure each other Buyer Group Member not to

make, and to waive any right it may have to make, a Claim against any Seller Group

Member under the Competition and Consumer Act 2010 (Cth), Corporations Act 2001

(Cth), Ausfralian Securities and lnvestmenfs Cornmlssrrcn Act 2001 (Cth) or any

Q nin.talderman
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9.10

similar federal, state or territory legislation, for misleading or deceptive conduct

concerning the sale of Sale Shares or any other transaction under or contemplated by

this agreement or for any statement or representation concerning any of those things.

Seller liable to BuYer onlY

(a) The Buyer acknowledges and agrees that:

(1) no Seller Group Member other than the Seller has any liability to the Buyer or

any other BuYer GrouP Member; and

(2) the Seller has no liability to any Buyer Group Member other than the Buyer;

under or in connection with this agreement.

(b) Each Seller Group Member, whether or not a party to this agreement, will be entitled

to the benefit of this clause 9 and this clause 9 may be enforced on its behalf by the

Seller.

(c) The Buyer must ensure that each other Buyer Group Member abides by and

observes this clause 9 as if it were the Buyer.

9.11 Duty to mitigate

The Buyer must, and must procure each other Buyer Group Member to, use reasonable

endeavours to mitigate its losses and liabilities in relation to a Claim against the Buyer or any

Buyer Group Member which may result in liability of the Seller under or in connection with this

agreement.

9.12 No knowledge of breach

As at the date of execution of this agreement, the Buyer had not already formulated an

intention to make a Claim for or in connection with a breach of Seller Warranty and neither it

nor any other Buyer Group Member had actual knowledge of any fact, matter or circumstance

which would constitute a breach of Seller Warranty'

9.13 lndirect or consequential loss

The Seller will not be liable for, or with respect to any indirect or consequential loss arising

under or in connection with this agreement, whether the relevant claim or cause of action

arises due to a breach of contract, in tort, under an indemnity, under any other basis in

common law or equity, under statue or otherwise and whether or not the loss may reasonably

be supposed to have been in the contemplation of the parties at the time they entered into this

agreement. ln this clause 9.13, indirect or consequential loss is taken to include loss of or

damage to goodwill, business reputation or future reputation, adverse publicity or damage to

credit rating, loss of profits, bonuses, anticipated income, anticipated cost savings or other

economic loss, corruption, destruction or other loss of data, and loss of opportunity,

customers, clients, investors or other business, but does not include any loss which may fairly

and reasonably be considered to arise naturally, that is, according to the usual course of

things, from the relevant breach or other cause of action itself or any diminution in the value of

any Sale Shares or any direct loss of profits, direct loss of revenue or direct loss of

production.

p rin"tllderman
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9.14 Compensation

(a) lf the Buyer is entitled to an amount from the Seller in respect of a Claim arising under

or in connection with this agreement (SPA Claim), the Seller, once the aggregate

amount of SPA Claims paid by the Seller to the Buyer is equal to or exceeds the Base

Cash Consideration, may elect by written notice to the Buyer to pay all or any of the

amount (Share Gompensation Amount) by selling and transferring to the Buyer the

number of fully paid Buyer Shares (rounded to the nearest whole number)

(Compensation Sale Shares) equal to the Share Compensation Amount divided by

the Buyer Share \AIVAP. Upon the Seller giving the notice of election to the Buyer,

the Seller will be taken to have agreed to sell to the Buyer, and the Buyer will be

taken to have agreed to buy back from the Seller and to have approved in writing the

buy-back for the purpose of clause 2.3(b) of the Escrow Deed, the Compensation

Sale Shares free from all Encumbrances subject to satisfying the applicable

requirements under division 2 of part 2J.1 of the Corporations Act, and as soon as

reasonably practicable thereafter:

(1) the Seller must deliver an instrument of transfer in registrable form (save for

the payment of any applicable duty) of the Compensation Sale Shares in

favour of the Buyer duly executed by the registered holder of them and take

all other steps within its power that are necessary to sell and transfer the

Compensation Sale Shares to the Buyer in compliance with division 2 of part

2J.1 ol the Corporations Act; and

(2) the Buyer must use its best endeavours to ensure that all other requirements

to buy back the Compensation Sale Shares in compliance with division 2 of
part2J.l of the Corporations Act are met;

and once the Seller has satisfied its obligations under this clause 9.14(a) and done

anything else reasonably within its power to do to ensure the requirements of division

2 of parl2J.1 of the Corporations Act are met, the Share Compensation Amount will

have been, or will be taken to have been, paid to the Buyer'

(b) Any compensation received by the Buyer for or in connection with a breach of Seller

Warranty or other provision of this agreement will be in reduction and refund of the

consideration for the Sale Shares bought by the Buyer under this agreement.

9.15 Limitations do not aPPIY

None of the qualifications or limitations in this clause 9 apply to any Loss of or Claim by the

Buyer or any other Buyer Group Member to the extent that it arises out of, or is increased as a

result of, any fraud, wilful default or wilful concealment by the seller.

10. Tax lndemnity by Seller

lndemnity

Subject to this clause 10, the Seller indemnifies and must keep indemnified the Buyer for any

10.1

(a) costs and expenses incurred by or on behalf of the Company due to any action taken

to manage, avoid, resist or settle any Tax Liabilities to the extent those costs and

expenses arise from or relate to any of the matters referred to in clause 1 0. 1 (b) (Tax

Gosts) up to $30,000 in the aggregate;

Q ein.tauerman
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(b) Tax Liabilities payable or incurred by the Company in respect of the operations of the

Company or the Pool 1 Childcare Business in respect of any period prior to

Completion as a result of, or in respect of, or by reference to:

(1) any acts or omissions of, or an event occurring, or deemed for Tax purposes

to occur or have occurred and which affects the Company;

(2) an action, decision, direction or election made;

(3) any grouping of the Company with any other business or corporation for

payrolltax purposes;

(4) any income, profits or gains (not falling within clause 10.1(bxl )) earned,

accrued, derived or received, or deemed for any Tax purposes to be earned,

accrued, derived or received on or before or in respect of any period ending;

(b) any deductions or losses deducted, or deemed for any Tax purposes to be

deducted;

(6) any financial incentives and associated declarations, rebates, credits,

withholding tax, offsets, PAYG tax, franking credits or debits, GST input tax

credits and any tax related transactions made or in respect of the period

ending;

(7) any underpayment of any Taxes by the Company; or

(8) any failure by the Company to comply with statutory requirements including

failure to provide information or documents to any Government Agency where

the time or date for compliance with those requirements or the provision of

the information or documents occurred or fell,

prior to Completion, but only to the extent that the Tax Liability is not a liability for Tax arising

in connection with the conduct of the Pool 1 Childcare Business after Completion'

10.2 Scope of Tax lndemnitY

(a) The Seller will not be liable to make any payment under this clause 10 in respect of any

Tax Liabil1y to the extent that (except in the event of fraud on the part of the Seller or

the ComPanY):

(1) it arises as a result of any income derived, loss, outgoing or deductions incurred

or activities undertaken, or deemed for Tax purposes to have been undertaken,

after Completion unless arising from an action, decision, direction or election

made prior to ComPletion;

(2) it arises as a result of the transactions contemplated by this agreement; or

(3) an amount has been recovered by the Company in respect of the same subject

matter (net of liabilities incurred in making that recovery).

(b) The Buyer may not make a Claim under clause 10.1 to the extent the Seller has fully

compensated the Company for the subject matter of that Claim'

(c) The Seller is not liable for any Tax Claim, and the Buyer must not bring any Tax Claim

to the extent that:

@ nrn"talderman
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(1) the claim arises from, or is increased as a result of, the company joining a

consolidated group for Tax purposes on or after Completion;

the Tax the subject of the Claim would not have arisen but for any change in

the accounting policy or practice of the company or another Buyer Group

Entity after Completion;

the Tax the subject of the Claim arises out of the cessation or alteration of the

Pool 1 Childcare Business or any other business of a Buyer Group Entity after

Completion;or

the Tax the subject of the Claim is due to changes in Tax Law with

retrospective operation.

(3)

(4)

10.3 Payment of Tax Liabilities

Where a Claim under the Tax lndemnity involves an actual payment of Tax by the Company:

(a) the parties must procure that the Company pays the relevant Tax by the date on

which the Tax in question is due to be paid to the relevant Taxation Authority; and

(b) where it is agreed by the parties or determined that the Seller is liable to make a

payment under the Tax lndemnity in respect of the amount of Tax referred to in

clause 10.1, the Seller must pay the amount agreed or determined to the Buyer within

10 Business Days of the agreement or determination of the Seller's liability.

Despite anything else contained in this agreement, if the tsuyer is paid an amount under the

Tax lndemnity and the circumstances giving rise to that entitlement also constitute a breach of

Seller Warranty, any compensation under this agreement in respect of that breach of Seller

Warranty due to the Buyer will be reduced by that amount.

10.4 Tax investigations

lf any request for information, investigation or audit is made by any Government Agency in

respect of Tax of any Buyer Group Entity relating to a period before Completion which may

result in liability of the Seller under the Tax lndemnity, the Buyer must as soon as reasonably

practicable notify the Seller in writing and provide the Seller with the notice and copies of any

written materials received. ln addition, if the Seller notifies the Buyer that the Seller wishes to

participate in any such request for information, investigation or audit, the Buyer must:

(b)

consult with the Seller at all times whilst any investigation or audit is being conducted

and exchange any relevant information with the Seller; and

endeavour to give the Seller the right to be represented at any interview, meeting or

setle negotiation between any officer or employee of the Commissioner of Taxation

(or other relevant Government Agency) and a representative of the Buyer dealing with

any issue arising from the information requested, investigation or audit.

10.5 Tax returns

The Buyer must ensure that every tax return in respect of Tax of any Buyer Group Entity

relating to a period before Completion which may result in liability of the Seller under the Tax

lndemnity that is lodged after Completion:

Q erp.talderman
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(b)

(a)

lp rin.teuerman

is delivered to the Seller in final draft form a reasonable period before that return is

lodged;and

incorporates any reasonable amendments the Seller requests prior to lodgement.

11.

11.1 Buyer Warranties

ln consideration of the Seller agreeing to sell their Sale Shares to the Buyer in part

consideration for the issue of Buyer Shares to the Seller in accordance with this agreement,

the Buyer represents and warrants to the Seller that each of the Buyer Warranties is true,

accurate and not misleading at the date of this agreement and will be true, accurate and not

misleading at ComPletion.

11.2 Separate representations

Each of the Buyer Warranties is to be treated as a separate representation and warranty in

respect of each statement made and the interpretation of any statement made is not to be

restricted by reterence to or inference from any other statement'

11.3 lnducement

The Buyer acknowledges that the Buyer Warranties are made to the Seller with the intention

of inducing the Seller to enter into this agreement and that the Seller has entered into this

agreement on the basis of, and in reliance on, the Buyer Warranties'

11.4 Notice of breach

lf before Completion the Buyer becomes aware of any fact, mafter or circumstance which is'

or is reasonably likely to be, contrary to or inconsistent with any of the Buyer Warranties or

has had, is having or is reasonably likely to have, an adverse effect on the profitability or

value of a Buyer Group Entity since the Balance Date, the Buyer must as soon as reasonably

practicable after becoming aware of that fact, matter or circumstance give notice to the Seller

in writing describing that fact, matter or circumstance in reasonable detail so as to enable the

Buyer to consider the nature and impact of it'

11.5 No knowledge of breach

As at the date of execution of this agreement, the Seller had not already formulated an

inten1on to make a Claim for or in connection with a breach of Buyer Warranty and the Seller

had no actual knowledge of any fact, matter or circumstance which would constitute a breach

of Buyer WarrantY.

12. ConfidentialitY

12.1 Prohibition

Each party undertakes that it and its officers, employees and advisers and others to whom it

discloses the terms of this agreement, any transaction contemplated under it or any

information about the sale of the Sale Shares that is not in the public domain, will not disclose

any of that information except as permitted or otherwise provided under this agreement.

Warranties by Buyer
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12.2 Exceptions

lnformation may be disclosed:

(a) to a person provided that knowledge of the information disclosed to the person is

necessary for the purpose of negotiating, preparing, executing, performing,

undertaking, completing or enforcing this agreement or any transaction contemplated

under this agreement and the person agrees not to disclose the information except as

permitted or otherwise provided under this agreement;

(b) as is necessary for a party to comply with any applicable law or requirement of a

securities exchange or to exercise or enforce its rights, perform its obligations or

defend any claim or proceeding, under or in connection with this agreement provided

that all reasonable steps have been taken to limit, as far as reasonably possible, the

extent of the disclosure;

(c) by a party in a press release or public announcement about this agreement or any

transaction under it with the approval of the other parties as to the form, content and

manner of the release or announcement, which must not be unreasonably withheld;

or

(d) by a party to the extent permitted in writing by the other parties.

13. Expertdetermination

lf a matter is permitted or required to be determined under this agreement by an expert:

(a) the expert is to be a suitably qualified and experienced independent expert agreed by

the parties to make the determination provided that if the parties have not agreed on

an expert to make the determination within 10 Business Days from the first date a

written nomination of any such expert is given by one of them to the others, a person

who is nominated by the national president of Resolution lnstitute ABN 69 008 651

232 (or his or her nominee) to make the determination, at the request of any party'

and who represents to the parties in writing to the effect that the expert is independent

of the parties and has sufficient qualifications and experience to make the

determination;

(b) as soon as reasonably practicable after the expert has been agreed or nominated, the

parties must engage the expert on reasonable terms and refer the relevant matter to

the expert for determination in writing expeditiously, as an expert and not an

arbitrator;

(c) each party must provide the expert with such information as the expert may

reasonably require in order to make the determination, subject to the party taking

reasonable precautions to maintain the confidentiality of that information or to ensure

that any legal professional privilege or other privilege attaching to that information is

not waived or otherwise lost;

(d) a party may make a submission to the expert in respect of the mafter under

determination and all written communications between the expert (or expert's adviser)

and a party (or party's adviser) must be copied to each other party;

(e) the parties must ensure that:

Q eh.taHerman
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(f)

(s)

(h)

p rip.talderman

(1) the expert provides a draft of the expert's determination to each party at or

about the same time and must allow each party a period of 5 Business Days

to review and provide any comments to the expert on the draft determination;

and

(2) the expert provides the expert's final written determination to each party at or

about the same time and promptly after it has been finalised;

the expert's final written determination will be conclusive and binding on the parties

except to the extent of any manifest error;

the costs of the expert must be borne by the Buyer as to one-half and the Seller as to

the other half unless otherwise expressly stated in this agreement or agreed between

the parties in writing; and

each party must consult with each other party and do whatever is reasonably

requested of it to effect the engagement of the expert and to assist the expert make

the determination as soon as reasonably practicable and within any period required

for finalising the determination.

14.

14.',1

Default

Termination

(a) lf the Buyer or the Seller (defaulting party) commits a material breach of this

agreement before Completion has occurred and:

(1) if the breach is capable of remedy, fails to remedy the breach and pay to the

other (non-defaulting party) any reasonable costs incurred by the non-

defaulting party resulting from the breach within 5 Business Days from receipt

of a written notice of default from the non-defaulting party specifying the

breach and anY such costs; or

(2) if the breach is not capable of remedy, fails to pay to the non-defaulting party

reasonable compensation for the non-defaulting party's Loss resulting from

the breach within 5 Business Days from receipt of a written notice of default

from the non-defaulting party specifying the breach and compensation;

this agreement may be terminated immediately by the non-defaulting party giving a

written notice of termination to the defaulting party.

(b) The parties agree that failure to perform an obligation by a particular time is a breach

capable of remedY.

(c) The parties agree that:

(1 ) a breach of clause 5.2 by a party is a material breach commifted by the party;

(2) a breach of a Seller FundamentalWarranty is a material breach committed by

the Seller; and

(3) a breach of a Buyer FundamentalWarranty is a material breach committed by

the BuYer.
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14.2 Effect of termination

Termination of this agreement under this clause 14 will not prejudice or otherwise affect any

rights and obligations of the parties expressed in this agreement to survive termination of this

agreement, nor will it prejudice or otherwise affect any right or remedy one party has against

another party in respect of any breach of this agreement before termination, but will terminate

all other rights and obligations of the parties under this agreement.

14.3 Sulival

This clause 14 and clauses 9, 12 and 16 (except 16.13) survive termination of this agreement.

14.4 Deferral of Completion

Q ein.talderman

Where

(a)

(b)

Completion does not ocour on the Completion Date due to a party committing a

material breach of this agreement;

the defaulting party redresses the breach (i.e. remedies the breach and pays to the

non-defaulting party any reasonable costs incurred by the non-defaulting party

resulting from the breach or pays to the non-defaulting party reasonable

compensation for the non-defaulting party's Loss resulting from the breach) within 5

Business Days from receipt of the non-defaulting party's written notice of default

under clause 14.1 (a) (or such longer period as the non-defaulting party allows); and

(c) there remains any outstanding actions required to be performed by the parties at

Completion under clause 5;

those actions must be performed on the next Business Day after the defaulting party

redresses the breach at the same place and time of day specified in or otherwise agreed in

accordance with clause 5.1.

15. Restraint

15.1 Seller'srestraint

Subject to Completion occurring and this clause 15, the Seller agrees that it will not, directly or

indirectly, on their own account, or for or on behalf of or through any person or entity, do any

of the following in the Restraint Area during the Restraint Period:

(a) carry on, participate in, assist in or otherwise be directly or indirectly involved in as a

director, consultant, adviser, contractor, principal, manager, employee' partner,

associate, or financier of, any business or venture which is the same as, substantially

similar to or competitive with the Pool 1 Childcare Business;

(b) solicit, canvass, induce, entice away or encourage any person or entity known to it to

leave their employment or engagement with the Pool 1 Childcare Business;

(c) solicit, canvass, approach or accept any approach from any person or entity who was

at any time during the immediately preceding 12 months a customer of the Pool 1

Childcare Business, with a view to establishing a relationship with or obtaining the

custom of that person or entitY; or
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(d) interfere or seek to interfere with the relationship between the Company and its

clients, customers, employees or suppliers in the conduct of the Pool 1 Childcare

Business.

15.2 Acknowledgements

(a) The restraints set out in this clause 15 are separate, distinct and several so that the

unenforceability of any restraint does not affect the enforceability of the other

restraints. The parties acknowledge that:

(1) all the prohibitions and restrictions in this clause 15 are reasonable in the

circumstances and necessary to protect the goodwill of the Pool 1 Childcare

Business; and

(2) it is the intention of the parties that all combinations of such prohibitions and

restrictions will apply and be enforceable and that only those which a court, in

exercising its discretion, may hold to be an unreasonable restraint of trade will

be severed.

(b) The parties acknowledge and agree that damages would not be an adequate remedy

for any breach of the restraints set out in this clause 15 and the remedies of

injunction, specific performance and other equitable relief are appropriate for any

threatened or actual breach of this clause.

(c) Clause 15.1 does not prohibit a Seller Group Member from

(1) having an interest in Buyer Shares;

(2) having an interest in securities of an entity which represent no more than 5%

of the voting rights attached to the issued securities of the entity;

(3) performing any contracting or services arrangement for a Buyer Group

Member;

(4) undertaking any act required or anticipated by this agreement, the lncubator

Agreement or the Pool 1 Childcare Business Sale Agreement or any

transaetion required under such agreement or any act otherwise undertaken

with the prior written consent of the Buyer; or

(5) doing anything in respect of any childcare centre operated by a seller Group

Member at the date of this agreement in the normal course of operations of

any such childcare centre.

16. General

16.1 Governing law and iurisdiction

This agreement is governed by the laws of Victoria, Australia. The parties submit to the non-

exclusive jurisdiction of the courts exercising jurisdiction there.

16.2 Amendment

This agreement may only be amended by written amendment executed by each party.

Q rin"talderman
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16.3 Waiver

A provision of this agreement or a right created under it may not be waived except in writing

signed by the party granting the waiver.

16.4 Exercise of a right

A party may exercise a right at its discretion and separately or together with another right. lf a

party exercises a single right or only partially exercises a right, then that party may still

exercise that right or any other right later. lf a party fails to exercise a right or delays in

exercising a right, then that party may still exercise that right later.

16.5 Remediescumulative

The rights and remedies provided in this agreement are cumulative with and not exclusive of

the rights and remedies provided by law independently of this agreement.

{6.6 Continuingindemnities

Each indemnity in this agreement is:

a continuing obligation despite any settlement of account or the occurrence of any

other thing, and remains in full force and effect until all money owing, contingently or

otherwise, under the indemnity has been paid in full;

(b) is additional, separate and independent from the other obligations of the parties; and

(c) survives termination of this agreement'

It is not necessary for a party to incur expense or make payment before enforcing a right of

indemnity conferred by this agreement.

16.7 No merger

The rights and obligations of the parties will not merge on completion of any transaction under

this agreement. They will survive the execution and delivery of any assignment or other

document entered into for the purpose of implementing any transaction.

16.8 Assignment

(b)

This agreement is for the benefit of the parties and their successors and assigns. The

parties and their successors and assigns are bound by this agreement.

A party may only assign its rights under this agreement after it obtains the written

consent of each other PartY.

16.9 Severance

lf any provision of this agreement is void, voidable, unenforceable, illegal, prohibited or

otherwise invalid in a jurisdiction, in that jurisdiction the provision must be read down to the

extent it can be to save it but if it cannot be saved by reading it down, words must be severed

from the provision to the extent they can be to save it but if that also fails to save it the whole

provision must be severed. That will not invalidate the remaining provisions of this agreement

Q ein.talderman
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16.10

16.11

16.12

nor affect the validity or enforceability of that provision in any other jurisdiction where it is not

invalid.

Gounterparts

The parties may execute this agreement in two or more counterparts and all counterparts

together constitute one instrument.

Gonsent or aPProval

Subject to an express provision in this agreement, a party may in its absolute discretion give

its consent or approval conditionally or unconditionally, or withhold its consent or approval'

Entire agreement

This agreement constitutes the entire agreement of the parties in respect of the subject matter

of this agreement and supersedes all prior discussions, undertakings and agreements.

Q rin."alderman

Further assurances

Each party must, at its own expense, do everything reasonably necessary to give effect to this

agreement and the transactions contemplated by it, including without limitation the execution

of documents.

Relationship

Nothing in this agreement constitutes the relationship of principal and agent or partners as

between any of the parties, and no party has any authority to bind the other legally or

equitably except as expressly stated in this agreement'

Notices

A party may send a notice in connection with this agreement by hand delivery, pre-paid post

or email to another party at the recipient party's address details set out at the beginning of this

agreement or in such other way as the recipient party may have last notified the sending party

in writing. A notice is deemed to be received:

(a) if sent by hand delivery, at the time of delivery if on a Business Day at or before 5:30

pm, otherwise on the next Business Day;

(b) if sent by pre-paid post within the same country, on the second Business Day after

the date of posting, or if sent by pre-paid airmail from an address in a country to an

address in another country, on the fifth Business Day after the date of posting; or

(c) if sent by email, at the time of sending if on a Business Day at or before 5:30 pm,

otherwise on the next Business Day, provided that the sender does not receive a

subsequent 'out of office' reply or similar response or a system administrator

message stating that the email did not reach its intended recipient.

Warranties of authoritY

Each party represents and warrants to each other party that:

(a) it has the power to enter into and perform this agreement;

16.13

16.14

16.{5

16.16
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(b) this agreement is valid and binding on it and enforceable against it in accordance with

its terms subject to the payment of any necessary document or transaction duty, the

availability of any equitable remedies and to laws affecting creditors' rights generally;

(c) it benefits by executing this agreement; and

(d) it is able to pay its debts as and when they fall due, and no action has been taken

towards winding it up or placing it in bankruptcy.

Costs

Each party must bear its own costs in relation to the negotiation, preparation or execution of

this agreement.

Duty

The Buyer must paY:

(a) any document or transaction duty that is payable in respect of:

(1) this agreement or the Pool 1 Childcare Business sale Agreement; or

(2) any transaction under or contemplated by this agreement or the Pool 1

Childcare Business Sale Agreement; and

(b) any interest, fine, penalty or other amount imposed due to the failure to pay any such

document or transaction duty on time or at all.

ln this clause 16.1 8, document or transaction duty means duty, fee, levy or other charge

imposed by a Government Agency in respect of a document or transaction directly or

indirecly affecting ownership of any property or creating or discharging rights in respect of

any property e.g. a transfer, lease, mortgage, charge or other security interest, acquisition of

an interest in an entity that owns property, discharge of a lease or mortgage, or registration of

a transfer, lease, security interest or discharge.

GST

16.17

16.18

16.19

@ nin."alderman

All amounts payable to a party under this agreement (other than an amount for GST

payable to the party under this clause 16.19) have been calculated without regard to

GST.

lf the whole or any part of any such amount is the consideration for a taxable supply

for which the supplying party is liable to pay GST, the supplying party may charge the

party liable to pay for the taxable supply under this agreement, and that party must

pay the supplying party, concurrently with the payment of that amount, an additional

amount equal to the GST payable in respect of the taxable supply calculated on the

basis that the value of the taxable supply is the amount payable for the taxable supply

excluding any GST.

The recovery of consideration for any taxable supply made under this agreement is

subject to the supplying party issuing to the party liable to pay for the taxable supply a

tax invoice in respect of the supply.

(a)

(b)

(c)
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(d)

Executed as an agreement

Executed by Genius Education Holdings Pty

Ltd by:

0 tto"tolderman

Any reference to a cost or expense incurred by a party in this agreement excludes

any amount of GST forming part of the relevant cosl or expense when incurred by the

party for which the party can claim an input tax credit'

hr4r,,^r"#/Mi;;;i-f
Sole dil6cto(and sole company secretary

ffi;*nud*a,/^ited bv:Executed

Signaturq4f director,.r I

Name of director

of d i rector/company secretary

Name of director/company secretary

agreement or any amending or agreemen or referred fo tn

agreement may be executed by hand or bv electronic means (e,s, by an electranic copy of
person's signature being affixed by ar on behalfof the person to an electronic copy of the

document) and a paper or electronic copy of the document so executed will be €s valid as an
hand.
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Schedule 1 - Seller Warranties

1. Sale Shares

1.1 (Tifle) The Seller is the absolute legal and beneficial owner of, and has the power and

capacity to sell and transfer (and at Completion will be selling and transferring) to the Buyer

full legal and beneficial title to, and all other right, title and interest in and to, the Sale Shares it

has agreed to sell to the Buyer under this agreement free of any Encumbrance, subject only

to the approval and registration of the transfer by the Company, and the sale or transfer of

those Sale Shares under this agreement will not violate or trigger a pre-emptive right of a

shareholder of the Company or breach any law, statutory instrument, constitution or

agreement applicable to or binding on the Company and does not require the approval,

consent or waiver of any person, other than the board of directors of the Company.

(Share capital) Subject to Pool 1 Childcare Business Completion occurring, at Completion,

the only issued shares, options to subscribe for shares or other securities of the Company will

be g93,463 Sale Shares held by the Seller, those shares will be free from all Encumbrances

and fully paid.

(No other issues) There is no agreement or commitment in existence under which the

Company has agreed to issue or grant any shares, options or other securities of the Company

or to buy-back, redeem or cancel any issued securities of the Company or otherwise increase,

reduce or alter its issued share capital or rights convertible into share capital or to create any

Encumbrance over the unissued share capital of the Company.

1.2

1.3

2. Group structure

2.1 (Status) The CornPanY:

(a) is accurately described in this agreement;

(b) is duly registered or formed under the laws of the place of its registration or formation

and is not liable to be deregistered;

(c) has full corPorate Power;

(d) is qualified to own its property and assets;

(e) is qualifled to carry on its business as it now does; and

(f) has done everything necessary to do business laMully in each jurisdiction in which it

carries on business.

2.2 (No other entities) The Company:

(a) has no subsidiaries or controlled entities;

(b) is not a member of or the holder or beneficial owner of any shares or other capital in

any body corporate (wherever incorporated);

is not a member of or the holder or beneficial owner of units or other interests in a

trust, partnership, joint venture, syndicate, cooperative, society, association, scheme
(c)
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whereby people contribute money or money's worth to acquire rights to benefits

produced by the scheme (whether the rights are actual, prospective or contingent and

whether they are enforceable or not) or other entity or unincorporated body;

(d) is not a party to any agreement under which it is bound to pay a share of profits or

expenses;

(e) is not the responsible entity, manager, trustee, representative or custodian of any

body corporate, trust, partnership, joint venture, syndicate, cooperative, society,

association, scheme whereby people contribute money or money's worth to acquire

rights to benefits produced by the scheme (whether the rights are actual, prospective

or contingent and whether they are enforceable or not) or other entity or

unincorporated body or holds or manages any assets on behalf of any person; or

does not carry on any business or have any permanent establishment (as that

expression is defined in the relevant double taxation agreement) outside the country

in which it is incorporated;

(f)

2.3

or has not agreed to become one or to do so'

(Business) The business described in the definition of Pool 1 Childcare Business is carried

on by the pool 1 Childcare Business Operator and the Company does not carry on any other

business.

(Constitution) The constitution of the Company together with all modifications (if any):

(a) is valid, binding and enforceable in accordance with its terms as between the

Company and its members and directors; and

(b) complies with the Corporations Act and all other applicable law;

and a copy has been lodged with ASIC if required and was provided to the Buyer before the

date of this agreement and each copy is complete and accurate'

(prospective interests) No person other than the Seller has ever received any assurance,

iepresentation, promise or undertaking that the person will or may receive any share or other

interest in the Company, and the Seller is not aware of any discussions (whether discontinued

or otherwise) in respect of such matters with any such person'

Solvency

None of the following has occurred and is subsisting, or is threatened, in relation to the

Company:

(a) An application or order made, proceeding commenced, resolution passed or

proposed in a notice of meeting, petition presented, meeting convened or other step

taken for:

(1) the winding up, dissolution, bankruptcy or administration of the Company; or

(2) the Company entering into an arrangement, compromise or composition with

or assignment for the benefit of its creditors or a class of them'

(b) The ComPanY:

2.4

2.5

3.
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(1) being (or being taken to be under applicable legislation) unable to pay its

debts as and when theY fall due; or

(2) stopping or suspending, or threatening to stop or suspend, payment of all or a

class of its debts.

(c) The appointment of an administrator, receiver, receiver and manager, administrative

receiver, liquidator, provisional liquidator or similar officer to any of the assets and

undertakings of the ComPanY.

The levying of any distress, execution or other similar order or process on any of the

property or assets of the ComPanY.
(d)

4. Accounts

(True and fair) The Pool 1 Childcare Business Accounts present a true and fair view of the

financial position and performance of the Pool 1 Childcare Business Operator in the conduct

of the Pool 1 Childcare Business:

(a) as at the Balance Date; and

(b) for the relevant period ended on that date.

