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Important Information
(the InformatIon In thIs sectIon Is requIred  
under the securItIes act 1978.)

Investment decisions are very 
important. they often have long-term 
consequences. read all documents 
carefully. ask questions. seek advice 
before committing yourself.

In addition to the information in this document, important 
information can be found in the current registered 
prospectus for the investment (“prospectus”). you are 
entitled to a copy of the prospectus on request.

The Financial Markets Authority regulates conduct 
in financial markets

the financial markets authority regulates conduct in 
new Zealand’s financial markets. the financial markets 
authority’s main objective is to promote and facilitate the 
development of fair, efficient, and transparent financial 
markets.

for more information about investing,  
go to http://www.fma.govt.nz.

Financial advisors can help you make investment 
decisions

using a financial advisor cannot prevent you from losing 
money, but it should be able to help you make better 
investment decisions.

financial advisors are regulated by the financial markets 
authority to varying levels, depending on the type of 
advisor and the nature of the services they provide. some 
financial advisors are only allowed to provide advice on a 
limited range of products.

When seeking or receiving financial advice, you should 
check –

•	 the type of advisor you are dealing with:

•	 the services the advisor can provide you with:

•	 the products the advisor can advise you on.

a financial advisor who provides you with personalised 
financial advisor services may be required to give you a 
disclosure statement covering these and other matters. 
you should ask your advisor about how he or she is paid 
and any conflicts of interest he or she may have.

financial advisors must have a complaints process in 
place and they, or the financial services provider they 
work for, must belong to a dispute resolution scheme if they 
provide services to retail clients. so if there is a dispute 
over an investment, you can ask someone independent 
to resolve it.

most financial advisors, or the financial services provider 
they work for, must also be registered on the financial 
service providers register. you can search for information 
about registered financial service providers at 
http://www.fspr.govt.nz

you can also complain to the financial markets authority if 
you have concerns about the behaviour of a financial advisor.

Important Notice

this Investment statement relates to an initial public offer 
(“offer”) of shares in Intueri education group limited (the 
“company”). Intueri education group holdings limited 
(“offeror”) is the offeror of the shares. the company and 
the offeror are the issuers (“Issuers”) and arowana 
International limited (“arowana”) and each director of 
arowana (other than any director who is also a director of 
an Issuer) are the promoters (“promoters”) of the offer for 
the purposes of the securities act.

this document is an investment statement for the purposes 
of the securities act and the securities regulations, and 
has been prepared at, and is dated, 6 may 2014. It has 
been prepared in accordance with the securities act and 
the securities regulations, as modified by the securities act 
(Intueri education group limited) exemption notice 2014. 
there is a registered prospectus containing an offer of 
securities to which this Investment statement relates.

this Investment statement is an important document and 
should be read carefully before deciding whether or not to 
invest in the company. 

no person is authorised to give any information or make 
any representation in connection with this offer which is not 
contained in this Investment statement, the prospectus or in 
other communications from the directors of the Issuers. any 
information or representation not so contained may not be 
relied upon as having been authorised by the directors of 
the Issuers or any other person referred to in this 
Investment statement.

If you are in any doubt as to any aspect of the offer you 
should consult your financial or legal adviser or an nZX firm.

you should seek your own taxation advice on the 
implications of an investment in the shares.

No Guarantee

no person guarantees the shares offered under this 
Investment statement. no person warrants or guarantees 
the performance of Intueri, the shares, or the repayment of 
capital or any return on any investments made pursuant to 
this Investment statement.
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Selling Restrictions

the broker firm offer is being made to members of the 
public in new Zealand, the executive offer is being made 
to Key executives of Intueri and the Institutional offer is 
being made to selected Institutional Investors in 
new Zealand, australia and certain other jurisdictions.

no person may offer, sell (including resell) or deliver or 
invite any other person to so offer, sell (including resell) or 
deliver any shares or distribute any documents (including 
this Investment statement) in relation to the shares to any 
person outside new Zealand except in accordance with all 
of the legal requirements of the relevant jurisdiction.

unless otherwise agreed with the Issuers, any person or 
entity subscribing for shares in the offer shall, by virtue of 
such subscription, be deemed to represent that he, she or it 
is not in a jurisdiction which does not permit the making to 
him, her or it of an offer or invitation of the kind described in 
this Investment statement, and is not acting for the account 
or benefit of a person within such jurisdiction. none of the 
Issuers, the promoters, the Joint lead managers, the 
registrar or any of their respective directors, officers, 
employees, consultants, agents, partners or advisers 
accepts any liability or responsibility to determine whether 
a person is able to participate in the offer.

Forward Looking Statements

this Investment statement contains certain statements which 
relate to the future including, in particular, the information 
set out in the appendix (prospective financial Information). 
forward looking statements should be read together with 
the other information in this Investment statement, and the 
prospectus, including the risk factors in section 6 What are 
my risks? and the assumptions and sensitivity analysis set 
out in the appendix (prospective financial Information).

such forward looking statements are not a guarantee of 
future performance and involve known and unknown risks, 
uncertainties, assumptions and other important factors, 
many of which are beyond the control of Intueri and which 
may cause actual results, performance or achievements of 
Intueri to differ materially from those expressed or implied 
by such statements.

the Issuers and the promoters disclaim any responsibility 
to update any such risk factors or publicly announce the 
results of any revisions to any of the forward looking 
statements contained in this Investment statement to reflect 
developments or events, except to the extent required by 
the securities act, the securities regulations, the nZX 
listing rules, the asX listing rules or the financial 
reporting act.

given these uncertainties, you are cautioned not to place 
undue reliance on any forward looking statements 
contained in this Investment statement. under no 
circumstances should you regard the inclusion of forward 
looking statements as a representation or warranty by the 
Issuers, the promoters or their respective directors or 
officers or any other person referred to in this Investment 
statement with respect to the achievement of the results set 
out in any such statement, or that the underlying 
assumptions used will in fact be realised.

Questions about the Offer

If you have any queries about the risk or suitability of an 
investment in the shares you should consult your financial 
adviser. If you have questions about the offer you can call 
0800 888 726 (new Zealand only) during the offer period 
or visit www.intuerishares.co.nz. If you wish to apply for 
shares you must make your application on the application 
form attached to, or accompanying, this Investment 
statement.

Definitions

capitalised terms (and the term “pro forma”) used in this 
Investment statement have the specific meaning given to 
them in section 9 glossary (including certain industry 
specific terms with which you may not be familiar). If you do 
not understand the technical terms used in this Investment 
statement, please refer to the glossary at the back of this 
document or consult a financial adviser.

unless otherwise indicated, $ or nZ$ refers to 
new Zealand dollars, a$ refers to australian dollars and 
all references to times and dates are to times and dates in 
new Zealand.
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IMPORTANT NOTICE

this document is an investment statement. the purpose 
of an investment statement is to:

•	 provide certain key information that is likely to assist 
a prudent but non-expert person to decide whether or 
not to subscribe for securities; and

•	 bring to the attention of such a person the fact that 
other important information about the securities is 
available to that person in other documents.

for more information to assist you in deciding whether 
or not to purchase the shares offered to you, you are 
recommended to read the prospectus which has been 
prepared in respect of this offer. 

the prospectus, which includes the most recent 
financial statements of the company, can be obtained, 
free of charge:

•	 by downloading it from www.intuerishares.co.nz; or

•	 by calling 0800 888 726 and requesting a copy be 
sent to you; or

•	 from the companies office website  
at www.business.govt.nz/companies.
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on behalf of the board, it is my pleasure to invite 
you to become a shareholder in Intueri education 
group limited.

Intueri will, following its completion of the quantum acquisition scheduled for 
late may 2014, comprise three providers of vocational education – two in 
new Zealand (“Intueri education” and “quantum education”) and one in 
australia (online courses australia group or “oca”, in which the company 
has a 50% shareholding).

both Intueri education and quantum education are established private 
training establishment (“pte”) groups in new Zealand, generating strong 
financial performance and excellent student outcomes. oca is an online-
based institution, and the company’s 50% ownership of this business 
provides Intueri with exposure to the fast growing australian vocational 
education sector as well as access to online expertise. the three businesses 
have complementary student demographics, and will allow Intueri to more 
fully service three key student markets: domestic, international and online. 
the company also believes that its greater scale will allow it to benefit from 
potential synergies and expanded educational options for its students, assist 
in the development of better offshore networks, and improve its capacity to 
make further acquisitions. 

new Zealand’s pte education sector represents an attractive investment 
proposition. the sector has already undergone significant regulatory reform 
and provides Intueri with a stable and highly visible earnings base. the 
increased focus on student successes and a greater degree of contestable 
funding within the sector represent an opportunity for well resourced, 
high-quality providers like Intueri – in addition to the high growth prospects 
for the online and international student markets. With a national footprint 
and identity, and sophisticated student management systems, the board and 
executive team are confident Intueri will be well positioned to take 
advantage of these opportunities. 

this Investment statement contains important information about Intueri and 
this investment opportunity. I encourage you to read both this document and 
the prospectus (available on request) carefully and to consider section 6 
What are my risks? before making your investment decision. 

the board and executive team are excited about the future for the company 
and look forward to welcoming you as a shareholder.

yours sincerely,

Chris Kelly
independent chairman

SeCTION 1:  INVeSTMeNT OVeRVIeW 

1.1 Chairman’s Letter
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following completion 
of the offer and the 
quantum acquisition1, 
Intueri will consist of 
two of new Zealand’s 
largest private 
vocational education 
businesses, Intueri 
education and quantum 
education.

all references to the business, 
operations and financial 
performance of “Intueri” in this 
document are, unless otherwise 
noted, on a pro forma basis, 
assuming the combination of Intueri 
education, Quantum education and 
a 50% shareholding in OCa as at 
the relevant date.

Intueri will be new Zealand’s largest 
operator of ptes on a domestic 
equivalent full time student (“efts”) 
basis, having enrolled approximately 
7,000 domestic and international 
students at 26 new Zealand 
locations in 2013. Intueri also 
enrolled approximately 2,000 online 
students in 2013.

In new Zealand, Intueri delivers 
nZqa accredited qualifications 
across a broad spectrum of subjects, 

to both domestic and international 
students. Intueri charges its domestic 
students course fees (primarily 
funded by student loans), which are 
supplemented by direct government 
funding of Intueri. International 
students are not government funded, 
but provide an important and 
growing source of course fee revenue. 

Intueri also has a 50% shareholding 
in online courses australia group 
(“oca”), a rapidly growing online 
education business headquartered in 
australia. oca offers a wide range of 
online courses to students across 
australia. 

further information concerning 
Intueri’s colleges can be found in 
section 4.1 business overview on 
page 26.

