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Disclaimer

This presentation has been prepared by Janison Education Group Limited. Each recipient of this presentation is deemed to have agreed to accept the qualifications, limitations and disclaimers set out below.
By receiving this presentation, each recipient warrants to Janison Education Group Limited that it is a Permitted Recipient within the meaning set out below. If you are not such a person, please do not consider the contents of this
presentation and return it to Janison Education Group Limited.
None of Janison Education Group Limited or its subsidiaries or their respective directors, officers, employees, advisers or representatives (Beneficiaries) make any representation or warranty, express or implied, as to the accuracy,
reliability or completeness of the information contained in this presentation, including any forecast or prospective information. The forward looking statements included in this presentation involve subjective judgement and analysis and are
subject to significant uncertainties, risks and contingencies, many of which are outside the control of, and are unknown to, the Beneficiaries. Actual future events may vary materially from the forward looking statements and the
assumptions on which those statements are based. Given the uncertainties, you are cautioned to not place undue reliance on such forward looking statements. Subject to any continuing obligations under applicable law, Janison
Education Group Limited disclaims any obligation or undertaking to disseminate any updates or revisions to any forward looking statements in this presentation to reflect any change in expectations in relation to any forward looking
statements or any change in events, conditions or circumstances on which any such statement is based.
This presentation is a general overview only and does not purport to contain all the information that may be required to evaluate an investment in Janison Education Group Limited. The information in this presentation is provided personally
to the recipient as a matter of interest only. It does not amount to an express or implied recommendation with respect to any investment in Janison Education Group Limited nor does it constitute financial product advice.
The recipient, intending investors and respective advisers, should:
- conduct their own independent review, investigations and analysis of Janison Education Group Limited (as the case may be) and of the information contained or referred to in this presentation; and/or
- seek professional advice as to whether an investment in Janison Education Group Limited is appropriate for them, having regard to their personal objectives, risk profile, financial situation and needs.
Except insofar as liability under any law cannot be excluded, none of the Beneficiaries shall have any responsibility for the information contained in this presentation or in any other way for errors or omissions (including responsibility to any
persons by reason of negligence).
Janison Education Group Limited is proposing to undertake a placement of new ordinary shares (New Shares). However, nothing in this presentation is or is to be taken to be an offer, invitation or other proposal to subscribe for New
Shares any other securities in Janison Education Group Limited in the United States or in any other jurisdiction. The New Shares have not been, and will not be, registered under the US Securities Act of 1933 or the securities laws of any
state or other jurisdiction of the United States, and may not be offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the US Securities Act and
applicable state securities laws.
The distribution of this presentation in jurisdictions outside Australia may be restricted by law. In particular, this document may not be distributed to any person, and securities may not be offered or sold in any country outside Australia
other than Hong Kong, to the extent permitted below under the section titled ‘Hong Kong Selling Restrictions’ . Persons who come into possession of this presentation who are not in Australia, should seek advice on and observe any such
restrictions. Any failure to comply with such restrictions may constitute a violation of application securities laws.
It is a condition of a recipient receiving this presentation that it is to be kept confidential and will not be reproduced, copied or circulated, in whole or in part, to any third party without the express written consent of the directors of Janison
Education Group Limited.
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Disclaimer (continued)

