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Attached is 3P Learning Limited’s 

 Notice of Annual General Meeting; 

 Proxy Form; and  

 Annual Report FY: 15. 

The Annual General Meeting for 3P Learning Limited will be held on 19
th

 November, 2015 commencing at 

2.00PM (AEST) at the following venue: 

KPMG, Auditorium, Ground Floor, 10 Shelley Street, Sydney, NSW 2000 

 

ENDS 

For further Information, please contact: 

 

Tim Power, Managing Director Jonathan Kenny, Chief Financial Officer 

E: tim.power@3plearning.com E: jonathan.kenny@3plearning.com 

 

Read more at www.3plearning.com/hello 

 

About 3P Learning  

3P Learning's mission is to create a place where students, families and teachers love learning. 

 

3P Learning has brought together a community of 5.3 million students and 17,000 schools across the world using its award winning 

resources to learn mathematics (Mathletics), spelling and literacy (Spellodrome), reading (Reading Eggs) and science (IntoScience).  

 

The company is comprised of 300 educators, engineers and product designers, based in 11 countries, servicing schools in over 100 

countries. 

 

3P Learning has a powerful partnership with UNICEF, which has enabled over 100,000 students to go to school in developing 

countries. 
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15 October 2015 

 

 

Dear Shareholder, 

On behalf of the Board of Directors, I am pleased to enclose the Notice of Meeting for the 3P 

Learning 2015 Annual General Meeting to be held on Thursday 19 November 2015 at 

2.00PM (Sydney time) at KPMG, Auditorium, Ground Floor, 10 Shelley Street, Sydney, NSW 

2000. 

At the Meeting, Tim Power, CEO and I will review the Company’s performance during the 

year to 30 June 2015 and outline our plans for the future prior to consideration of the 

business as detailed in the enclosed Notice of Meeting.  A copy of each presentation will be 

posted on the 3P Learning website: www.3plearning.com/investors/ 

 

If you are able to attend the Meeting, please bring the proxy form with you as the bar coding 

on this form will enable shareholders to be registered easily.  Registration will be available 

from 1:30pm. 

 

If you are unable to attend the Meeting, I encourage you to vote either by using the 

attached proxy form or by lodging your vote online at www.linkmarketservices.com.au. 

 

A person intending to attend the Meeting and vote on shares held in the name of a 

company must bring an authority from the company, signed by the company in favour of the 

person attending. 

 

Directors and management look forward to your attendance at the Meeting. 

 

Yours sincerely, 

    

 

Samuel Weiss 

Chairman 

  

http://www.3plearning.com/investors/
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The Annual General Meeting of 3P Learning Limited will be held on Thursday, 19 November 

2015, commencing at 2.00PM (Sydney time) at KPMG, Auditorium, Ground Floor, 10 Shelley 

Street, Sydney NSW 2000. 

 

Items of business 

1. Financial Statements and Reports 

To receive and consider the Financial Report and the Reports of the Directors and Auditor for 

the year ended 30 June 2015. 

No resolution is required for this item of business. 

2. Remuneration Report 

To consider and, if thought fit, to pass the following as an ordinary resolution of the 

Company: 

‘To adopt the Remuneration Report for the year ended 30 June 2015.’ 

Note: 

 The vote on this resolution is advisory only and does not bind the Directors of the 

Company.  

 A voting exclusion applies to this resolution. 

The Directors unanimously recommend that shareholders vote in favour of this resolution. 

3. Approval of Equity Incentive Plan 

To consider and, if thought fit, to pass the following as an ordinary resolution of the 

Company: 

“That approval be given for all purposes (including under Listing Rule 7.2 and section 200B of 

the Corporations Act) for approval of the Equity Incentive Plan.” 

 Note:  A voting exclusion applies to this resolution. 

4. Re-election of Director – Claire Hatton  

To consider and, if thought fit, to pass the following as an ordinary resolution of the 

Company: 

‘That Ms Claire Hatton, being a Director who is retiring in accordance with the Company’s 

constitution, and being eligible, offers herself for re-election, is re-elected as a Director of the 

Company.’ 
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The re-election of Ms Claire Hatton is unanimously recommended by the Board. 

Jonathan Kenny  

Company Secretary 15th October 2015 
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Item 1: Financial Report and Reports of Directors and Auditor 

In accordance with section 317 of the Corporations Act 2001, the Financial Report, Directors’ 

Reports and Auditor’s Report for the year ended 30 June 2015 will be put before the AGM. 

These Reports are in the 3P Learning Limited Annual Report and can be accessed on our 

website at: http://cdn.3plearning.com/wp-content/uploads/2015/08/3PL-Full-year-results-

Financial-Year-ending-30-June-2015.pdf  

This item does not require a formal resolution and no vote will be held on it. Shareholders 

will, however, be given a reasonable opportunity to ask the Board, management or the 

Auditor questions about these Reports during discussion time. 

Item 2: Remuneration Report 

Shareholders are asked to adopt the Remuneration Report for the year ended 30 June 2015. 