NSIA  
the professional hospitality academy

D&A 
design & arts college of new Zealand

 
Cut Above Academy 

eNROLMeNTS

898
eNROLMeNTS

236
eNROLMeNTS

662

Culinary & 
Hospitality

Design  
& Arts

Special effects, 
Make up & 
Hairdressing

1.2 Intueri Snapshot

INTUERI’S COLLEGES2

SeCTION 1:  INVeSTMeNT OVeRVIeW

1. the quantum acquisition is scheduled to complete alongside the completion 
of the offer. the offer will not proceed unless the quantum acquisition is 
completed. see section 7 terms of the offer for more information.
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Elite International 
school of beauty & spa therapists

Online Courses Australia
50% shareholdIng

New Zealand School of 
Commercial Diver Training

eNROLMeNTS

267
eNROLMeNTS

230

Beauty & 
Spa Therapy

Commercial 
Diver Training

rationale for the Ipo
•	 to fund the quantum acquisition, including 

associated transaction costs, fees for the 
offer, and to repay related-party loans, 
including those associated with the oca 
acquisition, to the extent that existing 
cash in the business cannot fund these 
repayments.

•	 arowana will sell part of its shareholding 
in the company and reinvest the proceeds 
in other long term investments. 

•	 to enhance Intueri’s ability to pursue 
growth opportunities, including 
complementary acquisitions within 
the pte sector, through direct access 
to the capital markets.

•	 to increase Intueri’s public profile as a 
tertiary education provider in new Zealand 
and overseas.

•	 to place majority ownership of Intueri in 
the hands of a more widely spread 
shareholder base and to provide Intueri 
with an independent management team 
and board.

the pro forma (as defined in section 9 glossary) information presented in 
this Investment statement assumes all of Intueri’s colleges, including the 
recent acquisition of a 50% shareholding in oca and the quantum 
acquisition, were owned from 1 January 2011 in order to show the 
performance of the combined business on a comparable basis.

timeline of Intueri’s evolution2

Intueri education is currently owned by arowana, an australian conglomerate 
holding company, and has been formed through the acquisition of several 
established colleges over a number of years as illustrated in the timeline below.

June 2011

acquisition of elite 
International

May 2010

acquisition of design 
& arts college of 
new Zealand

February 2013

acquisition of nsIa 
and the cut above 
academy

March 2014

acquisition of a 50% 
shareholding in oca

March 2013

acquisition of the  
new Zealand school 
of commercial diver 
training

april 2013

asX listing of 
arowana International 
(through a reverse 
takeover)

May 2014

Acquisition of 
Quantum Education 
completed upon 
settlement of the IpO

May 2014

IpO of Intueri

Evolution of Intueri

 
Quantum Education Group  

eNROLMeNTS

4,628

Business, 
Computing,  
Travel & 
Tourism

quantum will be acquired by Intueri 
on completion of the offer1. allotment 
of shares under the offer will not 
occur unless the quantum acquisition 
is certain to proceed. more details on 
the quantum acquisition are set out 
in section 7 terms of the offer.

2. acquisition dates refer to the timing of the acquisition by associated parties of arowana International. acquisition 
dates for each entity by the company can be found in section 5 financial Information of the prospectus.

eNROLMeNTS

2,182
a 50% shareholdIng In the fast  
groWIng oca busIness based In australIa. In 
2013, oca offered 182 courses and enrolled 
2,182 students VIa Its onlIne platform
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SeCTION 1:  INVeSTMeNT OVeRVIeW 

1.3 Offer at a Glance

22 May 2014

expected dispatch 
of holding statements 
in Australia

12.00pm (noon), 
21 May 2014

broker firm  
offer closing date

21 May 2014

settlement for asx 
listed shares

22 May 2014

settlement for nzx  
listed shares

22 May 2014

allotment for nzx and 
asx listed shares

23 May 2014

expected commencement 
of trading on the nzx 
main board and asx

March 2015

expected payment of 
initial dividend

15 april 2014

prospectus registered

7 May 2014

bookbuild

7 May 2014

pricing and allocation

9.00am, 
8 May 2014

broker firm  
offer opening date

26 May 2014

expected dispatch of 
holding statements in 
New Zealand and any 
refund payments if 
required

this timetable is indicative only. the Issuers reserve the right to amend these dates with the agreement of the Joint lead 
managers. the offer may also be withdrawn by the Issuers at any time before the allotment of shares, at the Issuers’ 
sole discretion.

Key dates

3. the percentage retained could fall outside this range, with the consent of the Joint lead managers.

What is this?

references to key parties:

Company: Intueri education group limited

Offeror: Intueri education group holdings limited

Arowana: arowana International holdings limited 

Selling
Shareholder: Intueri education holdings pty ltd

this is an initial public offering of ordinary shares in the 
company by the offeror. 

the offer comprises the broker firm offer, the Institutional 
offer and the executive offer.

your decision whether or not to invest in shares should be 
based on your consideration of this Investment statement 
taken as a whole (and of the prospectus) and not just this 
section, which provides an overview of the offer.

as with any investment, there are risks associated 
with an investment in the shares. therefore, in 
particular you should consider the risk factors that 
could affect Intueri’s performance described in 
section 6 What are my risks?

as explained in section 7 terms of the offer, the offer will 
not proceed to completion unless the quantum acquisition 
proceeds and arowana shareholder approval is obtained. 

How is the Offer structured?

the company is currently 100% owned by the selling 
shareholder, a wholly-owned subsidiary of arowana. 
the offer is being made for the reasons set out above 
in section 1.2 Intueri snapshot and in section 7 terms of 
the offer. 

the offer is being made by the offeror, which will:

•	 be issued $62.0 million of new shares by the company; 
and

•	 acquire a portion of the selling shareholder’s existing 
shares in the company. the exact number of shares the 
selling shareholder will sell will be determined following 
the offer bookbuild, but the selling shareholder intends3 
to retain 15% to 25% of the shares after the offer.

The Offeror will then sell those Shares to investors under 
the Offer. 

for more details of the offer see section 7 terms of the 
offer and section 7 details of the offer of the prospectus.
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4. ranges within each retention level are shown based on the lower and upper 
values of the Indicative price range.

5. the sum of new shares issued by the company to the offeror and existing 
shares sold by the selling shareholder to the offeror.

6. the company will issue $62.0 million of new shares to the offeror, being 
23 million to 28 million new shares based on the Indicative price range. 
the proceeds of the new shares will be used to pay for the quantum 
acquisition and associated transaction costs, fees for the offer, and to repay 
related-party loans, including those associated with the oca acquisition, to 
the extent that existing cash in the business cannot fund these repayments.

7. the number of shares the selling shareholder will sell to the offeror will 
depend on the final price and the number of shares in the company that 
the selling shareholder decides to retain. following the determination of 
the final price but before the allotment by the company to the offeror of 
the new shares, the company will undertake a share split such that upon 
allotment by the company to the offeror of the new shares, the company 
will have a total of 100 million shares on issue. 

8. the Indicative price range is indicative only and may be varied at any time 
by the Issuers without further disclosure. the final price will be set on or 
about 7 may 2014 after the conclusion of the bookbuild and may be within, 
above or below the Indicative price range. 

9. based on the Indicative price range and the total number of shares sold by 
the offeror.

10. the number of shares in the company that the selling shareholder decides 
to retain. 

11. the implied market value of the equity of the company, based on the 
Indicative price range. 

12. the implied value of the company, being the indicative market capitalisation 
and also prospective net interest bearing debt.

Key Offer Details and Statistics

the following table highlights key offer statistics and gives examples of the results of the offer depending on the 
percentage of total shares the selling shareholder decides to retain. the percentages shown below are illustrative only.4

If the Selling Shareholder 
holds 25%

If the Selling Shareholder 
holds 15%

total number of shares offered5 75 million 85 million

new shares issued by the company to fund the 
quantum acquisition/repay related party loans/meet 
transaction costs6

23 million to 28 million

existing shares to be sold by the selling shareholder7 47 million to 52 million 57 million to 62 million

Indicative price range8 $2.25 to $2.75 per share

total gross proceeds from the offer9 $169 million to $206 million $191 million to $234 million

total number of shares held by the  
selling shareholder upon completion of the offer10 25 million 15 million

total number of shares on issue  
upon completion of the offer

100 million

Implied market capitalisation11 $225 million to $275 million

forecast net debt at 31 may 2014 $18 million

Implied enterprise value12 $243 million to $293 million

Key investment metrics

these metrics are provided to help you assess the value of the company. the calculations are explained in the table set 
out at the end of section 9 glossary under the heading “additional definitions for the Key offer statistics and Key 
Investment metrics”. for a reconciliation of the non-gaap measures ebIta and npata to gaap measurements, please see 
page 47.

Investors can use the ratios presented below to compare the value of Intueri with other companies. these ratios are known 
as “earnings multiples”, as they reflect the value of the company as a multiple of its earnings. 

Implied enterprise value / EBITA

this earnings multiple shows the ratio of the total implied value of the company (the value attributable to shareholders, 
debt holders and non-controlling interests) to ebIta (a measure of the earnings attributable to shareholders, debt holders 
and non-controlling interests). an enterprise value earnings multiple, such as implied enterprise value / ebIta, is relevant 
for comparing the value of companies with different capital structures.
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Implied market capitalisation / NPATA

this earnings multiple shows the ratio of the implied market capitalisation of the company (the value attributable to 
shareholders) to npata (a measure of the earnings attributable to shareholders, as detailed below). a market 
capitalisation earnings multiple, such as Implied market capitalisation / npata, is relevant for comparing the value 
attributable to shareholders of different companies.

FY2014PF FY2015F

Implied enterprise value / ebIta13 9.9x – 11.9x 8.4x – 10.1x

Implied market capitalisation / npata 13.4x – 16.4x 11.3x – 13.9x

Implied cash dividend yield 2.8% – 3.4% 4.7% – 5.7%

Implied gross dividend yield14 3.9% – 4.7% 6.5% – 8.0%

these metrics are shown based on the lower and upper values of the Indicative price range.

Selected pro forma financial information

YeaR eNDeD DeCeMBeR (NZ$ MILLION) FY2011PF FY2012PF FY2013PF FY2014PF FY2015F

revenue 65.5 69.0 66.6 76.9 86.4

ebIta 18.7 20.6 21.5 25.4 30.1

ebIta after non-controlling interest 18.8 20.6 21.3 24.6 28.8

npata 16.8 19.8

eps (cps) 10.1 13.2

dps (cps) 7.715 12.916 

npata per share (cps)  16.8 19.8

Wherever prospective financial information appears in this 
Investment statement (including in the selected pro forma 
financial information and key investment metrics presented 
in this section) you should read that financial information 
together with the assumptions set out in the appendix 
(prospective financial Information) and also the risk factors 
set out in section 6 What are my risks? there is no 
guarantee that the results set out in the prospective 
financial information will be achieved.

In order to assist readers to better understand Intueri’s 
financial performance, the company uses three non-gaap 
financial measures being ebItda, ebIta and npata, as 
defined below. these measures should not be considered 
in isolation of, or as a substitute for, nZ gaap measures 
such as net profit and cash flow measures. for a 
reconciliation of the non-gaap measures to gaap 
measurements, please see page 47.