Permitted Recipients
Australia
If you are in Australia, you are a “professional investor” or “sophisticated investor” who is also a “wholesale investor” (as those terms are defined in section 709(11), 708(8) and 761A respectively of the Corporations Act 2001 (Cth)
(Corporations Act)),
Hong Kong Selling Restrictions
WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and
Futures Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the SFO). No action has been taken in Hong Kong to authorise or register this document or to permit the
distribution of this document or any documents issued in connection with it. Accordingly, the New Shares have not been and will not be offered or sold in Hong Kong other than to "professional investors" (as defined in the SFO and any
rules made under that ordinance).
No advertisement, invitation or document relating to the New Shares has been or will be issued, or has been or will be in the possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or the contents
of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to New Shares that are or are intended to be disposed of only to persons
outside Hong Kong or only to professional investors. No person allotted New Shares may sell, or offer to sell, such securities in circumstances that amount to an offer to the public in Hong Kong within six months following the date of issue
of such securities.
The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to exercise caution in relation to the offer. If you are in doubt about any contents of this document, you should obtain
independent professional advice.
If you (or any person for whom you are acquiring the New Shares) are in Hong Kong, you (and any such person) are a "professional investor" as defined under the Securities and Futures Ordinance of Hong Kong, Chapter 571 of the Laws
of Hong Kong.
Non-IFRS financial measures
Janison Education Group Limited uses certain measures to manage and report on its business that are not recognised under Australia Accounting Standards or IFRS. These measures are collectively referred to in this document as ‘nonIFRS financial measures’ under Regulatory Guide 230 ‘Disclosing non-IFRS financial information’ published by ASIC. Management uses these non-IFRS financial measures to evaluate the performance and profitability of the overall
business. The principal non-IFRS financial measures that are referred to in this document are EBITDA and proforma. EBITDA is earnings before interest, tax, depreciation and amortisation and significant items. Management uses EBITDA
to evaluate the operating performance of the business and each operating segment prior to the impact of significant items, the non-cash impact of depreciation and amortisation and interest and tax charges, which are significantly
impacted by the historical capital structure and historical capital structure and historical tax position of Janison Education Group Limited.
Although Janison Education Group Limited believe that these measures provide useful information about the financial performance of Janison Education Group Limited, they should be considered as supplements to the income statement
measures that have been presented in accordance with the Australia Accounting Standards and not as a replacement for them.
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Transaction overview

Janison is expanding its reach into the Higher Education and Certifications markets
▪ Janison has entered into an agreement to acquire LTC Language & Testing Consultants Pty Ltd (“LTC”)
▪ LTC provides in-person exam invigilation services to c.40 large domestic and international clients. Services
includes venue hire, equipment, invigilation staffing and management supervision
▪ Purchase price of $8m plus an earn-out based on FY19 normalised EBITDA of LTC
▪ The acquisition represents:
▪ A continuation of Janison’s strategic expansion into the Higher Education and Certification segments
▪ Access to a large number of significant, long-term, trusted account relationships
▪ A vertical integration into the exam invigilation segment
▪ >40% EPS accretive on a pro forma basis in the first year
▪ Completion date: 1 April, 2019
6
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Transaction summary

Cash

Shares

Total

Upfront Payment

$4.5m

$2.0m

$6.5m

Deferred Payment

$1.5m

--

$1.5m

Consideration

$6.0m

$2.0m

$8.0m

Earn-out Payment (estimate)1

$3.3m

$3.3m

$6.6m

Total

$9.3m

$5.3m

$14.6m

▪ Purchase price: approximately $8m + $6.6m potential earn-out (total $14.6m subject to earn-out)

▪ Upfront shares issued at $0.33 per share and escrowed for six months
▪ Earn-out shares issued in August 2019 at the 30 day VWAP prior to 30 June 2019 and held in escrow for a further 6 months
▪ 5.715x earn-out multiple on FY19 normalised EBITDA in excess of $1.65m (LTC FY19 EBITDA forecast: $2.8m)
▪ LTC pro forma revenues of $5.1m in FY18 and normalised FY18 EBITDA of $1.7m, FY18 EBITDA margin of 33%
▪ Profitable and growing business, privately owned
▪ Key management personnel retained with the business
7

1

Based on $2.8m estimated EBITDA and share price of 33c.
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Overview of LTC

LTC is the largest examination services provider in Australia. It is highly regarded as a secure service provider
able to facilitate customisable end-to-end exam management services ranging from 1 to 8,000 students per
sitting.
▪ Established in 1988
▪ Family-run business until 2016
▪ Headquartered in Sydney with operations across Australia and NZ
▪ Holds strong, long-standing relationships with c.40 large clients
▪ Top 13 customers’ average relationship is 14.5 years
▪ Key clients include; large Australian universities, international professional bodies
delivering qualifications in the post graduate sector and international universities

9
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Financial performance of LTC 1

Revenue
▪ Revenue growth of 20% in FY18 primarily driven by client expansion (additional
assessment subjects), candidate growth and new client wins
▪ Revenue consists of the marked-up cost of staff supervision (invigilation), equipment
hire, venue hire and management services

Revenue & Gross Profit %

Revenue

50%

47%
39%

$5.1m
$4.2m

$4.2m

FY16

FY17

▪ Services are provided on a purchase order basis
Gross Margin
▪ Gross margin improvement of 3.1pps in FY18 driven by an increase in special
condition test environments (higher staffing ratio), client mix improvement and an
improved pricing process

Norm. EBITDA

EBITDA
▪ EBITDA growth of +$0.4m (+35%) in FY18 from revenue gains and scale benefits from
a low fixed cost base.