The Remuneration Report is in the Directors Report in the 3P Learning Limited 2015 Annual 

Report (Refer pages 4 – 10 and can be accessed on the Company’s website at: 

http://cdn.3plearning.com/wp-content/uploads/2015/08/3PL-Full-year-results-Financial-

Year-ending-30-June-2015.pdf ) 

The Directors trust that the Remuneration Report assists you to understand the 3P Learning 

Limited remuneration structure and compensation objectives. 

Under the Corporations Act 2001, the vote on this resolution is advisory only and does not 

bind the Board. However, the Board will take into account the outcome of the vote and any 

comments made by shareholders when reviewing the Company’s remuneration policies. 

Shareholders should note that if 25% or more of votes cast on this resolution are against 

adoption of the Remuneration Report, the first element in the Board spill provisions 

introduced in 2011 (known generally as the ‘two strikes rule’) will be triggered. This will 

require a resolution on whether to hold a further meeting to spill the board (a ‘spill 

resolution’) to be put to shareholders at the 2016 Annual General Meeting if a ‘second strike’ 

occurs at the 2016 Annual General Meeting. 

Voting exclusions 

Voting exclusions apply to this resolution, as set out in the Notice of Meeting. 
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Recommendation 

 

The Directors unanimously recommend that shareholders vote in favour of the adoption of 

the Remuneration Report. 

The Chairman of the AGM intends to vote all available and undirected proxies in favour of 

this resolution. 

Item 3: Approval of Equity Incentive Plan 

Long Term Incentive Arrangements 

 

Background to the Plan 

The Board has consulted widely about the construction of the executive incentive 

compensation arrangements with several remuneration advisors and with the HayGroup.  

The purpose of the Equity Incentive Plan (“Plan”) is to incentivise senior executives who are 

in a position to impact the revenue growth and earnings of the company to achieve results 

that are consistent with the objectives of our shareholders.  The Company operates in a 

global marketplace for online learning that is rapidly changing and growing at a substantial 

rate every year.   

Management and the Board have set internal growth targets that are ambitious but reflect 

the need for the Company to establish a leading market share in its key markets before 

competitors do so.  The scale of the growth, and the somewhat unpredictable nature of 

when it will occur means that setting financial targets well into the future is likely not to be 

very accurate.  The Board has determined that the financial hurdle to test the vesting of 

Performance Rights granted as a long-term incentive should be at the end of the current 

financial year, but that the vesting should be deferred for three years from grant with a 

further year of escrow beyond that.  The benefit of the multi-year deferral is that executives 

will be incentivised to continue to achieve superior financial returns even after the financial 

hurdle has been achieved.  The Company has in place good leaver and bad leaver provisions 

to ensure that executives cannot leave prematurely and expect to receive the benefits 

associated with their Performance Rights.  

No awards have been granted under the Plan as at the date of this Notice but it is intended 

that participation will be offered to senior executives of the Company for FY16 onwards. 

Non-executive directors will not be eligible to participate in the Plan. Timothy Wheaton 

Power, who is the sole executive director of the Company, is the only director who is eligible 

to participate in the Plan.   
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Summary of Plan terms 

In accordance with Listing Rule 7.2, a summary of the terms of the Plan is as follows. 

 The Board may determine to grant awards to Senior Executives in the form of Options 

or Performance Rights. 

 Each Performance Right is a conditional right to acquire one ordinary share in the 

Company (“Share”) for no payment. The Performance Rights will be granted for no 

consideration.  

 Each Option is a conditional right to acquire one Share on exercise by payment of an 

exercise price determined by the Board during a limited exercise period.  

 Awards may be granted in tranches with different vesting periods and will be subject 

to performance hurdles (in addition to continued employment) as determined by the 

Board (see below).  

 Unless otherwise determined by the Board, the awards will lapse upon the occurrence 

of any of the following:  

 the participant ceases to be an employee of the group; 

 a takeover, scheme of arrangement or reconstruction affects the Company; 

 any vesting conditions become incapable of satisfaction or are determined by 

the Board not to be satisfied; or 

 the holder of Awards defaults in any material respect under the rules of the 

Plan. 

 The Board may determine that the awards will vest, lapse or remain outstanding in 

accordance with the Rules upon the occurrence of certain events such as the 

participant’s retirement, redundancy, permanent disability or death or where there is 

a change of control, takeover offer, scheme of arrangement or voluntary winding up 

of the Company. On the occurrence of a change of control, takeover offer or scheme 

of arrangement the Board may also accelerate the exercise period of any vested 

Options. 

 Under the terms of the Plan, the Board may settle vested Performance Rights and 

exercised Options by the payment of a cash amount equal to the market price of the 

relevant securities. 

 Under the terms of the Plan, the Board may grant Performance Rights or Options 

which entitle the holder to receive payments equal in value to the dividends they 

would have received had they held the shares which they may acquire if and when 

their Performance Rights vest or Options are exercised. The Board has no current 

intention of granting Performance Rights or Options with dividend equivalency rights. 

 The Board may amend the rules of the Plan (for example, to address or take 

advantage of regulatory or tax positions in Australia or overseas). 