EBITDA  ebItda is earnings before interest, tax, 
depreciation and all amortisation expenses. 

EBITA and EBITA after Non-Controlling Interest  ebIta is 
earnings before interest, tax and amortisation of identifiable 
acquisition related intangibles. It does however include 
amortisation of capitalised course material development 

costs and depreciation expenses to make it consistent with 
other listed industry peers. ebIta after non-controlling 
Interest deducts the proportionate share of ebIta for oca 
that the company does not own.

NPATA  npata represents net profit adjusted for the 
tax-effected amortisation of acquisition related intangibles, 
and similarly Intueri believes that this measure provides a 
better comparable measure of its operating performance 
against other companies, although caution should be 
exercised as other companies may calculate npata 
differently. npata is unconsolidated for the non-controlling 
interest in oca. 

NPAT comparisons  npat is a gaap measure. however, 
the trend in net profit after tax is only included in this 
Investment statement in respect of fy2015f, as fy2011pf, 
fy2012pf and fy2013pf do not have gaap measures that 
are comparable due to changes in capital structure.

SeCTION 1:  INVeSTMeNT OVeRVIeW

13. ebIta after exclusion of non-controlling interests is utilised in the calculation of 
Implied enterprise value / ebIta.

14. Implied gross dividend yield calculated based on the declared dividend 
in each of fy2014pf and fy2015f grossed up for imputation credits at the 
new Zealand corporate tax rate of 28%.

15. dividend forecast to be paid in fy2015 in respect of the 7 month period ended 
31 december 2014.

16. dividend forecast to be paid in fy2015 and fy2016 in respect of the 
12 month period ended 31 december 2015.
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Investment 
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All references to the business, operations and financial performance of “Intueri” in this 
document are, unless otherwise noted, on a pro forma basis, assuming the combination of 
Intueri Education, Quantum Education and a 50% shareholding in OcA as at the relevant date.
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Largest New Zealand PTE group delivering 
high quality academic outcomes

•  Intueri will be the largest pte group in new Zealand on a 
domestic efts basis, operating from 26 locations across the 
country. In 2013, Intueri delivered 5,950 domestic student 
enrolments (equivalent to 2,333 domestic efts) and 
971 international student enrolments.

•  Intueri has a number of long established colleges with strong 
reputations, delivering high quality academic outcomes. Intueri’s 
successful track record has contributed to securing additional 
government funding and domestic student numbers in several 
of its colleges in recent years.

•  Important to Intueri’s academic outcomes is its control of course 
content and, for its quantum education business, its 
sophisticated pastoral care and student management system. 
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PTE government tuition funding17 PTE international student revenue

SeCTION 2:  INVeSTMeNT HIgHLIgHTS

Supportive regulatory 
and policy environment

•		New	Zealand’s	PTE	sector	operates	in	a	stable	regulatory	and	 
funding policy environment.

•  the long-term outlook for the new Zealand pte sector is positive, in the company’s 
view, driven by a supportive government policy framework, new targeted 
government funding for ma-ori and pasifika students and recent government 
initiatives to attract international students to new Zealand. this is reflected in the 
increasing government tuition funding for the pte sector and increasing international 
student revenue, illustrated in the charts below. 

   refer to section 3: Industry overview for further discussion of the regulatory environment.

•  Intueri considers that its scale and track record 
of delivering successful academic outcomes 
(demonstrated by its 88% course completion 
rate in 2012) put it in a strong position to 
capture above average industry growth in the 
pte sector for domestic students. following a 
decline in international student numbers due to 
changes in government immigration policy, 
Intueri’s international student numbers have 
recovered and are forecast to grow 
significantly in fy2014f and fy2015f. for more 
information see page 29.

•  Intueri’s investment in oca also gives it 
exposure to growing demand for vocational 
training and online education in the 
australian market.

    refer to section 3: Industry overview and section 4: 
business overview for further information.
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17. represents student achievement component funding only (does not 
include other tec tuition funding, such as youth guarantee funding). 
part of the increase in funding in 2013 was due to a government 
initiative to equalise funding between public and private ptes, which 
will be phased in over the next four years. once this initiative has 
been introduced, Intueri expects funding growth will revert back 
towards its longer-term trend.
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•  the following regulatory factors make it difficult, in the 
company’s view, for new entrants to become established in the 
pte sector:

 – the nZqa approval, accreditation and registration process;

 – government funding requirements; and 

 – ongoing compliance requirements. 

•  as an established education business with significant scale, 
Intueri has the following competitive advantages:

 –   Track record and reputation: Intueri has a strong track record 
and reputation with government regulators, students and 
international student recruitment agents, which is very 
important in securing government funding and critical for 
marketing to prospective students.

 –   International student marketing platform: Intueri’s size 
provides significant economies of scale in marketing, 
including the ability to support continued investment in 
international student recruitment and brand awareness.

Intueri considers that these factors should enable it to benefit from 
continuing consolidation in a fragmented sector. between 2002 
and 2012, the number of registered ptes in new Zealand fell from 
890 to 626.

03.

890 

626

betWeen 2002 and 2012,  
THe NUMBeR OF RegISTeReD 

PTeS IN NeW ZeaLaND 
FeLL FROM:

TO 

SeCTION 2:  INVeSTMeNT HIgHLIgHTS

refer to section 3 Industry overview for further discussion 
of the regulatory environment.

Barriers to entry
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SeCTION 2:  INVeSTMeNT HIgHLIgHTS

Capital-light business model  
with high visibility of cashflows

•  Intueri operates an efficient, capital-light business model.  
capital expenditure is generally limited to college fit outs, 
refurbishments and It and system upgrades.

 – capital expenditure for fy2013pf was 1.9% of total fy2013pf 
revenue.

 – this low capital intensity model underpinned ebIta18 margins 
of 32% in 2013pf.

•  In new Zealand, tuition costs are paid upfront into the public trust 
system and released progressively to Intueri in line with course 
delivery. as some of Intueri’s costs are paid after course delivery 
this results in a favourable cash flow timing benefit. 

•  as government funding is confirmed prior to the start of the 
academic and financial year, and the peak enrolment period 
for students is in January, Intueri has a high degree of earnings 
visibility early in the year. 

 – for example, as at 31 march 2014, Intueri had secured almost 
65% of its full year revenue forecast for fy2014pf. 

    refer to section 5: operational and financial Information  
for further information.

04.

IntuerI had secured almost 65%  
of Its full year reVenue forecast  
for 2014pf

65%
As at 31 March 2014

18. for a reconciliation of the non-gaap measure 
ebIta to gaap measurements, please see 
page 47.



Multiple earnings 
growth opportunities

•  to target strong earnings growth over the medium term, 
Intueri:

 – is pursuing identified domestic and international student 
revenue growth opportunities;

 – is exploring offshore partnerships to provide growth in 
student enrolments and revenue; 

 – is, through its 50% investment in oca, accessing the rapidly 
growing online education market, and plans to introduce 
online course delivery in new Zealand; and

 – will explore further acquisitions in the fragmented pte 
sector. for more information on Intueri’s acquisition strategy 
see page 33.

   refer to section 4: business overview for further information.

05.
SeCTION 2:  INVeSTMeNT HIgHLIgHTS

through Its 50% InVestment In oca, 
IntuerI can access the rapIdly 
groWIng onlIne educatIon marKet, 
and plans to Introduce onlIne 
course delIVery In neW Zealand

Grow online

Page 14  |  IntuerI InVestment statement
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SeCTION 2:  INVeSTMeNT HIgHLIgHTS

Highly experienced local management 
team and Board

•  Intueri has assembled a highly experienced team to  
lead the business. 

•  direct experience of the board encompasses operational 
expertise in the pte sector, insight into the new Zealand 
regulatory framework, specific experience in international 
student recruitment, knowledge of international student policy 
and financial management. 

    full biographies are available  
in section 4: business overview.

06.

  01.

  03.
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  07.
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  08.  

  01. chris Kelly

  02. rob facer

  03. russell Woodard

  04. James turner

  05. craig mcIntosh

  06. Janet dalby

  07. rod marvin

  08. cheryl brookes
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SeCTION 3: 

Industry 
Overview
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this provides an overview of the 
new Zealand and australian tertiary 
education sectors Intueri operates 
in. for more detailed information 
see section 3 Industry overview 
of the prospectus. 

The New Zealand tertiary education  
sector and providers

the new Zealand tertiary education sector includes all 
post-secondary school learning activities, including 
vocational training. 

tertiary education can be considered as a continuum 
from foundation education through vocational training to 
higher education. qualifications in the vocational sector 
(Intueri’s core market) are typically shorter in length than 
most university courses, have a practical or trade focus 
and are delivered by ptes (Intueri’s new Zealand 
colleges are all ptes), Wananga, Institutes of 
technology, polytechnics and Industry training 
organisations.

Tertiary education providers and the PTE sector

Intueri operates in the pte sector of the broader tertiary 
education market. 

New Zealand tertiary education providers

PROVIDeR TYPe DeSCRIPTION

Universities universities are academically and 
research oriented and primarily 
concerned with advanced learning and 
research. there are eight universities in 
new Zealand, all publicly owned. In 2012 
universities enrolled over 175,000 students 
(domestic and international).

Institutes of 
Technology / 
Polytechnics 
(“ITPs”)

Itps are mainly focused on vocational 
training at certificate and diploma level, 
especially in trades and other applied 
areas. there are 18 Itps in new Zealand, 
all publicly owned, enrolling 
approximately 152,000 students in 2012 
(domestic and international).

Private training 
establishments 
(“PTEs”)

ptes primarily offer qualifications at the 
diploma and certificate level and provide 
specific vocational training designed to 
lead to employment or further tertiary 
study. the courses and qualifications 
provided by the sector vary significantly. 
In most cases, ptes are either privately or 
community/trust owned. In 2012, 
approximately 69,500 students were 
enrolled with ptes (domestic and 
international).

Wananga Wananga provide ma-ori-centered tertiary 

education that supports ma-ori language 
and culture and provides pathways for 

ma-ori learners into other tertiary 
education institutes. In 2012, 
approximately 39,000 students were 
enrolled in Wananga (domestic and 
international).

Industry 
training 
organisations 
(“ITO”)

Itos are public bodies that provide 
curriculum and accreditation within 
specific industries such as building. While 
they do not provide training themselves, 
they set skills standards and carry out 
assessments. providers are a mix of public 
and private. In 2012 there were 
approximately 139,000 industry trainees 
(domestic and international).

SeCTION 3:  INDUSTRY OVeRVIeW
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In 2012, the pte sector comprised 626 registered ptes, of 
which approximately half were funded by the government. 
198 received funding through the government’s student 
achievement component funding scheme (“sac”) 
administered by the tertiary education commission (“tec”). 

sac funding is Intueri’s primary source of direct government 
funding.