(Comply with accounting standards) The Pool 1 Childcare Business Accounts comply with

the Pool 1 Childcare Business Accounting GAAP.

(Preparation) The Pool 1 Childcare Business Accounts were prepared:

(a) in the manner described in the notes to them and on a consistent basis with the

accounts for the prior financial year; and

(b) without recording any appreciation in an asset during the period covered by the Pool

1 Childcare Business Accounts.

4.1

4.3

4.4 (No other business) The Pool 1 Childcare Business Accounts only relate to the Pool 1

Childcare Business Operator in the conduct of the Pool 1 Childcare Business and do not

include or reflect the financial position, performance, profits, losses, assets or liabilities of an

entity in the conduct of any other business or activity.

5. Ghanges since the Balance Date

Since the Balance Date:

(a) the pool 1 Childcare Business has been carried on in a normal, proper and efficient

manner and managed and conducted in the ordinary and usual course, consistent

with past practice;

to the date of this agreement there has been no material adverse change in the

assets, liabilities, financial position, performance, profits, losses, business, operations

or prospects of the Pool 1 Childcare Business Operator in the conduct of the Pool 1

Childcare Business as a whole;

(b)
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(c) the Pool 1 Childcare Business Operator in the conduct of the Pool 1 Childcare

Business has not acquired or disposed of any assets except in the ordinary course of

ordinary business, on arm's length terms and for fair market value or agreed to do so;

there has been no material change to the remuneration and other benefits (including

any bonus scheme) payable to or conferred on an officer or employee of the Pool 1

Childcare Business Operator working in the Pool 1 Childcare Business nor any

proposal or agreement to do so, except as required under any legislation or award;

there has not been any new accounting or valuation method implemented for the Pool

1 Childcare Business or any assets, property or rights of the Pool 1 Childcare

Business operator in the conduct of the Pool 1 childcare Business; and

the Pool 1 Childcare Business Operator has not in the conduct of the Pool 1 Childcare

Business:

(d)

(e)

(f)

(1) revalued any assets; or

(2) entered into any abnormal or unusual transaction;

or agreed to do so;

except for or as a consequence of entry into or performance of this agreement, the lncubator

Agreement or the Pool 1 Childcare Business Sale Agreement or any transaction required or

permitted under or contemplated by such agreement or except to the extent otherwise

expressly approved bY the BuYer.

6. Financialobligations

The Company:

(a) has not entered into a guarantee, covenant, indemnity, pledge, security, class order

or letter of comfort or agreed to do so;

(b) is not obliged in any way to guarantee, assume or provide funds to satisfy an

obligation of anY Person;

(c) does not owe any loan money to an officer, employee, consultant, contractor or

shareholder;

(d) is not owed money by any officer, employee, consultant, contractor or shareholder;

(e) has not entered into any agreement with any financier to obtain financial

accommodation or agreed to do so other than incurring credit in the ordinary course

of trading; or

has not granted any person any Encumbrance over, or declared itself trustee of, any

of its assets or agreed to do so;

except for or under a Finance Document or Finance Lease'

p rrr.telderman

(f)
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7. Assets

7.1

7.2

7,3

7.4

8.

8.1

8.3

Q rin"talderman

8.2

(Tile) The Pool 1 Childcare Business Operator has absolute title to, and is the legal and

beneficial owner of, all assets which it purports to own (including assets included in the Pool 1

Childcare Business Accounts or acquired since the Balance Date except for current assets

subsequently sold or realised in the ordinary course of business) or which it uses or occupies

or which are in its possession, except for the assets leased, licensed or hired by the Pool 1

Childcare Business Operator under a Finance Lease, lntellectual Property Licence or

Property Lease.

(No Encumbrances) There is no Encumbrance affecting any asset owned, used or occupied

by, or in the possession of, the Pool 1 Childcare Business Operator except for the rights of the

lessors and licensors under the Finance Leases, lntellectual Property Licences and Property

Leases.

(Possession) The assets owned by the Pool 1 Childcare Business Operator and the assets

leased, licensed or hired by the Pool 1 Childcare Business Operator under a Finance Lease,

lntellectual Property Licence or Property Lease:

(a) in the case of tangible assets, are in the physical possession or control of the Pool 1

Childcare Business Operator except for items under repair or in transit;

(b) comprise the only assets used or occupied by the Pool 1 Childcare Business

Operator in the conduct of the Pool 1 Childcare Business;

(c) are the only assets necessary for the conduct and operation of the Pool 1 Childcare

Business after Completion in the manner it has been carried on for the last 12

months; and

(d) except for an asset the subject of an lntelleotual Property Licence, are not used by

any other person.

(Title documents) All documents which are necessary to establish the title of the Pool 1

Childcare Business Operator to its assets are in its possession or under its control.

Gomplywith law

(No contravention of law) The Pool 1 Childcare Business Operator is materially complying

with all laws applying to the conduct by it of the Pool 1 Childcare Business and no

contravention or allegation of any contravention of any applicable law is known to the Seller.

(Authorisations) So far as the Seller is aware, all Authorisations necessary to carry on the
pool 1 Childcare Business are held by and in the name of the Pool 1 Childcare Business

Operator (or another person that has authorised the Pool 1 Childcare Business Operator to

carry on the Pool 1 Childcare Business under that person's Authorisation), and a copy of each

Authorisation was provided to the Buyer before the date of this agreement and each copy is

complete and accurate.

(Validity) So far as the Seller is aware, the Authorisations held by the Pool 1 Childcare

Business Operator:

(a) are valid and effective;

(b) have been comPlied with;
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9.

(c) are not breached or otherwise adversely affected by the execution or performance of

this agreement;and

(d) are not subject to a right of appeal by any person.

Contracts

(Material Gontracts) The Material Contracts comprise all deeds, agreements, arrangements,

offers, tenders and quotations entered into, made or issued by the Pool 1 Childcare Business

Operator in the conduct of the Pool 1 Childcare Business which:

(a) involve or are likely to involve expenditure and other liabilities of the Pool 1 Childcare

Business Operator in excess of $250,000; or

(b) are incapable of being fulfilled or performed within 12 months from the date of this

agreement.

(Disclosure) A copy of each Material Contract was provided to the Buyer before the date of

this agreement and each copy is complete and accurate and is included as a Due Diligence

Document.

(Validity) So far as the Seller is aware, each Material Contract:

(a) has been duly executed by the parties to it; and

(b) is not breached or otherwise adversely affected by the execution or performance of
this agreement.

(Gompliance) So far as the Seller is aware, the Pool 1 Childcare Business Operator and

each other party is materially complying with each Material Contract, and no event has

occurred which may be grounds for termination of the Material Contract'

Business Premises

(All real property) The Business Premises comprise all the land and buildings owned, used

or occupied by the Pool 1 Childcare Business Operator in the conduct of the Pool 1 Childcare

Business at the date of this agreement.

(Structures) So far as the Seller is aware, each structure on the Business Premises is:

(a) in sound condition and rePair;

(b) free of any material defects;

(c) fit for the purpose for which it is currently used;

(d) safe and maintained, used and operated in accordance with the applicable health and

safety standards;

(e) approved by the relevant authority; and

(f) complies with any applicable law.

9.1

9.2

9.4

Q nn.raHerman

9.3

10.

10.1

10.2
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10.3 (All rights held) So far as the Seller is aware, the Pool 1 Childcare Business Operator holds

all rights and privileges necessary or appropriate for carrying on the Pool 1 Childcare

Business at the Business Premises or otherwise using that property as it is currently being

used.

10.4 (Lawful use) So far as the Seller is aware, the existing use of each Business Premises is the

lawful permitted use of that property.

1O.S (No dispute) The Seller is not aware of any dispute relating to any Business Premises or its

use.

p rrn"talderman

(No sub-lease) There is no sub-lease, tenancy or licence to use or occupy affecting any of

the Business Premises except for the Property Leases.

(No notices) No notice, order or direction has been received by the Pool 1 Childcare

Business Operator at the date of this agreement and so far as the Seller is aware there is no

proposal:

(a) concerning the acquisition or resumption of or the change of planning, zoning or

legislation affecting any Business Premises;

(b) requiring the doing of work or expenditure of money on or in relation to any Business
premises where the total cost could reasonably be expected to exceed $50,000; or

(c) which would adversely affect the Pool 1 Childcare Business Operator's interest in or

rights in respect of any Business Premises or its use.

Property Leases

(All property leases) The Property Leases comprise all the leases and licences to use or

occupy any land or building in the conduct of the Pool 1 Childcare Business to which the Pool

1 Childcare Business operator is a party at the date of this agreement.

(Validity) Each Property Lease:

(a) is registered, where registration is available;

(b) has been consented to by each person having an interest in the relevant Business

Premises in priority to the lessee, including, without limitation, each owner and

mortgagee of the Business Premises.

(Exclusive occupation) The Pool 1 Childcare Business Operator which is a lessee under a

property Lease occupies the relevant Business Premises under that Property Lease:

(a) exclusively; and

(b) free from third PartY rights.

(No rent review) So far as the Seller is aware, no review of the rent or outgoings under a

Property Lease is currently taking place'

(Renewal) ln the case of a Property Lease the term of which has expired or expires within 12

months from Completion, the Pool 1 Childcare Business Operator which is lessee under the

property Lease is taking all appropriate steps to secure a renewal of the Property Lease and

10.6

10.7

11.

11.1

11.2

11.3

11.4

11.5
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the Seller is not aware of any reason why the lessor will not renew the Property Lease in

favour of the Pool 1 Childcare Business Operator'

Plant and Equipment

(All plant and equipment) The Plant and Equipment and Financed Equipment comprise all

the plant, equipment, motor vehicles, machinery, furniture, fittings and computer equipment:

(a) owned or used by the Pool 1 Childcare Business Operator in the conduct of the Pool

1 Childcare Business; and

lntellectual ProPertY

(All lntellectual Property) Subject to and after Pool 1 Business Completion, the intellectual

property licensed under the lntellectual Property Licences will comprise all the copyright'

patents, trade marks, service marks, business names, designs, trade secrets, confidential

information and other intellectual or industrial property required by the Company to conduct or

operate the Pool 1 Childcare Business'

(All lntellectual Property Licences) Subject to and after Pool 1 Business Completion, the

lntellectual Property Licences will comprise all the licences and agreements to use any

copyright, patent, trade mark, service mark, design, business name, trade secret, confidential

p ein.talderman

12.

12.1

13.

13.1

(b) required by the Pool 1 Childcare Business Operator to conduct or operate the Pool 1

Childcare Business;

at the date of this agreement.

12.2 (All finance leases) The Finance Leases comprise all the leases, hire purchase agreements

and agreements to acquire or use any plant, equipment, motor vehicle, machinery, furniture,

fifting or computer equipment in the conduct of the Pool 1 Childcare Business to which the

Pool 1 Childcare Business Operator is a party at the date of this agreement'

12.g (Sound condition) So far as the Seller is aware, each item of Plant and Equipment and

Financed EquiPment:

(a) is in sound condition and repair;

(b) is free of any material defects;

(c) is fit for the purpose for which it is currently used;

(d) has been maintained in accordance with prudent business practice and (where

applicable) manufacturers recommended maintenance procedures and in a manner

that does not prejudice any rights under any maintenance contract; and

(e) complies with all applicable laws and Australian standards in its assembly, fitting,

maintenance and operation and is safe to use as currently used.

12.4 (plant and equipment register) The plant and equipment register of the Pool 1 Childcare

Business Operator records each item of Plant and Equipment and Financed Equipment

owned, leased or hired by the Pool 1 Childcare Business Operator and is otherwise complete

and accurate, a copy was provided to the Buyer before the date of this agreement and each

copy is complete and accurate.

13.2
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information or other intellectual or industrial property in the conduct of the Pool 1 Childcare

Business to which the Company will be a party.

13.3 (No infringement by use of Intellectual Property) So far as the Seller is aware, the Pool 1

Childcare Business Operator in carrying on the Pool 1 Childcare Business or by the use of the

intellectual property licensed under the lntellectual Property Licences does not:

(a) infringe the intellectual or industrial property of another person; or

(b) breach an obligation of confidence owed to another person;

and no claim of any such infringement or breach has been made or threatened against the

Pool 1 Childcare Business Operator'

1g.4 (Business names) Subject to and after Pool 1 Business Completion, the Company will only

carry on the Pool 1 Childcare Business under its corporate name or the business names

licensed under the lntellectual Property Licences.

14.

Q nin.tnruerman

lnsurance

(Disclosure) A copy of each insurance policy in force in respect of the Pool 1 Childcare

Business Operator at the date of this agreement has been provided to the Buyer before the

date of this agreement and each copy is complete and accurate'

(Gurrency) So far as the Seller is aware, each such insurance policy is currently in full force

and effect and all applicable premiums have been paid. Nothing has been done or omifted to

be done by the Company which would make any policy of insurance void or voidable or which

would permit an insurer to cancel the policy or refuse or reduce a claim or materially increase

the premiums payable under the policies.

(No claims) At the date of this agreement, there are no claims made by the Pool 1 Childcare

Business Operator or any person on its behalf under any insurance policy held by or for the

benefit of the Pool 1 Childcare Business Operator which are outstanding. So far as the Seller

is aware, no event (other than one which has given rise to a claim which is no longer

outstanding) has arisen which may give rise to a claim under any insurance policy'

15. Records

15.1 (Books and records) so far as the seller is aware, the Business Records:

(a) have been fully and properly maintained and contain complete records of all matters

required to be entered in them by law;

14.1

14.2

14.3

(b)

(c)

(d)

do not contain or reflect any material inaccuracies or discrepancies;

are in the possession or control of the Pool 1 Childcare Business Operator; and

contain adequate and suitable records regarding the service of each employee of the

Pool 1 Childcare Business Operator.

15.2 (Filings) So far as the Seller is aware, all returns, documents and other information in relation

to the pool 1 Childcare Business Operator required to be lodged or filed with or otherwise

submitted to a Government Agency under any law have been duly submitted for all periods up

to the date of this agreement, will continue to be submitted in respect of periods after the date
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of this agreement until Completion for those later periods and are supported by accurate

records included in the Business Records, and no such information is disputed or the subject

of an adjustment by any Government Agency or likely to be so'

(Rectification of registers) The Company has not received notice of any application or

intended application to rectify any register which it is required by law to maintain'

Litigation

(No litigation) Neither the Pool 1 Childcare Business Operator, nor a person for whom it may

be vicariously liable, is involved at the date of this agreement in any litigation, arbitration'

administrative or governmental investigation or criminal prosecution and so far as the Seller is

aware there are no facts likely to give rise to a proceeding of this type.

(No judgements) There are no unsatisfied judgments, orders, awards or decisions against

the Pool 1 Childcare Business Operator.

Employees

(Disclosure) Details of all the material terms of employment or service of each officer and

employee of the Pool 1 Childcare Business Operator and of each person engaged by the Pool

1 Childcare Business Operator as a consultant or other contractor to provide the services of a

manager, executive or other employee in the conduct of the Pool 1 Childcare Business, (each

such officer, employee, consultant or contractor referred to in this warranty 17 and warranty

1g as an Employee of the Pool 1 Childcare Business Operator) including, without limitation'

details of:

ff) ein.'alderman

15.3

16.

16.1

17.

17.1

16.2

(a) the position and age of the Employee;

all remuneration and other benefits (including any bonus scheme) payable to or

conferred on the EmPloYee;

the period of service of the Employee and the accrued leave and other entitlements of

the Employee as at the end of the last month;

each award and collective or enterprise agreement which applies to the Employee;

and

(b)

(c)

(d)

(e) each individual employment or services contract (whether written or oral) between the

Pool 1 Childcare Business Operator and the Employee (except for any oral contract

which may be terminated on one month's notice or less without payment of

compensation);

at the date of this agreement, have been provided to the Buyer before the date of this

agreement, and those details are complete and accurate'

17.2 (Outstanding claim) No amount due to or in respect of any Employee is in arrears or unpaid

other than his or her current remuneration for the relevant period at the date of this

agreement.

17.g (Unions) The Pool 1 Childcare Business Operator is not a party to any agreement with any

union or industrial organisation in respect of the Employees or their employment or

superannuation benefits.
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17.4 (Compliance) So far as the Seller is aware, the Pool 1 Childcare Business Operator has

complied in all material respects with all laws, health and safety standards, codes of conduct

and practice, awards and contractual arrangements relevant to conditions of service and to

the relations between it and the Employees.

(No disputes) At the date of this agreement, the Pool 1 Childcare Business Operator is not

involved in, and so far as the Seller is aware, there are no circumstances which are likely to

give rise to, any dispute (including an industrial or trade dispute) with, or involving, any

Employee.

(Termination of employment) At the date of this agreement, no Employee whose annual

remuneration exceeds $1 00,000:

17.5

17.6

18.

18.1

(a) has been given an unexpired notice terminating his or her contract of employment or

services;

(b) is under notice of dismissal or termination;

(c) has been terminated in circumstances which may give rise to a claim against the Pool

1 Childcare Business Operator in relation to loss of office or termination of

employment (including, without limitation, redundancy or breach of contract); or

has given notice terminating his or her contract of employment or services with the

Pool 1 Childcare Business Operator or informed the Pool 1 Childcare Business

Operator that he or she plans to terminate his or her employment or services with the

Pool 1 Childcare Business Operator, and so far as the Seller is aware, no Employee

has any plans to terminate his or her contract of employment or services.

(d)

17.7 (No severance pay) There is nothing which may make the Pool 1 Childcare Business

Operator liable to pay severance pay to an Employee as a result of this agreement.

Superannuation

(Disclosure) Details of each Super Fund including, without limitation, the name of each

Employee who is a member of the fund and periodic contributions the Pool 1 Childcare

Business Operator makes to the fund on behalf of that Employee at the date of this

agreement have been provided to the Buyer before the date of this agreement, and those

details are complete and accurate'

(No other funds) Other than the Super Funds the Pool 1 Childcare Business Operator does

not contribute to and there are no superannuation, retirement or provident funds or other

arrangements in place providing for any lump sum, pension, annuity or other payment on or in

respect of the retirement, resignation, death or permanent or temporary disablement of an

Employee.

(Outstanding payments) Otherwise than in the ordinary course of administration, there are

no outstanding contributions to the Super Funds on the part of the Pool 1 Childcare Business

Operator and apart from its obligation to pay to a Super Fund periodic contributions for the

benefit of an Employee the Pool 1 Childcare Business Operator has no responsibility or

liability at all in respect of the Super Fund or its administration, management, solvency or

otherwise.

18.4 (Superannuation guarantee charge) At Completion, the Pool 1 Childcare Business Operator

will have satisfied its obligations to pay the superannuation guarantee charge in respect of

18.2

18.3
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18.5

any Employee for any contribution period (as defined in the Superannuation Guarantee

(Administration) Act 1992) up to Completion.

(No liability) The Pool 1 Childcare Business Operator is not trustee or manager of and does

not maintain a superannuation, retirement or provident fund or other arrangement which

provides for, or is under any present legal liability or voluntary commitment (whether or not

legally binding) to pay, any lump sum, pension, annuity or other payment on or in respect of

the retirement, resignation, death or permanent or temporary disablement of any person.

p eil.tauerman

lnformation

(Schedules) The information set out in or annexed to schedules 3 and 7 is accurate.

(Disclosure Lefter) The information contained in the Disclosure Letter is accurate'

19.

19.1

19.2

19.3 (Not misleading) None of the information referred to in warranties 19.1 and 19.2 is

misleading in any material particular, whether by inclusion of misleading information or

omission of information or both.

19.4 (Due Diligence Documents) So far as the Seller is aware, Due Diligence Documents being

(a) letters, agreements, deeds, certificates and other documents of title with respect to

the pool 1 Childcare Business which are copies, are true copies of the relevant

documents held by the Pool 1 Childcare Business;

(b) historicalaccounting information and other historical business information with

respect to the Pool 1 Childcare Business which are extracts from the records of the

Pool 1 Childcare Business, are accurate extracts of the records concerned; and

(c) responses to requests for information made by or on behalf of the Buyer with respect

to the Pool 1 Childcare Business were, when provided, accurate except for any

information which is prospective or forecast or otherwise as to the future, any

information supplied by a person other than the Seller or the Pool 1 Childcare

Business Operator or any information which is subsequently corrected or contradicted

by the Seller or the Pool 1 Childcare Business Operator before the date of this

agreement.

20. Finder's fees

No person is or will be entitled to receive from the Company any finder's fee, brokerage or

other commission in connection with the execution or performance of this agreement.

2'1. Taxation

21.1 (Gompliance with Tax Law) The Company has complied with every obligation to which it is

subject under Tax Law.

21.2 (Tax since the Balance Date) Since the Balance Date, no liability for Tax has accrued to the

Company or become due, otherwise than as a result of trading activities in the ordinary

course of its business.

21.3 (Deductions) The Company has deducted all Tax required to be deducted from any

payments made by it. When necessary, the Company has accounted for that Tax in

accordance with relevant law.
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21.4 (payment of tax) All Tax which has been, or are deemed to or ought property to have been,

assessed or imposed on the Company, or have been required to be withheld from any

payment made by the Company to another person:

(a) which are due and payable, have been paid by the final date for payment; and

(b) which are not yet payable, will be paid by the due date.

21.5 (No disallowance) Nothing has occurred which will cause the disallowance for income tax

purposes of either the carry forward of any losses of the Company as at the Balance Date or

the deduction of any losses incurred by the Company since the Balance Date other than the

acquisition of Sale Shares under this agreement. The Company will not have an unrealised

net loss on Completion as calculated under section 165-1 15E of the Tax Act.

21 .6 (Returns) All necessary information, notices, computations and returns:

(a) have been properly and duly submitted by the Company to each relevant Government

Agency in respect of Tax for all periods up to the date of this agreement;

(b) will continue to be submitted in respect of periods after the date of this agreement

until Gompletion in respect of those later periods;

(c) are supported by accurate records kept by the Company

No such information, notice, computation or return contains a statement that is false or

misleading in any material particular or omits to refer to any matter which is required to be

included or without which the statement is false or misleading.

21.7 (Franking) The ComPanY:

(a) maintains and has retained for the period required by law, accurate records of

franking credits and franking debits (as defined in the Tax Act) in respect of its current

and earlier accounting Periods;

(b) has franked to the required amount any dividend paid since the Balance Date;

(c) has not franked any dividend paid since the Balance Date to the extent that a franking

deficit has or will arise at the end of the year following the Balance Date.

21.g (Share capital accounts) On Completion the Company will not have a share capital account

which is tainted within the meaning of division 197 of the Tax Act.

21.9 (Commercial dealings) The Company has not made salary payments, service fee payments

or provided other emoluments or remuneration to its shareholders which are in excess of

reasonable commercial terms.

21.10 (Debt forgiveness) No debt owed by the Company has been forgiven for the purposes of

division 245 of Tax Act.

21.11 (Gapital benefits) The Company has not provided a capital benefit to a shareholder as that

phrase is defined in subsection 45A(3) of the Tax Act in respect of which the Commissioner of

Taxation could make a determination under subsection 45A(2) or 458(3) of the Tax Act that

section 4bC of the Tax Act applies in relation to the whole, or a part, of the capital benefit.

f) rin"relderman
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21.12 (No audit) The ComPanY:

(a) is not involved in any audit of any of its Tax returns or any dispute with a Government

Agency regarding Tax and the Seller is not aware of any circumstances which may

give rise to such an audit or dispute;

(b) has not entered into or been a party to any transaction which contravenes the anti-

avoidance Provisions of anY Tax;

(c) has not taken any action which has or might alter or prejudice any arrangement,

agreement or Tax ruling or exemption which has previously been negotiated with or

obtained from any Government Agency; and

(d) has not made any Tax private binding ruling requests, objections or amended

assessments with respect to its lodged Tax returns'

21.13 (Depreciation schedules) The Company has:

(a) maintained sufficient income tax depreciation schedules of its assets and depreciated

its assets at the appropriate rates in accordance with the Tax Act; and

(b) maintained accurate cost bases of those assets for income tax purposes.

21.14 (No rollover relief) No asset of the Company has been subject to:

(a) a claim for capital gains tax rollover relief under Tax Act; or

(b) the operation of division 149 or subdivision 126-8 of the Tax Act.

21.15 (GST) The ComPanY:

(a) is registered for GST;

(b) has systems in place which are adequate to enable it to comply with the GST Law;

and

(c) has complied with every obligation to which it is subject under the GST Law.

Q rin."alderman
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Schedule 2 - Pool 1 Ghildcare Business Accounts
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isCOilSOL

Balance Sheet

at 30 June 2021
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Schedule 3 - Business Premises

The information contained in this schedule reflect facts and circumstances current or existing at the

date of this agreement which may change after that date.

I Some of these properties are subject to a proposed sale and therefore, at Completion, the lessor may be a

different person.
2 lt is intended that the rights and beneflts under the leases will be assigned to the Company at Pool 1 childcare

Business Sale ComPletion.

Title Details Address Lessorl Lessee2

Title Reference:
50067935, Lot 1 on
RP881585

27 Ross Street,
Rockhampton,
Queensland,4700

Misquitta Childcare
Property Pty Ltd as
trustee for the
Misquitta Childcare
Prooertv Trust

Genius Learning

Title Reference:
50118114, Lot 11 on
RP896896

83 Loridan Drive,
Brinsmead,
Queensland,4870

Cracker Holdings Pty
Ltd as trustee for the
Pritchard Family Trust

Genius Learning

Volume 10244 Folio
050, being Lot 14 on
PS342086D

Volume 10244Folio
051 , being Lot 15 on
PS342086D

Volume 10244 Folio
052, being Lot 16 on
PS342086D

Volume 1O244Folio
053, being Lot 17 on
PS342086D

Volume 10244 Folio
054, being Lot 18 on
PS342086D

1A Bernard Street,
Cheltenham, Victoria,
3192

Sandhurst Trustees
Limited as custodian
for the Arena REIT No.

1

Genius Learning

Title Reference:
50746872, Lot 14 on

Survey P\an218282

2-4Evergreen Street,

Clifton Beach,
Queensland,4879

Misquitta Childcare
Property Pty Ltd as
trustee for the
Misquitta Childcare
Property Trust

Genius Learning
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Title Details Address Lessorl Lessee2

Part of the land more
particularly described
in Certificate of Title
Volume 11942Folio
675, Lot 3 on PS

518301Y

Level 1, 800 Berwick
Cranbourne Road,
Clyde North, Victoria,
3978

S & N Super Fund Pty
Ltd

Genius (Clyde)

Volume 11383 Folio
546

16-18 Harry Vallence
Drive, Maddingley,
Victoria, 3340

BMLP Properties Pty

Ltd

Genius Learning

Volume 12157 Folio
825

3-5 Bathurst Street,
Mooroolbark, Victoria,
3138

Sandhurst Trustees
Limited as custodian
for the Arena REIT No
1

Genius Learning

Title Reference:
50490994, Lot 1 on

Survey Plan 167025

653-661 Norman
Road, RockhamPton,
Queensland,4701

Sandhurst Trustees
Limited as custodian
for the Arena REIT No.

I

Genius Learning

Volume 6128 Folio
368

205 Onkaparinga
Valley Road,

Oakbank, South
Australia, 5243

The Trust Company
Limited as asset
custodian of Charter
HallSocial
lnfrastructure REIT

Genius Learning

Title Reference:
50609875, Lot 132 on

Survey Plan 176333

1 15-1 19 Shute
Harbour Road,
Cannonvale,
Queensland,4802

Misquitta Childcare
Property Pty Ltd as
trustee for the
Misquitta Childcare
Prooertv Trust

Genius Learning

Volume 11973 Folio
120, being Lot 1 on
PS077186

Volume 11973 Folio
121, being Lot 2 on
PS0771 86

Volume 11973 Folio
122,being Lot 3 on
PS077186

5-7 Sunderland Court,
Seaford, Victoria, 31 98

Sandhurst Trustees
Limited as custodian
for the Arena REIT No

1

Genius Learning

Title Reference:
20889064, Lot 11 on
Crown Plan C198140

9 Brose Street, White
Rock, Queensland,
4868

Misquitta Childcare
Property Pty Ltd as

trustee for the
Misquitta Childcare
Prooertv Trust

Genius Learning
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Title Details Address Lessorl Lessee2

Title Reference:
50600430, Lot 11 on
Survev Plan 172555

2-6 Fretwell Road,
White Rock,
Queensland,4686

MD lnvestments (NQ)

Pty Ltd

Genius Learning

Title Reference:
50559383, Lot 120 on

Survey Plan 172385

353 Stuart Drive,
Wulguru, Queensland,
4811

Misquitta Childcare
Property Pty Ltd as
trustee for the
Misquitta Childcare
Prooertv Trust

Genius Learning
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Schedule 4 - Disclosure Letter
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brOtnrg to hr Gantrr brrrrd rd rpocllcebns- Genlur
tnrnSg c lnrndlE lo anB hb r fvdopm.nl agrcarnant
wllr tho-hcqnhg lrytdlg.d br ordnadng rrch rrrcr{c- Th. tptd
oort ol lhroc uorlc,r olimrted lo rrccrd t50.fi10 td GJ*r3
ltemlne h[nds b tyqn0a lor 0€ r,ofil b bc ctrld ort d tB
oo3t gmrrldedthat ll efiyrvortt sno lo bt crrld qI rftrr
Cornplclldr Gontn L€nlng'a tlgfl|t3nuh,ce tnd sr{rrb€
ano cnnrr rlrro.rabb Httf b Uc at€filrr b do !q.-

13. 10.2 rnd t0.17 Tho Eurirerc Pruirce rt tl.ddnd.y rJllb.ed rorne dfilage al|r
s^ cr$qr*c cut ocannl h vlcffi on 22 Seournb.r 2021.
frnot'o3 ol &dr drra0t tra,t b.tn dltcbt d m e Orr ttaecnct
Docur€nl. Gonluc t sn.!g hac rwrolbd Sr|t llo lxlod
@fltmcrro en tnouanco cleirn on fia damegn. The oanlr 15 nol
nqrlrrcd b bo dosnt- Tht eild 6sl ot thlt $st la to bg dllm3d
lrom tlr Erttbrdr n3uil traa tha lmurrrcr dcduc&lGllrc|lt
vrrder [r. polloy wli:rr C1€nitF Lcrn{og htcn6 lo p.y pltdldld
thrr llrry srorto rc to be cr'rFd or, rftr Complotlsn tn
ttg.!..rstrr. ]ld cdltruobft of aa bndloflt'r inlrs g Gentle
tarnlp to gtvln resonabla sccoae to th€ f€mb€B l'o cuty oul

r4 10.2 and 10.17 Thc Bullndt Pr.fltilct d Oahbcr* t{rt!6rad flooCng llrrn dlr to
r*t Bofi ol lhc bnllanl rnd bnmfr ilrrrrctl hctl csrmdtc.d
ars8thg lhe meuEr. A tccsot ssse€sm€nl ol lhe slL by lo8€

rrarlqr. ifctilE, ar cd oul in rn rrnC frorn Chri Mrilbtrl
drlrd Ocbba 20lll oorrhrtlad tha propcrty nutld roqriu o.ldElva
rup.hr rnd drontmhatotr Ttrr mr*rmrolnoLd tlnt lt irrt
dllficdl b a.llFut tra lirrr fnnrr la lh. r.F.irt lo bt oo.nobLd.
but tlDg€bd r tlrne lizme h lhs rrcltly d a4 t{€Cts The cnhr
hca bccn doced rncc 30 Scg:mbcr fr21. A cogy of tha cmal

th
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S0l7m-lOOocr

Q nn.talderman

3tt oog
ls b ba dshnod lmm lln hn&d'r nr'urar lcrc tic hg.rance
drdus&lq,bmat tndclthc aolcytlidt €'cnhr trenirg hrdr b
pry provldod thrt I my worlrr rn b bt crnt d o{rl .rb
doniplrrcnU. ntlrrlnlalltrtrl md co.t{reton d 0lrhlldloaf,r
lrsul(sGrnll' Lrmlng ta 0lvan rrsrnr$ aosFl lo 0|.

fha bttor,*rg bruor r$* nffh lhr lcesll of hr Blokcrr ftrrlra
thel Gcriw LcrntrP hse or file:

l. Erlrrnred: lha rdd,cs lor rrvbc fs tha bacor or brl.c tn

tha re|corca rclrdrlc hae not bccn cantplcbd. Tht 1t688 i8

rpt rrgilrttd on Hb.
2 Chcltinhrn: lh. b... lr hr r nrn d 35 yun. lbttttn( ltto

conmorr9c.nsl daib. b'mlna0on dcre rnd op{on tenn ortl'c
luw oot bff nrrtrd tn l!.ml {. 3 md 8 d !5 rchr<fulo 1 d
thc lua.