EBITDA Margin %

30%

33%

22%

FY16
Based on LTC unaudited FY18 accounts

FY18

EBITDA & EBITDA Margin %

$0.9m

1

Gross Profit %

$1.3m
FY17

$1.7m

FY18
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Recent half year performance of LTC 1

Revenue
45%

46%

50%

Gross Profit %
48%

Norm. EBITDA
52%

$3.2m
$2.5m

$1.7m

$2.6m

$1.9m

24%
$0.4m

H1 FY17 H1 FY18 H1 FY19

EBITDA Margin %

H2 FY17 H2 FY18

27%

35%

33%

$0.9m

$0.9m

37%
$1.2m

$0.5m

H1 FY17 H1 FY18 H1 FY19

H2 FY17 H2 FY18

▪ 30% growth in revenue for first half FY19 driven by growth in candidate numbers and broader share of existing clients’ assessments.
▪ Revenue in the second half is traditionally 60% of full year revenue (first half: 40%).
▪ Gross Margin % improvement of 3.9pps in H1 FY19 driven by a favourable client mix and additional special condition test environments
(increased supervisor ratio).
▪ EBITDA growth of $0.35m (+67%) in H1 FY19 from revenue growth, scale benefits of a low fixed operating cost base and margin
improvement.

1

Based on LTC unaudited 1H FY19 accounts
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Customers

1

▪ Nearly all LTC clients are new to Janison
▪ 58% (by count) of clients in FY18 were universities, the remainder being professional bodies
▪ University client revenue grew 14% in FY18, the remainder grew at +20%
▪ The top 11 customers account for 80% of FY18 revenue and the top 3 account for 40% of revenue
(in $000s)

Cumulative

FY17

FY18

Change

Revenue

ClientName
Name
Client
Customer 1 - Professional Body
CFA
CustomerQLD
2 - Australian University
CENTRAL
Customer
3 - Professional Body
ACER
MEDICAL
Customer
4 - Australian
University
ONLINE
EDUCATION
SERVICES
Customer 5 - Professional Body
RCAP
Customer 6 - Australian University
DEAKIN
CustomerSTURT
7 - Australian University
CHARLES
Customer(OUA)
8 - Australian University
MONASH
CustomerDIRECT
9 - International University
STUDENT
Customer 10 -UNI
Australian University
WOLLONGONG
Customer 11 - International University
UNE

Revenue
$
739k
$
538k
$
388k
$
381k
$
238k
$
299k
$
251k
$
281k
$
153k
$
147k
$
65k

Revenue
$
1,021k
$
617k
$
410k
$
404k
$
366k
$
282k
$
299k
$
230k
$
143k
$
132k
$
173k

YoY
+38%
+15%
+6%
+6%
+53%
(6)%
+19%
(18)%
(6)%
(10)%
+168%

(FY18)
20%
32%
40%
48%
56%
61%
67%
71%
74%
77%
80%

Other Clients (36 total)

$
$

+16%
+17%

100%

1

Client names have been removed for confidentiality reasons

863k $
4,342k $

1,000k
5,077k

Client names have been
removed for confidentiality
reasons

Other Clients (36
total)
$1,000k
20%
International
University
$173k
3%

Professional
Body
$1,021k
20%

Australian
University
$132k
3%

Australian
University
$617k
12%

International
University
$143k
3%

Professional
Body
$410k
8%

Australian University
$230k
4% Australian
University Australian
$299k University
6%
$282k
6%

Professional Body
$366k
7%

Professional
Body
$404k
8%
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Strategic rationale and highlights

Opportunities for Growth

Accretive Acquisition

▪

LTC’s strong client relationships provide Janison a significant opportunity to
grow its customer base on Janison’s Assessment product.