New Zealand 2012 PTE numbers

 

626 PTEs registered by
New Zealand Qualifications Authority

309 PTEs 
government funded

198 PTEs 
recieve SAC

funding

ptes are diverse in terms of scale and education offering, 
ranging from one or two person businesses to large 
multi-site operations with significant staff and student 
numbers. the sector is highly fragmented, and Intueri is one 
of only two providers that have more than 5% market share 
in domestic students (on an efts basis). 

although pte enrolments are predominantly domestic 
(approximately 82% of the total in 2012), the percentage of 
international students is higher in ptes than for the tertiary 
education sector as a whole. International students are 
primarily concentrated in a small number of institutions, 
including Intueri.

SeCTION 3:  INDUSTRY OVeRVIeW

PTE regulation

ptes operate in a highly regulated sector and are subject 
to significant compliance requirements. 

the new Zealand qualifications authority (“nZqa”) is 
responsible for the oversight of ptes. to offer a nationally 
recognised qualification, a pte must be registered and 
accredited by nZqa, and its qualifications and courses 
must be nZqa approved. Intueri offers accredited courses 
at the certificate and diploma level, as well as graduate 
diplomas at d&a.

ptes are subject to ongoing monitoring, through regular 
nZqa reviews that focus on educational performance and 
self-assessment. nZqa rates ptes on a category scale 
(from 1 to 4, with 1 being the highest) according to a range of 
factors, including student outcomes. all but one of Intueri’s 
eight ptes are currently rated category 1 or 2 institutions 
(the exception being elite, which is rated category 3). 

PTE funding model

the pte sector receives revenue for domestic students in 
the form of government funding and student tuition fees 
(often indirectly government funded by way of student 
loans). the current funding environment for domestic 
students is stable, having been in place since 2005 without 
significant reform from either national or labour-led 
governments. ptes also generate revenue through 
international course fees. 
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PTE funding model

Direct government funding

total direct government funding to the pte sector was 
$343 million in 2013, including tuition funding of $193 million. 
government tuition funding has grown at a compound 
annual growth rate of 4.9% since 2005.

government pte funding is managed by tec. ptes have a 
capped number of domestic efts each year and a 
maximum level of funding based on those allocated efts.

Domestic student course fees

ptes also generate income through domestic student 
course fees. the price of domestic courses is regulated 
through a maximum annual increase in fees which is set 
by tec for the sector each year. In recent years, this has 
been 4% and is designed to account for cost inflation in 
course provision. 

pte students typically fund their course fees through the 
studylink student loan scheme. studylink allows domestic 
students to borrow for their tuition costs in full and provides 
assistance in meeting their living costs. In 2012, 72.6% of all 
domestic pte student fees were paid through studylink. 

a tertiary institution must be nZqa accredited and receive 
sac funding from tec for the relevant qualification in order 
for a domestic student to be able to access a student loan 
from studylink to fund their fees for the course. 

Funded PTe

Unfunded PTe

   1  direct funding  

   2  tertiary course fees

   3  student loan for course fees

1

2 2

3

Tertiary  
education 

Commission 
(“TeC”)

MSD – STUDYLINK

DOMeSTIC STUDeNTS INTeRNaTIONaL STUDeNTS
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International student course fees

International student fee revenue was $204 million for ptes 
in 2012, having grown at a 9.1% compound annual growth 
rate since 2007. 

In contrast to domestic students, international students do 
not receive any new Zealand government funding. both 
student tuition fees and course numbers are uncapped. 

Barriers to entry

there are a number of features of the pte sector that tend 
to limit the ability of new participants to enter the market, 
prevent existing market participants from servicing different 
market segments or limit the ability of these participants to 
compete effectively. these factors include:

•	 detailed and time-consuming nZqa approval, 
accreditation and registration processes;

•	 the need for a demonstrated track record of student 
success to secure government (tec) funding. funding 
does not flow automatically from nZqa registration;

•	 ongoing regulatory compliance requirements; and

•	 the time needed to establish a track record and 
reputation among students and build relationships with 
international student marketing networks.

Key sector trends

Government policy settings

government reform has been critical in shaping the pte 
sector. recently, the policy focus has been on student 
outcomes (course and qualification completion levels) 
across the tertiary sector as a whole. relevant reforms 
include:

•	 the introduction of more stringent compliance 
requirements and the removal of funding from poorly 
performing ptes. 

•	 a shift towards greater equality and contestability of 
funding between providers, with the intent of rewarding 
strongly performing ptes. 

•	 an increase in funding for target demographics, for 
example ma-ori and pasifika students and those leaving 
school with limited qualifications. 

International demand

In 2013, education was new Zealand’s fifth largest export 
industry, and the government has set a target of doubling 
the value of the international student sector by 2025  
(to $5 billion). 

International demand reflects both the perceived quality of 
new Zealand pte courses and their relative affordability 
(influenced by factors including living costs, course costs 
and the value of the new Zealand dollar). Intueri’s 
experience is that international students also take into 
account immigration status, work rights, student support 
and safety when deciding whether to travel to 
new Zealand for tertiary study.

Technological change

as the online delivery model has increasingly begun to 
rival traditional delivery channels, education providers 
globally have been responding by moving to online 
engagement with learners. education providers that 
incorporate technology in their existing offerings should 
have a competitive advantage in cutting costs and also 
expanding their revenue base by attracting a more diverse 
clientele. Intueri’s investment in oca will provide the 
technology and capability to address this trend.

Australian VET sector

Overview

oca operates in the australian vocational education and 
training sector (“Vet”). the Vet sector fills a similar niche to 
the pte sector in new Zealand. estimates19 put the total 
size of the sector at approximately a$8.4 billion in 2012 
(79% of which was government funded), with approximately 
1.9 million students enrolled in government-subsidised 
courses.  

Regulatory and funding environment

like the pte sector in new Zealand, the australian Vet 
sector is subject to significant regulation. In order to offer a 
nationally recognised qualification, a provider must 
become a registered training organisation (“rto”) through 
registration with the australian skills quality authority 
(“asqa”). rtos are audited on a regular basis to ensure 
that training delivery and assessment meets national 
requirements. 

19. source: the national centre for Vocational educational research 
(ncVer)
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government funding of the rto sector is provided at both 
a commonwealth (i.e. national) and state/territory level. 
oca currently has 12 courses that have what is known as 
Vet fee-help accreditation, a commonwealth 
accreditation which means students can borrow the full 
amount of their course fees. the majority of oca’s forecast 
revenue is derived from Vet fee-help accredited 
courses, although fee for service courses (for which no 
government funding is provided at either the 
commonwealth or state and territory level) comprise a 
substantial portion of oca’s business.

Key sector trends

private providers within the Vet sector have seen strong 
growth in student numbers and funding. Intueri believes 
that key drivers of the increasing demand within the sector 
include a government policy focus on addressing skills 
shortages, major changes to the funding regime (as 
discussed above) and technological change in training 
delivery and assessment. 

Total VET industry funding
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SeCTION 4: 

4.1 Business Overview

 Image – NZSCDT

All references to the business, operations and financial performance of “Intueri” in this 
document are, unless otherwise noted, on a pro forma basis, assuming the combination of 
Intueri Education, Quantum Education and a 50% shareholding in OcA as at the relevant date.
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Introduction

following completion of the quantum 
acquisition (scheduled for late may 
2014), Intueri will offer 43 courses to 
domestic and international students 
from six colleges with campuses 
located throughout new Zealand. 
Intueri will also hold a 50% 
shareholding in the fast growing 
oca business in australia.

Overview of student segments

Intueri considers its business in three main student 
segments: domestic students in new Zealand, 
international students in new Zealand and online 
students in australia.

•	 domestic students are the core of Intueri’s business. 
due to regulatory factors (in particular caps on student 
numbers and course fees) this part of the Intueri 
business is the most stable, but management is 
targeting a number of opportunities for growth.

•	 Intueri expects strong international student demand for 
its courses, in particular from asia. International student 
growth is not constrained by government funding caps. 
the new Zealand government’s objective is to double 
the value of international education to the economy by 
2025. Intueri expects the government’s policy 
framework to facilitate growth in this area.

•	 online students account for a smaller proportion of 
Intueri’s revenue, but this segment is growing rapidly 
following oca’s recent approval to participate in the 
Vet fee-help programme. In addition to targeting 
strong organic growth in australia, Intueri intends to 
work with oca to roll out oca’s courses, systems and 
processes in new Zealand, introduce an online platform 
for Intueri’s other courses and develop potential online 
joint ventures with universities. 

Intueri’s student enrolments (FY2013PF)

  domestIc  65.4%

  InternatIonal  10.7%

  onlIne  24.0%

Intueri’s sources of revenue (FY2013PF)

  domestIc 68.8%

  InternatIonal  21.7%

  onlIne  5.9%

  other  3.6%

SeCTION 4:  BUSINeSS OVeRVIeW

post lIstIng IntuerI WIll offer 43 courses to domestIc and 
InternatIonal students from sIX colleges WIth campuses 
located throughout neW Zealand.

43 6cOLLEGEScOURSES
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Geographic presence

Intueri will have a presence 
throughout new Zealand and 
a strong focus on the auckland 
region. Intueri’s focus on auckland 
reflects the city’s large share 
of new Zealand’s population, 
and provides exposure to the 
fast growing ma-ori and pasifika 
population. auckland is also 
an attractive destination for 
international students.

oca is headquartered in  
brisbane, australia and  
operates as an online campus.

Fully operational salons servicing customers for students to 
gain practical experience.

Two dive barges at an inland lake location at Huntly enable 
year-round training and industry based experience for 
NZSCDT students.

Recently expanded kitchen facilities at the NSIA provide 
students with an operational café and restaurant where they 
can obtain in-house practical work experience.