3, Clydr lSrtr: Ilrr rxrcutnn Psrd fo. tn all$trlo.' DK
Andr.s ny tt!. lnoonoctlyli'len b G.nllt (clrd.) ny Lu.

4. Srelord: ?lg bstsh t3ra btttl ol 30 !,!13. hu,crar, lhe
csnrrerEetn€nl cE, F'nhaton (He and ogtron tetm d9F3
hru. 

^ol 
ba.n hrdrd ln [rrnr 4, t rnd I of lr. rchrdub 1 of

th. bl'
5. meddkqtry I}t ransl€r ol basa d.bd C Decslnbs m19

nitch rvtr hFJtdcd lo benrfrrthc lmrnl'f tEhtl mdb{dttt b
Crrrirs LGtdrO doas not htw G€nlLB Lafiing hsGtlld !s tlla
nrrwhrra, horrrc, Dr rrnrlr hrt bra dgnod

6. tooroolbrrt: fhr lrrsr B hr. Irm ol 30 pan. nourcvqr. lha
cr'llmf,rq$nlfl @l., rarmhs0gr drb srd oplon bm dlt6€
havr nol bo€n nrrtrd tn lcrnr 4, 3 sttd I of the shadd! 1 b
lh. lrorc.

7 Shrrbn llrrdour lZ.a F rtwel Rord. Yllhltr Rootf' Ihc
cfF, st a$rgnnadot lcar. rnd d.3d of glnnl rrd

Itrm
No.

Utlrrrnly Dlrdosn

r5. 10.3. 10.6rtd 11 The Pool I CHbcta gualrreg Opratr lr nol lhe Erent under thc
lafl. oa !t Eudnoc Prcrnbcr J Ctfi t'lo.t Tlr bnrrt is
G.rdus (Oyffl Pty 16, 1lll'l E *ftoly ornod by OK Atlders Pty
Ltd- a rdtkld rnutvol ItE selct.

10. ll

rt 11.2 Thc lasstcolthc furlrcac Prcrnrcr in McEia and g BdtElntrl
src not GCtLrtd, lho rrw lsaoa dthc Er.rrncr ftcmba ol
lllonrrrtn, C$fon 8aeeh, Cannqwcb stl(' li/t g[ft rctJr.d b ln

t1

t8 1t.3 lhe &Elrccr Prsrntser 8l otde Norlh torflt gart ol e burher

r9. 12 Orr Olljrncr t)oclm.1tl ln rl.pd ol Flnencd Eqdoolent mry
dlo r*rb b o$sr ddlcsts cs\tos hBl te not pcl o, 0l Pod t
Cr$c.rc Btclmo Un(tr ttl. Pml 1 Chll(hJlr &nn€r Srr
ACr€.fiont lrs SoF nr t0[oc fo 9t olrl thc FintrE L.t!6 bt
Cmrg4!0on b lhc cxbnl thol lh.y drtr lo lhc Fod 1 Ch$dcrrr
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Elllltl a6*t

Q nn.talderman

lrm
tlo"

Wlnilty Dhclorun

20. t2.a Thc phrr rrd.qdmrtrt lroirE dlhc Fool t Chttcm Susnrll
Oporebr does rEl rEod rry of tn Ftnerrced Equlprnetf. t|d fio
hhd cogy fovld.d b lhr Bryf,r. nlm.}ytla (bcunantan$lrl
'FtcdA.l€l Rtgitlc/ hardc<l at a Duc Olllgctlcc Ooan*onl. wra
rnrdr up b 30 gpmbr 2021 nd ntr oomplcE Jld !6n& .l
rt $.t dda, but inry ctune. dltr ffi dd!. dttorrgh $r Sellor n
nol rffig o{ my mrndal adverto drrnoa betEori olst (bb sd
sE drh olhis doamcnt

21, t3,a Tm chklocctiltc hr*ree. srilrcnd tt lhc8u*lc.s F'lrnllct
I Urrltrglcy vJtt prtdr6.d !y Gcdur tcrtng wttlb ll ure
of8ndcd rr Eady trnng Cc'ft Mctlfrtghy. Tt*s brstdng snd

ttrltgG lDtp rlol pt bsr raplrcad- Workr [gclFa nt d to bc
rrrOrn*oo b rsrrrd ttt ctnst}b dlalo 6116 Qctlut b.lnd at

n. 13.r lln clildcra oenre h.Eir€s sl&Jcfsd 6t h€ BJ*l€gs Prernle€s

cO*bflilt rwr prrcfiaccd by G€nlE L..trittg ritlb ll ras
hndcd er a Goodchtl6ntn. thl8 br.nfig |nd dontgc he|,t
bm unovrd bul nol y,rtrlphd, Wo*r lhcnlora nrcd b br
t.datltkan lo trbnnal thc ccntn b tdrrl. lo lhc Gctth'n b.!rd !r

tr t

23, 16.? Ar 6t thr dEb cl Or Slrara 8db Aercomo'll hG tlr tchmt 0{ uf,
Pool t Clldcar Brhrrl Opael h hc ytrond.d 30 Jt$E
2021 mry nol }uv. btil flrd, horrttr. licy rrc noa ovtdtr lrd
rll tr lld tn Comsb0on,

24. 16 rt€ t7 A hrmer anrglopc wodung n ht dlldcrts ccrlbs d ha Euineta
Prtdrar el Alsr$otul lodgcd a ddm rr{h Wort0o,lr ALD. uttldl
unr dmhd. We nrn rdvlnd af aucfi ce.lt orr 15 $rpimbrr 2{Xlt
Tha lorm.r rnplopr hn . rlghl to nvlrw tln <bdrim, lEs€t/v,
un hrrr nd hd ay cstrt9o(Oncr lhcr 13 S.grnbrr 2021 on
lrl! malht.

26. 17..l end 16.1 h nrprEt olhr rrnproym..il r$rrmcr*l rt't lilr! ficlord ltclt
lcmpbla lor I l\**no, grt !,na ]$ c8u0a 3tiploy€a s r DUr
Dlllgrru Oocumcnl We mvr axao pror,ldcd a scitdula of lht
+ocafac ldotmadon lo? esch qllplotoe E 6 DrE Ollgstcc
Ooqrfll€ r. E ch tlnploF€ hlt hs3 rr qnPlcrtmcnt rgrcomor{ thrl
nrhr mcbr3ly frwr e broflltr hrl born dirclorrd a e Orl
Dlllg.rEl 9p6prnm. Fufitr.l,l. (ltjb d lh. n.r.dJ t.'lfil ot
angbymaol fi !on't ol |tr o{llcro, .m9btlc3, con.ulilts rld
conrelr! 

'td 
he (bls oa Goctt grrpr Funtt l8d p.o',{(bd D l'l.

Bufir bchrr ha dilr olthr gtrarc Sab Agrccmrr* nuq er rl 22
Octobcr 2021 arrd wr'l oomphlc and ocqlnt' ar d thll dafi. not
ho dsb ol lhe sersn€nl. snd lho3c drblle mry dungr Jbr lul
dat.. dfcultr lhc S.lct b nol twrnc ol my mEr[l cd,G'lc
durE bcrroon thtldtl3 tnd 0lodsF of lrlcdelmgrt

2e. r7.3 Gortrs trrming ir in trc prooolr o{ bergining in clolisr b rn
cnilrpdt. .gntltrml (Grful t rnhe Oclb.t* Enlrrfire
Aorlafi.nt 2g2t) slrlch lt p.Qoo.d b cot,lr cmgbyccs Utal
pcrlom cr$dcdc nort rt $c Otlbat{( ccntc. Aoopy ot lcnc ot

lnclud.d er a Dr,p lXloclu t]ootmsrrcl6'vr,rl matathb hcc boln
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tIfrilLfit

Ur{Gc l|t enlerl olhrrwiro l8qrtt, a urqd or bm fifttd in lho Slun 8rb Agrrrmul hrc thc

!fli. msrnifl0 h lhb b[tt

Plcoto .dfioifr{,er rcccid of $l! blbr bl sienlne lnd tBlumne t cow ol at

Yorni-hUly

i','r *i \

Dlnn tlbqullr
8ob dlrolor nd rob oonpoy Lortilry
6rnlu Ettrrcrlba lSdlngo PtY Lld

Rroli$ cll 30 Ocrber 20Ql beton excotrbn ol ho Shoto gde Aer€anod 6 ad(nor|od9cd,

{llgnrturc

f;) eh.'euerman

fu"r6./.
Nrmr

cEo
PoC[o.r $dfi erF

lSIllZIl-tO.dcr

hm
rh.

Wrrurly Dbcbgrn

2t 18.3 Ar rt hr drll sf tho thrn Str Agamcnl. tha ruprnnntrtion
gr,lililr. d$$. h n p.cl ot tt Efipbt .a tnrt no{ hrl. o.il
rd^ lpnrnr^ ruclr o.Mnrd *l[ b. Drk, bf CqnDl&oL-

28. r8.4 Ar rt lhc drb of lh. thara SCr Agumnt, th! asltbily
rufrrrnrtim prym.ntr b thr rmployrc dllil Pool I Chtdcst!
Errr?l.| mey rroi h.w brm prld, hotlv?, e*i prpnrnb tfa not
ornrtr.ur .'xl wlll Dl Edd bv Cdrd.tbn.

29. 21 Thc Cornprlry tr l srembcr ql I tar eonsotdtbd e'oup rrrd r 9trty
b ! lu Crrtrg ond indhg eyraal Al Cotttpl.0on, tho
Conprqy will cntr b ba I rnrnbcr of lrc br caEoldebd gtu.tP

and ur. h.d codoalty ws arlcrsl .|r adt (b.d rl0ne llal tr.
ComprW lr rrhil;t ttfit hr trr oonrotllrtql Ftpr trr
amclblE.

30 2l la Ar prrtoltrr 6[trr SdtA$rrnrntrrd0r. rrtil$ildtr
conLngbtad by 0t Suta SaL Aetl!.ltd'l 0|e SCcr infnde b
dtrln lh. banatlt d r€rlp bt actb mlovf 

'e{€l 
u,th Ul tuggortoa

h. aryl ln rcdflnct wtur cn l. 7 3 ol thr Sh-l sdr
AdtcmJrt
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Schedule 5 - Due Diligence Documents

Ertamrl DO llocr
i+Oget Sealed Subposna Genius Oay Cars (2) . Brinsmsad - Fam$ Law ilaller pdf

Ccnf,m
I -236{1235fl}89l 7-i,lOstrlo7'l $0m01 S.pd
5s5_HOM_BRl-'t 70720201 6i142 I {n01 (1 }.pdl
BEA-S}|G-SHIA-24A?1OZ| I 0l 6l I {n01 ( 1 ) pdl

CLY-WUL-CrOP-Gsniw Agreerpnt (l ).ptlf
Cunenl Fee ard tlicsoutl Sdtotlule.xbx
Fea lnclsas€s - Last 12 Mordfie.dsx
Gsr$us Euses.dsx
Genius Eqripment Leasod.xlsx
Gerrus L€€s6 (1 ) Pdt
C'erEus Pfhi€r LELrbx
lnbmel and Ptrsres SuPPlers.dsx
lnwice from'l-irulsrsplte - GeniJs Brinsrnead - JUI- ?021 eml

lnwico trom t-typer+*e - Genr,ls CHlanham - JtH- 2O21.snd

lnvotcq lrom lltfpersplre - C'enirs Clifinn B€ocfi ' JIJL Xnl.sfiil
lnud:e lrom Hypersp{<e - Genus Cifits - JUI- 2021 eml
lnvqcelrom Hhsrspke - Gentus lvtmnobrt-.lUL 2021 eml
lnrfiice fiom Hhrerspke - Gsnls Oetbilft - JUL 2tI21.snl
ttrddlng|oy Errliryrka lnrrnrca t{rtttr
20210923-122217 i4
20?10923-U2303.P9
2O2tOS23-122313.its
20210s23_l2233$ilg
2O21Os23-l725O7.ilg
202 I 0923-1 22521 .ltg
20210923-122523.54
20210023-122644 itg
20210923-l?2733.P9
2OZlW23-l228Ol $g
20210023_122902 Pg
20210923_122954 Pg
20210S23_123018 Pg
20210823-123052ils
20210923-1231l6.Pg
20210923-t23l4l Pg
20210923_123207 Pg
20210s23*123236.i19
HOO-l8XllA)21 I70238{nO1 (| ) Fdf
O*brnk Floodlng lnturncr trttr
0CI72ACF-502643O1 -8302-830F3tAgl DHI ipeg
0E7CA46&F8F5{EZ-8DC5+3A0F36DB0F1 p€s
3C199BFB-5IGF-{6184A74-7A26B2DFlDCF ipeg
5D3FCE0E{777489G8E93{XD I 4D€HE3B.F€g
7AAl FFCM762-{2F&A| AF-7684OFE2C3F I .ipog

t 6E42802-A088-4E4C-954E-D038C 8A636OA.peg
73Fsgz7A€ABs-t3C9-BC7F -F3887 I 0F288F' jpeg

80OC93C8 -740c -1A38-g{ B6-ECAFS9BESCE9 ipsg
43$4AE-46{48840E8SC-64 I I gl 900C23 jpog
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9807D54C-C5A84B30-91 A4-50C00A27841{.ipeg
336278F| -781 04B6SBE0| -9D76A35F7ED6.it€g
5Og96A8&FE{n-{DCl -81 Z7-C9AIAEOEAC3I .i}sg
A7C?5ECILCI67.1 I FD-AqlB-1 inF444706fi 5-tpog
AC6TFAE I {BAl,{4C388{leZA5D2A3EB9AE-jpog
B0ABFEB6-EB$4AC1 -8840-E98BI03OB{5{A ipeg
BBDDggsT-74o4-tEFs382-1 BDclSB6l 3{'t} jpes
C7D580 I g4B8E-l40OASFr-g3Cg776EBD75,F€E
CDE6O€73€ 1 9tl-473A-96t)&FAAAI 1 I trBfC6.peg
Egl 2 1 I EF4XIA,iS!CD-97AD-9OIB3?F72BB7 jpeg
F2B0EC64-8006-4E Df -BCT2-8A3AC803037B.ipeg
FmBl DEO{}4 I 6j4sl {50D-2Bi Eg266gB5l i}ss
F07 I 63oC-7Ds64 I OC-83A4-9BBaF28C9FF0.ipeg
FI80498+66EG-4394-S0C&600F21 ECDED?.*)sg
Odrbanh FbodilU Inzurance }laltnr.pdf
Oct_2021 (21pdf
Oct_2021 t3).pdl
RBC - trhttr trffact.pd

3ffitrffi tffi ;-#tql#-r5 r 0h2,f 4d3A.rs r 
-v 

r sisned {2 } pdr

Ws€tdy Ttend OccuFancy Reporls.tds,r
Corgorrtr
631886-l-&ntus Leening Pty Ltd Cmslilulin-R pd
Conslitution (Geni.F Educalionl.pd
Gecus Edrcalno Bdsnce StFe{ por ffifittp 30 Jm€ 2021.tdsx
Gertus Educatxn Fb€d A55st Resslsr 30 $eptsmber 202t.xhx
Gsriaus FY2l PEL.xtsx
Dlrputn
Empfopct
Abov€ Aviffd EmPbfeet 30.00.21.xbx
Empbpcr Conbrctr {All EmilqYltrf
Allrnrtown Conbrcb
ALL - Abrtlatl Andsr$n.df
Att - Agcia-los Cdil.Pdl
AIL - Alsha ThadteraY.P<lt
AtL - lUtssa Neurconte.Pdf
AtL - Amy $chnahel,pd
AIL - Courhey Hrnan.Pdf
ALL - Durisfe Bardsltry.Pdf
ALL - Htyfo FmnrB.pdl
ALL - Xm Lcwrencs.Pdf
ALL - Lacey Burns pdf
ALL - l-auren Hill.Pdf
ALL - Lhda Msrshall.Pdf
ALL - Lydu Kennedy.Pdf
AIL - Maryana Pumell.@f
AtL - I'latsstta Slryson.Pdf
AtL - Hids t}trd[n.Ptlf
Att - Patgp Lawmnca.Pd
ALL - Rhtononn Mllan.Pd

Q rin.talderman
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ALL - Tdles Roos.Pdf
ALL - Trsna Klina-Pdl
ALL - Yuslte ftt*alora.Pdf
Bdnrmcedr Cofitrc'tr
BRI - Bbnd*ta HccarhaY Pdf
BRI - Cnlh Obdsn.Pdf
BRI - Ctnlori Detfft.pdf
BRI - Ch.tsline Aspinal-Pdl
BRI - Dcneh Jgherut a Pdf
8Rl- Deepft Ciinila Pd
BRI - Eblre Saden,Pdf
BRI - El€n Finch.pdt
BRI - Emty Hughss.Pdf
BRI - Flfi€me Katusabs.Pd
BRI - h6lh Sanchsz.Pdf
BRI - Jasmine Jlnmez.Pdf
BRI - John Cshrert.Ftfi
BRI - Kab AamWr-PCt
ARl - Kri Lacoy.pe,t
BRI - Ku[eep l(ar.Pdf
BRI - Lilrsc, strtfoe-Pdf
BRI - Liss KihtrEk.Pdf
BRI - ttlffia Eticson.Fdf
BRI - Ntttfrfiu Doolah Pdt
BRI - Hicob Husen.Pdf
BRI - Razele Zamora.Pd
BRI - Rotry Toursord-Pdf
BRI - Shcyien€ or Slnry Tsylor Fdf
BRI - Tanikr thinat Pdl
BRI - fenika Rogsrs.Pdf
BRI - Teogpn Wdstl.Pdf
BRI - T6m t'ldsm.pd
BRI - Zlnnfiao Yuan.Pdf
Chrllrnhlm Co{ttilcnl
CHL - Alax Mclrternsy pdf
CHL - Allen Middlelon Pdf
CHL - BdtrtB StdelE.Pdf
CHL - Carlp Cochnnne.Pdf
CHL - Chnsttne RendelPdl
CHL - Darty Ls€.pdf
Cl'tL - Dubri Sm$ananCra POt

CHL - Eliz$efrt ft/be.POt
CHL - Ciram Bndges.Pdf
CHL - San LnnO.Pd
CHL - Kcandra CalduadlPdf
Cl'tL -Kirsty Pahfb Pd
CHL - Nalarsha Wmdwad.Pdf
Cl{L - Hbhole HaY Pd
CHL - ffios*o llsraysn.Pdf
CltL -Rebecce Proc Pdf
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CHL - Ssn van der Znnsrd.Fd
CHL - Sortdra Hildrin,Pdf
CHL - Smh Boyd Pdf
CHL - Shtrni te Sorrf.Pdf
CHL - Vicki Ttrurutood-Pdf
CHL - Yingfiu Lu.Pdf
Clllbn Buch Cofirrclr
CLI - Abigal Ftu$ts Pdl
CLI - Ablcsandra Thomas.Pdf
CLI - ArUBh Bakksr.pd
CLI - Chreko Ab6.pd
CLI - Cydne Aqufiu Pd
CLI - D€mi-Grac€ ffitm.Pdf
CLI - Elyss Btrher.pd-f
Ct-l - Fsmsds V*als.Pd
Cl-l - Hannah ltttdft.Pdf
CLI - Jade Eartm Pd
CLI - Jes'sflflyn Jafisz.Pd
CLI - Jessica CtrbY.Pd
CLI - Jasssica Rotinsm.Pdf
CLI - Jdth tulorts.Pdt
CLI - Kaisay Cfrbs.Pd
CLI - Kailln l+lafiin Pdf
CLI - Lila Hutdlings.Pd
CLI - LflrE Castilb.Pdf
CLI - Lq,iE6 Kiman.Pd
CLI - tuiaqu Tttaga.Pdf
CLI - mardi PiUtP Pdf
Cl-l - fr,tffnae Heraud.pdf
CLI - Minhee (€ilo€n) Sgo Pd
CLI - t$orica Storat-lmson.Pdf
CLI - Phsbe Eullet.Pdf
CLI - R6b€€ca Fsmcl.Pdf
Cl-l - Rsnatr Hogueia"Pdt
CLI - Rima tleacon-Pdf
CLI - Rb lb,pdf
Cl-l - Tala Rysn.Pdl
Ct-l - Vmessa Gtam.Pd
CLI - Vid$ Bsron.Pdf
CLI - Yasuko Stift"Pdt
CLI- Lanra Casnb.Pd
Clydc lloltt ConErctr
CLY - Chels€y Dutdh,nil
CLY - Ch€ffta Ga*r Pd
CLY - Claim BffitPdf
CLY - tlsvika Sanrnognm-Pdf
CLY - Emru Crtrcs.Pdf
CLY - Eshe Vra Pdl
CLY - Farth Saqb pil
CLY - Gerddin Tour*anlin-Pdf
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CtY - Hanleep ltuur.Pdf
CLY - Harpreet Kaur.pil
CLY - Holly Carhn.pC
GLY - lsab€la Larwa-pdf
CLY - Joyde A{rnsfrong.pdf
CLY - Kslrins ;lscdoflsld pdf
CLY - L^tre hlsd.pd
CLY - Lsune D-orb-Fdf
CLY - Lynda Hcptssm.Pdf
CLY - Illadsm HuftEf-Fdf
CLY - liltrU66l Fraur Pdf
CLY - Ubiema Pant.pdf
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CLY - bleNida Wulsfi.pd
CLY - t,lroeli Kapoor.pdf
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CLY - RBrFs Taol.pd
Cl-Y - Rostyn Sosdotr.pdf
CLY - SEhfE Dhtliwtlpdl
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CLY - Sindhuia Karmrn.Pf
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CLY - Thsni Hnrtou.pdf
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hlAD - Alrh Curnlpdf
ilAD - Amenpreot l(aur.Pdf
MAD - Bafinder Kaur.pd
ilAD - Baprost Sarm.Pdf
lfAD - Bloshn Raryos pd
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MAD - Fevronb Carrillsi Pd
t{AD - Fima Hlnhan.pd
IilAD - Gemma Russdl.pd
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l$AD - Hsffdt Gr6tt6m.Pd
MAD ' Haytey SFwns pdf
i{AD - hderprnet Sarao.Pdf
ilAD - Jostua Forter-pdf
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MAD - KolB Flsfln€.pdl
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l{AD - Saoa Garces.Pd
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ltoorslbrtt Cofitsrctr
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HOO - Ebony Fdl.Pd
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[{OO - E$ma Clarft Pdt
HOO - CreneYiavs BatcbY"Pdf
l,lOO - C€or$E Rees.Pdl
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ilOO - Sarah Caftdl-Pdf
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ilOR - Celh TmP Pdf
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HOR - Nicole Cfinnins.Pdf
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HOR - Phosbe Horgm.pdf
HOR - Pinanavy Raiarubtrt.Fdf
HOR - Samantha llcAfdb pdf
HOR - fpna Luchtfirt Fdl
HOR - Tmi Eaxter Pdl
HOR - Vansssa Robsrls.P{tr
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OAK - Afine Lsfnilood.Pil
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RAI - Jug{ine DEYy.pd{
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RAI - Mdixb Snrtlh.Pdf
Rfl - ilreJtdle Krqg.pdf
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RAI - REtEcca Schule.Pdf
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RAI - Rste€ fttErlh.pdf
RAI - SaIy Bryrn Pd
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RAI - Tay'la Temple.Pdf
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SHG - Jotrrp Horris.Pdf
SHG - Kalssy Whettsrs.Pdf
SHG - Kbra Srrsregp,Pdf
SHG - Kir$tie gorgo Pdl
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Stlt{ - Jes$i€ Duns'tan.Pdf
SHM -JoanVncir.Pd
SHM - Lisa ffiigmw.Pd
SHM - Lmae Godray.Pdt
SHM - Lonnna Fagan.Pdf
SHH - Lrcica-Vioica Dsvine Pdf
SHll - lt/hn*que Van Dsr KnaPP-Pdf
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SHM - Refnelda Honrg Pdf
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Wulgrru Conbrctr
WUL - Amtrxla-l-agh Johnson Pdl
WUL - Cotrhey-Lee Cassdy Pdf
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WUL - Lindt Blous Pdf
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YYtJL - Louisg Lyons.pdf
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WUL - Saly Burgess.pdf
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Gorius Le€mim Flv Lld - Templab - Ft-dl-Tiflte doex
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RTI'Y Fhn updated April Xl2t Pdl
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norftcars csrt 7 pdt
Wortcare aort Lpd{
WorlrCoryer CoC 02 t16 2021 - St 06.2021 C-D.pdt
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IER. PKF
f" Forsflb
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3440-3743-1&1&v2 - Genrus Childcarc Lene - Allenslom @l
8852 I 8- I -Rockhampton Ragxrnal Cotnct Rst€s ilotico FY2 1 . Bdf
Portrgal - Ol-D LandTax - 1 RpgnlSgs pdf
2. Brlnrmrrd
2020-2021 Land Tax Bnnsrnod.Pdt
RalesHoltce - BRIPd
Rent lnvoip - BRlPdl
Sifred Legss Agreemeatwith Gsnaus Leamhg - Crynrnsrcng 19 S€gt 2tE0 pdf

l. Chrltrnhm
2021 VIC Land Tax Assessrnent lrlofrce - GHL,lt OO,SEA"FdI

Cheteohsm - Lease (lully sgned) tll PDF
Rgles &Taxes F\?1 - 1A BERT.IARD ST PDF

Renl lnuuics - CHL.Pdf
l. Cllllsn Buch
34ll/l53F.-5{X&v2 - Geflius Childcsre Lesss - Clinpfl Bstrh.pdl
?10715 - LEod Tax Clesrgnce Cer[fiacte Request Nolica.pOt

834507-I-Cslnn RegonalCurrrcrl Slatsrnent - Rales FY22 pdf

6. Clydr llortlt
Ger$us - Exscubd Lease.Pd
Renl lnwice - CLY.Pdl
e. ilrddndcy
2020-2021 Land Tax hladtlinglsy pdf
40ttg - Os€d ol Assignment end Varalion 2014 - tvladdingby pdf

557591l0_l - Leasa lrryrsfsr, iiladd{ngloy - compf,ed - Exoortsd.PDF
BttLP Prop€ftE5 Pty Ltd - Ils€d slVanstion - StGt'l ru{D RETURH (21-pdl

DRAFT C'enus Chldcarc Laass - l+latldhglsy pdf
DRAFT $unender and nesr lsss6 tleed (h{addndeyl ptll

Hsddnd€y ChNdcare centrs - Lere-pdf
Rales & Taxnc FYzl.PDF
Rsnt lnmtce - tr,lAD.FDF
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?0'2l VIC Lmd Tar Asses$menl l'lotce - CHL,tttOO,SEA-pdt
COMHPAC |I{VOICE - Mmroobert Genius ralss {}5 10 20 pdf

lloormlbork - Leass {ilfy expctttsd} (l}.PDF
Rent lnYaaca - irl0o.Pdf
8. ilmttrn Grrdanr
AREfT lny 50140€5 - ApnlW}l - 653 - 661 Normon Rd pdf

Hormen Gerderis - Le'ffis {23 Mercfi 2O2Ol pdf

Rstes & Taxss FY21.Pd
Ranl lnwice - NOR.Pdf
9. O*benk
88733?013*l_oeiloank lease dated l5 l0 2021 {CD 1 10 2021) PDF

Addaide Hllsturncil Rats ilolica 2O21'?2"OAK pdf

Rent lnvuace - OAI(.Pdf
I 0. Rrlnforc*t {Grnnonurlrl
fi7t-2$04-3642-y2 - Gennrs Chillcare Loase - Crrmrual€ pdt

[{nquitta chificarp Property Pty Ltd as TTE Rahs Holice FY?1 gdf

Portugal - OtD LandTax - 13? SP176333 pdf
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Rent lnvoice - SEA.pdf
Ss€fiord - Lmo FULLY EXECUTED.PDF
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3445-{24{i-90fl-n - Gennrs Childcrre Lsse - Whlte Roclt pdf

2BlO27 - QLD Lard Tsx Clearancs Certfcate.pdf
Assersmenl Ratss FY2{. Pdf
trorlugal - OtD LandTar - 11 CPClg8l40.pdl
lt.3ficrldan ilrrdowr
20 I TLessesmrtdmlleadows Pdt
Deod o{Asslgnment - Sheridsn }leadorr:.pdf
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lnwice Ralns t Taxes FYzz.Pdf
Portugal - Ql-D LandTax - 11 SP172555-pdf
Renl lnvoace - SHM.Pdf
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344&5S12-37$-v,* - Genius Childcare Less - Wufturu pdf

Portugal- OtD LondTs - 120 SP172385-pdf
Rales and Tams FUl.Pdf
Bont Guarmtee List.xlsx
DD Leasss llafrix.xhx
Landlord lnfomalion .dsx
Pool I Leasa Sumrnary Scheduls - 31,8"21-xkx
RcWlatory
la lbmad Strc€t. Ch€lt€fiorn (PL&P|) pdf

2 Euwgreen SEest, Clinoft Bsach {PL & Pl}.pdf
$5 Bathursl Sbset, [losoobst (PL e H]-pdf
4S Frehldl Rood, Wmo Rock (PL e Pll.pOt
S.7 Sundarland Cotrt, Socltrd (PL&P|) pdf
I Bross Str€€t Whdo Rock (PL t Pll.pdf
l6-f B F}rilyValencs Dr lrladdinglsry (PL&P.PDF
?0 3lS06S- Ssrics Appro,rrel Csrtififfi Gsnius Leamrng - 121 Rainfiorest Csntrs
update.pdf
27 Ross Sl Alenstowt tPL&Pl) Pdl
83 Lmrdsn Dnw. Brnsmead (Pf & PL) pdt
l2l Shut'e Harbour Rd. Csnnonmb (Pt A Pll pdf
205 Onkapadnga VafeY Road. Oakbank (PL & Pll pdf

353 Strart f,kivo, Wulglxu FLePI].pdf
653-661 l{wmon Rocd, Roctlwnpton (FL E Pl)Pdf
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Gonius Briumesd - lnitial Servics ApproralCertibcate PDF
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ISR - 5-7 Srlderhd Cold Saaford.pdf
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Fn - zr tus $t Albn6lffin.Fdf
ISR - S3 Lor*lan Dnro Brinsrneod pd
ISR - 121 Shule Hsrbour Rd Csnonwle pd
lsR - 2t15 onkapsrirgp vdby tuad oakbor{t.pdf
ISR - 353 Sluart Driw Wulguru.Pdf
lSR - 65L661 Honnmr Ro€d Rotf,hamplon-pdf
ISR - Lvl 900 Bornid(-Cranboume Rd CtyOe l-$orth pdf
Lv1 8{It B'€ftvtk Cranbouns Rd. Clyds Horlh tPL&Pl) pdt
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Seffce Approwl Csrliflcate Cllbn Bet$ pdf
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Ssrvrcs Appeoval certincds-Geflius Childcare - Chelhflhnrn.pff
senrics apprcual certificats-Gsnius L€aming Haddhgley {sE-fin02761 } ( l }'pdf
Sorvtce apprsvalGenus Leamtrg - Chlde No{th pdf
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$ FtrerAldermrnlniut,tr. l{rF+nl

,Ihbqrnrmn lem* on
iilr1fir

bd'rur: ,Contn tirrnlq Fty Lld AEil eA eOf Stf eOl 1f'rnin Lrrnhgl
'AAdn*, I B*tdn Sr.d. Cunornr. VtOolr.3ler
iEnufl.'drrrn{FndaflpilrFrltr.traont
.6,ilrnthn: Orrtm fifid tlbqdtl
faynrU Cnfacm Lrnn d ABH 53 601 ItU 390 (itryilhtdl

iiddn6: 51t6 l, 20I Wrrcley Rosd ll*rurn Erst tndodc, 2l{5
'enall: Oarrfre€trylaHcl*l0tru.wn.nr

Amnlm: Oern Clrlte

,md:

Oprrrdvr p*vel*bnr

l. Orltnftlonr md lnnrPruudm

1.1 tleft{ilonr

rr ffi rgfficml, (nhllr lhr ifltrrl dhrtlrtr r{trr*

ftnrsrlhrd EEfItlA me8na, udfi rEspect b e chtdc*s cmft el r dele, ths eeniEs
befoil n;rrt, tE, fitrlciltofl fi1d rlto.f*$oo 0t lrr oprrtor d lhl Chftlcn CaUr lo

lE s*Htt rrlathg lo tho q€rrfon sf tp ClfrcNre Ceilrt-fui lrr Fdiod d 3 cCxtdNr rpllhs
.nfig cilt [r*dr-ttr* Ol|rrrfrrl h xcordrncr rflrhr EelloA $chrfttr rfilhl
Chfidcss Btsh"t* p,seqrndng GAAP mJ$pfod bf a;

Admdrrdon m6ult o cerlllcsk. [csrce, eppoval. per{t. euhaFy of esmPthn a{, by or

rfi r Go'vrutrn Aerttcf .