Awards granted under the Plan are subject to both the rules of the Plan and the terms of the 

specific grant.   
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The Board’s current intention is to grant Performance Rights under the Plan. The Board has 

not yet determined whether it will satisfy its obligations on vesting of the Performance 

Rights by issuing new shares, delivering shares that are acquired on-market or by paying a 

cash amount equal to the market price of the shares. 

Participation in new issues of Shares 

In accordance with Listing Rule 6.19, it is noted that the holder of an Option or a 

Performance Right cannot participate in a new issue of Shares without exercising the Option 

or the Performance Right vesting.  

Proposed terms of FY16 offers 

The Board proposes to grant Performance Rights to Senior Executives as a long-term 

incentive in respect of the FY16 year on the following terms: 

 Vesting: The Performance Rights will vest following the release of the Company’s 

financial results for the year ended 30 June 2018 if the Company’s earnings per share 

(“EPS”) for the financial year ended 30 June 2016 is equal to or greater than a target 

amount set by the Board.  

The percentage of Performance Rights that vest, if any, will be determined over the 

Performance Period by reference to the following vesting schedule: 

Company’s EPS for 

FY2016 

% of Performance 

Rights that vest 

Less than threshold Nil 

Threshold  50% 

Between threshold and 

stretch 

Straight line 

vesting between 

50%-100% 

Stretch  100% 

The threshold and stretch targets for the Company’s FY2016 EPS have been set by 

the Board in the context of ambitious growth targets. These target and stretch 

thresholds will be advised in the Remuneration Report for FY16 as this detail is 

commercially sensitive. 

In accordance with the rules of the Plan, a participant’s Performance Rights will 

ordinarily lapse if they cease to be an employee of the Group prior to the release of 

the Company’s financial results for the year ended 30 June 2018.  

 Escrow: All of the Shares delivered to participants on the vesting of their 

Performance Rights will be subject to a trading restriction for one year from the 
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vesting date. This means that in the ordinary course, the earliest a participant will be 

able to deal with their Shares will be the 12 month anniversary of the release of 

Company’s financial results for the year ended 30 June 2019. 

Additional terms and restrictions 

In the event of any capital reorganisation of the Company (including bonus issues, other pro 

rata issues or corporate reconstruction), the participant’s Performance Rights will be 

adjusted, as set out in the Rules. In general, it is intended that the participant will not receive 

any advantage or disadvantage from such an adjustment not received by holders of 

Securities and any adjustment must be consistent with the Listing Rules and Corporations 

Act. 

Performance Rights will not attract voting rights in respect of Shares until the Performance 

Rights vest and Shares are allocated, whether or not the Shares are subject to an escrow. 

Income tax will be the responsibility of the participants. 

A participant may not sell, assign, transfer or otherwise deal with, or grant a security interest 

over Performance Rights without the prior written approval of the Board. Performance Rights 

may lapse immediately on any purported sale, assignment, transfer, dealing or grant of 

security interest.  In addition, it is contrary to the Company’s Securities Trading Policy and 

the law for participants to seek or enter into derivative contracts that hedge their exposure 

to movements in the price of Shares while they hold Performance Rights that have not 

vested. 

Following vesting, disposal of Shares allocated under the Plan will be subject to the 

Company’s Security Trading Policy. 

Regulatory requirements for Item 3 

While Shareholder approval of equity incentive schemes is not required it is considered best 

practice to do so. There is also a benefit having regard to the placement limit under Listing 

Rule 7.1 which provides that the Company must not issue or agree to issue more than 15% 

of its issued capital in any 12 month period without Shareholder approval. Listing Rule 7.2 

provides an exception to this rule where Shares are issued under an employee incentive 

scheme and Shareholders have approved the issue of Shares under that scheme (as an 

exception to Listing Rule 7.1) within three years before the date of issue of the Shares.  

Shareholder approval is being sought for the issue of Awards under the Plan and, on the 

vesting or exercise of those Awards, the issue of Shares in the next three years for the 

purposes of Listing Rule 7.1. The effect of such approval being granted is that the number of 

Shares issued under the Plan will not be included in determining whether any further issues 

of Shares in the next three years will breach the 15% limit under Listing Rule 7.1 in respect of 
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any 12 month period. This will allow the Company to maintain flexibility to raise funds in the 

future. 

In addition, if approval is given, any benefits received under the Plan by participants that are 

directors of the Company (currently the only director entitled to participate is Timothy 

Wheaton Power) or who hold an executive or managerial office upon their cessation of 

employment will not be prohibited under the retirement benefit provisions of section 200B 

of the Corporations Act. Benefits may include the Board using its discretion to determine 

that a participant’s Awards: 

 will not lapse on the cessation of their employment but will be retained and vest as if 

they remained an employee ; or  

 will vest on their cessation of employment (which will usually only occur in limited 

circumstances such as where they are made redundant or retire as set out in the rules 

of the Plan and as described above).   