 Image – cut above

 Image – nZscdt

 Image – nsIa
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Intueri’s national presence

Kaitaia

New Lynn

Manurewa

Hamilton

Tokoroa

Whanganui

Huntly

Kerikeri

Whangarei

Albany
Auckland

Napier
Hastings

Wellington

Manukau

Tauranga

Rotorua

Christchurch

26
locatIons throughout 

neW Zealand

7

2

2
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Intueri training establishments overview

COLLege

COURSeS OFFeReD  

(NUMBeR) CaMPUSeS

NZQa 

CaTegORY20

2013 STUDeNT  

NUMBeRS (eNROLLeD) KeY COMPeTITORS COMMeNTS

 

Levels 3–6
9 courses

15 campuses  
nationwide

2 4,628
99.0% domestic

1.0% international

•	best pacific Institute of education

•	avonmore tertiary Institute

•		registered with nZqa in 2001

•		offers courses in business and computing, 
tourism and travel, counselling, culinary 
and english

•		delivers courses via a supported 
distance learning model

•		primarily services domestic students, with 
a high proportion of ma- ori and pasifika 
students (66% in 2012)

•		a large proportion of quantum’s  
students are ‘second chance’ learners

Level 5
5 courses

auckland (2) 2 898
5.0% domestic

95.0% international

•	nZma

•		cornell Institute of  
business & technology

•	registered with nZqa in 2002

•	 a leading provider of commercial  
cookery and hospitality training in  
new Zealand

•		courses offered include front of house 
management, food and beverage 
management, hotel and business 
management, culinary arts and advanced 
baking and pastry

•	 caters primarily to international students
•	 recently expanded kitchen facilities which 

provide students with an operational café 
and restaurant to obtain in-house practical 
work experience

Levels 3–5
12 courses

auckland 1 662
99.7% domestic

0.3% international

•	servilles academy •	 registered with nZqa in 1992, to train 
students for salons in auckland

•	 provides a range of diverse courses, 
including hairdressing, make-up, beauty 
and spa therapy and special effects

•		high quality teaching facilities, including an 
in-house salon located in the auckland cbd

Levels 4–5
3 courses

auckland (2)
Wellington
hamilton

3 267
99.3% domestic

0.7% international

•	International college of camille •		registered with nZqa in 1998, Intueri 
regards elite as the leading beauty and 
spa therapy college in new Zealand 

•		courses offered include beautician training, 
body therapy, epilation and  
spa therapy

•		International recognition allows graduates 
to work overseas

•		strong industry relationships aiding 
employment outcomes

•		fully operational salons servicing 
customers for students to gain 
practical experience

Levels 3–7
8 courses

christchurch
auckland

2 236
98.3% domestic

1.7% international

•	yoobee school of design

•		Whitecliffe college of arts 
& design

•	registered with nZqa in 1991

•		Industry focussed courses offered in fine arts, 
contemporary photography, graphic design 
and interior design. pathways available to 
bachelor’s degree (university) for selected 
courses

•		the only south Island tertiary institution 
dedicated to design and arts education

•		Impacted by christchurch earthquakes 
but forecast to return to pre earthquake 
funding levels in 2014. recently opened 
auckland campus

NEW ZEALAND SCHOOL OF 

COMMERCIAL
DIVER TRAINING

Levels 4–6
6 courses

huntly 1 230
71.7% domestic

28.3% international

•		no direct competitor  
in new Zealand

•  registered with nZqa in 1992

•  provides internationally recognised 
australian diver accreditation scheme 
(adas) certificates (only dive school 
in australasia offering level 3 adas 
accreditation)

•  unique ability in the new Zealand 
market to provide year-round training 
due to inland lake location

•  graduates can access high paying 
offshore work

•  recently invested in new barge to 
double capacity

182 courses online  
(headquarters  
in brisbane)

n/a 2,812 •	open colleges

•	seek learning

• 50% shareholding held by Intueri

• registered with nZqa in 2005

• conwal & associates founded in 2005

•  australian based provider of online 
education, offering 182 courses

•  fee for service vocational training 
with recent approval to access the 
Vet fee-help student loan programme 
for certain courses

•  platinum e-learning division also 
licenses content, learning resources, 
learning management systems and 
content development templates and 
tools to third parties

•  students can enrol at any point during the 
year and therefore have the flexibility to 
arrange studies around other commitments

SeCTION 4:  BUSINeSS OVeRVIeW

20. for more information on pte categories see section 3 Industry overview of the prospectus, at page 21.
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COLLege

COURSeS OFFeReD  

(NUMBeR) CaMPUSeS

NZQa 

CaTegORY20

2013 STUDeNT  

NUMBeRS (eNROLLeD) KeY COMPeTITORS COMMeNTS

 

Levels 3–6
9 courses

15 campuses  
nationwide

2 4,628
99.0% domestic

1.0% international

•	best pacific Institute of education

•	avonmore tertiary Institute

•		registered with nZqa in 2001

•		offers courses in business and computing, 
tourism and travel, counselling, culinary 
and english

•		delivers courses via a supported 
distance learning model

•		primarily services domestic students, with 
a high proportion of ma- ori and pasifika 
students (66% in 2012)

•		a large proportion of quantum’s  
students are ‘second chance’ learners

Level 5
5 courses

auckland (2) 2 898
5.0% domestic

95.0% international

•	nZma

•		cornell Institute of  
business & technology

•	registered with nZqa in 2002

•	 a leading provider of commercial  
cookery and hospitality training in  
new Zealand

•		courses offered include front of house 
management, food and beverage 
management, hotel and business 
management, culinary arts and advanced 
baking and pastry

•	 caters primarily to international students
•	 recently expanded kitchen facilities which 

provide students with an operational café 
and restaurant to obtain in-house practical 
work experience

Levels 3–5
12 courses

auckland 1 662
99.7% domestic

0.3% international

•	servilles academy •	 registered with nZqa in 1992, to train 
students for salons in auckland

•	 provides a range of diverse courses, 
including hairdressing, make-up, beauty 
and spa therapy and special effects

•		high quality teaching facilities, including an 
in-house salon located in the auckland cbd

Levels 4–5
3 courses

auckland (2)
Wellington
hamilton

3 267
99.3% domestic

0.7% international

•	International college of camille •		registered with nZqa in 1998, Intueri 
regards elite as the leading beauty and 
spa therapy college in new Zealand 

•		courses offered include beautician training, 
body therapy, epilation and  
spa therapy

•		International recognition allows graduates 
to work overseas

•		strong industry relationships aiding 
employment outcomes

•		fully operational salons servicing 
customers for students to gain 
practical experience

Levels 3–7
8 courses

christchurch
auckland

2 236
98.3% domestic

1.7% international

•	yoobee school of design

•		Whitecliffe college of arts 
& design

•	registered with nZqa in 1991

•		Industry focussed courses offered in fine arts, 
contemporary photography, graphic design 
and interior design. pathways available to 
bachelor’s degree (university) for selected 
courses

•		the only south Island tertiary institution 
dedicated to design and arts education

•		Impacted by christchurch earthquakes 
but forecast to return to pre earthquake 
funding levels in 2014. recently opened 
auckland campus

NEW ZEALAND SCHOOL OF 

COMMERCIAL
DIVER TRAINING

Levels 4–6
6 courses

huntly 1 230
71.7% domestic

28.3% international

•		no direct competitor  
in new Zealand

•  registered with nZqa in 1992

•  provides internationally recognised 
australian diver accreditation scheme 
(adas) certificates (only dive school 
in australasia offering level 3 adas 
accreditation)

•  unique ability in the new Zealand 
market to provide year-round training 
due to inland lake location

•  graduates can access high paying 
offshore work

•  recently invested in new barge to 
double capacity

182 courses online  
(headquarters  
in brisbane)

n/a 2,812 •	open colleges

•	seek learning

• 50% shareholding held by Intueri

• registered with nZqa in 2005

• conwal & associates founded in 2005

•  australian based provider of online 
education, offering 182 courses

•  fee for service vocational training 
with recent approval to access the 
Vet fee-help student loan programme 
for certain courses

•  platinum e-learning division also 
licenses content, learning resources, 
learning management systems and 
content development templates and 
tools to third parties

•  students can enrol at any point during the 
year and therefore have the flexibility to 
arrange studies around other commitments
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Domestic Students 

historically, Intueri’s domestic student  
business has provided relatively consistent 
financial performance due to the regulated  
caps on student numbers and fees (see  
section 3 Industry overview under the heading 
“direct government funding” for more details). 
Intueri sees opportunities to achieve continued 
growth in its domestic business.

Key drivers of the domestic student business are 
summarised below. a number of these factors are  
inter-related.

•	 demand for courses: this is influenced by the demand 
for graduates in different industry sectors and course 
relevance. Intueri’s colleges service several industries 
with high levels of turnover (e.g. hairdressing), which 
Intueri considers provides protection against changes in 
demand for particular qualifications.

•	 marketing and track record: student referrals are an 
important marketing tool and are driven by past  
student success and job outcomes. other forms of 
marketing include career expos and events, traditional 
media and social media.

•	 student outcomes: course completion rates are a key 
metric in relation to securing direct government funding. 
as shown on page 31, Intueri performs well in comparison 
to industry averages. 

•	 long established brand: Intueri’s domestic college 
brands have been established for a number of years.  
In Intueri’s experience, a long established educational 
brand is important for attracting students.

•	 securing additional government funding: there are 
increasing opportunities for providers to secure additional 
funding through new funding pools and a reallocation of 
funding from poor to high performing ptes.

for more information see section 4 business overview of 
the prospectus, at page 39, and below under the heading 
“growth strategy”.

Intueri’s pro forma New Zealand  
domestic student numbers (enrolments)

FY2011PF FY2012PF FY2013PF FY2014PF FY2015F
0

4,000

3,000

2,000

1,000

5,000

6,000

7,000

8,000

P
ro

 f
o

rm
a

 N
Z

 d
o

m
e

st
ic

 s
tu

d
e

n
t 

n
u

m
b

e
rs

 (e
n

ro
lm

e
n

ts
)

6
,7
3
7

6
,5
74

5
,9
5
0

5
,8
2
8

5
,7
75

Intueri’s strong student outcomes have enabled it to secure 
additional funding in fy2014pf of $1.2 million, including an 
increase in youth guarantee funding for cut above and an 
increase in sac funding for d&a. as a result of these 
increases, and a managed return of d&a’s student 
enrolment numbers to their pre-earthquake levels in 
christchurch, Intueri forecasts domestic student enrolments 
to increase by 10.5% in fy2014pf.

The most recently established college is NSIA (founded 13 
years ago) while the longest established college, Elite, was 
founded over 40 years ago.

 Image – Elite
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International Students

Intueri enrolled 971 international students 
in 2013, representing approximately 3% of 
new Zealand’s international pte student market. 
the majority of these students came from china, 
India and south east asia. 

all of Intueri’s new Zealand colleges enrol international 
students, but nsIa (which enrols over 85% of Intueri’s 
international students in fy2013pf) and nZscdt (the 
new Zealand school of commercial diver training) have 
the strongest international focus. Intueri’s international 
student business is not subject to caps on student numbers 
or course fees, but does not receive government funding.

Key influencers of the performance of the international 
student business are detailed below:

•	 quality and relevance of courses: Intueri believes that 
the reputation and relevance of Intueri’s colleges in 
international markets contribute to its success.

•	 affordability: Intueri’s experience is that the 
competitiveness of course and living costs in  
new Zealand provide an offset against the effect  
of fluctuations in the new Zealand dollar on its 
international student business. 

•	 safety: Intueri believes new Zealand is perceived as a 
safe destination when compared to key competitors. 

•	 regulatory factors: the ability of international students to 
achieve a new Zealand work visa through Intueri’s 
programmes is of critical importance.

•	 long established marketing and agent network: Intueri 
has established relationships with student recruitment 
agents in new Zealand and offshore. these networks 
have been developed over a number of years, and 
received significant investment in 2013, with a particular 
focus on the Indian and south east asian markets.