Eurlnr*r Oot peens a dey wt*tr h not a S:turdey. Sudey. bilf hoHaf or prilc hnlH*;:

(el fgl the prrpose of rodng fll r.cohhg r nordcn, h th€ dtt wtHs ft€ nolcs le

rueefued: and

(b) fr ol otrer ptrlp€os, ln ln ily o{ llabosnn' Agile;

ci{ldffn oudnreAoctudns GAAP rnmn*Ar{trrn gffirr |csrflrd H$(rtrtg
pdrx*{se srchdng Acrotrftg StsfdE .& AASB 16 l-esss and AASB 117 tesc

CHHcrru Cotrr meurs plcfiJsss urnd r ppod to bs uscd, *,nofy u preednalely es

r ploc$ b Fwlde edrcrtirn rndbr cge rrricm lor dffrr fin b ilrEd, le'rted or

l6fffied by oron betnlf ole 6mlleLerrn&rg Enft {olegeedlo bsqdrsd hc€dor
[coflEod by or on belnlf ol r Gsrhrs Lernftrg Enfg] el [re bcrflom spoclfed ln Schefile 1

rl lh6 ComrtdE€ntftt Dttt il Nt 8ttf oltror hcl0on sOcdhd ln ilra Ctl|Hcss Cfll6
Dfibpn|'tr Frrn kr thr ttn b*rg or lrr driH$ crntr hrfrlc opffil.d, or nrnor.d
ro 63 oiGfated by or on Ue!{t_ot r Ca[1.Larr*rg E@ fl sudr r locsaon, s fta cotrtEd

rrrtrr.! rr.irid n ciur ffi mo lff

ffi
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6 P;pc.AH.rnrrnl4lutrc, w'ts?-nl

ClJ5cgr Cflf]e Dmlopmlrt Plrr rmrrr r pleththe kloo{csdoo rddndopmanl ol
Ctrldcn C.nlrr FrC*rg rV Clt&r:r Crltr rndt dndoola) l'ld h* d.lo
lhyfleH, ixfmlg gett rC and dednd hts3 Pt t|hr8 {hclrfig h nldon lo tn lyPe ol

Frrtta. llr.lyD. ol traaorO, $t dttdan ol dtr trrn md ftrrhr bmtr, 0t. trtl .nd
lncr.ss or mdcc t"t lilB. ho orfiohgo, td Ore gu.triloso ot olEr s.qtlty) md
potrrdC aCo dslsl,

Ccrrr:rcannrt 0o rnonr thr dfr ol Cornddm a ddhrd h Sl Shgr $rll
Agn3msl;

Corporer Aa nnrs Jp AfiW'eta]E Ad 2Ft ($ht,

EBITOA SGid* mrutr ldrdir 3,

EdEdoo nd Cse Srrvlcor tldotd Lr* trrrr
(r) Earcr{ol| md C{'t Smilcs t$b|ld ttr (Vldo|tll rg lhal bftn b dr.ned undrr he

Edrcaoorr ad C,ec *nner fJrtmC ttr A.{ PtO (Vk}.

Efucedon rd Crye Srricer Nsbnd ter (Onca*shrrd) s h.l bfln h del$d
und.r 0lr €dr*on rtrd C.lr fulrc.c rrrncre frvl(llrna*td M Nlt lOlft,'

Educetqr rrd ce'. srvica t{.[md ttr (sdrh Affe] er thrt tgtn ls ddnrd
$ndr $r. ftrcrdoa rnd Etfrly M S.,t€f ffugtmrtoa .nd Strnd.n#J Ad
pr, (sA),

Cl{dcn tEdrdon rd Crrr Scricea) Ndmd trrr 0€$r} re thd ltor b d.0nd
h fte O\ndrrr (Edrffin endC*? Srrmr hkll,aaCLil Affiotil Ad nf 0
0{sr9:

Erl*don rrd Crrr Srrica NdonJ Lr! (\w.d..n All.l[r! rl lul bm b ffi
h SrEdr€0onsnd0s{, Scnaoac frldad livW4M &t2tWA}.

Edrrcdoo mdC.ra Sgricrc ]'ll|brd lff 6Cn a h.lterrn lr d.h.d h thc

E&*rfrut and C*? Senrer lJrdona' t^r (ACD M nl t FCn.

Edrcdoo rrd Can Srrica! t{.bnd ter 0{n rs fttl hrm b d*Ed ln in Edrcatma

,dCrrt Srnan f,l/.esi.J t}rr{trlr trpbturf /ld ?Ott fif }

(h, Edrce{im ild Csse Ssvk.s l{rlonC L:r finmri.) il thd htm-h dtu h f*
€drrton rnfu. sry6e lJabnd ln (A#&flr rd rtt (hr)

s ho csrbn rrq*s,

Ganlu t Gtoh0 Erdty rncmc G.fll||3 Lcer*rg ol e rdrnd boCf coryontr ol Oenfue

trrnlqg drl ilur MryfrE a r rlrtd body Go?Po.lb d Hrytrld'

Cr9gr6neof ApFy rncrrc e gotstxlFllt goirfftmf,f aetact. etltffivc, igcd.

fi,rddrl or rna,gsv.nrodJ rrSf1loly bodt. d1.tttlfll, cormbrion. rfioily. tlbcld or

qrrrcy ln rry Arndcn prbdctot cfdhthdsr.l. ELb ot bcC;

llryO.H p| Cor{*nrrrlon mgs conftrndon liun lfuylold to GtrdtB Lclnhg drd lh.
,ricnt t . n rrcr td od ln dttlr $ hill b..o nrl,

ffiffigi

o)

(c)

td)

(r)

(0

6)
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Share sale agreement ff) nip."alderman

lr :rii'a'.r,e;1r*.:;nl Q Nrcr*u.rm;rn

t.2

Pm Fqrnr sdN As'Emsrl merrthe profums srla rgreenern agtwt ln gchadde 2,

then Seh A4ru,mem rnmr lha sh.fs 8sl8 sgru€rnefit bolnc€il| GcilF Edtcrdnn

rbdn{* fu tlrtrnd t*qrfrfi fil(lfru.d fibf

hlerF rufrn

lr i!*r agroannnt hoe*rgr end bold fyflnq ffc lnchrded hr csntr{sm filY rtd gh nol

iloct irtwprslilor end. unlut drr coil#t oftErwirs trq*us:

{e) s rel$E|rcs to e nnrd krdrrdu }he s&rg&r end tre plrel olthe word rl(l ||ce vffrs;

{b) r rlnrn* lo r grrdr hdud.r rilr ganfir.

il s nprd q dreas k deftod, thnfl ofter psrtr of spewh rd gramme{crl tofifls sf

that nurd u plrere hma r mncnpon*rg nE'er#g

*tmr wtrlch rd$r b r Ftflofi lndqh* I plrtofi kr rcy clgra\, r bsdt oflpqllr-
sn u*Hrptrslsd boq (lor emmdc r eocls$ or issoddml r Buor, a Ferttmt$
I 3l$Fdgn *rlt r gflinnrt|t 0. a gofifilrtiFll dr$lritttfir or l$lncy;

s mlsrencs to r doc{neril lndudoc e rslwtcs to fiEl &EUrHt BE snnflffi,
nevihtl, rr+plrrnrrlod. vtti.d or rrficrd;

e rrlsreocs to a rsdral. cbuse , Pf,rBFEPh, sctiedJs, snnsnts or olnr psrt h a
rahrsms b en ltonr ol frrt type ln iltlr rgrmrmot;

| fihril*a h r Frftr h I r.tfifltr ls r 9lfly l0 thlr r#ilnirot llet rHutla* r
ruiererrcsb trrl pedy't srrcoffis€lt end pern{ued wipa:

e mlesrcs tn s ltltth or mgirfon o{ I prfttshn of o sltuls ot rcgulrdon h r
rai5fs6s h fti! 6t3t ls. regrlrdon g. provfoirn .E ilrrded 1tr r rtfri*. 1gg*dgtlff|

or prsrtll€n redadq t, md s lrlerarc€ b r {f,trtl lndr,rder d regddmr,
prsdsngims, or*tencss end blhr*t rmde s iesusd mder thcl csltltn;

s fsloftfic€ to a &cumeil ls s r€J€ftnce lo a doontnt ol any khd lttdudng hlt not

fnnad |o il rlrafiit$nt h il{llFl. r il{'ltflll. r rctoc. or m h*lrrtna$|.

no purfthn ol li* ogrcxnenl wifi be cors[ued sd,ErEely lo e pnly snlgb on Sp
garrO lt|lthr pfy $rc fi*Fot€lHr br fn pr$rrtlfit d ll& rgrm*a u llrt
provlsion:

I dsrErEE to e llne b a relereme b lhsl illrn h the clly c{ Mdburm. AtsENh

| firoilfrry chrr|tt b I llfirFdt tD Aldrdl'| (r'lrffy.

e rclgfefpe to en endty, gbsr ft.n E pflty lo thh 3gfetllxflt whktt cc8888 lo eudgt s
*horr pomrr cr lndonr rr tfilhrrrd t! lndhar rfiny.b r rr{rrrnallo tltr
€nmy wlrlrh rcplecw h or *ftldr stncs$fy srrccscds to le porreis or hnc{one'

tlE lEfin 'lnchdng' 'a.g.' 'ruch er, 'pardadrdy' or Nlty sll{er arpretghn b na ue{d

r*. ftr b lohndrdlo b.ilarydrd E, I l.rn of rilSo|r

e.* E$d

(cl

(d)

(el

{r}

{s)

(hl

(l)

fi)

{k}

(l)

(m]

(n)
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Share sale agreement Q np.taHennan

Q rinerrucrmrn

On Lrn*rfh oa fft rgtilndd nn hb aur ffi. lrr grdr ufl bl undrr m
lrrdrel obfgdon lo 6.dt olltf sttd utl hevo m lif$€t tlC6 .Oslntl eedt oi*r
rndr0$ tgrr.mtf ..G.pl5 rrrgrcl drry brrdt ol0frr5rrmar wtki
ocdrrd brftrelrn*t&n

,.r.:Lhrl i +J'.{-rt:{

t.t

(o)

(e)

(r)

(b)

e wsd or trrn &trod h Ao Gorprr0mg Acl hs ho csm n*rnlq h iie
rgfsnErt md

r rmrd or fnn d.h.d h f lJ.t 7rr $a;a (GooCI rnd 9ryrac f u) M lQee

{frt}hs [E s.trn mo.t5g hr frb egsanl€lu uh€rc rr.dh orut*[on udth the

GSf hpomdtn& !l.lAcl

Ac$fthg md dryool lrkrencrr

Xr thb ogreeincnl, mhlo tho coot n dl€nibe ,€qtf1r. I ft{br€Jbs lo oinits rcqltttg c
Cryo*rg ol r cildcan crfl frdrdo ofidtlg rcq-lng q dmo*g ol

h fr.oidd db lo. e btohnE ffi h or olror tldt to ooq{t r mlher harsl
h hr clt&rn onln plrta. itCfor 0il. to r r rlgltt to ur $r trnllrn, Crt'
e$irlnt ild ofifr rrs.tr for $e oprrdoo of lhe dtldcrs cenle. t

rn h0ereilh sr ently lra srrutha d{dcro c.tso.

rnrl, lor rhe noibrrl ol erd, rc+ffirg hddrl hrytl rrut drpocftg h*dlt rrhg

Cordllondon Ccnffi
(tl Thb rg"ccrnrr (o$Grdgtils orsa H rnd drura D n ondtooa m conplcrion

ec &3Fd ln lE Shart Sdr Aprrrol occunhg I hd dore nol hrppen' thh
sgrfi'rItd il terr*rde rryor brd'llftn ol iltc Shon Sd* Agrcomnt

t.l

(bl

2. Trrm

Ihb gga€lnatil c6tt1rts3trt onlho Conrrnncilrtl Qrb end co6Jfr*r h brce rld
tlrrt*rjad h rctordrncr u'fhdmrl

t.

t.1

ChlHcen C.ntnr Orvrlof,marr Plrn

Clflcrn C.rfii llrnlogornf Pbt

(r)

ffiine

G.r*rl Larrtrg rrrnl proride lo ltrytdd futr eppmvd e Ctfdcsr Cent*
Oetrbgnn f{la tr lcrr cJrrdr yarr oo. tlnolh bdfia ftl cqrnntrstl ol
lhe cConder yer oc4l ful fre nfgl Gl{dcero Goffs Osvdqrml Rrn 1161 csvnr

lhr prrbd hun fn Cocnrncnnd Ofi b 3t Drcror 20?2 nd lnd b.
provlded utrir 6 teels hom f.te Gsrmsrcennnl Dar Gedra Lorrdtp mry
provldob ffefddhqprorC r Cll&rrt Cocra tlanlaaun Ptrn lor e c*nds
yrer or lln nnrEq pdod ol r cCsrda yet tl .ny o$.r tne il Gotfurtsrniq
{eilrg nemnrbly) cnnddsg the etefog Cl{&.re Cglre Outfopmcrr Plst fu tla
c-ndl b q b ffdy b br uProdrdtn

He$#nuO not rnrercsrebfydUffiff deby ls.Pprotrdst e Clldcare Cenbr
Orr.kryild Frrrr peoddrdby G.tdrt lor{ngfhr rrlrf,el lftfrlfr n$irtnnlr
e6sstortl osel!ffi

(b)
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Q nnc.eraGrnrrntr,'r,lrrf , .l,r€4aat

It

(c) G.rir Lrnirg nrd urc lb re*antle enderwrrt to hrhother by belf r by

Focrtf4 moft.. G.d. Lrrt*re Eriltt b do rol lfrtrllft hrdog md hbrp
Ctldcrn Coflltoc t{r..h lo Hty6.ld h rrqdrncr 55 h. Cl{&en Confr
Oer*errlr PLn t lt rprw.d by lftildd rnd Grdur I'rrttll flrf tr9
llsytCdro$rsdyilorrrdhuttfrktgofsrdr rdofgrogfstn dekr
rd{a,tttgtte Oircfvea rt orl h ffc Ua;alffi

(d) llq'ldd rrtrd frg Gitlrr trlrr*rg ngdrr1 f'tofln d h rtlhe ol llryt*fr
c{ndt b oe.nlc. Pt*flEd locduu mdolblr mrmrblc reC*smfiB h nc*
dfdcen cffi€ end&trb o{ drldcrrcrfir ha l&yddd rcqer or drtdoea.
19r€6 r F!op€6 b sf#. s docbp or lc oftnd lo .cSf! or darCop' md
Garrlr Lilfigmnl lrtr0lrlntormdsrilo rcotlrl ln Frpatrg rchldcrre
CructlmloplrrPhn

Pcrlornmcc Etfrtdt

E.ch pJtf fid ln rrjddng ltl purvr.nd grloflirg hr rrrclonr. dler md olrt
otlgilorrr rrrdorllir Orme I
(o) emrchr r..iootdc crrc grd*fr, ad dndgena rnd rne+fon,

(b) oprs h r nrronilr, rrfr aut hdrrrftr otrrat

(c) sd b[rtt ilddgntdy.

(d) dhrhrefyrnY;md

(.1 qlrTly rrllh d .FplctU. Alrofiem (hcfrrlng rtt hdd bt m1 Gdw L.rrtktg
Erdttl, htn lttdHurttY {sdffe

a.

t.t

n

(r)

(b)

(c)

**rffi

lnoubcbr lttlngomontr

Padonumocrttlct

rhe Annratc.d EgfOA h e Clldqerc Crntr C llr td of c cdoods mo.*t b d
h.613150.000,

lhc d.0r flt?l|r nfib.r ol drl*:r cntilrd rl ilu chl&lr cenir b lhd
c*nd; fifin ane ae pradour trto c&ndrr nrrrrhs (l g rhe eggrcqs ollha
.ifibat of dr0dm.ilobd .l 0rr Ctadcln Crrlrr rrdt hnhrrr Dry fultg norl
tlroo calcndrr rmntho 6,fdd by tte ldd n11$of of tr6e &rhare DEys) b sl lgsl
f5|' ol hr nudrrm n;rtat d clfr;r aprond lo rcltl a1|tctton ardor cn
d 0rc Cildcgp Gonre und$ lhe sfllc. ryutd bcucd rnds todtoo lE olhe
Cdrdon nd Crrr S.n'ic.. NeionJ L.rlot thr Ch$dclc Crtta rtd

hthecoc olr Cl{fiac C€ttte rqtfud r{Dtrne Canrnrsmcrr l}rle' tle
tdnmnrntg oldldm rgpwrdtor*-lo ldtcrnon rnda crr {hr
ClJdcrre C,ilr" |Ild.r 0rr ronde eppovd kancd undsr sodm lE oa tF Efucdon
rnd Cat Srndor* Ndtoml tr* ls lhr Cfildclr Crnfr rt fil..td o, hr crbndrr
mo.fib dh.tt 60

. l'1. I
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l^:ilt rrr .tfrrF-{nl

t.2

ffiqnni

Gsrtre Lern5g mfy d's ilqfield mlice h rtrilng fitl fts Clllldcere Cetfig tus Etdsf€d

hr rber p:fonnrncr trrllct d lhc .rtd oa lhJ tnflill Foflhd md il da.* ro 13 sur lC
rsmmafly gredcable lher lp snd sf the cdendr tnortlt, togstttr rrdfr rsmrnHe dslde
oth$ifiifrAnrmcr 6bk* hril br.n r15*ntd1pefi.r str 3rt Uhrrhlomrbn
remanrfiy rqifpd bt itlsylsld nldrq lo EUdl tflH.dofl {GL Ft flsdffl }fsffisad rnust.

r,5* :lO drryc of rtrsltl ol dE 6t PH t{olcs, notly Gerlur tnrnlng ln wrldng wtrelher r ml
h b sef8ned (Edng reemnslylthdlhs Ebsve per{xmsncl tns:lG heve bsn nnt

olryfttd il rodci). lf lrryfr# tr€s mt pfort& e t|lyleld PItl llodce ttfiln hf 30 dsy

pstod rhnrrl l0 ln lhE drd. ffi ttrr llr/1kad b fifir.d lo hrra govldrd I tllryfitb Ff,

Csnffnne$on

Sda rgrmrnrx

(.1 G.tt* [mrnrg fir{ .r5rfi tl;1 brht 6119 nollcr urrdrr dry. 1$; h tdllion b
s cl*dc|re cerine r &3 !{loo er ruromHy pficdeeHe rfirr ghdng fie ndce, lhe

ffeCc** C*rn pwrl* rjr finrld. lfft.d fi h.rrr#!' rad ftl Ctflrdcrm Crtr
b(l3lneffib operrteo, h nnfiQ-ovmeder.tdilery olGenlus Lernlng (chldcr.s
Cfiffa Subrldirry) lhfl hr nol c*rl*t ori rtt o{rt b$JfiFr 0r ofrr$ottr

(b) Subisd to this dauBs ffi ss saon es rnesonaHy p€clinHe rfter ffig nofk;e undst

Arrrir *t rr clrton u r ClrEcr$ Crrtte hrt hrc illbfird f,rr pdurn*rcr mfib
ssl {xt it Oauee #l el ilre snd o{ e c*oder month and r llrytdd PM Conftmc$on

hrrbesn prundcdn C€.*ts Lncn$g (ot deennd puided):

{11 G.irG Lflrrtrg fid pfslll I dJl rlrqr}rfi.fltfidf,*lich lol hr
shsrag h rhe cildarrc cslt'E srs6ldr1 trrt opor*ca 1E Cfildcsr€, c€ttfs
lr rgrrcd lo b. toS lo hlryidd, ild Mryfuld rt'rlr lo h,.Y,l}lor. {nn* ln

$ts Chfdcxtt Confe $a€lilrry, foi conddorrilil 6$Id lo tl S x ito
Arrnrrf,r*d EHI$A ftr lhc Cllblr Crilrr rl lhr;d ol thl c,lndrt
mo.dh €nd osleffiiEs sn thc lerws thil are conshtent wllh end h lhe hrm, r
rt.dr$try h lhr tarm or lo lhr *{tra. 0161 Pto Furnr Srb Agntmrnl'

{21 ftr*E Leenirg ttilrrl Fordds fts *ell erle rgreonnt lo MFffiCd ild *E
Fldrl rrld r'.oit logrrlrrr ln good ldh b ilgolidt. rmrtd nd hrlrr ltr
tJa lgfl{filtnt'

{3} lfcfff€ld must dsf,Ysr h Gerfts Ltan*rg e aomtrpei od tp ffnal sde
rgnrmrr* rr*rfld b1 llrYfrld, rnd

{al Ger*E L*en*rg rrrt ffissrto Mryfeld e mrrtsrpeil sf ln ffnel eels

sqrsflFtlt €fi€c{ted by edt otlE' porty

(c) tn ppplig I dfft ldr -gl.ffifirt urfff dtlst lffiF ior lrc rdr ol ilrill* h I
Cttldcrts Csrllu S{bsldsy, GerJug l-nembg.iltsl uHm lret

tll il rny iltrlr rq*rd hrr nr oprrrlon of lh* Cfr*brr Crrrtrr St*fAr1'r
Ofdcrra Cenfs rEmrod by e Ocr*r Laen*rg Endty' prwblon h nrsde

Itr hr fifib bb. tsrfldrrt*d r fcrtcdlo. ot oliff*l'l lHclo bl unld
by, dE Ctldc.re Ce{tre grbddry flt oorndsdon of tE sdt hee hom ell

eneunftrsrcns r gecurt h0otustr; ffd

Q nin"tauerman

$ F';r*.lrdernrrn

thr Cilkken Clrrrt $ubddrry hrc rnr mdrtlJrrHulrl rdrlh$lo ilr
opcrelon ol smtrnr Childcse Cenio or any o$nr busln€tr modwtacl bry
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Share sale agreement lp ein.tnlderman

ld:rrt,tn.. lt|lR_.dl Q ftro.lratnrrrFr

fio$rer Grrdm ternilrg E flt' plsvilirtn le mrds fur lhe ldf[ee lo be

rr$trd of qlhilflre f$chrerd rl or brlrr comFllon ol hr llh olrhs|t
rndsr the rele eSucnrrl end oftsfrilb3 e**dod tonr lF s* lo llryfiold.

(d) 11 ais Grnlus Lcunlng ghea Do H3'flfi s no16 rn65r drrse #l h rdalon lo r
Cl{dcere CEnrrsfiEt fri# 

"*tn"O6" 
psrfurnf,nss;1fiit td ot l ln Oilse g rl

sF€|ld of a cdendr mo|{r, H0ykld gronlde|t GdrtB LnrnSg r $ryleldFfil
l.olcs firt do€s nst fitfts Heyf€ld b r0qffsd ilre psdorrnms mstrk$ haff toefl
n*t of I codt Laan*rg snd HryroH grs |fluc h NElf,o on fto refiE ol e ftrsl

r* €rua'lrfil hr lhr rn.r.r ln [lr clrsdc|,r cGm subldrry t||.|,oPrrlhr lhe
glu.i|.€ cErrre rdfiln ?0 Buglnage Dayr from Go|l|n terdng provl*rg r trrt of

dE s* a4rE€ltnor b Mryleld under ffr deusg nfl:

{1) ilry{lll{n btdl.nrdlo 164 fifrdb l4dil |lr ChtdcftCa}c
S{tbsldsty {eod lho Clrlldcem Ceits}:

(?) G.drr* Llrnng ril br lrlc lo rril nr frr{dsr CFlt S{bldrrv t0( {rr
Clfdcare Certrello enYilE elso: nd

tll ths cHdcaft conrs wfi c8{so lo be lrddgd h fis defr{ho olftflt lsn h
dnruofifi rdt*s rgnemsl flD*t*tg clnne $wt qthfi'riEe cemeh
spdy lofia CtildcEE C{fltsf,.

(rl llrrtrlet..rn ntfi|.ildhto h G.tulLnlmg.q(lMryq.HhrGPldof .
Ctldceretsrre $fuldsy fict og€fsts! e CHHcrs CeflEo b sub'r6$sr*t
l.rnillbd bdr* afll$rton ol lhc rlc

{l ) Ge*E Lean*rg ut br frm ts sd $o Ortdcolo Cs*e fubridery (or iho

Cl{ftare Cdtr€}!o NlrYflE elge; rrd

nl the cilhfi crnbr ril srlll lo bt icldrd rr fir dd,tlon ol [t.l lffi h
drus*h? tldi$ NFEffrErr (lndudngdr||leltwu ortrsrr|ss craeeto

$Fly lofi. chNdc:. c.nbl

6. Rlglrt of fnt mturrl

G;rirr t6rntrg agr'rrt frll lt *l rrol rrll or rgru_lo rd r chlltlc:t c.nf'r {rlL&.r ol nol

fAgr|n"A, dcilt$p& md ledad+p hr rele ts lngyfisld ln rccordsrcn uftr rn ryroued
ct{dcft crnrtorr,.lopnsr f,|.t) |o . lhbd Fr|tt (l r. r pfron olt.railn HryfirH u r
rCflEd hd} cqpofil{t ul Mlylsld or a Gsr*lg Leon*q Enilry} ulftod lat oilrlng io sd ft€
Ctddcrc Crnl* lo ldryidd

3. Co-oprradon

Thr prrtlfr ru{ rrott togriltrr h gfid hft f|d pcuvlch rr*rm|D|. ilCidfrc. r|d
lnformadan b sec{r uh€f-E! necererry fur aactt p.ny b cstry out rtd co.nply ur|1|1 ft6h

otlgffoil undr lti* rytfiff3t

ffiiffi
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Share sale agreement

lh:rrf[ti. t0t*-tnl

Q rin"telderman

Q rnr*rlracrmln

LZ. Erca@nt

hlomrron nuy bt <Irdo*tl

(e) to s p€rgon pnrHod tlrd kncf;ledgle of tn hltonrtr[on dacloscd to fn porson b
orcruHry tir lhr F4orr ol nrgo{ning. pryr*ryr F.dih$ Ptloiltrtg'
und3gtelirg, compldhg or onfordngSis rgr€omcril or rny tanrlclor conerdAed
rrndf ft ig.r.nrtf iltd l'tf Fifion qtfl* nol io fidoc* lh.lt{frriflffi asefl at
pffniluO or omr{Y,l|l ptstifid u||fir lrb ryffittanl.