The value of the benefit such a participant may receive as a result of the early vesting or non-

lapse of their Awards for the purposes of the retirement benefit provisions of the 

Corporations Act cannot be ascertained at the date of this Notice as it will be necessarily 

determined by the number of Awards vesting or not lapsing and the market value of Shares 

at that date. However, the key matters, events or circumstances which will, or are likely to 

affect the number of Awards that the Board determines should vest or not lapse on a 

participant’s cessation of employment and the calculation of the value of those Awards 

include: 

 the number of Awards held by the executive under the Plan at the time of their 

cessation of employment; 

 the market price of Shares at the time of their cessation of employment; and 

 the number or proportion of Awards held by the executive which the Board 

determines should vest or not lapse (which will in turn depend upon factors which 

may include: 

 the participant’s performance since the Awards were granted; 

 the length of time that has lapsed since the Awards were granted; 

 the extent to which the performance conditions have been satisfied at the 

time the participant ceases employment; 

 the financial performance of the Company and the business or support area 

in which the participant works; 

 the seniority level of the participant; and 

 the circumstances in which the participant leaves the Company.  
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Recommendation in respect of Item 3 

The Directors (other than Mr Timothy Wheaton Power who has a direct interest and 

abstained from consideration of the matter) unanimously recommend that Shareholders 

vote in favour of Item 3. 

The Chairman of the AGM intends to vote all available and undirected proxies in favour of 

this resolution. 

 

Voting exclusions 

 

Voting exclusions apply to this resolution, as set out in the Notice of Meeting. 

 

Item 4: Re-election of Director –Claire Hatton  

Ms Claire Hatton was appointed to the Board on 2 June 2014. 

Background biographical details of Ms Claire Hatton are as follows: 

Title: Independent Non - Executive Director  

Qualifications: BSc, MBA, GAICD   

Experience and Expertise: Over 20 years of global experience in strategy, sales, marketing 

and operations. Significant experience in the digital and technology market. Previously held 

senior roles at Google, Travelport and Zuji.com. 

Other current directorships: None  

Former directorships (last 3 years): None 

 

Special responsibilities: Member of the Nomination and Remuneration Committee and 

Member of the Audit & Risk Committee.                         

Interest in shares: Direct holding of 25,000 ordinary shares   

Recommendation 

 

The re-election of Ms Claire Hatton is unanimously recommended by the Board. 

 

Quorum and voting 

The constitution of the Company provides that at least 3 shareholders present in person or 

by proxy constitute a quorum. The quorum must be present at all times during the meeting.  

If a quorum is not present within 15 minutes after the scheduled time for the meeting, the 

meeting will be adjourned. The Directors of the Company have decided that the adjourned 

meeting will be held immediately after the adjournment. Members present (being at least 
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two) in person or by proxy 30 minutes after the commencement of the adjourned meetings 

will constitute a quorum. On a show of hands each shareholder present in person or by 

proxy has one vote. On a poll: 

 each shareholder present in person has one vote for each share held by them; and 

 each person present as proxy, attorney or representative of a shareholder has one 

vote for each share held by the shareholder that the person represents; and 

 each shareholder who has duly lodged a valid direct vote in respect of the relevant 

resolution has one vote for each share held by them. 

 

The ordinary resolutions of the Company must be passed by more than 50% of the total 

votes cast on the resolution by shareholders present in person or by proxy and entitled to 

vote.  

Individuals 

If you plan to attend the meeting, we ask that you arrive at the meeting venue at least 30 

minutes prior to the designated time so we record your attendance and provide you with 

your voting/admission card. 

Corporations 

In order to vote on a show of hands at the meetings, a shareholder who is a corporation 

must appoint a person to act as its representative or appoint a proxy. The appointment of a 

corporate representative must comply with Sections 250D and 253B of the Corporations Act. 

The representative should bring to the meetings evidence of his or her appointment 

including any authority under which it is signed. 

 

Voting exclusions - Resolutions 2 and 3  

The Company will disregard any votes cast (in any capacity) on Resolution 2 by and on behalf 

of: 

 a member of the key management personnel (“KMP”) of the Company (including the 

Directors) as disclosed in the 2015 Remuneration Report ; and 

 a closely related party of a KMP (such as a close family member members and any 

companies the person controls), whether as a shareholder or as a proxy. 

 

However, a vote may be cast on Resolution 2 by a KMP, or a closely related party of a KMP, 

if: 

 the vote is cast as a proxy on behalf of a person who is not also a KMP or a closely 

related party of a KMP and the proxy appointment is in writing and specifies how the 

proxy is to vote on Resolution 2; or 
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 the KMP is the chair of the meeting casting the vote as a proxy and their 

appointment expressly authorises the chair to exercise the proxy even though 

Resolution 2 is connected directly or indirectly with the remuneration of a member of 

the KMP of the Company. 

 

The Company will disregard any votes cast on Resolution 3 if they are cast by Timothy 

Wheaton Power or his associates. 

Mr Power and his associates will not have their votes on Resolution 3 disregarded if:  

 they are acting as a proxy for a person who is entitled to vote, in accordance with the 

directions on a proxy form; or  

 they are chairing the meeting as proxy for a person who is entitled to vote, in 

accordance with a direction on a proxy form to vote as the proxy decides.  