Intueri’s pro forma New Zealand  
international student numbers (enrolments) 
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International student enrolments declined towards the end 
of 2012 and in 2013 due to two policy changes: a change 
to nZqa english language approval requirements which 
impacted nsIa (nsIa is no longer affected by this change, 
due to subsequent nZqa policy changes), and a shift in 
visa policy by new Zealand Immigration which required 
students to study for two years, rather than one year. the 
impact of these changes normalised in the second half of 
2013, and Intueri’s enrolments were 33% higher than for the 
comparable period in 2012.

for discussion of forecast growth in international student 
numbers in 2014 and 2015, refer to the appendix 
(prospective financial Information) at page 66. 

NSIA and NZSCDT  
(the New Zealand  
School of Commercial 
Diver Training) have  
the strongest 
international focus

 Image – NZSCDT
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Online Students 

Intueri provides an online offering through 
its 50% shareholding in oca, which has two 
australian registered training organisations 
(“rtos”), online courses australia and 
conwal & associates. 

oca’s three key revenue channels are:

•	 accredited Vet fee-help courses: diploma-level 
courses eligible for Vet fee-help. these courses 
are expected to generate most of oca’s revenue 
going forward (estimated to be 55% in fy2014). 

•	 fee for service online courses: a diverse selection 
of offerings extending from education support, 
fitness, counselling and resume writing, to basic 
computing skills.  

•	 provision of services to other rtos: oca sells some 
courses to other rtos and provides content 
development and delivery platform licensing to tafes 
and other rtos.

for more information see section 4 business overview of 
the prospectus, at page 36.

Intueri’s pro forma online student numbers 
(enrolments)
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In 2010, the emerging trend in online education led OCA  
to focus on online course delivery. This included the 
development of more proprietary course content and 
investment in customised student and learning  
management systems. 

 Image – OCA

eNROLMeNTS 2013

2,182
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21. averages in this section relate to 2012 and have been calculated on a 
weighted average basis, taking into account number of students.

Student outcomes 

Intueri’s average domestic student course 
completion rates in 2012 were 88%21. this 
compares favourably to other new Zealand pte 
providers. In addition to the quality of Intueri’s 
course content and tutors, this reflects a focus 
on student management and course design. 
notably, quantum education achieved a 91% 
completion rate in 2012 from a “second chance 
learner” student demographic that typically 
has worse than average statistics, reflecting 
quantum education’s sophisticated student 
management system and supported distance 
learning model. 

Intueri’s domestic student course completion rates 
(2012)
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0

30%

20%

10%

40%

60%

50%

80%

70%

100%

90%

D
o

m
e

st
ic

 s
tu

d
e

n
t 

co
u

rs
e

 c
o

m
p

le
tio

n
 r

a
te

s 
(2

0
12

)

Intueri average: 88%

PTE sector: 81%

79
%

73
%

9
1%9
7%

8
7%8
8
%

Source: 

tec.

d&a’s 2012 completion rates were affected by the 
christchurch earthquakes but are beginning to recover and 
Intueri expects that this trend will continue.

elite has recently implemented a number of measures to 
improve its course completion rates, and is targeting an 
upgrade in its current category 3 nZqa status following a 
scheduled review in June 2014. 

D&A’s 2012 completion rates were affected by the Christchurch 
earthquakes but are beginning to recover and Intueri expects 
that this trend will continue.

 Image – D&A / photography by Isaac foster
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Intueri’s points of difference

below we highlight those aspects of Intueri’s 
business practices that Intueri believes 
differentiate it in the pte sector. for more 
information see section 4 business overview of 
the prospectus, at page 38.

Student management systems

Intueri employs a sophisticated (and to its knowledge, 
unique) proprietary “end-to-end” student management 
system at its quantum education colleges, enabling it to 
maximise course and qualification completion rates and 
enhance the student learning experience.

oca’s student management system enables the business 
to track each student’s initial contact, payment details and 
course progression. this system is used internally by oca 
and is also licensed to third parties.

Intueri intends to introduce these systems (or components 
of them) into its other colleges where appropriate.

Supported distance learning model

Intueri employs a distance learning model for students 
enrolled in quantum education’s courses, which utilises a 
combination of workshops and personalised one-on-one 
tutoring. this model allows students to learn at their own 
pace (within timeframe limits) and provides personalised 
attention where most appropriate, with the aim of 
increasing course and qualification completion rates. Intueri 
believes this model is unique in the new Zealand market 
and intends to replicate it within other colleges where 
appropriate.

Pathways to higher learning

Intueri has pathways in place to higher education for its 
students through partnerships with degree-conferring 
tertiary education providers. under these pathway 
agreements, certain Intueri courses are recognised by, and 
count towards, more advanced qualifications offered by 
other tertiary institutions. further pathways are currently 
being developed. over the past six months, Intueri has 
established pathway agreements with auckland university 
of technology (aut), canberra university and the blue 
mountains hotel school. such arrangements have the dual 
benefit of increasing the attractiveness of Intueri’s courses 
for students, while also providing a new potential revenue 
stream for Intueri through the sharing of course fees.

Course development

Intueri owns the majority of the intellectual property in its 
core new Zealand curriculum, reducing royalty costs and 
allowing Intueri to quickly adapt its course offerings to 
student and employer requirements, as well as shifts in 
government policy and funding from time to time. 

Growth strategy 

Intueri’s management has identified the following key 
growth opportunities over the short and medium-term. 

SeCTION 4:  BUSINeSS OVeRVIeW

Intueri employs a sophisticated proprietary “end-to-end” 
student management system at its Quantum colleges. The 
system tracks a student’s progression from initial contact 
to final completion.

 Image – Quantum
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Student enrolment growth

Domestic

the key levers that Intueri expects will drive growth in 
domestic student revenues include:

•	 Increasing market share: Intueri expects high quality 
student outcomes will continue to provide opportunities 
to secure contestable government funding (building on 
the additional $1.2 million of funding gained in fy2014pf) 
and greater student numbers.

•	 Internal ‘staircasing’: the combination of quantum 
education and Intueri education provides an opportunity 
to retain students within Intueri by ‘staircasing’ them from 
lower level courses (typically offered by quantum) to 
higher level courses in other Intueri colleges. 

•	 pathways to higher education: Intueri is working on 
additional higher education pathways to enhance the 
appeal of its course portfolio to domestic students.

•	 Improving yield and maximising course mix: Intueri is 
investigating the opportunity to implement more 
sophisticated pricing strategies, such as introducing data 
analytical tools and value based pricing to optimise yield 
and course mix.

While Intueri is confident that the levers above should allow 
it to grow its domestic student business, prospective 
investors should have regard to the risk factors set out in 
section 6 What are my risks?

iNterNAtioNAl

Intueri is implementing a number of strategies to grow 
international student enrolments, such as hiring offshore 
recruiting staff in Indonesia and India, and running targeted 
marketing campaigns. Intueri is also developing 
internationally recognised higher education pathways 
and new courses specifically designed for international 
students. most colleges within the group already offer 
two year level 5 courses, which are more attractive to 
international students as they meet a key requirement 
of new Zealand’s visa regime. 

Complementary acquisitions

the new Zealand pte sector is highly fragmented. 
as new Zealand’s largest pte group (by domestic efts), 
with access to capital from existing funding sources and 
through its listing on the nZX main board and asX, Intueri is 
well positioned to take advantage of valuable 
consolidation opportunities.

Intueri will seek to acquire businesses that meet its internal 
qualification criteria and due diligence processes. Intueri 
will focus on acquiring 100% or controlling positions in 
businesses with leading brands that are complementary 
to Intueri’s current business offering.

oNliNe Delivery

In addition to targeting strong organic growth in australia, 
Intueri will investigate various growth opportunities for oca 
in the new Zealand market: offering oca’s current courses 
to new Zealand residents who want to obtain an 
accredited australian qualification; possible replication of 
oca’s courses, systems and processes for new Zealand 
students (subject to nZqa accreditation); possible use of 
oca’s online platform to allow Intueri to offer it existing 
courses via a blend of online and face-to-face tuition; and 
the possible development of online joint ventures with 
new Zealand universities who are yet to develop credible 
online offerings. 

offshore pArtNerships

over the longer term, Intueri believes that its high quality 
course offerings and internationally recognised brands are 
capable of supporting an international presence. 

Intueri intends to partner with or establish offshore 
campuses or feeder schools to expand its addressable 
market by lowering the total cost for an international 
student to receive a new Zealand education. Intueri is 
currently in the process of negotiating its first feeder school 
agreement. 
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4.2 Board of  
Directors

1  Chris Kelly

2  Rob Facer

3  Russell Woodard 

4  James Turner

5  Craig McIntosh
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the company’s board formally took office as 
directors on 10 april 2014. none of the directors 
are directors of arowana, although as noted 
below craig mcIntosh is arowana’s chief 
financial officer.

Chris Kelly
independent chairman

chris has strong ties to the education sector and is the 
current chancellor of massey university in new Zealand.

chris has significant governance and executive experience 
and currently serves as the chair of Kahne animal health 
and beef + lamb new Zealand genetics as well as 
director for the crown Irrigation Investment company and 
primary Ito. 

chris served as the chief executive at landcorp farming 
limited from 2001 to 2013 and before that held various 
roles at the new Zealand dairy board.

Rob Facer
chief executive

rob was formerly the group general manager for Intueri 
education group.

he previously held non-executive director positions at both 
employment focus limited and craigpine timber limited 
from 2012 to 2013.

prior to his role at Intueri, rob was ceo at the professional 
bar and restaurant school from 2012 to 2013 as well as 
the ceo at abc development learning centres (nZ) 
limited from 2010 to 2012.

rob also held the position of general manager at elders in 
both australia and new Zealand from 2001 to 2009.

rob received a master of business administration from the 
university of new england in 2005 and received a 
certificate in company direction and board governance 
from the Institute of directors in new Zealand in 2012.

Russell Woodard
non-executive director

russell has operated his own consultancy firm, edintel, 
since 2009. his consultancy experience includes a period 
as a sales and marketing advisor to Intueri. 

russell has previously held a number of senior education 
marketing roles within the pte sector. from 2005 to 2008, 
russell served as group marketing director to think 
education group. he was the strategic marketing director 
at navitas between 2002 and 2005.

russell holds a masters of education administration from 
the university of new england and a bachelor of arts from 
the university of Wollongong.

James Turner
independent director

James is an education consultant with significant 
regulatory experience. he has his own consulting firm, 
Jt associates.

James was a principal advisor / group manager for tec 
from 2004 to 2011. from 1995 to 2004, James held a 
number of senior posts at the department for education 
and skills in the united Kingdom. 

James is the current chair of the thorndon school board 
of trustees, holding the role since 2009, and was a board 
member for triathlon new Zealand from 2011 to 2013.

James has an mba from cranfield school of management. 
he received a bsc (honours) from the university of 
sheffield in 1984.