(b) ee lr nccnarery fur e prty lo csfidt utft any epplc*le hw or nsismaal sf s

rcqrfi11 r*ctirnge tr b tfitftit 0. otorcr hr tlgttr, F.ti6jtnt obtgnbm ot

dshnd rry drkn or pnuodng urder or h gonir€dootdlh frb rilnrnsnt putddrd
fiOl d 1lf1gnttt rlpr tu*r btft l.tm to ;fff,, l* {r t nr*fibly gegiHr. hr
d€nl sf lhedechate; ff

(c) by e pany b the Snt pennlfisd h rdhg bt ilt€ od*r prty

Trrmlnldm

Tennlrrlhn dalr

{.} Trrir rgl|nnr{ l.llll||rrtJnnl on 3l Drfin$tr l01S rrrlr* G.rtit LafneT$d_
Hsyil*t aqr* h nnldng ftEt llf s!}:soflEnt cor*F|ag rler drrl dfr hr erpdrer 5

l*llt
(bi lltre ogegfrnnf cotdrrFs" ilrcrsslx Gpnius Lerningrlllryffddm-sy l€{ninde this

rya1nl6 dh6ot rtr1pn tf SJfq ;a fil olhrt I l.fil3.tflft*'wrlhm nolhr ol

rsn*rruon $qihg on 3l Decsnbsf ?031 r a lelr 3l Dxsnrbsr, il Yrlidt ceee ths

agennnnt ul tsrr*rsla on llre erykrdon sf the pnfud of nodca

trilnlulbt dtrr to fil.ulor hrol$rrcI

tt

T. ConlldrntrdllY

?,1 Proa{bfiofi

Eech psty undertahes fitl I end ls olffE€rt, ersoyom md rdvirsr rnd oilore lo tftfin h

C*tlrrin hnru ol lhlr rg*mrrrt rlll rlnrl&n otrhmplilrd rad; ll u rny

lnhrmadon fut ltp oa5r pertl lhll h ottsira frsn lhs oilrar pnty os 8E r corweslgffissf
nr rcftltl11 u.drr ltt rgr$mifl lul b niil h lhl Falh {btrl1tr, 1rllt nol drdo'tr rv o{ ltrt
lnhrmrllm acrpl r* ptnrl0rd ot olhrrwltr podfid utulr 0ri rgnrmill

L

1.1

t.l

I prfiy corlrttl c rEEdd blEech of tl$ Ngrs€meril srd fdh lo sEmody lhe breecjt

nif:r-:O Eus6s tleyg hom nceiF ol s Hrl[€fl noll?s o{ d€ag;i frsm tln ofter
p|riy.

r F.ty fr pt d il ottc:l h lo{ftt $fy 0l htud or rny hddrth oltrrttr,

r curl mcts! a ilrquffcdon rder agalnst n pady due to rn ed r mitolm by e

p.ny u my af ks sils! un&r or ln connacdon rdh ur eqrcemn(

:tqr+ I

(el

(bt

(c)

ffiit&sE
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Share sale agreement Q nrn.talderman

Q r.r..eucrtnrnIt-.!t rn1, rdtrF-.li

TJ

TI

(d) a gerly gme iro tqdddott scega br lltt psryo:o ol sohlrnl recolrs0udon or

snlgrnsfoo dlho PrtY: or

(r) r cmh b rgpoilrd h npd ol raf proOrfy ol r pety guwd lo dtr
C.rxFtlotl3 Ad rnd thc pm, &e! nd lnn e proecfig to &dteqc |ho

$pohtlrfnl rll*r l0 &shr$ Orrt Itaro lh. fpofr'n.f ol a. 9.t4y do.t ln,o
rdr r goceoCrg fut ire lOof*ncn b m a$ceqntdy drdtrqod u o

qB4l,tr€..

fir rgosnsr rry bc rnr*Elrd bf fE g.|.fPotty-$irg r t||ilsl ooloe oll3lEindoob
rrocitarrgc fi*nrlprrty d b.tl5 &dre* Oqpbrhr lr. hrmfrddd. ol
l3nr&dm lfr grrdoo 4[ts hd hn15e b petlrnl m gttgdott ty r prtcdr ttrr tney

bc rrne&d Uypa*utt*tgSnobtgsaott elg thrtlnc

Elldollrmhdon

Tenrfteihn ol0rb ryoem*i,l nol p3itdc€ or oilrrrire tted ilt dttG md Otg*flF
d h. pd.r uprrlrC rr llfl rg..iltir b lndvr ffiiram d hb rgrmnt na rfl ll
F*dc.oro0rer6. decleqdflr crrnedy rnprrlyfussg.htl nofis P.tft h
;.{r.ct ol rry bmr<fr ol hb rryrmnl brlon hltiltdo.l hf rf, l1ttitlb ri ohl tlgilr
and dlgdflE olito Fd.s rndrliii.gtstlrli

Slrrdrrd

Itrh dur| litd.or1*I rd|tucrfr drle*tltsniur lstdnrton olltir rgrerrnal

9.t

9.2

tJ

9.t

t. Grnrnl

Gor,..rh! br rd lrrhdldhn

Thb rgrometil ie gwernod bt lhe laG d \tklrb. AFltc}l lhe Prf0o subdl io Sn nqt
e*f$re frtodc[on d thc orrte onrtbhg fnadcdon flia

95

Anrndanl

n* rgrefltrtt tmy odf bc men&d by wilrr rnsrdnd srtqfrd bV erdt psfy

lUrlYu

A proirbo ol rrr rgr*rrrd a r dglu craod rndr n ftry lld b. rdt.d urrfl ln f,llfng
J$6dbt h. p.tly g.lllktgthsvflhfi

Cnrdndr dghl

A p.dy croy anrdrc e dgn rt h &ofin and aopntdy o' lgEfty lrl$ ildrs fiftr ll e
p.iy;*,1- r &tt dgH or ody prrd-l rllrcb.l r rlghl. hrtthrl9.trt m.y .t
wdrr 0rrl qtt s rrl othr {frt lrler lf: p.rty f* b si.dts e dflt a dsllyt h
tnrcfhg r dgil, trcnthrl Pettt trry rdl cnrds. dtd dgttl br

Rrnrdo cutnJadt.

ffro dgNfs rnd cnod3g prtdod h 0* .gnsngt rn ctmdrfvo tffr rnd nol ooc|nln of

nr filfr rnd nrnrrlrrpsddrdb1 lrr htarofirdy olf$ qrrenrnt

ffiffi
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a.t'Jr a

page 98



Share sale agreement

l.:rtnrr !o.vf4Fl

9.?

ffifltB

fi) nn"telderman

Q ne.reracrrrr.F

9.t lloncrgfr

Thr rEft.nd ofgdq; olttc P.taorl rd nrfgpoll ooaalfin olury frsarnm mder

rr og.-m|il rtrsrcf, nrvlve the sston srd d.lYety of rny andgmar or oliei
docrmsl cnlgodffi hrlhe prpocc of fmflanctlttg ttry bfli.don

Arrlermet

tr) Tlrb rgecrner h b t|9 bmgff ol lhe Frtls gld 0t h 8{coFflt ild 8.dtls Ttn
p.t{cs nd ttCr sucooa.al nd edtts re bqnd by 0{8 .$mlmfll

O) AprO mty oty rrdgnlrtlttlruldrr$trprrmd.itlobrJ;lt. wrfrrt
cflHntoatdl othrPettY

9t Saerrrr

r rny pwlsbn of 1* rgt. ndr b v*r yo|d.ile, rnedoroerur [esl, grolslod or 
.

o6irho bil*th r lrtracfon, h lhi ldrddon t61r fo*Jm md b. ild &1;fi ro 111r

erderil i ca;r bo lo s.uo ll hi it I cNnrrd be eartd by rea*E ll doil. sords Fr$l be rrvrred
toatth. FotHon tolho.,Orflldtct cti br b rnilll Ut tlll -o t* fo llvr Ilh. *idl
prwedqr nust bo rcwred lhc f,t not fprHilr 0rc ?sn-*tg fovt*nsol ltb rycstlttl
lrc 16ed 1a vdily a mhrcar0ty of irn Dronlsloo fr rry oltn ltbddon tlprc I b nd
hrdd

9.9 Cqnlrprnr

Tha prrdccmry errcrfe Orb egreomnlh itg or ffii cdlldp.rt8 ud rI eoulaprtrr
toedrr cornlfu* anr htlurllil

9.10 CorrrnurgproYd

Sraitd b rn 19rg povbbn h ilrb rgrrlltrrrl r p.try rrny h lr a.ohrb drtt fon ghtl

hr corurol Or .pFwd conAm*y or rnconfion*y, or uil$.ld hs conscol or apgrovd

9.tl Enttorgtxtmt

fbb rglrmrf corrlfu!.e trr rr{hr.Frtrird odh r.t{.t h t f9.ct oa na raixr m.lbt
ottHa rgffirfil end $rprrn&r.n gd6 drc|ncql6, unoolttp rd rgesilurE

9.ll fl'lh.r 4ruttio.r

E16h prq mil1 st llg own *p.ns., do ilryrlftg rerurrbty noot6$ry lo dYe rf,od lD tiE
.g1.;rgi rrd llr ienrrclom contrmphl.d bt ll hclrftg sf,tod ndon 0tr saAat
oldoonrnb

9.13 Rr$ottdtf

lloi{ng ln 0ilo rgrrenrnt conafhfe he fGlOoa*lp ol prlmbel and oqettl of F.t$.13 .g
b.fno; rry ol fhs prr6os. rrd no pilty ha3 rry nf5rfty lo Und lhe ot1g, legdy ot

qrlsty orc€pl .3 eararal' filtd h 05 rgrurmar.

, rU" fl
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Share sale agreement fl) rrp.ralderrnan

r^-rrt.F1, qrthtnl Q Piro.Au.'rr-.

I lsflt bt hatd darlry. |t he frm ol d0*,cry t m I Brrhees tlry s| or b€ftr. 5 30

pm. drrllrc m tha nrd Euohra lhY

I rnt W p+pd pod uirtln hr rrrtr ccrUy, ofi h. t oond &dro Ott dr
Of, fib oa podrg. or I rd b F]pd drmd frun rn ed*raa h s oouily b dl
ddl.r h tnotr r ourtty ur hlllh &drlt Ory dlrr Or drll ol9o.fT. d

f ronlbt rvd..ltnlknt derrdnif m rErfilncc Ory rotbabrc 5 y)?n
on ffitn qr hr nrrl BlSa* Ory. povbrl 6il h. t adat &rr td rrs}lr t
earoCt eltl 'qi gl otca' rcaly a drdr rwporlo. or I r'ysFn afft*hrlol
lls,5|gp ddtghfltE€ttul dd nol 

'todr 
ltr hlil&d f€tsblil

g.tt fUrrrenthdrnhorkY

Erci pmy ]eplo!.ril0 rS rrrNltB fo c*h odw F.rty ill8t

(r) I hn trgouib.nblh ardPdorntffi ryLtn'if'

(bl dfr eguonst b vJd snd trh&rg ur ll end srlorcerble .gdrrd f h laodrrce uilh
b lemr ublrC lo lhr prycrf ol rny r:cllrry &ormnl o. Itltl3filoo dtty. Stl

.vdtFl ol ray rqrdldt rrfido J$ lo l',t rftc{log ordct' dot grs-t.

(c) I brratr bt 6m-E S-r rgreamm; rd

(d) lbd.bDtybtHs!mdu,hill[ryh[dl rndmrellcrherb..nlrLn
lowr&u*rdrB lt rp c dr*tgf h br*n7tcy

9.16 Collr

Efdr ply mJil brr lr offi codr h nlrllon h |h| mgda$m F?rr$o.| ol .r|crfifl ot

f* eglrrnen

EEll|.d.r.i.grcills

F-r.crmd b Clontur trnhg ry Ld bt

thrtgt llrqfro
Sobdrecbr and aoh csn9srtY aecrdrY

ffiflryffi

9.14 fad*r

A p{ty crry !.od r noice h csurcdoo rilr hb ogt!€lttd ry hmd &ffvu.y, Fw.H 9od
or cml m 

-enotrr 
prrty A 0re ae#rr prg'B r&rs dds !d otl .l lhe brflr*59 ol lir

.sesmrn or rr sor ornr 'r!t r |l nddt|r Prtt tnsy hr'r€ lac nodLd $. !ett*? Ffiy
h rr&tg A Fdka b drmrdlo br txird

(r)

(b)

(c)

a0[Eert€nt u 8/rl of g *1 fl!
$wt cd t'r€y h atffi)d bv ,rnd ofDf .hdrorr rntlt (e c w gt elccf,orlg 4vd

d0lr
e

prfFrE a{natutl Ding JW bt ot dr D.rtd alntFs' bn arlCtroarc ew
am*) ati a

'tpt
u .ridrwp wy d fta dearrrrl n urrl'isd fit 0. at veld t6 ryt
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Share sale agreement

f.rocuted by lllayfield Childcare timitsd hv

Sirpralut* r:l dit el:l':t

Flarne r.rf dtertnt

iiirirr,rlurtl r:l':litt:tJor'r:lntp;rtr',; **r:relary

F,larne r'f drert':rr,'c{tr'tf an{ 9€crgtarY

Q rin."alderman

--1.rr-oc i "''l
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Share sale agreement

ln:.rbta:r r{rs-drl

Q ein.tauennan

Q F.e*'.lucrrnrn

Eahsdute I - Chlfdcare Conutg

CHtilcrn Cmlrrr rtrt rnilarrPPord

Chldcre drmn

36WrbrrArnn. fuilr Hl. )lnr Sou& $/rlrt. ?154

Zl t{rdc Sreot Pynnorr. Hfl Sqrilt W*s. Xng

L€rEl I 55 Pynnonr *ldge Rod rynnfir,lleifl
Sotr$r \te1ct,2009 (NgIth Caffie)

Leffil t 65 Pynnml Bttdgs Rod ryE Htl,l{eiY-

$oulh Wrlr. ?{09 ($fiilt Crnh.}

W$ilfold CfsrmfOc Sttoppiog Csrtre, far* f' *rq
33 CmQtnfr Rordrad Hrnrllot Ro$. Chsnrlll*
(hlesslend.1032

106 Trem,ray Farede Besumsh, Vlclode. 3191

Lortl I SgSColnr Sbrd Mfrrrn. \fidor+ 3000

lJ9 Bey Roed, Sen*ingh.m. Vlclodr. 3191

l7A Ardelron Rord, Fongg6eld, VJeglem Atgtrlla,
fl58

9{ Crdgxr Sr€d Grerwllle. Oueonslend' *650

157 RorJdnghsn Road Hanilton Hil, \rJedl6m

AnrEIE,6163

S Flfre€dt Srsd. llflIE lN Oreonslfld. dN06

8,10 Sho.i Srcr|.llrrrng Orrrrtdrnd. a211

385 trlorrksr Rod. $rvrr Vlew. lJYslem AEfEIe'
8056

S56 RilHrn tbrd, fffiffi $trltf, Ourrrtrrffte|.
4350

nffi&ffinii

, ilrdm,m nembtr of cttllfrsl
rpporrd to rcrhc rducdon rndlor
cdr ltlhr Childcrn CorllrE undrrtlp

; r{fttct trrcd.l l*lrllrl $ndar rldhn
r lS sf iln Efirc.lhn rnd Cem Sorvfm!
, Xdonat LrwfortheChldcre CeaEr

91
:

' 1ro

,gf

i 1t{

73
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Share sale agreement

lc;rrtaftr t{t*ianl

f) eln"rauerman

Q Pitor*ratrmrn

gchodule 2 - Pro Formr Sale Agrssnpnt

ffi ,,*lo ft
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Share sale agreement

lEuh.# rg.Frynl

h.*{ffi

*

r*

Q etp.talderman

$ nrr*ralrmrn

$t-rl-*
lhffr rJrrglxx*
fllr'-rrStl

-

fir.qFlrtlSiG$tnliltr
ffi Frr
rrt trrl
H* ll.t
h|g*rl,Hl{'5r1l0lJl!I'{Fl
hl|J|
Hr Fdl
ffi lrr*

ltfll T

A rtrrlf lffi-d*tdfr*rlffit
t fl**1r#!dflltillillrAFlrl'rdbhiflDft*-

lfi tFr lt lrt CsrFlon |F F 4f* i lr {|F
OFfitrsr5

lIIrilrllrl'tffi
15
rlr{t(x3t .ilEdrr-dttr

lrrrdbrrr

l1 ltrllltlllilrlElDrrrl|tffrrhmrubtlilff
Jril-d-tlthlf.tt

F! rrQ.tra,iallreih{-t,
ffi II|DI rtl r lrlf ru lln, f re rra rEr3r
||ft fiHrtt OF3 S lI dG brrFlFd*ffi
ntl:ir lld d }.ffi rs *f qt lr ffiFt rlhH lll I
iFrrr| s # r- rr Gl|ltrr nirll| d rr Err frr rtsrQ
olfili:tnr{
ffi 

-r 
tt d h rFE rlr3t hn. IF* trlt

{!rQ r tcFr rt tt - r fur-l 
^l-l 

l3ErtllfrllEr r illllt
brrlor ltrffi lrErt tfiIl c br r rofi fr F5 |
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Schedule 7 - Material Gontracts

The information contained in this schedule reflect facts and circumstances current or existing at the
date of this agreement which may change after that date.

1. Finance Documents

At the date of this agreement, Genius Learning is party to number of finance documents, none
which have agreed to be assigned to or assumed by the Company apart from the contracts
referred to in schedule 3 of the Pool 1 Childcare Business Sale Agreement

2. Finance Leases

At the date of this agreement, there are finance leases to which Genius Learning is a party
including those noted in schedule 4 of the Pool 1 Childcare Business Sale Agreement, none
which have agreed to be assigned to or assumed by the Company apart from the contracts
referred to in schedule 3 of the Pool 1 Childcare Business Sale Agreement

3. lntellectual Property Licences

lP Licence Agreement to be entered into at or before Pool 1 Childcare Business Sale
Completion

4. Property Leases3

Lease dated 27 October 2021 between Misquitta Childcare Property Pty Ltd as trustee for the
Misquitta Childcare Property Trust, Genius Learning and Darren Misquitta in respect of 27
Ross Street, Allenstown, Queensland, 4700

Lease between Cracker Holdings Pty Ltd as trustee for the Pritchard Family Trust and Genius
Learning in respect of 83 Loridan Drive, Brinsmead, Queensland, 4870

Lease dated 20 November 2020 between Sandhurst Trustees Limited as custodian for the
Arena REIT No. 1, Genius Learning, DK Andaras Pty Ltd and Darren Misquitta in respect of
1A Bernard Street, Cheltenham, Victoria, 3192

Lease dated 27 October 2021 between Misquitta Childcare Property Pty Ltd as trustee for the
Misquitta Childcare Property Trust, Genius Learning and Darren Misquitta in respect of 2-4
Evergreen Street, Clifton Beach, Queensland, 4879

Lease dated 6 November 2019 between S & N Super Fund Pty Ltd, Genius (Clyde) Pty Ltd
and DK Andaras Pty Ltd in respect of Level 1, 800 Benivick Cranbourne Road, Clyde North,
Victoria,3978

Lease dated 15 May 2014 between Sandhurst Trustees Limited as custodian for the Arena
REIT No. 1 and Maddingley Corporation Pty Ltd as trustee for the Maddingley Unit Trust in
respect of 16-18 Harry Vallence Drive, Maddingley, Victoria, 3340, as assigned and/or varied
by deed of assignment and variation of lease dated 24 September 2014 and deeds of

3 lt is intended that the rights and benefits under the leases will be assigned to the Company at Pool 1 Childcare
Business Sale Completion
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variation of lease dated 6 December 2019 and 1 October 2020 and as proposed to be
replaced by surrender and new lease deed between Misquitta Childcare Property Pty Ltd as
trustee for the Misquitta Childcare Property Trust, Genius Learning, the Company and Asia
Property AU 1 Pty Ltd in the form of the draft surrender and new lease deed provided as a
Due Diligence Document

Lease dated 2 November 2020 between Sandhurst Trustees Limited as custodian for the
Arena REIT No. 1, Genius Learning, DK Andaras Pty Ltd and Darren Misquitta in respect of 3-
5 Bathurst Street, Mooroolbark, Victoria, 3138

Lease between Sandhurst Trustees Limited as custodian for the Arena REIT No. 1, Genius
Leaning, DK Andaras Pty Ltd and Darren Misquifta in respect of 653-661 Norman Road,
Rockhampton, Queenslan d, 4701

Lease dated 15 October 2021 belween The Trust Company Limited as custodian of Charter
Hall Social lnfrastructure REIT, Charter Social lnfrastructure Limited as responsible entity of
Charter Hall Social lnfrastructure REIT, Genius Learning and Darren Misquitta in respect of
205 Onkaparinga Valley Road, Oakbank, South Australia, 5243

Lease dated 27 October 2021 between Misquitta Childcare Property Pty Ltd as trustee for the
Misquitta Childcare Property Trust, Genius Learning and Darren Misquitta in respect of 115-
119 Shute Harbour Road, Cannonvale, Queensland, 4802

Lease dated 2 November 2020 between Sandhurst Trustees Limited as custodian for the
Arena REIT No. 1, Genius Learning, DK Andaras Pty Ltd and Darren Misquitta in respect of 5-
7 Sunderland Court, Seaford, Victoria,3198

Lease dated 27 October 2021 between Misquitta Childcare Property Pty Ltd as trustee for the
Misquitta Childcare Property Trust, Genius Learning and Darren Misquitta in respect of 9
Brose Street, White Rock, Queensland,4868

Lease between Norris Road Holdings Pty Ltd and Whiz Kids Child Care Pty Ltd in respect of
2-6 Fretwell Road, White Rock, Queensland, 4686 as assigned and/or varied by assignment
of lease between Whiz Kids Child Care Pty Ltd and Genius Learning and deed of consent and
assignment of lease between Whiz Kids Childcare Pty Ltd, Genius Learning, MD lnvestments
(NA) Pty Ltd and Darren Misquitta

Lease dated 27 October 2021 between Misquitta Childcare Property Pty Ltd as trustee for the
Misquitta Childcare Property Trust, Genius Learning and Darren Misquitta in respect of 353
Stuart Drive, Wulguru, Queensland, 4811

5. Other Material Contacts

Pool 1 Childcare Business Sale Agreement

Transitional Services Agreement to be entered into at or before Pool 1 Childcare Business
Sale Completion

fl) eh"ralderman
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1.1

1.2

1.3

Schedule 8 - Buyer Warranties

1. Share capital

(Existing share capital) Apart from the Buyer Shares issued under the Capital Raising, the

only issued shares, options to subscribe for shares or other securities of the Buyer are

32,418,965 fully paid Buyer Shares.

(Capital Raising) No more than 9,500,000 Buyer Shares have been or will be issued under

the Capital Raising.

(Valid issue) Each Buyer Share to be issued under this agreement will be validly issued and

on issue will be fully paid and free from all Encumbrances other than any created by the

holder of the Buyer Share.

1.4 (No breach) The execution, delivery or performance of this agreement or the lncubator

Agreement or the issue of any Buyer Shares under, or any other transaction contemplated by,

this agreement or the lncubator Agreement or under or in consequence of the Capital Raising

will not result in a breach of any law, statutory instrument, constitution, agreement or rule or
other requirement of a securities exchange applicable to or binding on the Buyer or another

Buyer Group Entity.

1.5 (No other issues) There is no agreement or commitment in existence under which the Buyer

has agreed to issue or grant any shares, options to subscribe for shares or other securities of
the Buyer or to buy-back, redeem or cancel any issued securities of the Buyer or otherwise

increase, reduce or alter its issued equity or loan capital or securities or other rights

convertible into equity or loan capital or to create any encumbrance over the unissued share

capital of the Buyer, except:

(a) under this agreement or the lncubator Agreement;

(b) under the terms of the existing issued securities of the Buyer; or

(c) under or in consequence of the Capital Raising.

2. Group structure

2.1 (Status) The Buyer:

(a) is accurately described in this agreement;

(b) is duly registered or formed under the laws of the place of its registration or formation

and is not liable to be deregistered;

has full corporate power;(c)

(d)

(e)

(f)

is qualified to own its property and assets;

is qualified to carry on its business as it now does; and

has done everything necessary to do business lawfully in each jurisdiction in which it
carries on business.
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2.3

(No other entities) The Buyer:

(a) has no subsidiaries or controlled entities;

(b) is not a member of or the holder or beneficial owner of any shares or other capital in

any body corporate (wherever incorporated);

(c) is not a member of or the holder or beneficial owner of units or other interests in a

trust, partnership, joint venture, syndicate, cooperative, society, association, scheme
whereby people contribute money or money's worth to acquire rights to benefits
produced by the scheme (whether the rights are actual, prospective or contingent and

whether they are enforceable or not) or other entity or unincorporated body;

(d) is not a party to any agreement under which it is bound to pay a share of profits or
expenses;

(e) is not the responsible entity, manager, trustee, representative or custodian of any

body corporate, trust, partnership, joint venture, syndicate, cooperative, society,
association, scheme whereby people contribute money or money's worth to acquire
rights to benefits produced by the scheme (whether the rights are actual, prospective

or contingent and whether they are enforceable or not) or other entity or

unincorporated body or holds or manages any assets on behalf of any person; or

(f) does not carry on any business or have any permanent establishment (as that

expression is defined in the relevant double taxation agreement) outside the country
in which it is incorporated;

or has not agreed to become one or to do so.

(Constitution) The constitution of the Buyer together with all modifications (if any):

(a) is valid, binding and enforceable in accordance with its terms as between the Buyer

and its members and directors; and

(b) complies with the ASX Listing Rules, the Corporations Act and all other applicable
law;

and the copy located at https://www.asx.com.au/asxpdf/20161128lpdtl43d8n99ff6kdg2.pdf
and announced to ASX on 28 November 2016 is complete and accurate.

Solvency

None of the following has occurred and is subsisting, or is threatened, in relation to the Buyer:

(a) An application or order made, proceeding commenced, resolution passed or
proposed in a notice of meeting, petition presented, meeting convened or other step

taken for:

(1) the winding up, dissolution, bankruptcy or administration of the Buyer; or

(2) the Buyer entering into an arrangement, compromise or composition with or
assignment for the benefit of its creditors or a class of them.

(b) The Buyer:

3.

Q elp.ralderman

2.2
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(1) being (or being taken to be under applicable legislation) unable to pay its
debts as and when they fall due; or

(2) stopping or suspending, or threatening to stop or suspend, payment of all or a
class of its debts.

(c) The appointment of an administrator, receiver, receiver and manager, administrative
receiver, liquidator, provisional liquidator or similar officer to any of the assets and
undertakings of the Buyer.

(d) The levying of any distress, execution or other similar order or process on any of the
property or assets of the Buyer,

4.1

Accounts

(True and fair) The Buyer Accounts present a true and fair view of the financial position and
performance of the Buyer:

(a) as at the Balance Date; and

(b) for the relevant period ended on that date.

(Gomply with law) The Buyer Accounts comply with:

(a) the requirements of the Corporations Act and any other applicable laws; and

(b) the Buyer Accounting Standards.

(Preparation) The Buyer Accounts were prepared:

(a) in the manner described in the notes to them and the accompanying auditor's opinion
and on a consistent basis with the audited accounts for the prior financial year; and

(b) without recording any appreciation in an asset during the period covered by the Buyer
Accounts.

Changes since the Balance Date

Since the Balance Date:

4.2

4.3

5.

(a) the Buyer's business has been carried on in a normal, proper and efficient manner
and managed and conducted in the ordinary and usual courser consistent with past
practice;

(b) to the date of this agreement there has been no material adverse change in the
assets, liabilities, financial position, performance, profits, losses, business, operations
or prospects of the Buyer;

(c) the Buyer has not acquired or disposed of any assets except in the ordinary course of
ordinary business, on arm's length terms and for fair market value, or agreed to do so;

(d) there has been no material change to the remuneration and other benefits (including
any bonus scheme) payable to or conferred on an officer or employee of the Buyer

Q ein.retderman

4.
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6.

nor any proposal or agreement to do so, except as required under any contract,

legislation or award;

(e) there has not been any new accounting or valuation method implemented for the

business or any assets, property or rights of the Buyer;

(f) the Buyer has not:

(1) increased, reduced or otherwise altered its issued share or loan capital or

securities or other rights convertible into share or loan capital or granted any

options for the issue of shares or other securities;

(2) declared or paid a dividend or other distribution;

(3) bought back anY of its shares;

(4) made any alteration to its constitution or other constitutional documents;

(5) revalued anY assets; or

(6) entered into any abnormal or unusual transaction;

or agreed to do so;

except for or as a consequence of entry into or performance of this agreement or the

lncubator Agreement or any transaction required or permitted under or contemplated by such

agreement or except to the extent otherwise expressly approved by the Seller.

Complywith law

(No contravention of law) The Buyer is materially complying with all laws applying to the

conduct by it of its business and no contravention or allegation of any contravention of any

applicable law is known to the Buyer.

(Authorisations) So far as the Buyer is aware, allAuthorisations necessary to carry on the

Buyer's business are held by and in the name of the Buyer, and a copy of each Authorisation

was provided to the Seller before the date of this agreement and each copy is complete and

accurate.

(Validity) So far as the Buyer is aware, the Authorisations held by the Buyer:

(a) are valid and effective;

(b) have been complied with;

(c) are not breached or otherwise adversely affected by the execution or performance of

this agreement;and

(d) are not subject to a right of appeal by any person'

Litigation

(No litigation) Neither the Buyer, nor a person for whom it may be vicariously liable, is

involved at the date of this agreement in any litigation, arbitration, administrative or

6.1

6.2

6.3

7.1

() rin"rnlderman
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governmental investigation or criminal prosecution and so far as the Buyer is aware there are
no facts likely to give rise to a proceeding of this type.

7.2 (No unsatisfied judgments) There are no unsatisfied judgments, orders, awards or
decisions against the Buyer.

8. ASX rules and requirements

(Gompliance) The Buyer is in compliance with all listing, operating or settlement rules and
requirements of ASX, ASX Operations Pty Ltd or ASX Settlement Pty Ltd binding on or
applicable to it and no contravention or allegation of any contravention of any applicable rule
or requirement is known to the Buyer.

(Gontinuous disclosure) The Buyer is in compliance with rule 3.1 of the ASX Listing Rules.

(No excluded information) Since at least 10 trading days before the Announcement Date or
the date of execution of this agreement, whichever is earlier, no information has been
withheld from disclosure to ASX in reliance on the exception under rule 3.1A of the ASX
Listing Rules, other than information about the transactions contemplated by this agreement.

Buyer due diligence documents

So far as the Buyer is aware, the documents contained in the electronic on-line data room as
at11:11 am on 31 October2021 accessed at
https://www.dropbox.com/sh/aetskdf30kqmbwqiAADvWbunl4oSvGQgJWLQ0opla?dl=0 to
which the Seller has had access, the complete contents of which were copied in electronic
form onto a USB provided by or on behalf of the Buyer to the Seller or to a director, employee,
agent or adviser of the Seller before execution of this agreement being:

(a) letters, agreements, deeds, certificates and other documents of title with respect to a
Buyer Group Entity which are copies, are true copies of the relevant documents held
by the Buyer Group Entity;

(b) historical accounting information and other historical business information with
respect to a Buyer Group Entity which are extracts from the records of a Buyer Group
Entity, are accurate extracts of the records concerned; and

(c) responses to requests for information made by or on behalf of the Seller with respect
to a Buyer Group Entity were, when provided, accurate except for any information
which is prospective or forecast or otherwise as to the future, any information supplied
by a person other than by or on behalf of a Buyer Group Entity or any information
which is subsequently corrected or contradicted by the Buyer before the date of this
agreement.