 

In addition, under the Corporations Act, a vote must not be cast on Resolution 3, by a KMP, 

or a closely related party of a KMP, acting as proxy, if their appointment does not specify the 

way the proxy is to vote on the resolution. However, this voting exclusion does not apply if 

the KMP is the Chairman of the Meeting acting as proxy and their appointment expressly 

authorises the Chairman of the Meeting to exercise the proxy even though the resolution is 

connected directly or indirectly with the remuneration of a member of the KMP.  

Voting by Proxy  

Your personalised proxy form and a reply-paid envelope accompany this Notice.  

A registered member entitled to attend and vote at the Meeting is entitled to appoint one or 

two proxies, to attend and vote on their behalf at the Meeting.  A proxy need not be a 

registered holder.  

Where two proxies are appointed, neither proxy may vote on a show of hands and each 

proxy should be appointed to represent a specified proportion of the member’s voting 

rights. If the proxy appointments do not specify the proportion of the member’s voting 

rights that each proxy may exercise, each proxy may exercise half of the member’s votes.  

To be effective, proxy forms must be received online or by using the reply paid envelope 

(included with this Notice) or by post, facsimile or delivery at the offices of the Company’s 

Share Registrar, as follows:  
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Online:  Login to the Link website using the holder details as shown on the 

Voting Form.  Select “Voting” and follow the prompts to lodge your 

vote.  To use the online lodgement facility, shareholders will need their 

Holder Identifier (Securityholder Reference Number (SRN) or Holder 

Identification Number (HIN) as shown on the front of the Voting Form). 

You will be taken to have signed your proxy form if you lodge it in 

accordance with the instructions given on the website. 

By Post:  IPE Limited  

Link Market Services Limited  

Locked Bag A14  

Sydney South NSW 1235 Australia;  

 

By Facsimile:  61 2 9287 0309; or  

 

Delivery to:  Link Market Services Limited  

1A Homebush Bay Drive,  

Rhodes NSW 2138  

 

by 2:00p.m. EST on Tuesday, 17 November 2015. Proxy forms received after this time will 

be invalid.  

 

The proxy form enables a shareholder to vote for or against, or abstain from voting on a 

resolution.  A shareholder may direct the proxy holder how to vote in respect of each 

resolution. 

The Chairman of the Meeting intends to vote undirected proxies in favour of all items of 

business. 

Voting Entitlement 

Pursuant to Corporations Regulations 7.11.37 and 7.11.38, and the ASX Settlement Operating 

Rules, the Board has determined that, subject to the voting exclusion above, the holding of 

each shareholder for the purposes of ascertaining the voting entitlements for the AGM will 

be the entitlement of that person set out in the Company register as at 7.00 pm (Sydney 

time) on Tuesday, 17 November 2015. Share transfers registered after that time will be 

disregarded in determining entitlements to vote at the AGM. 

Discussions and asking questions 

 

Discussions at the meeting will take place on all items of business set out in the Notice of 

Meeting.  Shareholders will have the opportunity to ask questions at the meeting of the 

Company and also of the Auditor.  
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To ensure that as many Shareholders as possible have the opportunity to speak, we ask you 

to observe the following courtesies: 

 it would be appreciated if questions are kept as short as possible; and 

 speakers are requested to restrict themselves to two questions or comments initially.  

Others may have waited some time to speak.  If time permits, anyone wishing to 

speak more than once will be given a subsequent opportunity. 

 

Shareholders who are unable to attend the meeting or who prefer to register questions in 

advance are invited to do so.  All questions must be sent to and received by the Company no 

later than five (5) business days before the date of the meetings. Any questions should be 

directed to http://www.3plearning.com/investors/shareholders/.   The most frequently asked 

questions, together with answers, will be made available online 

http://www.3plearning.com/investors/shareholders/. 
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or failing the person or body corporate named, or if no person or body corporate is named, the Chairman 
of the Meeting, as my/our proxy to act on my/our behalf (including to vote in accordance with the following 
directions or, if no directions have been given and to the extent permitted by the law, as the proxy sees 
fit) at the Annual General Meeting of the Company to be held at 2:00pm on Thursday, 19 November 
2015 at KPMG, Auditorium, Ground Floor, 10 Shelley Street, Sydney NSW 2000 (the Meeting) and at 
any postponement or adjournment of the Meeting.
Important for Resolution 2: If the Chairman of the Meeting is your proxy, either by appointment or by 
default, and you have not indicated your voting intention below, you expressly authorise the Chairman of the 
Meeting to exercise the proxy in respect of Resolution 2, even though the Resolution is connected directly or 
indirectly with the remuneration of a member of the Company's Key Management Personnel (KMP).
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

the Chairman 
of the Meeting 
(mark box)

elect to lodge my/our  
vote(s) directly (mark box)

OR if you are NOT appointing the Chairman 
of the Meeting as your proxy, please write 
the name of the person or body corporate 
you are appointing as your proxy

VOTE DIRECTLY OR APPOINT A PROXY
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This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power of attorney 
must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must be executed in accordance 
with the company’s constitution and the Corporations Act 2001 (Cth).