Craig McIntosh
non-executive director

craig is the chief financial officer of arowana.

prior to joining arowana in 2013, craig was the chief 
financial and operating officer (cfoo) of african parks, 
the continent’s largest manager of endangered national 
park systems. In that role, craig was a director or chair of 
seven different project and fundraising boards.

over his 25 year career, craig has held various cfo and 
ceo / gm roles in the financial services, tourism, property 
and internet sectors in australia as well as africa.

craig holds a bachelor of commerce with first class 
honours from the university of queensland and trained as 
a chartered accountant in the corporate finance team of 
coopers and lybrand (now pWc) in sydney.
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4.3 Senior 
Management

the diagram below shows the senior management structure of Intueri.

the company’s ceo, rob facer, will continue in his role as leader of Intueri, having been appointed group general 
manager of Intueri education in 2013. Intueri’s management team, which has to date operated independently under the 
supervision of the board, will continue largely unchanged following the offer, with the only change being that Janet dalby 
will join Intueri’s senior management team through the quantum acquisition.

managing director, quantum

Janet Dalby

Campus ManagersCampus Directors

chief financial officer

Rod Martin
managing director, oca

Cheryl Brookes

Finance IT

chief executive

Rob Facer

NEW ZEALAND SCHOOL OF 

COMMERCIAL
DIVER TRAINING
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Rob Facer
chief executive

see rob’s full biography under the heading  
“Board of Directors”

Janet Dalby
managing director, quantum education group

Janet has over 20 years’ experience working in the 
education sector in the uK and new Zealand and has  
been with quantum education group (where she is 
currently ceo) for nearly ten years.

she has been a training consultant for several large  
uK based companies, including american express and 
Virgin atlantic. 

Janet has also managed a successful private training 
school in the uK, designing specialist courses in executive 
business, media and tourism studies.

Janet has qualifications in psychology, business  
and marketing, adult education and hr as well as a 
degree in fine art.

Rod Marvin
chief financial officer

rod has over 20 years’ experience working as a senior 
finance executive in new Zealand, australia and the united 
Kingdom within the consumer goods, manufacturing, forestry, 
tourism and entertainment sectors.

his most recent role was finance director, asia pacific for 
rayonier forest resources, and prior to that he had senior 
finance roles with sKycIty and amcor packaging 
new Zealand. 

rod has also made successful private investments including 
a buyout and eventual trade sale of oxo foods (a former 
unilever subsidiary).

rod has a bachelor of commerce (accounting and 
marketing) from the university of auckland and is a qualified 
chartered accountant and certified practising accountant.

Cheryl Brookes
managing director, oca 

cheryl is the co-founder and managing director of oca. she 
joined the education business in 2009 as sales and 
marketing manager for conwal & associates. 

cheryl has 7 years’ experience running successful online 
businesses. prior to being involved in oca, cheryl owned 
a successful online retail business and also worked in sales 
at a digital marketing agency for pay per click and search 
engine optimisation services. 

cheryl has a bachelor’s degree in marketing from qut. 
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4.4 Relationship 
between 
Arowana and 
the Company 

 

4.5 Additional  
disclosure 
concerning  
28 April 2014 
incident at NZSCDT  

following completion of the offer and the listing of the 
company on the nZX main board and asX, it is 
expected22 that arowana will continue to hold 
(indirectly) between 15% and 25% of the company’s 
total shares. craig mcIntosh, the chief financial officer 
of arowana, will remain a director (one of five, currently) 
of the company. mr. mcIntosh will, like all the directors, 
owe fiduciary and other duties to the company, which 
will not be subject to his relationship with arowana.

arowana’s expected post-offer shareholding will not 
enable arowana to control the outcome of all 
resolutions put to shareholders. however, given that 
arowana is likely to be the company’s largest 
shareholder in the immediate post-offer period, 
arowana could be expected to exercise influence over 
the outcome of shareholder resolutions. the degree of 
that influence will depend on the level of arowana’s 
final shareholding.

for more information on the post-offer relationship 
between arowana and the company, see section 4.6 
relationship between arowana and the company of 
the prospectus.

on monday 28 april 2014, a student fatality occurred 
during an assessment dive being conducted by 
nZscdt at lake puketirini. the incident involved a 
foreign student. 

the incident remains under investigation by the 
new Zealand police, Worksafe new Zealand and the 
australian diver accreditation scheme (adas), the main 
accreditation body for nZscdt’s training courses. 
nZscdt is cooperating with all investigations. the 
board is also overseeing an internal investigation into 
the incident.

since its establishment in 2000, nZscdt has 
maintained an excellent safety record and has met 
adas’ compliance standards, which adas audits on an 
annual basis. the incident was the first fatality at 
nZscdt, which conducts over 12,000 dives annually.

based on initial internal investigations by nZscdt and 
discussions to date with the investigating authorities, the 
company does not expect the incident to be found to 
be attributable to any material breach of applicable 
policy or procedure by nZscdt or its staff. the final 
reports of Worksafe new Zealand and adas are 
expected to be released within the next six months. 
the coroner may then determine whether or not to hold 
a coronial inquiry into the cause and circumstances of 
the death.

nZscdt’s training courses resumed on monday 5 may 
2014. based on discussions with its international agents 
(responsible for sourcing international students), 
nZscdt does not believe that the incident will have 
a material negative effect on international student 
demand for its courses. the company also does not 
expect the incident to have a material effect on 
nZscdt’s prospective financial performance. the 
company has not made and does not expect to 
make any adjustment or allowance to its forecast 
financial statements as a result of the incident and 
the investigations.

the company does not believe that the incident will 
have any impact on its other colleges.

the potential risks to Intueri related to the incident are 
described on the first page of the prospectus under 
the heading “additional disclosure concerning 28 april 
2014 incident at nZscdt”. the potential risks include 
fines, legal orders mandating changes to the college’s 
operations or the suspension of its activities, and a 
decline in student demand. the company considers the 
risk of these adverse consequences eventuating to be 
very unlikely.

22. the percentage retained could fall outside this range, with the consent of 
the Joint lead managers. 
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This section contains selected historical and prospective 
operational and financial information for pro forma 
historical periods ending 31 December 2011, 31 December 
2012 and 31 December 2013, and prospective periods 
ending 31 December 2014 (statutory and pro forma) and 
31 December 2015 (statutory). This selected information is 
provided in addition to the financial information disclosure 
required under the Securities Regulations to help readers 
understand the factors driving Intueri’s financial performance. 
References to “statutory” financial information in this section 
are references to the financial information required to be 
produced under the Securities Regulations.

The historical operational and financial information is 
presented on a pro forma consolidated basis for the 
economic entity comprising the Company and its 
Subsidiaries and Controlled Entities (“Intueri”), following 
the completion of the Quantum Education acquisition. 
Please see page 4 for a graphical representation of the 
principal businesses that comprise “Intueri”. 

Certain information included in this section (including 
EBITDA, EBITA and NPATA) is non-GAAP financial 
information. You can find an explanation of why Intueri 
uses these measures of financial performance later in this 
section. A reconciliation of the non-GAAP measures to 
GAAP measurements is also included later in this section.

The historical and FY2014PF operational and financial 
information is presented on a pro forma basis assuming 
a year end of 31 December for Intueri. The Company’s 
balance date is currently 30 June, but will be changed 
(together with its subsidiaries) to 31 December as soon 
as practicable following completion of the Offer. All the 
businesses in the Group, including Quantum Education and 
OCA, are assumed to have been owned from 1 January 
2011 to show comparable pro forma financial performance 
in all the financial periods. The pro forma financial 
information has been compiled using statutory financial 
information where this aligns to a 31 December year end, 
and management accounts where the year-end was not 
31 December. The following table illustrates the differing 
basis used in the preparation of the statutory and pro forma 
financial information presented in this section:

PRO FORMA STATUTORY

Periods FY2011PF to 
FY2014PF

FY2014 (Statutory) 
and  
FY2015 (Statutory)

Intueri  
Education 

Assume all acquired  
as at 1 January 201123

All businesses owned 
as at 1 January 2014

Quantum 
Education

Assume acquired  
as at 1 January 2011

Assume acquired  
on 31 May 2014

OCA Assume acquired  
as at 1 January 2011

Acquired on  
31 March 2014

Other  
pro forma24  
adjustments 

Adjustments detailed 
in the table under “Pro 
forma Adjustments”  
on page 46

The pro forma financial information has been normalised 
to ensure historical periods are comparable to the forecast 
financial information. The forecasts for FY2014F (Statutory) 
and FY2015F (Statutory) are shown on an unadjusted basis 
as this reflects the basis on which the Group will report its 
results for that financial year. Financial information below 
EBITA is not shown in respect of FY2011PF, FY2012PF and 
FY2013PF in the overview of financial performance as the 
capital structure and amortisation of acquired intangibles 
following the completion of the Offer will be different and 
will not be strictly comparable to the historical period.

While Intueri owns 50% of the OCA business, 100% of the 
revenue, expenses, assets and liabilities is accounted for in 
the Intueri financial statements (with the 50% non-controlling 
interest also noted) because Intueri is deemed to exercise 
control of OCA through a casting vote mechanism that 
operates in the event of a deadlock. 

The Intueri financial information has been prepared by the 
Directors of the Company.

BDO’s statutory auditor’s report and investigating 
accountant’s report are each set out in the Prospectus 
relating to the Offer.

This section should be read in conjunction with the risk 
factors set out in Section 6 What are my Risks?, the 
Appendix (Prospective Financial Information) setting out full 
details of the prospective financial information, and other 
information contained in this document.

The Financial Information is presented in New Zealand 
dollars and is rounded to the nearest thousand dollars, 
which may result in some discrepancies between the sum 
of the components and totals within tables, and also in 
certain percentage calculations.

SECTION 5: 

Operational and Financial Information

23. The actual dates of acquisition for each of Intueri’s businesses are set out in 
the Prospectus in Section 5 Financial Information.

24.  Other pro forma adjustments includes normalisation and other adjustments 
in accordance with ISAE3420.
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New Zealand Dollar / Australian dollar exchange rate

FY2011 FY2012 FY2013 FY2014 FY2015

Historical Forecast

NZ$A$ 0.77 0.78 0.85 0.93 0.93 

A summAry of how IntuerI mAkes money

The following provides a simplified overview of how Intueri 
makes money as an introduction to assist in reading the 
detail in the rest of this section.

Intueri’s financial information reflects the performance of its 
business through which Intueri seeks to:

•	 generate revenue by delivering a range of tertiary level 
vocational courses and qualifications to domestic, 
international and online students;

•	 ensure Intueri’s courses and qualifications meet the 
criteria set by the NZQA and the TEC to enable Intueri 
to maintain and increase its level of TEC funding; and

•	 operate head office corporate services efficiently and 
with effective cost control.

mAIn fActors drIvIng performAnce And cAsh flows

The following factors can have a significant impact on 
financial performance and net cash flows, but are not an 
exhaustive list of all relevant factors. This should be read 
in conjunction with “Explanation of trends in financial 
performance” later in this section as well as the Risks in 
Section 6 What are my Risks? of this Investment Statement 
and in Section 6 What are my Risks? of the Prospectus.