B rrn.ratderman

8.1

8.2

8.3

9.
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Schedule 9 - Buyer Accounts

ASX Half-year Report
Period ended 3A June 2021
Lodg€d with tte ASX under Lbting Rule,L2A"3

A MAYFIELD

Company details
Name of reporlirU enlitf

ABN:

Reporting perbd:

Previotts conespondirg
reporing periotl (pcp):

Mayfield Chilttcare Limited t'[,tay{ield','CorTpanf }

53 6{X 970 390

Half-year ended 3tl June 2021

Half-year ended 30 June 2020

Confenfs

Results for arnouncement to lhe martet

l.lettilgible sets

Cordrol over other entlies

Associates and pint verf,ure entlbs

Comdhnce statement

lnterim Report

EXreciors' Report

Anditois independence dechratiffi

lnterim firanchl report

Strtement ol profit or loss and o{her cofiprehensive incorne

Shlemenl of flnancial pcilion

Statement of changEs in equily

Shtement dc*h flovrs

Notes to urd formhg part ol the finencial statements

In&pendent euditols review reportto members

Page

2

3

3

3

3

5

I

't0

1'l

12

13

't4

20
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A MAYFIELD
gxrLo€tFt lrrrrto

Results for announcement to the market

Movement

Revenue from ordinary activitbs Up

Profil from ordinary activitles
afler tax atFibutable to rnembers Up

ilet Proft for the period attribdabb to members Up

6.1 to

$

17,4&,032

1,256,16't

1,256,161

129.4

129.4

to

to

Brief explanation of Revenue

Revenues d $17.5m werc up 6"1cl6 on pcp prirnatily frte to the lirst hafi of CY 2020 having
been adversely lmpacted by th€ COVID-1g pandemic-

Brief explanation of Profit {and ilet Profit}

Net Profit A[er Tax (NPAT] of S1.3rn rvas up 'l.29.40fr on pcp primarily due to lhe adverse
impact of th€ COVID-'!9 pardemic in pcp ard ll}e closure of a centre in Q4 of CY 2020 which
uYas loss-rnaking in pcp-

Please refer to tlrc Review of Operations in the Directors' Report on pages 5 to 6 tor turther
cornrnenlary, includrtg a reconciiation of the above stdtdory result to the underlying, no*.
IFRS NPAT result of $1,591k, which is 139-5% i-p on pcp.

2

Dividend rype Amount
pet

security
(cent9

Franked
emoumper

security
fcen19

Fhal divklend torltn year erded 31 December ?020 2.OO 2.W

hterim dlvidend for the half-!€ar ended 30 Jme 2021 2.47 2_47

The Company hm a Divilend Rdnvestrnent Plan (DRP), shareholder Farlicipatftm in whhh
is optimal.

On 26 March 2021 Ele Cornpany pekl a divrdend br the year ended 31 December 2020 of
$&l2,txi0- Cash divid€rd payrnents tdall€d $510,716 end 145,938 ordinary sheres t/vere

issued under the DRP at $O.90 per share.

On 6 Awusl 2t)21 ltp corpany ws pleased to dechre its hangural in{erim divlde*rd ftcr the
haf-year ended 30 June 2021 of 2.47 cenb per ordnary share, tully franked, with a record
date of '13 Augrust 2021 - The divijend witl be paid on 24 Sstember ?lJ,21 , the tc{al cost cf
${rhh is estimated to be 575,491, which b erpected to be safisned by a combanatim of
cash payments and the issue of DRP shares u,hich rank equally with ell other tutly peid up
ordinary sharesof lhe Cmrpany. The DRP is ofiered bythe Companyto all its shareholders.
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A, MAlplgat
GtIDGlFa taxrt30

Net tangible assefs
30 Jun

2021
(cenet

30Jm
mn

(tF;ttF,)

Ne,t tilgible aset bactitg per ordiury sture {10e.38} {125.37l

Control over other entities
Ho contol ws lEined or hst werarry entity durhg the reporling perid.

Associafes and joint venturc entities
The Compary has no asociates, ns has it brmed ilyioirt ventures with any dler enfiies
durhg the reporltng perbd.

Compliance statement
This report is besed m accorJnb whicfi were suliect b review by lhe aditor, wtrcse revievr
report is athched to, and furms part of, lhe hterim Report

3
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l, lfs)ff.rE*!,H

.ir"
, r '. .'

I .,,,' .

Mayfield Childcare Limited

ABt{: S} fll{970 390

Interim Report

For the Half-year ended 30 Jun:e 2021

1
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Ma)fi€ld Chltcate Liraed iA8il: $fl)l 9703fl11
lnErim Repct - 30 JtrE 2t]zt

Directors' Report

Yflr directos present tlpir report on Mayfiekt Chldcare Linited ("Mayfeld", 'Compantr) for the half-
year ended 30 June 2021.

DIRECTORS

The directors ol the Company in ofice durhg the haf-year, and at the date of ihis report, are:

Peter Lowe, Chainnan

Dean Clarke

Michelle Clarte

PRINCIPAL ACNVTTIES

Duri€ the hatf-yee the principal activlty of the Company consisted of openting long day childcare
centres locate<l in Vhtoria"

DIVIDET'IDS

On 26 March 2021 the Cornpany pakl a diyilend br the year ended 31 December 2020 of 2-0 cefits
per ordinary share, tully franked. Cash diyiJend payrnents totaltsd $510,716 ad 145,938 ordinary
shares uere issued rnder the Etviderd Reinvestrneflt Plan (ORP) at $0.90 per share.

On 6 Augu$ 2021 tfre Csnpany was pleased to declare its inaugural interim dMdend forthe tnff-)tear
endetl 30 June 21021 ot 2.47 cents per trdinary stlarc" tully fraril(ed, with a record date d
13Auqust2021- TtFdMdendwill bepaidon24Septembr202t,thetotelcostcfwhichbestimated
to be $796,491, whhh is expected to be satisfied by a combinatbn of cdl payrnenF and the issue
of DRP shares which rank equalty with all dher tufy paid up ordinary shares ol the Compa'ry- The
DRP is offered by the Company to all its sharehoEeG.

REVIEW OF OPERATIOI{S

Durhg the half-year dernand fa ctiHcare slowly picfied up as the Victorian ecrotFmy recovercd {rorn

fie COVlEFlg hrluced difficuliies d zl,20. D€spite the federd gouemment's Relbf Pacl€ge having
ceased al the erd of Jerruary, and its bridgded improved child care packaqe not beirg ffiemented
before July 2022, the Company perftrmed tte[.

Managvnenl mainlained efiective stafi rogtering and tiqht cct contrd thrflghottt the perild, with tlp
Comprry continuhg to beneft trorn the tearnvorft and c+operation d its dedicate<l employees.

The Compilys amual centre improvanent programrne recommenced, incorporating capiEl
ependiture on both htemal and extemal centre upgrdes, haviqE been ttelayed due to the ongoing
economic and operatiffial impactof the pardemic.

Slatrrtqy net profit after tax (NPAI) for the haf-year ended 30 June 2021 of $1,256,161.

t
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Ms!6eld Childcste tirfed {rAN: 53 ill 97U 3fl1}

lntsrim Repod - 30 Juc 2021

REVIEW OF OFERATIOH$ {continued}

ilonJFRS Finarcial tnfarmationl

After reversing the impact of AASB 16 leaseS, 'underlylng' NPAT was x follous:

Umlertyitu NPAT
Reversrhg
,4AS8 t6

lmo€(t
$'000

UncluVing Undedyng
Half-year Hdftar

m2t M2A

Revenue
L$ourcGb
Cefltre operatig expenses
Faclifies
Centre EBITDA
Fbad fficestaff& rehted msts
OtfEr ctrporat€ overhea6
EBITDA

EBIT

Proft Before Tax
Tax
NPAT trom

Earnirgs used in calcuraiirlg EPS
NPAT fiom ContirruiU Operations

t1.959)
(1.959)

(67)
(2,026)

1.984

2,fiz (42) 23m

1,727 447 2,174

S:tatd'iory
Hdf-ysr

n2t
$'w

17,484
(10,411)

(8OS)
(s3)
5,721
(732't
(314)
4.675

$'$ffi
17,18,1

{10,411}
t80e)

{2,502}
3,V62
(r32',,

{381}
2,649

$CIm
16,1 15

(10,219)

{854}
(2,4021

2,UO
(830)

t460)
1,350
(249)

1,10't
(236)

865
(201)

664

1.

2

EfiTildEHlllArerul€lrFrllrindafiEf.c5tEr;rEnqqErdtartDAIBa!ilAE fllSttE 6i/r^SlTrqRllECatr[€pdl
rCrfAS4.EL{ff|!€drflTrtEgT)gr5ltsp€dJclltEAlffihEiGflD rdfcsl:ltdsTeiGiErIEiltEcirscor*E
lld ESII 

'td'eETurrEll€.lttEcdEeilhgEoiheetdry. 
drttsillsl tlBfil lEFatll

Fc||rlErFaElrtott s8lSree.Esde*ElrbrSE1-srrftEydse7Ptso.rtuFH.r!F9e25oatEltflcFe9cltrlltten
sg31 Decstber2oell

Afterrewrsinglhe inpactof AASB 16lease*,'underlyhg'Eamings Pershare(EPS)wff asfollovvs:

UMerlying EPS

Bffic and dMed eanhgs per share

WeiEht€d aY€Erge nunber d shares

The financial pcition ot ttle Cornpany, as &tailed in the Statement d Fhancial Pcition h ttle
fnancial statements, is sound and h n line with management's expectdiom.

Si'a,hfory
Half-year

N2t
Cents

3.90

$

1,25€,r61

Number

32,178,872

Rev*sihg
AASB 

'6Impd
Cents

1.05

,t

335,197

Num0gr

32,178,872

Underlying
Half-ysr

m21
Cenrs

4'95

s

1,591.358

NumDcl

12,178,872

UnMying
l4atr-reu

nn
Cenfs

2.09

$

664,317

Number

31,833,763

6
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liqfeH €r5calr lhkd {AEtt $fl}rm3fll}
hrin l@-3{lJtrteZt2l

SICNIFICAT{T CHAT{GES I'{ THE STATE OF AFFAIRS

There ruere no siqnificant cfianges in fle $ete of afiairs of the Cdnpnry that occuned during the hdf-
year nd drerwise dhclosed h lhis report or Lr lhe acmmprtyirg fnilcid sl*ernenls.

MATTERS SUBSEQUEHT TO THE END OF THE HALF-YEAR

The acquisitim of a Vidorhnbasetl, purpcebuilt 70 phce cente fas cordeted m 16 Jrly zl21,
The Comparry hs agre€d to acquire a Mctqiarpbased, purpos€-built 111 dace cente. The
purfice rrill be debt funded. with limlg zufiect to standrd licensiE Aprortals ard transf€rs.

I'lo other mater or cirflmstance hs arisen shce An Jlne 2!02tr rfiich lEs signinceflfy aft@rl, or
mOt signincatttly fred:

(a) lhe ComprUfs operatims in Mure ftar*ial yeas, or
(b) the results of thce operalftns in tuture financial years, or
(c) the Cmpanys Sate ol affairs an tulure trtancial Fars-

LIKELY DEVELOPiIEI{TS AilD EXPECTED RESULTS OF OPERATIOI{S

The Comparry e)qects to conthue to a(ecute ls bushess Sn, in line with lF sbateqic otiectiyes, a
fltlhed in ls 2O2{) Annual Report. Fut[e EllorilSr h expe@d to come Urough tle mntin ed
irTprovement of exblhg centres sd lhe acqubitim of rEry, lmq dry ctildcare cefltres-

AUDITOR'S INDEPEIIDENCE DECLARATION

A copy of the auditds h@entlence dectaratim, as rcquired under seslim 3{r7C of the
Corporufbas Ad ml , is set qd on page L

Thb report is made in accordflEe with a rc€dutim d the directors.

Wz
P€*er Los€
Chairmrr

Melbrurne
6 Arrgust 2021

f
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PKrPKF Melboume

Ardirdde hdeFrderE llcdrrrtklr to lt€ tIr.cto.r o{ l,@H Orldae Linind

br .el-tioo b oor rwbw of tlx liwrchl reptrt ot Meyfi€H Oddcare f"idted for rfie hCf-Veer ended :n ,urle 2021 to
rhe best d my tnoultedgE rrd tclar{, there have bcen rre ont-{t er*ilr3 of tte andlu ixlepsxlcntp ncpircnrerts of
ItkCg7E,€tiot?6t{(t fl[l oranyeppli(*le rode dFofusrirnel aonduc in relaris]tottE rsie*-

?q
pfF

lYlc&orlmc. GA*Eusr 2l,:ll

lQ Li"r r-
lknrctlrWa5in

Praarat

PKF UetcxrE Ad & earace Ry 1.5 lAil 75 m0 7.fC t8+
L6d 12,.m C-€ Steel lbbotrte. \lkia 3(m
't: til ? 6E ZEE2 F: {Ot 3 S7T 22Bg rrrff onr:u
LHrfly hd by a sdm +pnt:d nnler ProftsicC $ilS tegidfin
Pt(F llhtltAdaAsrilprtry L! Er rrtttrlnoatr FxFhtoll(llltnadtillrdhgny h*Ft(Erftf il.bs6 rd.cqtry
lt pon.ll9cl4hlEd*r rffilroaqrrll!frcmfilerordr*pffiilnrfi alhr.
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t Elridd Cri5cel€ Lirftd OElr 5Q il gm gt,
hrim Repct- 30Jtr*z0:ll

Contents

Fnancial Report

StaEmeflt of profil or loss an<l dher csrFrehensive incorne

SHement of ftnancid pcilirxr

Statement of cttanges in equity

Stirtement dcsh flo.rs

Ndes to the ftancial *aternents

Elrectors' declarati:n

lntbpendent auditofs review reori to the mernbers

lnterirn Financial Report
For the half-year ended 30 June 2AZl

PaOe

10

11

12

13

14

19

21

This interim financial report b b tilayneH Childcaru Linibd t.Mayftld', tomparlfl-
Tte fnachl statemeflE are prcserted in Ausbalfl dollars, s'tidr is tle Companys nrldifial arxl
ptes€ntatio$ crrrency.

Mayfeld Childcare Limlted is a public ctrrpeny tmited bV shares, incqporaFd ild domiclled h
Ad,lsfdie, and fisted on the Ausfalian Secrrilies Exchange shce 3l) November 2116. lts regi$sred
ofice ad fincFd place d hrsircss is:

Suile 2, Gromd Floor
247-213 WavstsyRoad
Malvem Ed VIC 3145

A descrir{ion of the ntrffe of the Corpaq/s operations and its princDal aclivities is induded in lle
dreclors' reptrf rttich ts nct paft ol ths t[ancnl report.

The financial report ws auttndsed tur issue by lhe tliecfrs on 6 August 2021. The directors hile
lhe po.yerto rnend andto reissue the hterim financial repo*.

A copy d this financial report ma/ be oHehed from the ASX website (rvw-asx.com"an).

I
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lrqfeH Crrdc.l€ lirftd (AH{: 53 ml 9ilIl S}}
frrim Refat - :n JtrE AnZl

STATEIIEI.|T OF PROF'T OR LOSS AIID OTHER COIIPRE}GITISIVEIIICO*IE
For the helf,yer ended 30 June Anz't

rtoh

Rffl€rile

gmdqrees

CentBoperdicu
Factl€s
Adr*is*rdisr
DeFrErielim ild arp.tsdi(nof phtttrtd €$ipllErd
DercCgion dtarp m dt*<f.u* ass€ts
Fhence codr

Mtbeftle inconEtf,(

IrEsrEtse,p€rF

Bsdc snd dlied esniEs p€r sharc

3 {4{84,{X}2 16,171,Tn

Hdf-fcr/r
zAXt

l/lff-ycrl'
z(nat

{fi,0+7,762}
{85i1,779}
(6m,624)
(417,363)

f2.m,89n
t1,9re3431

t68s,371)

?trd,os1

(1fl,38s)

(fi,(n4,3701

{@688}
(Ff5,635)

(370,1061

4 l3al}?lg,
7 {t,9(X,845}

{Gl5,rr5}

\727,A8

(470,864

F'loftsfter LlcfiEtaxbrthe hslt-year€tdircly fttrde to theffiHs
oa MsyfcS Clhil<lcre Liritsd

OttEr mmtrehendw hcdrE h ttF helf-yer, net d ttx

i,25qt6t il7,w.

Tdd oomF€fErufw hcorE lfi oE hdf.yet efllh€*y dtu6b b lhe
orneno(lfideHcilldcarcliribd fl5Cj91 547,ffi

ilo& C€,7d5

10 3.S0

Cerfs

1}2

Ile aoore stcbnpnf dgofl tr hss snd ofte' cazprenerune irrcne $oukl be td in crfiut dion wil, flE
e@rpFfryrtgrrdes.

10
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U5yteld ChEcare tirted $8il: flgil{gmgl)
trrim Report-:nJuEilIzl

STATEME}TT OF FIT{AT{CIAL POSITIOI{
As at 30 June 202t

ASSETS

Crrrent Gaets
Caohand caahequivffi
Trde and ofierreceiwbbg
Prepaymeds
OilEr
Tr*d cunerdas€as

llon-ctnent assete
FH8ldeqdp,ment
lr*angabhg

Rigttd-ue arcets
Dcfured tax

Tcid rnt.a.*rert assets

Toldss€ti

LNBILMES

Curer{ Iabililie*
Trsb ird ofterpalpiles
ConHfal$lirx
gorfl,trg
Le€s€g

CwrEr*bx liaunkg
Pfovidqls
Tt*d currentlidinies

ilon-flnBrt li$ilitie3
Aoro$ng*
LEffi
P'wiiom
Tcld rsrorrent la*ailica

Totd latillier

t{et Gsets

EQUTY

Cmktuhdequiv
Retdnederniqe

llotb ilI Jun
xr21t

Jt ftc
TNt

{,655,29{t
$21n5
2,1s,018

237,ffi
a6+{,552

1 47?19?25 2,5s8,724

5 3$,638"275 39,638.2/5
7 25!503,594 25,i1{}9,6-t4

97t,070 93,94'l
648/6,f64 68,591,614

7rt9al{6 71,4$2.883

{,53t379 1323,465
97084S $7,Sr7

6 t,057J00 1,5S9,m
7 3fS6,370 3,,141,626

rt,0&f) 781,SXt
r,670191 1,68a,373

4697,2{t2 9,736,314

1,56S,,f64

1,034.217

268,588

2Ft2,rc

6
7

I,170,6{n
23,6714?2

r061206

83ft,.iltr
23,159,(p8

r06.?IE
3t,$.1q228 3't,552,614

4,6+qlro 41,298,948

3{t,847"266 30,1G},C}5

?4323870
6,6{73{6

24jffi,7&
6,m33rs

Total Eqly 3{t,847J86 30,1fi1,S5

Iie etow srdernerrt d frtlrrlciel Wsit*n srn N be td in crniwrction wm fiE scffitpty6 nrdes.

't1
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May,lield Ct5cee tirH 6An: $ flX fru 3fl)
hrim Report - iXl Jtle 2ll2l

STATEIJIEI{T OF CHAI{GES II{ EQUTTY
For the haff-yea entled 30 June 2021

Eahnca ae d I Janury 20Zl

fuft after irorc tax e*pen* ftr fie hdf-yer
trte cfirpreherxrive ircf,rte fu lhe halt yer, n€tof tfl
Tdl crqretrrtfve ircdrE hr tE half-).er

IrUrsadlms *ilr fi,,/tEts k t dr ry€aiy at otl?eGt
Cmbifulkrls ca e$ity {via ORP}, net of h$r8elirl ccls
lhrihndpry€bh

Bahnce 6s at 30 June ADO

Bahnce a* at I Jilury An21

Profit afier -rcorE tix expeme ftr tp hdf-yer
OtF oonprefr€ru ave ircqne futlr halfg, rE*dltr
Tdl canaretrndve ir6rm bttE h€lf-yer

Irsrsediyls wilr o,,fl'f,,l|s h tlxirryiy es o$rtcrs
Catibul*n$cteqity{yi8 DRP}, netof bilsadbl ccb
iftilend paki

Bdance m at 3{l Jtrle 2l)2{

Sn6te ;learined Totrl
Calit;l Eilningsttt

23,839,3t3 4,718,878 28,558,19t

- 547,6S g7,g)

- 547,692 547,6e

t2,,{3f,382) {2,45'1,384

:3,839,313 2,812,188 26,661,501

24,1(xt,r20 6,fi13,215

1,255,161

3},103,S6

1,256,161

129,2f1

?d.,?'29,970 6,6t7,3,16

1,256,161 1,256,,t61

(612,060)
125qfr

(8+2,mo)

f,,847186

Ilr aoore sdernenl of crpnges et eqrnfy dflft b td k ctrfulr,t*n with tre *cr,n0tr'nying rcEs-
l2
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Mq/field CtiLtce.e LirH fiS* Sgdlt mgll
h&.imReFsf -30Jl'leZl2t

STATEiTEI{T OF CASH FLOWS
For the haff-yer ended 30 June 20Zt

Carn iorrs kfii operatang actiyitix

eceifrfiom cu:bmers. b*dtrg qo/€'Ilnerf frlne,g
Paynentr b xpplers rd erSqpe*

trHrecEi*l
lrftrEC p€it dl les* Inbffet
Ncf inEE3ttr*tfibdrwings
l{ed incqrc tax pgkJ

l,let c{sh infrow from op€rsting ictfuities

Cs3h Aoi.s ffln hvedhg acfiytie€

FayrEntu ftrCentailt eqdp.rE tt
Fayrlstts br prlcft83e$ of h.q*n6s€ ptl* assci€tbd E€ts
Centedmre co6ts
ProcEe& forn dspcal ddsnt fld eqrdplrEn[
l{et calr odflor from inverting activlie*

Cirft flo$i frfln fint}chg actiyitkl3

Repayment of te*e thb-lh*
neprymedof browlllgs
thd<tenlpeit
Slse asflreco&
l{et cah oulflow fiom fnsrEing ectivitieg

l{et increrd(decreare] in cah and cmh erpivatcntg

Casb arxl carft equivdenb at the @initq d tre half_year
Car'l ftd crdl equivalcr*i otttE Grd of the half_yea

9,271 3,7m
{385,60r} F91,066)
{,t43t87.1} (235,2OS}

(tJ07,0131 (491_s491

3,706852 3.,|{t7.6(B

!t99,3i[il] {650,413)
F37,5m)
F4,103)

- ,t55

rr8{,2{5} {64S,Se+)

{t,658,4521 {1,e$,185}
{s8,600} (1,5S9,20s)

{E10,7.161

(2,{'91}

(2,839,8721 (3.245.3931

85,835 {,f87,755}

i,569r{64 a{8.960
1,655,299 161,2115

,Ialt yeelr
m21

t

.18,077t8{X}

{12,543,6{0}
453,1,16S

llatr-yeg''
ztn

$

16,405,316

{11,883,s96}
4,521,7fr

TE *we *knnntof cesfi tbnrs s'ostc h rad h w{wxl*n nd'r fte eccanpanyrhg',o{es.

t3
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Share sale agreement Q rin.rauerman

Mefeld Chaltcare firit d 68fi:$qx9703n)
lnkim R€pqt-30 Jtn?J2.l

NOTES TO THE FITIANCIAL STATEMEI|TS
For the haf-year ended 30 Jme 2021

Hote t. Sunmary of significant {rccounting polhies

These qpnerd prpce fnancial staterpnts ior the interim hdf-ye8r repoding period ended 30 June 2021 have
been prepated in acmrdance with Ansfrdian Acmunling Standard AASB 134 lntedm Finerciat Re'{'tW afi
the Corporaliyrs Ad NA|, aB spprcpriate fc 'for profif entilies- ConFlbrce wilh A,A,5B 134 ernures
con$iance wilh lnEmatimal Fntrlcad Reporting S{sndard (IFRS} IAS 1A lntsim Financial Refiing.

This interim fmncid report do€ not irclude a[ the no{ee of the type normdly incfuded in an annual financbl
reptrL AccordinqNy, tlis r€port is b be read h coriundbn uith the annual report for the year ended
31 Dec€trSer 2020 and dl pthlic announcernefiE rn€de by the Cornpily during the interim reportiqg perild in
sccordsnce with lhe cmtinuoll3 dbdcure requirernerts dlhe Corpors{rons Act ZWl-

The financisl statetnent8 rre prepared on I gcing concern basis and underthe hbtorical mt cmvrntiofl.

The preparatfurn cf ctfi€t* linancialinformatirxr, ard the presentdirn of any priorreportirg period mmparativee,
s cmsbbnt faom one reporting perird b the rExt

Any net, revis€d or atrErd*rg Accounting Slardards ard lnierpretations lhat Bre ncfi yet ntandab.y have nol
been atbpted early.

Gcing conem
Curent labilities exceed cunent mets at reporting date by t6.1 nifirrn. The ongoing application sf AASB 16
Lesses htr reguired the recognitiofl within the statefiEnt of firEncial pGition of a cunent lese liability of
$3.5 milion as 8t repoding dale without a srcomitant curent ffiset {the right-of-Ee leas€d aset behq
mandated as nofl-cunEnt), lprever thb wttinues lo hane no irnpact upo.t the ecorsyic po€itiofl of fl|le
Csrpary. Oegdte the 'undedyiqq' (tr+AASB 16) net shatfa{ in cunent *sets ol $2_6 dliln, tE Company
conliru€s to qerierde posiwe operatbnal cssh fro*: and ctrilixJ$ to be profitSle. The CofiTlany had up b
S5.2 rillion {d reportlng dab) avdbble to be drawn dorm frofi ils lefldinq facility for worfr.B rapital
rcqfreotelfu snd its cah resorrrces tre dosdy rrdlitred-
ln coo:idering tfie psndemic and ib expected impact upolr lhe futjre csh ffows of the Conpany, the cfirectoG
haw assumed thai tutxlng wi[ continue b be rBceived tsm bo& $le fedffal (CCS) and staie (tdndergarten]
gorremment8 in I tirnety .nann€r, fld in accordslce with e unerdy legidated fwding modeh and that occupancy
will continue its gradrd ]ecsvery, Whilst uncertEinti€ in frorec8tiqg do ord dwaF will exist {and remain greater
than *odd mrralty be the c*e), ttey do rnt constitlE rnEterisl mcertalrty h relatixr to gotng concem.
Therebre, havinq rcg€rd to aI of th€ sbole, the diecblE belbre it app.Dpriab to pIepare the financial
statefiEnts m a going cmcem basis.

Amendments to AccoQnting Standardr and new lnterpretalionr that ere mandatoryi effectiw from the
cunent rEportang perid
The Comparry has adopted all of lhe new snd revised Stmdards rxt lnterpretalbns ag3ued b,y the Au$alian
Acmuntinq Stardards Bosrd {t}E AASB) that are tdevrrt b its operatixs m<l efiectjve ftr the ctrrent reportiqg
pedod-

l.lew Accounting Standsrds Ind lnterprelations published but not yet adopted
Ttrcre have been m new statdardt pubnshed but mt yet adopted that rordd have a msterbl inpact upon eilher
the Ccnpsnys rcported financial p€rformance or ils fnancial peitirn"

'14
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ilote2. Operdhqsegmenb

Ic'et tr'cflil'' of t?patlehb $egfrE rF
Th Corpeny wilinuer h (+erde h. trle operding sEgnst, s a ctiHcffe aelYi€ prcyiler. TIE CorF€ny
opedes h me geogrepfricd rEgbn, behg AostElh md, more sperifcdly, ytfrris-

lftprcrrctomers
The Corpeny did not h&€ rry nraftr custanan rfriry lhe hall-yer eflded 30 June 2O21, as it eanre 0F
rnairfi ol ils ranenLe furn drildcare prwided b indridud families,

Mryf,eld Ct5cee tft&d (AO{: $flrfngf)
htsrimRepd-3()Jl'Etr2t

NOTES TO THE FlilAllClAL STATEtTiEtaTS
For the helf-yuar ended 30 Jue 2021

Nob 3. Revenr.p

ChHcareservie*
OtErLrcdre
Jdl(eegermqrs subify
ftBperty renilrcdudilrs
EsfV terminslkn qf pmpery b6eg

l{ote ,L Noo{rrre[t asiets - Plant ild eguipment

Plrttmd eqtxnant
Pltltmd eqnEnail- d cod
Legc: Acormu&d dere cedtm
l{etbmar gnout

Recordtslbn
Openiq net bea{ amorrt at begiffirg cf hdf-yer
Addlirls
DkFo6*
Degettfim experxe
ChB-rg n€d book ilnorrt dend dhdf-year

Ualt-ypg
20u

t7I&,355
rFtT

12.u4,711
3,r68

3,267,0m
310,63t
#,frT

l"l*-yw
2020

tI

16,171,Tn

30 Jun2Oitl
$

Ij'/Jo.,777
(rJ6t,5521

z7;l''J,26

2,5*,721
{sgJat
(7,5S5'

p2',,4'6l

t5
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Meyfeld Ctldcaru tirftd 68l* SgmlS?ogll
Eiln R€pdt-mJl'EAnill

}IOTES TO THE FIHAI{CIAL STATEIIIET TS
For ttle half-year ended 3l Jlfle 2021

t{ote 5. llon{urrent assets - lntangbles

Gofitil-atcod

Recondlrfrdl
Babnce*begrrfiq dSler
Afilafirwtts drnE the tnlf-year
8*nce 4 encl dhdf-year

Tlc Compmy dirl nd acqdm arry centee duriry !c rcporling p€.hd.
hlo cerlr€s rere rold c dced *rfirq the IEerlLU psiod-

tuoinill imrybnentter,ting
The Bcrd ia nd au,re of any fuidcabc oil @did itqxirrren( defetnhig tH no
itprnmeri hreCiEdb tE crryhq srlnddgoodrdl d30.lme 2021.

ilote 6. Cunent e ilon4urent liSfilis -Eonwinge

Cunent
l{orrqrrE rt

8ar* Lorr*
Behr st begin-E of haf-yer
Nefrepswneft
Bahpedenddhdq|er

Fitrurcing umngenenls

8ar* loils
The banft lste re secrred m UE eets ard md€ftd*rgs dthe Cocpany.

ffilya/erxtof/tnfyerr
Tctd ba* ban tecif$
t-€sgrrqmlus€d
l.trus€d facfty

Of8te l8-7 rifon rrr sed, lFI-5 rif,bn b a*y avalable brnlfure *qiCiqrs ard llsE f,e
specific criterb whicfi need b b met pb b my e*-&lm. TtE e h6re been m mr*e d
d*uft on the fttadng rrfligffiEntr of lhe Canpany rhrirg the hdf,year.