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

LODGE YOUR VOTE

 ONLINE
www.linkmarketservices.com.au

 BY MAIL
3P Learning Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
Link Market Services Limited 
1A Homebush Bay Drive, Rhodes NSW 2138

 ALL ENQUIRIES TO 
Telephone: +61 1300 554 474

in relation to the Annual General 
Meeting of the Company to be 
held at 2:00pm on Thursday,  
19 November 2015, and at any 
adjournment or postponement of 
the Meeting.

You should mark either “for” or 
“against” for each item. Do not 
mark the “abstain” box.


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Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T

* �If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your 
votes will not be counted in computing the required majority on a poll.

2	 Adoption of Remuneration Report

3	 Approval of Equity Incentive Plan

4	 Re-election of Director – Claire Hatton

Resolutions

VOTING DIRECTIONS

For Against Abstain*

3P Learning Limited 
ABN 50 103 827 836



HOW TO COMPLETE THIS SHAREHOLDER VOTING FORM

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU. 
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share register. If 
this information is incorrect, please make the correction on the form. Shareholders 
sponsored by a broker should advise their broker of any changes. Please note: 
you cannot change ownership of your shares using this form.

VOTING UNDER BOX A
If you ticked the box under Box A you are indicating that you wish to vote directly. 
Please only mark either “for” or “against” for each item. Do not mark the 
“abstain” box. If you mark the “abstain” box for an item, your vote for that item 
will be invalid. 

If no direction is given on all of the items, or if you complete both Box A and Box B, 
your vote may be passed to the Chairman of the Meeting as your proxy. 

Custodians and nominees may, with the Share Registrar’s consent, identify on 
the Voting Form the total number of votes in each of the categories “for” and 
“against” and their votes will be valid.

If you have lodged a direct vote, and then you attend the Meeting, your attendance 
will cancel your direct vote.

The Chairman’s decision as to whether a direct vote is valid is conclusive.

VOTING UNDER BOX B – APPOINTMENT OF PROXY
If you wish to appoint the Chairman of the Meeting as your proxy, mark the box 
in Step 1. If you wish to appoint someone other than the Chairman of the Meeting 
as your proxy, please write the name of that individual or body corporate in Step 1. 
A proxy need not be a shareholder of the Company.

DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default to the 
Chairman of the Meeting, who is required to vote those proxies as directed. Any 
undirected proxies that default to the Chairman of the Meeting will be voted 
according to the instructions set out in this Voting Form, including where the 
Resolution is connected directly or indirectly with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the boxes 
opposite each item of business. All your shares will be voted in accordance with 
such a direction unless you indicate only a portion of voting rights are to be voted 
on any item by inserting the percentage or number of shares you wish to vote in 
the appropriate box or boxes. If you do not mark any of the boxes on the items of 
business, your proxy may vote as he or she chooses. If you mark more than one 
box on an item your vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the Meeting and 
vote on a poll. If you wish to appoint a second proxy, an additional Voting Form 
may be obtained by telephoning the Company’s share registry or you may copy 
this form and return them both together.

To appoint a second proxy you must:

(a)	 on each of the first Voting Form and the second Voting Form state the 
percentage of your voting rights or number of shares applicable to that form. 
If the appointments do not specify the percentage or number of votes that 
each proxy may exercise, each proxy may exercise half your votes. Fractions 
of votes will be disregarded; and

(b)	 return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, either shareholder 
may sign.
Power of Attorney: to sign under Power of Attorney, you must lodge the Power 
of Attorney with the registry. If you have not previously lodged this document for 
notation, please attach a certified photocopy of the Power of Attorney to this form 
when you return it.
Companies: where the company has a Sole Director who is also the Sole Company 
Secretary, this form must be signed by that person. If the company (pursuant to 
section 204A of the Corporations Act 2001) does not have a Company Secretary, 
a Sole Director can also sign alone. Otherwise this form must be signed by a 
Director jointly with either another Director or a Company Secretary. Please indicate 
the office held by signing in the appropriate place.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the appropriate 
“Certificate of Appointment of Corporate Representative” should be produced 
prior to admission in accordance with the Notice of Meeting. A form of the 
certificate may be obtained from the Company’s share registry or online at www.
linkmarketservices.com.au.

LODGEMENT OF A VOTING FORM
This Voting Form (and any Power of Attorney under which it is signed) must 
be received at an address given below by 2:00pm on Tuesday, 17 November 
2015, being not later than 48 hours before the commencement of the Meeting. 
Any Voting Form received after that time will not be valid for the scheduled 
Meeting. 

Voting Forms may be lodged using the reply paid envelope or:

 ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown on the 
Voting Form. Select ‘Voting’ and follow the prompts to lodge your vote. 
To use the online lodgement facility, shareholders will need their 
“Holder Identifier” (Securityholder Reference Number (SRN) or Holder 
Identification Number (HIN) as shown on the front of the Voting Form).