▪

LTC generates free cash flow of c.$2m p.a. and has growing revenues of
c.$6m p.a.

▪

LTC’s test centres provide a full-service examination solution for Janison’s
clients, reducing sales friction and de-risking the online transition.

▪

Janison expects the acquisition to be >40% EPS accretive on a pro
forma basis in the first year

▪

LTC brings expertise in event management and exam invigilation which will
complement and broaden Janison’s service offering.

New Services & Cross Learning
▪

Janison can expand LTC’s service offering with digital authoring, marking,
student identification tools and remote proctoring.

▪

Janison provides expertise in digital assessment testing and can
complement LTC’s current offering with an automated and efficient service
for its clients and students, reducing the environmental impacts of paper
based testing and reducing the examination process timeline.

Strengthened Reputation & Common Values
▪

LTC (30 years of operation) is highly regarded among its clients for the
same values and reputation as Janison (20 years’ operation):
▪

Trustworthiness / Reliability

▪

Customer Service

▪

Customised Secure and Scalable Solutions

14
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Within the Higher Education sector, Australian universities have
the potential to generate $26m revenue per year

University

Students ('000)

1.3m students

Monash University

69.4

RMIT University

59.4

University of Melbourne

57.8

University of Sydney

57.6

University of New South Wales

52.3

Deakin University

51.3

$20 per student p.a.

University of Queensland

49.5

Test revenue

Curtin University

48.4

Queensland University of Technology

47.3

=

Griffith University

44.2

Western Sydney University

43.8

Macquarie University

39.4

University of Technology Sydney

39.4

Charles Sturt University

38.7

Enrolled in Australian universities1

x

$26m
Addressable assessment market across
Australian universities
15

1 2018,

source: highereducationstatistics.education.gov.au/
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Digitisation enables Janison to capture a greater share of wallet
within universities
The test is only one component in the university assessment process:
Annual Assessment cost breakdown for a large Australian
University ($000s)1
$1,000

$750

Reporting and Analysis

$400k
Incremental Revenue
per University2

Marking
Reporting and Analysis

$500

Test Delivery &
Invigilation
Printing, Distribution & Security

$250

Authoring

Marking
Test Delivery &
Invigilation
Printing, Distribution & Security
Authoring

$0

Prep & Admin

Prep & Admin

Manual Assessment

Digital Assessment

43
Universities in Australia3
16

1 ‘Large’

is defined as greater than 20,000 students. The total cost and breakdown is an approximation and may vary depending on several factors such as the number of students, test complexity and frequency and whether elements are conducted in-house or outsourced.
2 $400k is the amount of additional revenue Janison believes it can extract from the current total annual assessment spend by transitioning the assessment process to a digital solution and capturing all associated ancillary services (e.g. marking and reporting) in addition to the test itself.
3 In 2018, source: docs.education.gov.au/
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Transaction funding and pro-forma financials

Acquisition Terms
Purchase Price

Janison has entered into an agreement to acquire 100% of the shares of LTC HoldCo Pty Ltd (the parent entity of
LTC Language & Testing Pty Ltd) for an upfront consideration of $8.0m plus an earn-out based on 5.175 x LTC
normalised FY19 EBITDA in excess of $1.65m (estimated at approximately $6.6m based on LTC forecast
normalised EBITDA) payable in cash and Janison shares.

Completion Date

The acquisition is expected to complete by 1st April 2019.

Sources and uses of funds
Sources of funds

$ million

Uses of funds

$ million

Internal Cash

3.7

Cash Purchase Consideration for LTC

9.3

Placement Funds

6.0

Share Purchase Consideration

5.3

Shares Issued to Vendors

5.32

Transaction Costs

0.4

Total

15.01

Total

15.01

18
1 Note:
2

Total cost is approximate and may vary depending on the earn-out amount
Based on assumed earn-out of $6.6m based on LTC forecast FY19 EBITDA of $2.8m