30 Jun 7O2t
t

33,638,275

39,6it4275

38,69q275

r,057100

sJ27,8(Xl

9t9q,$0
t668t6(nl
s12ru00

r7,96qro0

I,Xt7,6{Xl

16
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rray,field Cfficarc LhiEd {ASil:5gma gTOSl
lnErim R€port - 30 Jlne 202t

TIOTES TO THE FINAI{CIAL STATEIIEI{TS
For the half-year ended 30 Jtfie ?021

l{ote 7. Leases

{a} Erpensee

Ejpernes tom hartBactixrs rpt remgrisGd as leaBer:

Rental elqerue reHing b hasee of h-vahn asets

{b} Cshflorrg

Total cash crfiovftrEGes

(c) Rightof-use assets

RigM-d-rrse a*s€lt
Le3s: Acs{nlaled deprecidbn
l,let bodr anrunt at erd ca haff-)Ear

Reorririafion
Op€rrng netbooft ilEtr*atb€ginnirq of Hf-yer
lncfee dJe to addition of next firfier term upon cunent
bm rvrEl{ng tEiru l€8 thfl ltrBe}re€rB
lncreffi dl€ to rent reyi€rwa snd fitrttter Ermsexercised
lncrese dE to re-rneffiurernent of lease lidtfttes L+on
increse of variSle lease psyryEnb

Deprecidin chrqE
Cbeig net bodr anumtat end of Mf-year

Cunent
tlon-cment

frroperty

t
34,t24,889

{8,6,14,7981

25r{EO,09t

25,311,&13

\70'-,623
314950

4,152

Half-yw
2021

ilotor
Vehicles

i
l0l,1106

37,85t

ll#ye*
ztfr

Totd

i
3+2e5,895
(8,716"304)

2q509,59i1

2q,|1l9,674

{,701,623

345,950

14152

dt

26,6,t6 26,t81

2,044,0fi1 2,037,251

{d} Lesse labilities

3d66J70
?3l6tt{22
u,137,792

Maturity of Lesses

The folbwing trbb amlyseg the Cfinparfs lffies by rcbvant maturity g.oufrings, baeed on Otdr cmhachral
rnstrities - ttsy are nd e)eected to occlr signifcantty eslin tlrr as mntacted at reportirB date- The
anufit3 dbdc€d .n tle iable arE the wttsac{Jal undbcount€d ca*h fiil3.

17

J0JutEiln'l WiFlin
1 year

EethEen
'l flxt2
lrers

Befueen
2ards
ye8r3

0t/er
5yers

Tdal
cmbactial
cesh fioE

CsryirE
amqntof
Istilties

Leses- Roperty
Leater - lrdr VehiJeg

4,140,753

15,164

42s1,W. 11,979,716 9,74,136 3{},095,547

15,164

27,122,632

r5,160
Tctal Lesses 4,155,917 4:51,884 't1,s79.716 9,723,1S 30,110,71r 27.13V.792
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Share sale agreement Q rir.talderman

HEt field ChiHcs€ L-irred fi81{: 53 flX 970 391)

him R€po.t- il, Jl'leAn2t

iIOTES TO THE FlllAttlClAL STATEIIIEI{IS
For the half-year ended 30 Jrn€ 2021

ilote7. Leases tcontinucd)

Additional inforination

Undwi&fih,repey errts

For the purpee of calcrlaling unav(*table ijtrE lease paynnnts, orly the current term of eaeh goperty lese
hae been cfflsitercd, ud€s lhe odim b exercir€ the rExt tur[ler bfm tans wibin 3 year: of reporting date,
in ubich cre exercise o{ lhe next firlher term b consitet€d b be re8sonaHy certein, lhus boilr lhe curent
and subeqrent frrtrcr brm lease paynrents are considered !o be mavc*l*le.

WeirHed avetnge Wfty E:,se Em
The arrerege unsvcidsble property hase tefir\ $rcightrd fur the rumber of lce*aed plac€, is 6.6 years.
kicllxLng sll fuffE tefms, tile wtiJhted a\'€rage bfm incrffi b 22.0 yeas.

i,blor$eilcAe loases

[,lotor vefticle3 are leaEed ov€r 4 yess alld the liditty includ$ cor*rsctecl etld4fJeare residusl p€ymenb.

tlote & Related prty bansactions

Transtbn* wilh related partier

ilanaOemenf sewfues flgreBj7Ents

l.lo rns rd# ptrty svice agfeefiEnb srre enbrEd irito during the hdt-)Er. No rdaEd party levenrE has
been recognized duirq the haff-yer.

l{ote 9. Events occurring after the reOorting period

The acqutsilbn of a Vicbisr'based, p{rp@hilt, 70 dace cerfe was cflndeted on 15 Jury 2021 .

The Compsny hae qreed to quie a Vwto.iatFbsed, Frrpc&fui[ l',l1 dace ceribe- The purcha:e wil be
&bt tunded, wefr &nhq sdiect to serdtrd lice$sing aptrorsb sd tarEileis-

hbotler mstlers cicunstarE hc aris€n sirrce 3oJune Zl2l thrthas:$qnificarfydecGd, o.maysiqnficandy
dect, tne Conpsrys SeratbrB, the ft8dsof thGe e€retbnstrtheCfflp€nfsd8bof afidrs infutue yefls-

l{ote 10. Earnangs pershare

Haff-yg€/. flalf-yeumzt 2t20

gasic ard diMed eamingE per *tre

tteigl*ed average number of shneg
Wbighted avrage ngrter of sflrEs ui€d ffi tlE detsrinEio. in calcuding
bssac and dMed erni4s pershae 32,178$72 31,833,763

Eamings rrscd h calcutnung basic and d;bted ean*nge per rlrarer 
$ $

ffit sfter tar atffirtabb to the ordinary eqdty holdem cf frle Compry I 256.{ 6t *7 ,6C2

r. Ean*Estr*h€en r€drred bytrEsgriryapdi.dondAASg tOLa*es (ds'udstyigi EPSin lE R*iucf Operrioc
xitin lhe DirschG' ReFd, dl p4e 0I

'tE

Ceds

3.9t1

NOmDer

Cenfs

1.7?

f,lunb€j.
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Mey,ieu Ch-caa Lirihd 1AP1.$64 g?09;
hbrim Repcrt - :n Jl'le Zf,lt

OIRECTORS' DECLARATIOI'I

In the drectors' opinion:

This dechralion is marb in accordilcs with a resol.rlixr of the directos"

(a)

(b)

the financial statuements arul notes s€t oirt m pag€s 10 to 1g are in accordance with the
turgoratims Ad 200t, lrdudrE[

(i) corndyhq wlh Acmur{iu sbndards, ttre corryatbns Reflr,,flirns z00t rd other
mildebry prdessbnd reporlmg rcqrdrcnrents; nd
(i,) grvins a tue arul fair viely of lhe cornprrfs fnanciat positbn as at 30 Jrne z)zl and
of fts performmce br the half-year ended on lhd dab: ild
there ane reaomtbgrunds to believe tldttp conpenywill be abletopay ib debtsas
and n'hen they becomedue ild payable-

Wz
Pder Lo$e
Chairmil

Melbourne
6 Au$rst Z)21

19
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PKF Melboume

lDdep€fident tudto/s Rdiew Rcpon to l'E *le'lllt€rs ot tlltryfield grildcire LinitEd

R€po.t oo the Brlf-Year fiEnciC ft:po.t

brtttitil
We hru reviercd ttE ac€ompanying halt-y€ar finaffiial report of Mayfield (hildcare linited (the Compmy] which
coilrP.ise5 the stateileot of frtancial positirn x ar :10 Jme 2m\ .nd the *aErEnt of profit or lors ard other
corirPreh€nsive itEottE, stalenprt of changes h equity and sfrtefipnt of cash flws for tlr€ half-year erded on that
date, e statem€nt of a€coontlE polkhs, otter s€le6€d erglilabry nstes, and tfie dir:ctorj de€ta.ation-

Eased on our rwiew, whiclr is not:n ildit. we have not beconre ware of any matter that md(€s rrs b€li€t e riet the
half-yerfttncial PPortof Mayfi€ld Cltildcre Limited is not b ecco.dance with the Corpcntbnskt 2il)7 indgd'rrg:

ltl giving a tru€ and feir vi*w of tlx Cornpany's fmexial positim as rt :Nl.lun€ 2021 end of its perfomarxe fpr ttr€
half-year ended on thst dite; ild

(b) complying sith tfie Au5ttelien A.munting Stardard AASB 1f4 /Dtuim Finfrrci,/l &apftbg md tlre Corpmtims
fieguhbnsz(nL

ttt*pc,nderre

]n cofldrrctirE our r€vi*, we hrve cdnplied with the hdepe{rdene requ?enents ot rite Cotprottons kt Z@l- ln
accordane with th€ Corp*atio{'.t kt 2(n1, $€ harre given the dir€cttr5 of ttre Comparry a wirtpn Auditot g
lndegendmce Dedaretiwr-

Die.li*t' Rep.ttiffity to.tlr t@-Yer Fclnrlri.tl frelo.t
The dir€ctsE of trte Cornpany are reF.rsible for the pcpratinn of the half-year finamial report thet give a true ud
fair vien in accdace with A{stnlian Accourlting St ndards and the ColptrotrbE Segtldtiffis 2mt .nd ftr sdt
inlernal a.xltrols B ttre diae€tots dstemlre are n€cessry to eBable th€ prEpardtion of tfie half{eer ftnambl report
that is free from mater'tel mbstetemeot, wh€tlEr afue to fraud or €ror-
Atfids 86forcimfty tor tle Reviev ol tha IW-Yafr Firnr;bl n Fa
Our tespoosit*laty G to erp3egs a condci.m on the half-yRr fiMcial nprt besed m wr renierv- WE ffiduct€d our
reryi'erv in accordanc€ witfi Auditing Standrd on Raiew Eqagemems ASRE 2410 Reviey q a F,'p/ncial nepart
Pe{ormed bY the lnderyndent Audit* of the Entily, in ffder to ct3te whether, oft the basis of tt€ proceduras dercribed,
rvs have becom aw*e of ny rEtter tfial causrs 6 to be{ieve tftat the finaacbl reFo.t b not in ecordatr€ ryith the
Cuwrmfuns r!€t 2NI irdLding: Eiving a true and tair vbw of the caflpanf s lhacial positbn a5 at :x} Jme AOZ1 and
!t! P€rforrmtre for the haf-ysrr end€d on tiat dale; rnd @mplyhB with Alstr.litn AeuntirE Stindard AASB l:!4
lnte?im Finorciol Fnpttitrg .nd the Corpor?tiors fragdotiotr fr07- As ttre audnor of Mayfield (llildcare United, ASRE
241O requlcs that *E cDtnply with tft€ etfikat requirenreots reltrant to the audit of the amual financill report.
A rwbw of a hdf-1rear financial reptrt omists of making enquiries, priwily of pxsons raspmrible for finamial atd
acourtirg matt€ts, ild applying analyttal and ot{rer reryiew prEedures. A rEi/i€w is srAsr.ntally &ers in scope than
an aldit conducted ir aqtrdil€e wi$ Auttr.lian Alditing StandarG ard €orE€quently dos nqt enable us to obltain
lsur.nce tiat we vr'ould b€coflre arvare of all siEnificant matters that mEht be il€ntifi.d if, .n atdit. ArrtrdinEl% ffi
do no/t exprs an audit ofinbn.

PKT

?q lL LJ.rr=
FTF

l,t€lboume (E Aqgui 2ml

KenmtftWbldin

PIG

PKF llelaqrr tudit I' Aseu-ace Ry Ud Ag{ 75 600 74S t 84
La,el 12, /H{l C.fE Sre€t lrldbqrn€, Vibia 3(m
T *Al 3 fi79 ,,7r F: +61 3 S7B 2288 E CE Seg.ilt
Li*ilily Fnfed by adnreapo,Bd mder ffie*iord Srt&ds LegiCJtst
Ft(f tltsbdmArttll.tsmttty tx 5anHfrf tmolfr Fl(Ffrrnsahrslt-lnEdlnryorlEflyhcpgcrtmild&.€dmeFaJy
r€GprEltt s lilltt h tE dar r llddr ollrt h(llitEl mDer r cqnqsteriltnn-attnfo '
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f,!field ChiHcarc Lirftd 0Sl: $ fl)4 970 S)l
hrim Repst-3{lJrEAf,lt

Contents

Fhancial Report

Sbtement of prof[ w lm and other corprehensive income

Stalement of financhl pcitim

Staiement of cttattges h equtty

Statement of cash flotre

l,lotes to lle ffrencial $atements

Drectors' declaratirn

lndependent auditods review report to the members

lnterim Financial Report
For the half-year ended 30 June 2021

Page

10

'11

12

13

'11

19

20

This interim financial repod is fa tvlayfield Childcare Linited fM4/fieH', tornpenlr).

TtE finilchl sbtemenb are prcseriled in Ausbala ddlars, ti'tlt$ b the Companfs finctimal and
presentrtion curcncy.

MeyfeH Childcare Limited is a publk corrpany lmited by shares, incorporated and tlomiciled h
lustrdh, and listed on lhe Arsfr'alian Sec.tJrilies Exchanqe shce 30 November 2016- lts regi$ered
ofrce and pdncid place of hrshess is:

Suile 2, Gr$nd Floor
207-213 Waverley Road
Malvem EdVIC 3145

A tlescrirtion of lle nature of Ote Conperys qerat-nns and its princpal activities is included in the
drecbrs'repct, wftidr is nd part of this nnancial repo{t.

The financial report w6 a.Jthoris€d ftr isue by tte diechrs on 6 August 2021. The diredors have
the pcnrcr to anend ancl to reissue the hterim fimncial report.

A copy of thb nrnncial report may be obteied from the ASX vrebsite (rurw-asx-cryn-atll.

I
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Mayddd Cr5cate tirted (AE$t $dXfaOg))
hriml@-illJueAn2t

STATEMEiIT OF PROF'T OR LOSS AI{D OTHER CO*IPREIGI{SIVE INCOUE
For the haff-yer erded 30 June 202{

ltole Hdl-yxr
xxnt

u 17r1$d03:l

tffi-yw
xr&

s

16,171,TfrReverue

fmph,tes
Centeoperdians
F8cf,leg
Addi*dim
Dercdalim gd snottisalin of pbril ad eqtpne't
OegeC*ion chargF m riJt*d{,Ee assftg
Firanceco€b

MtbebeincflrEts

lnmnph erp€re

ffit afier incDfiF tax brttE hatr-year enltdy ffilrubbae b the ors*
of Mayfield Ctadcre Linitsd

Otls snpetrrutw incocn k lhe hdf-yer, n€l d tax

Tr*d comFehernivr incorn ktlE hdf.ye{ enlirefy a&trrtabb tofte
ff!€r8 oa fictd€td Cffl<tcarc Liribd

gadc ard dhlbd ernilgs p'slnre

(rrp84370)
(E{t8,688}

(5{4851

{370,106}
4 F[]rJ$]
7 {11991,845}

(G}5!tr5)

(11,fx.7,762'

(8s3,7791

Gm,624)
(4r7,s3)
t24o,8s4

{r,sr9,243)
(6frr,371)

1J27,028 7lt8,08,t

(470,867) {1@,389}

{356,t6t 517.6m

u56,t6t g7,fFt2

rllb{E M

3.90

Ctris

lrzt0

Ite abo/e sfefazpt{ dproltr orloss erd dt u c,'ry/"ut'Et$itf- ,t @rrc sl]ou/id E reed in w{l/tdion uifit tE
sc'.gt!08,nyirgndes.

10
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Share sale agreement f;) tto.rolderman

fibyitield CtScae tiriud 6gn'$Of 0mg,
hrim Repo.t - 30 Jl'p zwll

STATEMETTIT OF Flt'lAtlClAL trOSlTlOt{
As Et 30 June 2021

ASSETS

Cfficrdrictl
Csshanddlequivffi
Tmde and oilrr recEivsbbg

ftepayrrer*s
OOEr

Tdd cffient*€eb

lloll-clrreot rsrct3
Flr*srdeqripment
ldandbht
niqf*d-tneeS
Deftn€dtax
Tddrurotrrentas€b

Tdrl 8s€ts

L]AAlLlIlES

Cwred lat*lities
Tr€de and dl€rpaysuer
ConHlaffllies
Aorostgs
LEffi
Curerttrx fabfiier
PrwidonE
T€td curenl*ebnics

llon-cilrert liafrilitiee
Eoro$ings
L€ffi
Prwidons
Tdd rsrcr.rreril b*filieg

Total lat*lliee

l{et as:et*

EQUITY

Conlflr.fred equity
Rehined eflnhg*

Itole il)Jun
2(mt

31 M
wat

{,655J99 1,56S,,{64

532,735 1,Oy,217
2t9,0t8 258,588
237"500

2,641"ffi2 2,8?""269

4 472s225 \ffi,721
5 39,638,?75 3qff!8,275
7 25,509,s}4 25,4{X1,574

971,070 g:I,941

68,8{qrF 68,$n,614

71,194716 71,,1{12,883

1,f,!1,37!t 1,328,.165

9708{6 n7,917
6 t,057i200 1,5SS,m
7 3r455J70 3,441,626

tt00a) 781,s33
1,678J9i 1,682,373

8's17.202 9,736,314

6 I,170,6{n 8:97,ifm
7 23,67tizt 23,1S,@8

106,206 1tt6.2ffi
3i,948r28 31,562,63{

{o,644i(X} 41,298,948

30,847,285 30,t(I3,S5

2\229pT0
6,6't73t6

24,1n,72A
6,{1}3,215

Tdd Egry 30,8,1t,286 30,1t[l,tr'5

llre sbore sl*br?enl of ,tnerrcrs, posftr, *otfi fu td in @niurcliot, ttfr, fte emrpcry*rg nodBs.

'fi
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Share sale agreement Q ein"reuennan

lrEtdeld ctttcar€ LirfEd 6Bt't sCfl)l StOgI)
trrim Repqt- fflJlrle1trlt

STATEI'EIIT OF CHAIIGES IiI EQUITY
For the haf-year ended 30 June An21

BebnceEatl Jilurrlaf2g

ffit after ircore tax expeme br fne hdFys
OOl€f cf,tFefl€ndrriEqrE futr hafnt€{, n€ldk
Tel ompefpmave hcoe brttrc half-fca

Irssadirs rtidl' o*tns in |Jrdr Wy ss onners
Catifutilte deqity (yb DRPI, rEtof trl8aclirl ccb
Ilvirerd pqnbb

Bebnce as at 30 June ZI30

BeHlceasdl JfiuryAnl

Proft afu -rcorE trx expenec fu lhe hdf-yer
Oher cocpeherxtlve irane ftrtn trdf.ytr, mtdiu
Totel cmgetsnive hmre fur the half*es

tr*sadftrrs rnh vfirfs h ttbir lryiy s orsle s
Cortibtninr de+ity (vie ORP), netof frxaetin c*E
Dividerd pa*t

23,tr1S,313

(2,.rs4,3€A p,,f54.3e1)

23.839,313 a812,188 6,61,CX

24.100,7?0

Srrire
c'pitt.

s

Reta,in€d Totd
Eaningstt
4,718,878 28,s58,r9r

547,69 547,5P

il7,6n 97,6C2

6,m3,215

1,256,161

x),r03,cl5

t.256,161

1?g.,zfl

1,256,16t 1,256,161

129:f!
(Br2,rEO)(er2,060)

Bdflie I et30 Jne2ll2l z{.3?g,gr0 6,6t7,3{6 X},8{7,28C

Iheeaor€stCenerdof crrargestr€'qltry d?pt/d D€t?€dinc''tiunctimwthtfu*a rnryryitrgndes-
1?
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Share sale agreement

Q nn"ralderman

lbyfeld Cftlcae Lir*d fifi{: fftdtt$t03t}
frEim Retat-:nJl'Ezrl2t

STATEMEIfT OF CASH FLOWS
For the half-year ended f,o June an2i

Cash nqn frmt opersling mtMtix

ReceittE fr'om .rlrhmetB, irchdrq gur€rllTEfa frxffiE
Pst6neffs b rrppfer* rd emplqpes

OfrFrrEceilt$
lnbrEdt€it m le€te laHtes
l{ct inE€3t p{*t ill bdriling8
iletinsre bx paid

ilet cah infloqfioflr operaling activiti€

Casfi ne,s &dn hvcdhg activtiee

Pay[rcnt8 lcr Carn rd eqipment
hyrlr€ntB frr prrrfti€es ol hlan€s€s dus srstrisbd cosb
CenlecbsrsDd
Proc€ede tom d*possl of Cant rrd eq.irnrf
ilet cagh odAoyy fronr invetting activlier

Cash iq.srsn finmcing activitix

Reprynent of leae lbb-lie*
RepqmentObsro$itg*
Dividend perit

Shereis.Eod
l{et cah outflorv trrom financing adivrlies

Uet ircresdtdecrEse) an cdfi ard ca$h eStlystcr*t

Cart and casft equivffi at tre begirning dlhe halFlr€sr
Ca:fi md caCr equivabr*r at tlre end ot the haf-yer

9271 3,7(5

t385,60t) (391,066)
(t,l3 87{} pfS,Z09}

{rJ07,fi3} (491,549)

3,706852 3,11)7,8M.

FSS,341)
{8},500)
(4r,403)

(65031S)

rr8r,z45) (64S,964)

{1,658'{62} (r,6,t6,185)

{668,6{n} {1,59{r,208}
(510,7t6)

(2,094;

(2,8'9,872) (3,2,{5,393}

85,8:t5 (487,755)

t,56t/{8l a$,gfl)
1.65529t1 16{ xlq

Halfyxr
2o2t

t

t40771809

{12r5{it 640}
51534,t69

lflf-yeer
ztn

16,,1{}5,316

(r1,883,s96)

45?l,n9

t

.f55

rtE $6rE sicencrrf of csst,lbn s siorrff e rd h rpnfindion rffi lhe Nccu.rpdnylirgraolbs-

l1
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Share sale agreement Q rin."alderman

iiryfield Ctilttcae tir&ed fi8il: 33 ill flO Stl)
Mim B€f{.t- 30Jlm2t}2t

NOTES TO THE FIIIANCIAL STATEi'lElffS
For the half-year ended 30 Jtne 2021

Note L Sunmary of signilicant accounting policies

These gened purpce financid staterrnts lor the inbrim half-year rWortiryg period ended $ June 2021 hare
been prEpared h accordance with Ar.rsfdian Acmunting Standard AASB 134 lfterim Financid Reptu$ and
the Corporafrons Ad 2401, ss appropriate h 'ior proff entlir:g- Corplirnce with AASB 13{ eBures
cDnpliance with lnternatiorml Frnmcid Reporting $andtrd (IFRS) IAS 174 Intsim Finarcial Reryting.

This interim financial report &e3 rEt include aI f|e notet of he type normally indrded in an annud fnanchl
reporL Acoordirdy, tlie report is to be resd in coriundbn with the annual report for the year entr
31 Decernber 2020 and all prblic announcernents rnde b'y the Compily &ring the interim rcporting pcriod in
accordance *ith the cmtlnuous dischcure requirenxrts of the Corpad*ns kt nOl.

Itle fnancial staternents are preparcd trl I goang Donoern ba8ts ard under the hktorical cGt conventioo.

The preparalion d crrent linancial inforinstion, and the preeentatbn of any prior repo.ling perbd cornp€rativ$,
is cmsbtent tom me reporting period to the mxl

Any new, revised or ancrdlrtg Accounting Stsldards ard lnterpretatbna that re rrt yet rnardatory have not
been adopted early.

Gcittg comern
Curent t*ilities exceed cunent ffi€ts at reporting date W 56.1 minion. The orEoirU apdicatirn sf AASB 16
Le8ses ha req,ired tle recognitio.r u,ithin the datenEnt of firsncial pGition of a cilrrent b€se lisbifty of
$3.5 milbn 8s at rEgorting date without r conoornitant cunent asset (the right-of-ure bs€d cset beirE
mandated s non-ajtrent), lEsEver thb continu€ to hwe no irpsct upon t'le eoo.lotdc poeatbn of the
Corpilty. Desfrte the 'undettyirqf (preAASB 16) ttet shtrttul in curent asseis ot12.6 dlbn, the Company
contirues to generate poeilive operalional e.mh fow: sd mntinues b be profitdle- The Canpary tlad up to
$5.2 n{lion (at reporling date) avaihble b be driln dorm firorn itB hndhg facility lbr worki{ capibl
reqrirElyEnb and ib c8h res€urc€ tre dosdy monitded.

ln consktering tfn pandemic €td its erpe# impact upon the hrfure csh flors of the Conparry, the drectorr
haw assumed that furxf,ng will contirtrF to be received from bortr Sle fed€ral (CCs) and date (l€ftbrgarten)
goemments in a timely manner, srd h accotdmce with curren0y bgidated ftrtdiry rpdeb ard that occup€ncy
will mntinue ilr gnadrl recoyery. Whibt mcertrintb$ in hEcastirE ch and aluap willexF( (and remain greater
lhan ulodd rpnndly be the case), th€y do rrct mnstitute rnaterisl utc€rtainty in relatbn to gorng cotroem-
Th€reftre, havng regstd b an of the fuve, the dfoectors belie\c it 8pp@priste to prepare the finsncial
statemenb m a goilt concem basis.

Arn€ndrnentr to Accounting Stsndardr and new lnlerpretataons that are rnsndatory, etfective from the
current reportins perkld

TIle Company has sdopted all of ttE rw and revbed Silandads ild lnterpretdicm ksued by the All3fodian
Accountirq Standards 6oard (the AASB) thtt tre rdevarit b its op€rstktls and etrec{ive fur lhe crrent reporting
period.

I'lew Accounting Standards and Interpretations publashcd but not yet adopted
Ttrcre have been m new s(ardar(9 puHished but rpt )let adopted that ngdd have a nraterial irpact upon either
the Co.rpanfs reported finaneial perhfinanca tr ih fnancial psition.

t4
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Share sale agreement lf,) rip"'aldennan

liieyFeH Cffrcare fraed 68r+ $ ilf g70 g)
hrim Report- s)Juean2l

IIOTES TO THE FII'AI{CIAL STATEMEHTS
For tne half-year ended 30 Jlrle 2021

llote 2. Operafing scgments

,de/'/ifnat*n of rcWils6le sefpents
Tlr Corrpany continuer b operate h me operding Begrned, a a dildcare gervic$ prorider. The Canpeny
oFerG in qE gcogr8phical reghn, beirE Ar,3frdh sd, rnore specifcdly, Vrdode

ilqitrersforners
Ihe Corrpany dlJ rd hffi any m$r custmrrs dring the helf-yer ended 30 Jtne 2021, ss it esrrB the
mairrity ol ls relEnue frq.n childcare provfuJed b indvidrd feni|i.rs.

i'cf-ye{
mn

flote 3. Revenrn

t
l{alf.yw

xm
t

ChHc.aresvirs
OfterincffE
Jobl(8eperrqEc sibsity
Ropefi rettt rpdudixts
Eflly t€rmlnalim d Fwerty le6ei

ilote ,t. Non+urrent assets - Pbnt ild equipmem

Plt*ndeqtirn€rlt
Pliltild eqdru€t*-*c{df
Lffi : Accrrmuhbd deprecietin
l'ldbmlt rmunil

filEcondblktvr
Openig rd bolc 8fitcr* d begirring of hdf-p'
Addtirlg
OkFc*
Oegecidim experne
Clrshg rEt boharnomt d ffd of hdf-yw

r7ss4s*
t$77

12,W,711
3,168

3,267,(m
310,634

#,m7
r74841032

il) Jun2A2l
I

1990,777
(r1361,5521

2F29JE6

",&7UlSSJal
{r,5g5l

l32rfl6l
4729226

l5
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Share sale agreement fl) nn.reuennan

ilqyfeE CesrB Lifled 031t 53 6a gm 381
trrim lw-:l0JuF202l

I{OTES TO THE FIIANCIAL STATEIT,IET{TS
For the haf-year ended 3O Jun 2021

ilote 5. Nofi4urrentssets-lntangbles

Good.ril-atcd

Reconcrtstbn
Bshce d beghnirq d half-year

,utrFfirHtts ilrirE ItE haff-yesr

EaFrce at end dtdf-tE€r

T?n Compmydkl not acqdre any cerfe*durfug fu repatfg psird
hb cerfesrere sold tr cbed drinq the 

'Eporlhg 
period-

@odwi n /f',p',inmrrt tPgting
TIE B€rd b nda*re of arryindcabeof pdedid inpirnren( deterniniqtM rp
itTtelment is reqiEd b ltrc crrying anunt d groodrdl at 3tl June 2021.

llote 6. Current & l{on+rrrent tiSililies - Sonowilrgs

Curent
Nof}crrr€r{

Bad( Losni
8eqrre atbet1inhg of half-yer
Hetrcpryrnnb
8€lflE aterid olhdLys

Firrd,cit g 
',rr'ngetrcrrts

Bar* I'osns

The bd( loss re aecued m ttn as€{a 8rd mdertdriqs of the Conpany.