BY MOBILE DEVICE
Our  vo t ing  webs i t e  i s  des igned 
specifically for voting online. You can 
now lodge your vote by scanning the QR 
code adjacent or enter the voting link 
www.linkmarketservices.com.au into 
your mobile device. Log in using the 
Holder Identifier and postcode for your 
shareholding.

QR Code

To scan the code you will need a QR code reader application which 
can be downloaded for free on your mobile device.

 BY MAIL
3P Learning Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX 
+61 2 9287 0309

 BY HAND
delivering it to Link Market Services Limited* 
1A Homebush Bay Drive
Rhodes NSW 2138 

* During business hours (Monday to Friday, 9:00am–5:00pm)
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Dear Shareholders,

On behalf of the Board of Directors, it is my pleasure to present to you the 3P Learning Limited Annual Report for the 
financial year ended 30 June 2015. I am gratified to report that in its first year as a publicly listed entity, your Company 
exceeded the IPO prospectus targets. The Company achieved revenue of $44.8 million, 2% ahead of the prospectus and 
23% higher than the prior year. Pro forma net profit of $10.8 million was 12% ahead of the prospectus forecast and 28% 
higher than FY 2014.

At 3P Learning, we love learning and it shows. During the year we were the recipient of numerous global awards for both 
content and innovation. Additionally, independent academic research at the Australian Catholic University by Dr. Tony Stokes 
demonstrated that students using Mathletics achieve results in external standardised tests that are 9% higher than for 
students who don’t. We call this the Mathletics Advantage. The empirical evidence within the Mathletics Advantage study is a 
strong endorsement of the 3P Learning philosophy that engendering and nurturing a love of learning in every child can yield 
powerful and long lasting benefits.

3P Learning is a global business that in less than a decade has expanded far beyond its Australian roots to become a well- 
established provider in the Americas and Europe and our future growth will come increasingly from the northern hemisphere. 
For the first time, in FY 2015, the number of licenses in overseas jurisdictions accounted for almost half of group licenses, and 
we expect that proportion to continue to expand.

3P Learning made investments in two specialist education technology companies to accelerate the product development 
of Mathletics, Spellodrome and IntoScience. In March we invested in Desmos and now have unique access to the Desmos 
graphic calculator that has been embedded into Mathletics in a way that greatly improves the learning experience for our 
secondary school students. Post year-end we agreed to invest in Learnosity, a global leader in testing and assessment, and 
beginning in 2016 we will include Learnosity assessment tools in select 3P Learning products. The investment in Learnosity 
was made as a response to the increased importance being placed in the Americas and Europe on assessment tools 
and reporting on student performance. We expect the investment to support our aggressive growth objectives in those 
jurisdictions.

For many years 3P Learning has hosted the World Education Games. This is a global online friendly competition where 
schools and students from anywhere there is an internet connection can sign on and test their skills in maths, science and 
literacy against other children either next door, or on the other side of the world. This year the Games are planned to be bigger 
and better than ever, in part because of our technology partnership with Microsoft and the global outreach that comes from 
our relationship with UNICEF. For 3P Learning the goal of the Games is simple: introduce more children to education and to a 
love of learning.

The unique culture of innovation combined with entrepreneurial flair that is behind the success of 3P Learning in all of its 
markets was recognised a few months ago when our CEO, Tim Power was named the EY Entrepreneur of the Year, Australian 
Eastern Region Technology category. Your Board is grateful to Tim and his Executive Team for their leadership of 3P Learning 
in the year since our IPO, for exceeding our prospectus forecast and for increasing the love of learning for children everywhere.

On behalf of the Board I should like to thank each of our shareholders, our dedicated team members and especially the 
millions of school children and their parents and their tens of thousands of teachers who inspire us every day. 

Finally, I should like to acknowledge the hard work and enthusiasm of my colleagues on the Board. 

The Board is pleased to announce a final dividend of 1.8 cents per share, in line with prospectus guidance. We look forward to 
a year of strong growth in FY 2016.

Sam Weiss 
Chairman, 3P Learning Limited



Dear Shareholders,

3P Learning’s first year as a publicly listed entity delivered substantial progress towards our goal to expand the community 
of students and schools that use our products globally.

Group revenue lifted 23% year on year and was ahead of prospectus forecasts, reflecting growth in all of our product lines 
and all jurisdictions. The progress in the Americas was particularly encouraging with revenue growth of 35%.

3P Learning came to market as a listed entity with a clearly defined strategy to build the business in multiple territories. The 
progress we are making in our strategy is demonstrated by the following achievements:

• Increase the number of school customers: During the year we expanded the number of school customers by 10% to 
more than 17,000. In the Americas we were particularly encouraged by the increase in the number of school district 
customers to 74 bringing the number of schools to well above 1,000.

• Increase the number of student licenses within the existing school customer base: During the year we grew the number 
of licenses across the business to 5.3 million which was 14% higher than a year ago. The momentum in the Americas 
was particularly exciting with close to 1 million licenses, 41% more than a year ago.