For personal use only

Pro forma combined Balance Sheet

Pro forma Balance Sheet (31 Dec 2018)
Janison

LTC

Net Adjustments

Pro forma

Cash 1

$6.8m

--

$1.1m

$7.9m

Receivables & Unbilled Revenue 1

$6.2m

$1.3m

--

$7.5m

Fixed Assets

$0.6m

$0.2m

--

$0.8m

Other Assets (incl. DTA)

$6.2m

$0.2m

--

$6.4m

Goodwill & Intangibles

$3.6m

--

$13.2m

$16.8m

Total Assets

$23.4m

$1.7m

$14.3m

$39.4m

Trade and Other Payables

$2.6m

$0.1m

--

$2.7m

--

--

$8.1m

$8.1m

Other Liabilities

$3.9m

$0.2m

--

$4.1m

Total Liabilities

$6.5m

$0.3m

$8.1m

$14.9m

Total Equity

$16.9m

$1.4m

$6.2m

$24.5m

Deferred Consideration and Earn-out 2

Cash adjustments represent equity placement of $6m minus transaction costs and initial purchase consideration. Cash has been pro forma adjusted for receivables received in Jan 2019.
2 Adjustments represent the estimated deferred and earn-out component of the total purchase price. This includes a deferred cash payment of $1.5m, a cash earn-out of approximately $3.3m and an estimated scrip earn-out of $3.3m. Note, these amounts have not been discounted
to their present value.
1

19

For personal use only

Table of Contents
1. Transaction overview
2. Overview of LTC
3. Transaction rationale and impact on Janison
4. Transaction funding and pro-forma financials
5. Offer summary
6. Key risks

20

For personal use only

Offer summary

Placement Offer

An equity raising comprising a placement (the Offer) of approximately 18.2m fully paid ordinary shares (Shares) to raise $6.0m (before
costs) at an issue price of $0.33 per Share.
The shares under the Placement will be issued utilising the Company’s existing capacity under ASX Listing Rule 7.1 and 7.1A.

Issue of $2.0m of Shares at completion to the vendors of LTC at $0.33 per Share – approximately 6.1m Shares.

Scrip to vendors

Issue of approximately $3.3m of Shares to the vendors of LTC under the earn-out (following the finalisation of the FY19 accounts) at an
issue price equal to the 30 day VWAP prior to 30 June 2019.
Shares are subject to a 6 month escrow period from the date of issue for each tranche of shares
The shares under the acquisition will be issued utilising the Company’s existing capacity under ASX Listing Rule 7.1
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Key Risks

▪ Contracting risk
Only a few of LTC’s existing customers are under contractual obligations. There is a risk that clients may decide not to continue using LTC’s services, adversely impacting revenue and
earnings. Since the average length of relationship with the Company’s top 10 clients is over 14 years management believe this to be a low risk. Following the acquisition Janison will
endeavor to introduce contractual agreements where possible.
▪ Employee risk
LTC relies on the experience and knowledge of a small group of key management personnel. Should these employees decide to terminate their employment with LTC it may adversely
impact future revenue and earnings. As a condition of the acquisition, all staff including key management personnel will be appropriately incentivized to remain with the company in the short
term and long term. All permanent staff will also transition to a Janison Solutions employment agreement.
▪ Competition risk
The education technology industry is a highly competitive global industry. LTC is subject to risk from competitors, including the introduction of digital technologies and price reductions from
existing comparative businesses which could adversely impact revenue and earnings. Management believe there are a number of barriers to entry within this marketplace which appropriately
protect against competition in the medium term. The strength of existing relationships and the value clients place on reliability over price also positions LTC well to weather competitive forces.
Janison’s acquisition is also an effort to ‘future-proof’ the LTC business by enabling it to provide a full digital assessment solution to its existing clients whilst retaining their current earnings by
providing a physical presence and supervision services to conduct computer-based tests.
▪ Execution risk
LTC’s underlying business is dependent on its ability to retain existing clients, extract additional business from these existing clients and attract new clients. If the strategy around the retention
or attraction of clients is poorly executed, results could face downside risk. Management and the Board continuously provide governance and monitoring of the business to ensure it retains
existing clients and is appropriately resourced to acquire new business.
23
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Contact:
Tom Richardson, CEO
trichardson@janison.com
+61 421 029 620
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