Fffitygfe'xlof'?glF-yeff
Tcid bfl* loen fEcifu
Leae srnr{ uaed

Unus€d fac-ty

Of Ole 58-7 ninn rnjsed. Si-S fiillion b or{y aralabb tur tutrre *qi'itis}9 Nrxl tlEre se
+ecific crtt€rb uhkfi rEed b be rnet g*r b any fu-do*n- There have been m ewnts d
&ilault on te fuzlcing fiilqernerds of the OofiFsty 6ring fie hafi-yetr

30 Jun X)71t

3S,ff&275

3S,638,2r5

3S,638,275

i,057,?00

4r70,600
9r27,800

9'89qrm0

{66E fUI
gp7,wQ

r7,965,4{10

8,737,800

't6
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Share sale agreement f) t,o"rotderman

MeyfieE Clriucse L-raed {AED{: 53 fl{ g?0 3m)
htsrim Report- g) Jl'leaIlt

HOTES TO THE FINAI{CIAL STATEMENTS
For the half-yeer ended 30 Jme 2021

llote 7. Leases

{a} Epense3

EiQ€rt8€3fiorn tsaruacfixE rpt Gcognised as leas€:
Rental expan*e rebling b h€se3 of lfl-valLE ssets

{b} Cashflowt

Totalc*h rufiowforbaseE

{c) Rftltttof-use a**ete

Riqtid-rrs€ass€t8
Less: Ar,cumleted d€fecidfu n
llet book annrnt st e{d d halt-yer

Recorrfliatran

Op€flinq net bmk srflni d beginninq of hdf-yetr
lncrece dle b addition of next irther term uFon arrent
term rernalrang being less ttun ttree 1retrs
lncrece dte b r€nt reyierw iltd li.trtrcr tEfirpexercis€d
lncreae dle b .smesurennnt of lease li*ilties r4on
increase of Yaride lease payrEnb
Dep.Ecidbo charle
clos-rg rFt book Nrur{ at end of haff-yE€t

Cunent
l.loncunent

$

llalf-ys
n2t

t
l-Hf-ye*

MZo

2q6,16 26,(B1

2,044,060 2,037,251

frroperty

3

34,,124,899

(q6fi,798)

iaots
Vehicles

t
Total

$

34??4895

2q,$9,67,t

{,70t,623
34495{

14192

1(H,006

25,480,09{ 2!1,503

25,371.8,2s

1,7M,6)3
3,t4950

,1,1,192

37r851

(d) Leaee lisbalities

3',166,370

4671,122
27,737,792

it8turitt ofleoses

The folb$ing tlble arnlyses the Compant's lffies bry relevflt matudty gouflrg*, bssed on their c{dractual
tnatrities - ttley atE tlot erpecbd lo occur sklnificanfly edlier thm as cmhacted 8t rego.tinq date. The
afiufib disde€d ir he table are the mnhactral undbcqrrterl cash fitrs.

17

J0 Jurc 2A2l Wilhin
1 year

Belwr
'l ard?
yens

Belilteen
2il65
years

O\rr
5 yers

Toaal
cmtacnJal
cartrfom

Ctryirg
srulntof
li.!ifties

Leases - Prop€rty

Learel -llokVehides
4,1.t0,753

15,164

4251,w. 11,979,716 9,723,.lS ilt,095,547
15,164

27,',t22,63?

15,1flt
Tdal Lesses 4,155.S17 4251.W 11,S79,716 s,723,136 :[},1r0.711 27.137,792
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Share sale agreement

fl) ern"ratdennan

Mayfield CBc*e Linihd fi8il: 53 dlt StO 3fl1)
hrim R€pqt- 30 Jrrte202!

I{OTES TO THE FIHAIICIAL STATEMENTS
For the half-year en&d 30 Jme 2021

llote 7. Leases {continuedl

Ilnarw'da0le ftArcpymenb*
For the ptnpee of calalatirl9 unawidabie frlurc lease payrnenb, sdy lhe srrent term of each property lesehas been ooltsilered, unless the oflion to exercise re'nrixt trrtrb tdm fdi wi0rlr t yeai *.pr*r6 o"t,
in ut$ch case exercbe of the rExt fi.rsler tefi b consirer€d b be resstabay."rtrin, trug bofl,t the cunentflxl sub3€$E { firtrler term k payrents are con8idered to be rrnvr*faHe.

V.E'ig,M an,elage qryfi base tenn

Ff f*"S_q unawidable property l€ase te{nr, weighted $or lhe rnrmber o{ lcs}sed pbce€, b 6.6 years_
lncludng a[ fud]rer lerms, the welrtrterl awrag; Grm incre€ses b Z2_0 years.

lfotorrcld:lle leases

tUotor vefides are kased oner 4 years sxl ule li*tnty includ€ corfrscted end4tjesse re€ituat p€yrnenb.

llote 8. Related pilty transactions

Transactiros with rehed partie*

illarugemenf seruces egtrcen enfs

l'lo * td4{ pfltyservice agrarslts f,Ere et*ered into drring lhe hdf-yer- No lglabd pg'ty rev€nuc h€i
been recognized duhg fle hatf-yefi,

Note 9. Elents occuring after the reporting period

The acqui*ilirxr of a Virtraim-based, prrpce-hilt, 70 dace centre wa3 corrplet€{t o., 16 July 2021.
The Cornpony hE 4r€ed to ac$ie I Victtrian-b&ed, prrposhrif, l l 1 place centre. The purchase will *
{tebt funded, wefi ftr*rg sttiect to stildrd licefi3ing apgormb il<l tanshlB.
lloo$€rmatt€rtr cirutnstsr hasstisen dnce 30Jwre 2t}2l ftathasrigrihcanuysecfu4 trm.ysign6candyftrr, the co.rpffvb operstbrrs, the resl& of thGe opersti]I|s a the c&p*aii'staG m #rlrc ln rrtue yes3.

t'lote 10. Eamings p€r share

l{altyP€I. tiat-yet
AH M2fl

Basic ard dihted eam-rF per sflgre

Cents

3.90

Numfur

32,178,872

C€'rts

1.72

Nurlfu

31.833,763

l{eigHed average nrrnber of :h*e:
WbiJhte{, avefage rumber of sfires us€d 8s the denqninator in calurhting
basac and dhled efinhgs per share

t$
Earnings saed h calcubtng ba*ic and dihted earningn per slrarcl
Rofit aftert8x atfrLtabb bthe o.din€ry eqrg hoHers dthe compary 1is6,f 6l #7,6912
I E:|TnSt E* b€ett rEd'rc€d by tE qSnS appliiion sf A SB f O l-Fares (rea€r 'udedFd EFS in ne Rerier of Opereitrr,*tin tha Oit€.iors'Repo.r, m p4e 0f

1E
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Share sale agreement ff) eh.rauerrnan

(e)

(b)

Mq/6eld Cftilcile tiied (lgtit $ilXflUgl)
hbrim Repct- fl) Jm nzl

DIRECTORS' OECLARANOiT

ln the drectors' opinion:

Pder Lo*e
Cftairmrr

MeDourne
6 AuSust 2021

the financial st:Emenb and note$ set out ff peqEs 10 b 1g are in accordance with fie
@rpratims Ad frAl, inclurtiry:

(i) csnplyhq with Accountiu $tandards. the corporatuns Rquffikxx zoot ild ofiter
mandatory prdessbnal rEporting rcquiremens; ild
(iil givirE a tue arul fair view of the compilfs fimncial posllbn as at 30 Jme z]21 and
of its performance hr the haf-year erded on th* date; and

ttere are reasorrable grtrlnds to believe tM lhe comparry wlll be able to pay its debts asild when ttrey become due ild payable_

This dechratiffr is made in accoftlaflce with e resotJtitrl of the direchs.

Wz

19
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Share sale agreement o PiperAlderrnan

PKF Melboume

lnd€pcrdent tudbf' Rwi€w neport to th€ il€flSers ot i,liffic{d (lrildcar€ Ur*ted
ReFon on rft€ Hrfi-Year FinrnciC R€port

Cffitts&rt
We hm Hiemd the xomganying hatf-year finarcial repst of MaV{ieH {lrildcare Urited {tfre Compayf which
co.nFise3 th€ statement of FrranciEl positirfl er at 30 Jun€ 2AZ'-, end dre *aE.mnt of grofit or loss and olis
comprehssiw irrome, strterE rt of changes h equity end strternnt of cesh flil5 for the h:lf-yea: end€d on $dt
date. a sffienFnt of acmntforg polkks, other relected erPliletory notes, and the d-ectort' d€drretion.

8s€d fi M siew, which i5 not m adit, re haye nat beme mm sf a[V m*ter that males tJs Hi* $d lrre
hatl-ys fmncial Rport of Mayfield Olldcre Limited -E not in accordame with the Corporotrons kt 2(87 indrding:

{a} giving a true and fair view of th€ Companfs fimmial p$ttion as at lO JutE 2021 and of its performam ftr th€
haff-year ended on that date; and

(b) sompfyiry with tfi€ Austrelian AccoumlrE Srandard AASS 114 Interim frnoncp,l kponing ard tln Corpomricr
Rqulotta''sZq]7-

h*p€rr.tre
ln ondutirq orr reyiw, we h*e co.rrplied witlt th€ indepe.tduc requiemsts of the Corporuoons Ast Zil)l- ln
affidil(B wi$ the Corymtioot An XIAI, re haYg given tfte dirKtd5 of the Cornparry r rvritten Arditor':
hdepefldence Hilitid.
Oiectort' fesoorlsili@ furtl* tdl-Yar Fmarid Reptt
Th€ directors of t're CompilV ar€ responstle for the prepar*irrn of the half-year tinancial reFtrt that girnes - true and

fair vie* in acfidace wirtr Atrstralian l€cflrntinE Standards nd tha Corpora6ons Regulotims 2Q)7 atld ft sdt
int€mrl €ontrols as the dir€<tors determhe are necessary to embla th€ prepardtion of tfie hilf{ear fill.n<i3l report
that is fre€ from rnaterial migstetement, wiadfier due to fraud or effor.

Arditor's fr€5porcififty toe the ndi* oI the rlarf.Ye{ Firp''.;'ot Wt
Our roponslility I to e4res5 a @ndrEbn on the halt-year finmclal rcport baed m or siew- We rorducted dr
rsiaw in xcsdance with Auditing Standnd on Rfli€w Eng3Eernents ASRE 2410 Reviw of o Ftuwncial Repott
Perfriltt{d bythe lndeqgndentAtd,itot' of the Fnt'ry in dd€rto stztewh€tlr€r, on the basFof theprocedrrecdeccribed,
sE hare b€com awar€ of ily rEtterdrat taus€s rl3 to bel-pvq that the financbl Eport G not in *cordallce $itlr:he
Co.e,tttions M 2@I irdudhg: giving e true end fa? view of tha Compeqy's ftiancirl poshbn rs at :X) ,une 2021 eod
irs perfomnce for thp half-yeer end€d on that date; end co]fplyirg with Arstrelian Arcosnthg Standard AASE l:]4
lnt"dm Finomkzl Re'gtitg rnd the Corporotr'ons flf,]gttotions nen, As tln adhr of Mayfi€ld Childcre lidted, ASRE

2410 rqquires tiet w€ @mply rvith tt€ €tfikal requirem€nts rElerr.nt to tlle audk of the ennuel financiel repon.

A wkw of a hCf-year financial reptrt eruisE of mefting erquiriss, prin*ily of pacms respmsible br finarrial and
accurrnting mrtters, nd applying rmh|tkal end oittrer reriew pro(Edur€s. A revhw is subsr.ntialv l6s in Eco'p€ itran
an ilrdit (ordlf,ted in accordance with Australien AjditinE StirndarG rnd consequently does not etrabl€ us to ob{ain
issrrine tiet we *suH become aware ('f all significant matters that rf,€tt b€ itstiH in an ildit. Acco?dhgly. *€
do not e)ere5s efl audit opbbn.

PKT

?q lQ LJ.r r-
Ft6

Mclboume lE A4ust n}21

XeorcthlVeHia

PIG

PKF lt€n(r.lr?E Ardt f, Asemce Ry trd ABt'l 75 0m 74€ 1&{

tml 12, {,{} C.fts Sbeel tildbdrrE. vnEia 3m
T. $t 3S?!??t" F: +61 3Hl79Z88 Edclco.1l
LiJ:lily frna€d bya sdpm4gwed under fussinl Sa&ds l-edslatm
pt(F I'BbdrrEAdA^3e&ruFtyL! 5a$rtbertrmdilE pXFigrdc.Ef ifiGdtllly 6legtylr(lpelternfirErf 6€6tdrEEFtilI
Fspdrllt trl-r5yDf neaaldralndffi t. rt fiirtIrnsrnsr rsrrrFurFtfimarnfir
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Schedule 10 - Escrow Deed

Escrow Deed

beireen

G€nn t E&cation HolrfngB Ptytld
ACN65336AS
(Shareholder)

and

tayfiskl Chflrhare Llrrdted
acN 604 970 3Sl
(CompEny)

THOMSON GEER
LAWYEFS
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Parties

\

Q np.raruerman

This Deed is made on

Genius Educatixr Hcddings Pty Ltd ACN 553 363 636 of 1 Balmah Sbeet, Cremorne, Victoria,
3121 (Shareholder).

MayfeH Childcare Umited ACN 6{t4 970 390 of Strite ?, 207 Waverley Road, Malvern East,
Victoria, 3145 (Company).

Recitals

A

B

c

The Cofiipany is admitted to the oficial list of ASX and ils Shares are quoted on ASX

The SharenoHer will be issued the Escrow Shar€s under the Sale AgGement.

ln oftbr to heh prpmote a st8bb nrartet for Strares on ASX, ttE Shileholcler wxlertakes to tte
Company to be boond b'y the terms and DondltilrE of this Deed-

It is agreed c fo{orc.

I Definitions and lnterpretation

Definitions

The dlowing definitirn* applyunless the context rEquire€ othersbe-

A$lC means Australian Securitbs and ln\rcstnents Cornmission;

ASX means ASX Limited ABN 98 008 624 691 or the financial rnatet operated by ASX Limibd
ABN 98 008 624 691, as the context reqrires.

Business Day means a dcy rrfiich is rrct a Safurday, Sunday or a public holUay h Melboume,
Ylcbria.

Completion nEar}S lie mmplelin of the sale and purchsse d dl the shares in the Sale
Cornpany under the Sale Agreement

Comphtion Dste whicfi the date on whicfi Cqndelion occurs.

Corporations Act means the Corpotatins Ad 20Ot (Cft)-

Dispose has the nreaning given to'dbpoee' in the Listirg Rulee.

Eam Out Coneideration means the armrnt ol ern out conrideratbn psyable to ttle
Shar€fplder under tfle Sale Agreeoeot.

Eam Out EBffDA means the eamings bebre interest, tax, depeciathn snd arnortisation of the
Sale Comparry isr the Eam olfi Year, as more p€rticdarly d€fined h the Sale Agreenrnt.

Eam Orn Staterient means the staternerf b be prepared under tle Sah Aqir€eriEnt setting out
the Earn Out ESITDA.

Eam Out Year rneans the perbd of '12 months s{arting oo 1 Jffiusry 2022.

Eecrow Period means the perbd cDrnrnencirtg on the CfiSetion Date and ending on:

(a) h rEspect of 50% of the Escrow Shsres bsued urder paragraph {a) ol the defir{tidr of
Escro* Shares in this clau3e 1-1 , if tle Eam Out EBITDA as set out in tbe final Eam Out
Statement is at least St!,tn0,000, the later of the date m which the Eam orrt Statenrent
becomes find and at lhe erd ol 10 Business Dsys ftom the date the Cornparry gives to

1.1
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1.2

@ ein.ratderman

ASX finmcial statements ot the company for the yw ending on the la*t day of the Eam
Out Yeaq or

(b) ir r*ped of all o0ler Escrolr, Shares, the Escrov End Date-

Escrow End Dab meare the semnd anniyersary ol the Completinn Date-

Escrow Shares means:

(a) all of tte Share* to be issued to the Strseholder at Con$etioo in accordance wid:r Uie
Sde Agreemer{ and

{b) 50% of any Shrer issued to tle Silarehclcler after Corndetinn under lhe Sale
AgreerEnt that form pst of the Earn Out Consirler6tion in accordan€ with the Sab
Agreentent.

tlrolding Loc* h* the meanirq giraen to tloldlrg loc*, in fie LFting Rules.

lssuer Sponsored $ubregiater hm the rneanirg girrcn to'issuer sponsorEd $btregtsted in the
Listing Rules.

Lieting ftules meam the Listing Fh.rles of dSX (includip Ure ASX Settlement Operating Rutes).

Restricted Action tlas the meadng given to it h chuse 2_1.

Sale AgreerFnt means the share sale agreenFnt dated limerl] behreen the Con]pilty mct lhe
Shareholder in rel€tion to the sde and purchase of all the chares in tle Sale Cofip€ny.

Sale Company rneans Genius Rlucalbn Pty Ltd ACN 653 437 935.

$hares means t{ly paid ordintry shares in the capitd of lhe Company.

Interpretation

The follfldng rubs apply unle$ the context requh?s olheruise.

(a) HeadiRB ar€ fu convenience mly and do not affect inE pretation-

(b) The singular includes the pluml and conversely.

(c) A gerxter inclrrdes all genders.

(dI where a word fi ptrase is defined, its orer grffmatical iorns have a corespondfurg
meadng.

(e) A reference b a clause is a reference b a clause of this H.
(R A reierence to sr 4reement or document (including a reference to this Deed) b to the

agreemeflt ordocurylent 6 arnended, vafied, supplenrented, mvaEd or replsced, except
tc the exterd prohibrted by lhi* Deed or that ortrer agreement or docum€rt.

(S) Specrying anythirE in this Deed ater the rard8 ,indudang', .includ€s'or.fior exsmple'or
similar exples$bns dG not trmit wtlat eke is included.

(h) A retsrence to a pafty to thF Deed or another agreement r document includee the
portls succescors, permifted sbstikrtes and permitted asigns (and, u#rere applicable,
the paty's kgd personal representatives),

(i) A reference b bgidatbn or to a provisirn of legblatinn includes a modificatixr or re-
enactrnent of it, s legidative pfovkion subsliMed for it and I regdatbn or statutory
insbument issued under it.

0) A rord or€nn defined in the corporations Act has the sarne meaning in ttris Deed.

pr*(31
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fl) ein.retderman

1.3 Conditional on ASIC relief
(a) Thb Deed (otrler thsn thb dsuse i.3) E eonditional on:

(il the Comp€rry oHak*ng refief frorn ASIC to modify *ec{bn 609 of the Corporatirne
Act b erl8Ue the Compony to disregard a relevant interest ir the Estmry Shares
re*ultitg from the trrangements under this Dee<t forr tre pgrpoces of sectbn 606
dhe C.rxporations Act; md

(ii) the Cornparry provifng a copy of the relbf to tre Shareholder.

(b) lf tfie condiliong set out in claose 1"3{a) 8re not catisH by the Completirn Date or sucfi
oher date as the parties rnay agree, ttEn this Deed will ternrinate on that date.

tc) On tetmination of this De€d underthls datrse 1.3, fre parties wit be uncler no furfier
obligatbn to each o01er and will have m finher rights eainst esch other urxhr this Deed
except in re$pect o{ 8ny ilBach of this Deed wtrich occuned ffire tefiniratio.l.

2 Escrow Restrictions

2.1 ShsrehoHerrestrictions

DurinS tre Escrow perbd, the Shareholcfier must not:

(a) Dirpos€ of, or agree or ofibr to DBpose oa, any or sil of the Escrorv shares;
(b) create, or agrce or ofier to create, any *curity interBt in any r all of the Escrow Shares;

or

(c) do or omit to do any act which ouy have he efiect of fansbning efiective omrership or
conhol of any or a[ oftre Escrow Shares.

(each a Re*tricted Action), ofter than !r acoordance with clauae 2.3.

2.2 lssuer Sponsor€d Subregister

(a) The SharetElder agrees lhat the E$crow Shares yvill be:

(i) kept ofi an etecbonic CHESS subregister; or
(iii heH on trle Conpanys lssuer Sponsored Subreqister {as that term is defined in

the ASX Listing Rde*),

and sgrees to th€ apdtcation of a Hoarting Lod( to tne Escrprv Shares for the Escrow
Perbd or, h re*peci ol any Escrow Strres. unlil they mry be Etiepmed of or tie sgtrject
of ario'ther Resticted Action permifted bythis Deed.

(b) The Compsny agreee to do all things rlecesssry to ensure lhat the l-blding Loclr is
released:

(i) to the exteni necesssryto permit Dispmak of Escrow shtres and ou*r
R€sticted Actixrs pefmitted by this Deed; and

(ii) in full at the conclusion of tre Escrow period.

2.3 PermittedTransfers

During the Escrow Ferbd, the sharehdder may ooty undetake a Resbicted Action fi
(a) the ResticH Action b required by law (including an order of a court cf mmpetent

iurisdactiool;

(b) the Shareholder offiains the prbr written mrisent of the Compony (wtrich m8y be withhdd
bythe Cornpany at its ab€oaute dbcretim);

3e280154 {.dcr
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2.1

2.5

lp nin"ralderman

(d)

(e)

f)

{c} the Re3fricted Action is the acceptance of:

(i) a bona fide tskeorter bicl mder Chapter 6 ot the Corporatioos Act for a[ of the
Shares in the Cornpslr: or

(ii) a pmportixtal takeover bd und€f Chapter 6 of fie Corporations Act,

provided that:

(iii) sllch acc€ptance occurs following a puuic annourcemefit by the Co.npsfiythat
lhe board of directors of the Company recurmends a takeover bid; or

{iv} lhe hoHers of at least 5t}o,6 of the bad dass secoritiefj that are not $tiect b
escron, and b wtrich the ofbrs underlhe bid relate, hsve accepted and the
Escror Shares mnfinue to be held on the terme cf this Deed if the relevant birl
doe3 not become uncorditional or does not olherwbe prDceed:

the Resfoichd Action is the bans.fer or cancdlatirn ol the Shares in the Company as ptrt
ol a schefire of arrangefiient under Part 5,1 of the Corporatiocs Act, provided that
schenp of anangpnrent lale* efGet;

the ResticH Actim e in connectkrn with exercising any rroting rights afracH to the
Escrow Shares or a tsansbr r sab of securities in the Sfiareholdeq

the ResfoicH Action is hr connectbn with Shaee being bought bsck under a buy-back

that is 8n equal access scheme or canceled under an equal capital reduction provided
that tf arry Escrow Shares are rnl bought back under ttte esrd accffs schenre or
cancelled under the equal capital rEductim (as relevsnt) the Escro$ Share3 continue to
be hdd on the bmsdthb Deed; or

the ResficH Actton is in connegfion with proviJing I secilrity interest in any E$crow
Shares to 8 bcna fide third party fnancial insfitulion 8.3 a security for s lo€n or dher
financial accommodatin provided that:

(i) the Escros, SharE3 ale not transfened to the fuiancial instr.hjtion during the
Escrow Perbd; Ird

{ii} the finandal anstMion agrees that the Egcrpu Shares will continue to be held ofi
the terrB of this Deed.

Shareholder to notify Company

fthe Shsreholder becornes sware:

(a) that a dealing in any Escruw Shares has occuned, or is likely to occur, during the Escrow

Period in breach of lhis Deed; or

(b) of any other nrstter which is lakely to give rise io a dealing in any Escrow Shares during

the Escrow Period h lxeach of this Deed.

the Shareholder must mfiry the Cornpily * ssn Ers praclicable after b€coming as€re of Ule

dealirq or thGe matters gMng rise the dealirq, and prcvide fudl details.

Providing {r security antere3t under clause 2,3(g)

lf at any time prior to the firEt anniyeGary of the Cofipletion Date. the Shareholder provitea a

security interest in any Escrow Shares to a bona fide third pffty financial irEtifuthn as a security

ior a loan or other financial accommodatin on the terns of claffie 2.3{g), the Shareholdet
undertake* to use its bet endea\rouB b cau$e and procure Src release of any such seqjrity
interest o/er all tle Escrsw Shares by llo later ttran the fiIst srtrdvef3ary of the Cor$etion Dste.

(sl
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Q rip.ralderman

3 Breach

3.{ Prevention of anticipated br€ach

The parties adnowledg€ 8nd agre€ that if it appears b the Corpany tlet the ShaGholder may
breach this Deed, the Companir

(8) may take the steps necess8ryto preyent the breach or to entorce this Deed, * soon &,
the Comtr?rry becom€s alyile of tie potential keach; and

{b} subject b lhe t-Mng Rules, may refuse to ackno#dge, deal with, accrpt or register any
sale, assilrunant, bansfer or corwersiofi of arry of the Esersn Strares (in additirn to the
ofter righB snd renedies of tle Conpany).

3.2 Damages insufficient remedy

The partbs agce that damag$ uro{Jld be 8n insrfficbnt renredy for breach of thE Deed and fl1e
Shareholder agrees that the Compsny is entitled to seek and obtain an inirndim or specfic
pedocmne a a erery fa any achial or threatened brregch of thb Deed, ir arkf,tirn to any
ather retrFdies available to the compony at law s in equity under or indeperxtenuy of this Deed-

4 Representalions and Warranties

4.1 Shareholderrepresentation3 and warranties

The Sh*eholder represents and wsrrants that:

(8) (porrer) it hae pou,Er to enter into afld cornply with all of the temrs and corx[tiofis of this
Deed applicsHe to it;

{b) (authority) it hs taken all ne€sary mryorab sctions and authorisatirns to permit it to
enhr forto thig Deed and to obeerve all of its terms and no such mrporab actim or
authsisation has sance been rescinded or varied;

(c) (deed efiective) this Deed constthrtes a legal, vslit and bindirB obliJatio.l on it ryd is
enforceaHe agairBt it in acoordance rrith its tenne;

(d) (Esffout shar€) upon the issue of the Escrow Strar$, it will be ihe legal and benefcial
holdef ofthe EscrD{r SharEs; ard

(e) (no encumbrances) upon the issue of the Es$w Share*, the EscrE|!fl Shares are fr€e
frorn ai encumbrances, security hter*ts and o$erthid psrty n'ter",is or nghte.

1.2 Reliance on repr€sentaiione and warraotiea

lhe Shtrehdder achnodedges that the Conrpeny has executed &is Deed in reliisnce on th€
reprEsentations and w€nantie3 thst are mde in lhis clsrrse-

1.3 l.lo representations by the Company

Th€ Shslholder actncrwle<tges that ft he not relied and rvilt not rely on any representation
statetnefit d ptofllise made by or on behalf of fle Company in d,scidirB to enter into thh D,eed.

5 Hotices

Any ndice. detnatd, consent or ofier comnmicatim (Notice) given or made under this Dieed:
(8) nr'ot be in writi'g 

'nd 
signed by a person dury zufrcrised by the sender;

(b) must be delivered to fie intended recipbnt by prepr*t post (if pcted to an address in
anotrer counky, by registeted sitmail) or by hand or email to the address or email

3S280154 4.docr
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addrBs belor or the address or email address last notife{t by the hterided recirraent to
the sender:

lo lhe Csnpany: Suite 2, 207 Waverley Road, Malvem Eas( Mctoria,
3145

Attention: Dean Clarte

E rlail: dclarke@filayfi ebchildcare.com.su

(c)

(ii) lo lhe Sharehokler: 1 Batmain Sfeet Crernorle, Victotu, 3i21

Altenton: Darren Michael lvlsquitta

Email: darrendDsorintcacitaloortners.conr

will be hhen to be duly qiven or made.

{i) in the cse of delivery in persoa, wfren delirrcred.

{ii} in th€ case of &fvery by poet, tun Busin€s Da}rs 8fier EE date of posting (if
posted to an addfess in the same courtry) or seven Bueies Doys after the date
of posting (il pos$ed to an addr*s in ano,fier mrrrty); and

(iii) in the cse ol €filail, m the day of transrnissbn, provided that the sender does
nst leceiv€ an automated no{ice gene'ated by the seodefs or the recijrients
email serrerlhstthe emoil wEs nd defvered,

but if the r€ult is that 8 t'lolice urould be tdten to be given or made on a day that is nol a
busin€ss day in fre place io whidr the l.lotice is sert or is bter than 4pm (bcal ttme) it yril
be taken to have bsr d.dy given or made at the mmmerrc€rncnt of h*in€s on the next
busin$s day in that place-

6 Genera!

6.1 Governing law

Tt& H is governed bythe lase of Victoria. Each poriy inevocably aecess the non-exchrsive
jutisdic'tion of courts with jurisdicthn there and usive* any rght to otied to 6e venue on any
grourid.

5.2 Further aaauranceg

Each pa.ty agre$ to do all thing* and secute all deeds, insburnentB, banstere troth€r
documents a$ may be necessary or desimHe b gh/e full efect to the provisbrrs of this Deect ard
the lranscctions contemplated by it.

6,3 Waiver and exercise of rights

(aI No fadure b exercise nor any dday in exerckins 8rry rght power or renredy by a party
op€rat€ G a waiver. A sirp,le or partbl exerdae of any righ! poler or remedy does not
preclude any oher or further erercise o{ ttrat or any oter rigfit, ponrer or rernedy- A
waiver ie rnt valid or tinding on the partygranting that waiver unless rna(b in u,rfing.

rb) A ptrty may ererciae a rigrht r remedy or give or refuse its coru€nt in arry rey it
consiters sptrlpriate (hrcluding by inp€irg conditions). unless llig Deed expresdy
stat* otleryyise.
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6.4 Entire agreement

Ttas H cqtdns llE entirE agreernent of ttn palier with respect b its sutiect matter. lt s€&
out lhe only corduc{ on elied on by lhe parli?s ild supersertee dl earlier conduct by the parlies
wilh r*pect b ib $ti€ct m8tbr.

6.5 AmendrD€nt

Ttas M may Se amended ony by anofiH deed execded bV dl tle pillies.

5.6 Severability

Any govisitx of flis Desd wlicfi b uneniorce*le or ps0y unenforceable b, wtrere possible, b
be 3e€red to ttE exbnt neces*ry b m*e thie Deed enhrcedle, uleEs lhis $qld makialy
ch€nSe fre anbnded efrct of t$ De€d.

6.7 Counterpsrtg

Tlia Deed rny be execrted in any nqnber of @unbrptrb. All corntarpartr bgether wi[ be
ta&en b constlrjte one insfournerit.

6,8 Costg

Eadr prty mrst pay itc osn costs qf negptialilg, p(Epriu srxt exeqrting thb Deed-

Erecuted and delivered as a Deed

Execded as a dE€d by Genius Echrcation
ltoldingr Pty Ltd ACN 653 363 636 in
accordance wilh seclioo l2{1) of 0E
tutWrations M 2001 (Cth):

tli€cbr DirectorFCompeny Secre*ary

Name of tlfile of Secretary
sr-ocxErTEns H_OC|( tEItERs

'derse lar*eilt E +!re.ld*

Execded as s de€d by ll8yfie$d Childcare
Limited ACN 604 STtl 390 in accordance wilh
tedim 1?41) oa the Gorporatians Aet 2OOl
{crh):

Darector 'Dfrl'cbr/'cornpary Secr€{ary

Narne of Elieclor
BLOCX TETTERS

nbned Secretary
H_OC|(|-ErIERS
'deas. slrte ilt i3 Tp.e.i{g
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Schedule 11 - EBITDA Schedule

CY22 EBITDA Template

Sdts
$drs
other revenue
Eefore Sdrool fees
After School feer
Sclrcol Holiday fees
Oiscounts

COlrlS{Ot

Total $ales

Cmt of 6oods Sold

food
t{apgies

Other COGS

Total Coct of Goods Sold

Ernplg Costs

Salaryand waget
Superannuation
Payroll tax
Workconer

Totel Enployee Costs

Total Dired Costs

6ross Profit

Overhead
Cleanirg
Power, heating water
fntertainment
Gerrrsl
lns{16nce

office costs
Vehide csts
Plant rental
Rent
Repairs & maint€nanc€
Telephone & lnternet
Technology hire
Travel

Retes ond taxes

Totsl Other Overheed

Total fBITOA
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