• Increase the cross-sell of products: During the year our strategy of cross-selling our products supported the increase in 
group licence numbers with growth across all territories. Sales of products other than Mathletics made up 19% of total 
revenue, an increase from 16% in FY 2014.

• Increase average revenue per license: During the year average revenue per license (ARPU) was $8.33 which was in line 
with prospectus forecasts. This included an increase in ARPU in ANZ which coincided with improved customer retention 
rates. At a group level there was an offset from lower ARPU in the Americas from large district deals. Looking forward 
we expect modest price increases in most territories, with large district deals in the Americas having the potential to 
offset the growth in other jurisdictions.

Over the past two years EBITDA margins across the group have expanded significantly to 38% in FY 2015 compared with 
11% in FY 2013. Looking forward, we expect EBITDA margins to remain relatively steady reflecting the ongoing investment 
in the Americas as we take advantage of the significant growth opportunity which exists in that market. We expect cash 
flows to remain strong and revenue growth to be in line with historical track record.

With our first year as a public company behind us, I would like to thank our shareholders, teachers, schools and parents for 
their support. I would like to acknowledge the hard work and dedication of our employees who are driving our growth in this 
exciting industry.

In October we will host the World Education Games in partnership with Microsoft, Macquarie Foundation and UNICEF;  
I thank them for their commitment to help students develop the skills they need to make the world a better place.

Tim Power 
CEO, 3P Learning Limited
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A member firm of Ernst & Young Global LimitedLiability limited by a scheme approved under Professional Standards Legislation

Ernst & Young680 George StreetSydney  NSW  2000 AustraliaGPO Box 2646 Sydney  NSW  2001
Tel: +61 2 9248 5555Fax: +61 2 9248 5959ey.com/au

Auditor’s Independence Declaration to the Directors of 3P LearningLimited
In relation to our audit of the financial report of 3P Learning Limited for the financial year ended 30 June2015, to the best of my knowledge and belief, there have been no contraventions of the auditorindependence requirements of the Corporations Act 2001 or any applicable code of professional conduct.

Ernst & Young

Lisa Nijssen-SmithPartner26 August 2015
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Independent auditor's report to the members of 3P Learning Limited
Report on the financial report
We have audited the accompanying financial report of 3P Learning Limited, which comprises thestatement of financial position as at 30 June 2015, the statement of profit or loss and othercomprehensive income, the statement of changes in equity and the statement of cash flows for the yearthen ended, notes comprising a summary of significant accounting policies and other explanatoryinformation, and the directors' declaration of the consolidated entity comprising the company and theentities it controlled at the year's end or from time to time during the financial year.
Directors' responsibility for the financial report
The directors of the company are responsible for the preparation of the financial report that gives a trueand fair view in accordance with Australian Accounting Standards and the Corporations Act 2001 and forsuch internal controls as the directors determine are necessary to enable the preparation of the financialreport that is free from material misstatement, whether due to fraud or error. In Note 2, the directorsalso state, in accordance with Accounting Standard AASB 101 Presentation of Financial Statements, thatthe financial statements comply with International Financial Reporting Standards.
Auditor's responsibility
Our responsibility is to express an opinion on the financial report based on our audit. We conducted ouraudit in accordance with Australian Auditing Standards. Those standards require that we comply withrelevant ethical requirements relating to audit engagements and plan and perform the audit to obtainreasonable assurance about whether the financial report is free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures inthe financial report. The procedures selected depend on the auditor's judgment, including the assessmentof the risks of material misstatement of the financial report, whether due to fraud or error. In makingthose risk assessments, the auditor considers internal controls relevant to the entity's preparation andfair presentation of the financial report in order to design audit procedures that are appropriate in thecircumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity'sinternal controls. An audit also includes evaluating the appropriateness of accounting policies used andthe reasonableness of accounting estimates made by the directors, as well as evaluating the overallpresentation of the financial report.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis forour audit opinion.
Independence
In conducting our audit we have complied with the independence requirements of the Corporations Act2001.  We have given to the directors of the company a written Auditor’s Independence Declaration, acopy of which is included in the directors’ report.
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OpinionIn our opinion:
a. the financial report of 3P Learning Limited is in accordance with the Corporations Act 2001,including:

i giving a true and fair view of the consolidated entity's financial position as at 30 June 2015and of its performance for the year ended on that date; and
ii complying with Australian Accounting Standards and the Corporations Regulations 2001;and

b. the financial report also complies with International Financial Reporting Standards as disclosed inNote 2.
Report on the remuneration report
We have audited the Remuneration Report included in pages 4 to 10 of the directors' report for the yearended 30 June 2015. The directors of the company are responsible for the preparation and presentationof the Remuneration Report in accordance with section 300A of the Corporations Act 2001. Ourresponsibility is to express an opinion on the Remuneration Report, based on our audit conducted inaccordance with Australian Auditing Standards.
OpinionIn our opinion, the Remuneration Report of 3P Learning Limited for the year ended 30 June 2015,complies with section 300A of the Corporations Act 2001.

Ernst & Young

Lisa Nijssen-SmithPartnerSydney26 August 2015
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