Domestic Students

Revenue is a function of domestic student enrolments, 
tuition fees and government funding. Intueri is eligible 
to enrol domestic students up to an agreed level of EFTS 
and receives an agreed level of funding from TEC for each 
domestic funded EFTS. The allowance of domestic student 
EFTS and associated government funding can be increased 
as outlined in Section 3 Industry Overview of the 
Prospectus. In addition to government funding, domestic 
students are also charged tuition fees. Tuition fees are 
regulated through maximum annual increases which are 
set by TEC each year. Key factors driving domestic student 
demand are the quality of Intueri qualifications and the 
perceived ability of Intueri qualifications to lead to 
employment and/or further study. Intueri’s ability to deliver 
quality education while utilising its allocated EFTS and 
achieving a greater number of enrolments per EFTS utilised 
are important to growing domestic student profitability. 

Intueri receives government funding monthly in advance 
and domestic tuition fees are released by the Public Trust 
fortnightly in line with course delivery.

International Students

Revenue from international students is a function of 
enrolments and tuition fees neither of which are capped. 
Intueri’s ability to achieve tuition fee increases is subject to 
competitive and economic dynamics. International student 
demand is influenced by various factors including the 
quality of Intueri education and qualifications, the ability of 
these qualifications to lead to employment and/or further 
study, as well as a range of political and economic 
considerations such as student and post study New Zealand 
visa regulations and the desirability of New Zealand as a 
study destination for international students.

International student fees are released by the Public Trust 
in line with course delivery.

Online and Australian students

Revenue from Intueri’s online business is a function of 
enrolments and course fees. Intueri’s ability to increase 
course fees is not constrained by regulation but is subject 
to competitive and economic dynamics. OCA’s revenue is 
dependent on its government recognition as an RTO and 
some of its courses being VET FEE-HELP accredited.

OCA receives tuition fees either up front or in line with 
course delivery (in relation to its ‘fee for service’ online 
courses), or on a monthly basis (in relation to VET FEE-HELP 
funding received from the government). 
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overview of financial performance

12 MONThS ENDINg 31 DECEMbER ($’000) FY2011PF FY2012PF FY2013PF
FY2014 

(STATUTORY) FY2014PF
FY2015F 

(STATUTORY)

hISTORICAL hISTORICAL hISTORICAL FORECAST FORECAST FORECAST

Domestic Revenue 43,145 45,244 45,798 39,027 49,193 52,354

International Revenue 18,260 18,150 14,479 18,248 18,573 22,459

Online Revenue 1,360 3,209 3,928 6,171 7,336 9,659

Other Revenue 2,769 2,372 2,401 1,687 1,847 1,941

Total revenue 65,535 68,975 66,606 65,133 76,949 86,413

Cost of Sales 10,615 9,609 9,290 11,066 12,206 14,440

Admin Expenses 5,036 5,688 4,681 4,167 4,401 4,571

Marketing Expenses 1,987 2,788 2,984 2,143 3,016 3,500

Occupancy Expenses 6,739 7,730 6,545 6,434 7,166 7,452

Personnel Expenses 20,625 20,756 20,123 19,172 22,681 23,958

Total expenses 45,002 46,571 43,624 42,983 49,470 53,922

EBITDA 20,533 22,404 22,983 22,151 27,479 32,491

Depreciation and Amortisation 1,805 1,754 1,506 1,787 2,095 2,395

EBITA 18,728 20,650 21,477 20,364 25,384 30,096

EBITA margin % 28.6% 29.9% 32.2% 31.3% 33.0% 34.8%

Amortisation of Identifiable  

Intangible Assets (7,102) (9,287) (9,287)

Net Interest Expense (998) (998) (997)

Net Profit before Tax 12,264 15,099 19,812

Tax (3,929) (4,587) (5,969)

Net Profit after Tax 8,335 10,512 13,843

NPAT attributable to Non-Controlling Interest (411) (381) (691)

Net profit after tax attributable to Intueri shareholders 7,924 10,131 13,152

EPS (cps) 7.9 13.2

NPATA per Share (cps) 13.0 19.8

DPS (cps) 7.725 12.926

SummAry of non-GAAP ITEmS

EbITDA 22,151 27,479 32,491

Depreciation and Amortisation 1,787 2,095 2,395

EbITA before Non-Controlling Interest 20,364 25,384 30,096

Non-Controlling Interest relating to OCA (736) (779) (1,252)

EbITA after Non-Controlling Interest 19,628 24,605 28,844

Net Interest expense (998) (998) (997)

NPbTA 18,630 23,606 27,847

Tax (5,592) (6,789) (8,008)

NPATA 13,037 16,817 19,838

25. Dividend forecast to be paid in FY2015 in respect of the 7 month period ended 31 December 2014.

26. Dividend forecast to be paid in FY2015 and FY2016 in respect of the 12 month period ended 31 December 2015.

SECTION 5:  OPERATIONAL AND FINANCIAL INFORMATION
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overview of operational Information

12 MONThS ENDINg 31 DECEMbER FY2011PF FY2012PF FY2013PF FY2014PF
FY2015F 

(STATUTORY)

hISTORICAL hISTORICAL hISTORICAL FORECAST FORECAST

Enrolments

Domestic students 5,775 5,828 5,950 6,574 6,737

International students 1,075 1,104 971 1,373 1,816

Online and Australian students 1,491 1,837 2,182 2,846 3,113

Total 8,341 8,769 9,103 10,793 11,666

EfTS

Domestic student EFTS utilised 2,243 2,176 2,333 2,366 2,396

Domestic EFTS capacity 2,331 2,332 2,355 2,418 2,418

% capacity usage 96.2% 93.3% 99.1% 97.8% 99.1%

explAnAtIon of trends In fInAncIAl performAnce

The chart below summarises the movement in pro forma 
EBITA over the three years to 31 December 2013, the PFI for 
FY2014PF and the PFI for FY2015F. This chart allows for a 
comparison of historical pro forma EBITA to that forecast in 
the prospective financial information.

For FY2015F, the trend in net profit after tax – a GAAP 
measure – is also explained. This is the only period in 
which such a comparison can be made on a meaningful 
basis, as FY2011PF, FY2012PF and FY2013PF do not have 
GAAP measures that are comparable due to changes in 
capital structure. 

Intueri EBITA trends
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Below is a brief discussion of Intueri’s year on year EBITA 
performance on a pro forma basis for FY2012PF to 
FY2014PF and for FY2015F. A more detailed discussion of 
the factors impacting performance in these periods is set 
out in Section 5.2 Overview of Intueri’s Financial Information 
of the Prospectus, and in the Appendix (Prospective 
Financial Information) in respect of FY2014PF and FY2015F.

overvIew of fy2012pf eBItA And  
compArIson to fy2011pf eBItA

EBITA increased 10.3% from $18.7 million to $20.6 million, 
primarily due to an increase in total revenue by 5.2%, 
partially offset by an increase in total expenses of 3.5%. 

The 5.2% increase in total revenue reflected:

•	 a 4.9% increase in domestic student revenue despite a 
22.1% reduction in D&A student numbers owing to the  
22 February 2011 Christchurch earthquake; 

•	 a decline in international student revenue of 0.6% 
primarily due to changes to student visas in 2011 and to 
the Graduate Job Search visa and Graduate Work 
Experience visa (“Study to Work” visas) in April 2012; and

•	 a 135.9% increase in OCA’s revenue driven by a 23.2% 
increase in online student enrolments to 1,837 and a change 
in course mix to higher value VET FEE-HELP courses.

EBITA margins expanded from 28.6% to 29.9% due to Intueri’s 
ability to leverage its existing cost base and lower cost of 
sales from international student commission payments. 

overvIew of fy2013pf eBItA And  
compArIson to fy2012pf eBItA

EBITA increased 4.0% from $20.6 million to $21.5 million 
despite a 3.4% ($2.4 million) fall in revenue. 

The decline in total revenue reflected a 20.2% ($3.7 million) 
reduction in international student revenue caused by the 
full year impact of the previous year’s change in visa 
requirements and changes to the NZQA English approval 
process, offset by:

•	 a 1.2% increase in domestic revenue; and 

•	 a 22.4% increase in online revenue, reflecting the 
development of new courses.

EBITA was improved through a 6.3% reduction in expenses, 
reflecting a 3.3% reduction in cost of sales as a result of 
reduced student numbers at NSIA and Elite and a 17.7% 
reduction in administration expenses attributable to cost 
optimisation initiatives.
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overvIew of fy2014f eBItA And  
compArIson to fy2013pf eBItA

EBITA is forecast to increase 18.2% from $21.5 million to 
$25.4 million, primarily due to revenue growth of 15.5%. 
This growth in revenue reflects:

•	 International student revenue increasing 28.3% from 
$14.5 million to $18.6 million due to:

 − a 37.6% increase in NSIA international student 
enrolments as a result of the change to the two year 
(19 month) NSIA course format which means that most 
students enrolled from FY2013PF have enrolled in a 
second year; and

 − a 115.4% increase in NZSCDT international student 
enrolments, taking advantage of a new training barge 
being deployed from April 2014.

SECTION 5:  OPERATIONAL AND FINANCIAL INFORMATION

FY2015 revenue bridge (FY2014PF to FY2015F) 

FY2014 revenue bridge (FY2013PF to FY2014PF)
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•	 Domestic student revenue increasing by 7.4% from 
$45.8 million to $49.2 million due to:

 − a 9.8% increase in total SAC and Youth Guarantee 
funding (confirmed by TEC);

 − 47.8% growth in D&A domestic student enrolments 
reflecting a forecast rebound in student enrolments at 
the Christchurch campus and the additional capacity 
provided by the Auckland campus; 

 − a 10.1% increase in Quantum Education enrolments 
reflecting more effective marketing and recruitment 
and more efficient usage of EFTS; and 

 − a 4.4% increase in Cut Above, Elite and NZSCDT 
enrolments. 

•	 An 86.7% increase in online revenue reflecting forecast 
growth in enrolments to higher value VET FEE-HELP 
courses. 

The charts below provide a bridge between FY2013PF, 
FY2014PF and FY2015F revenue.
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overvIew of fy2015f eBItA  
And net profIt And compArIson to  
fy2014pf eBItA And net profIt

EBITA is forecast to increase 18.6% from $25.4 million to 
$30.1 million, primarily due to a 12.3% ($9.5 million) increase 
in revenue. Net profit after tax is forecast to increase 31.7% 
from $10.5 million to $13.8 million, reflecting the increase in 
EBITA net of tax.

The 12.3% increase in total revenue is attributable to:

•	 International revenue growth of 20.9% (32.2% forecast 
increase in enrolments), driven by the second year 
impact of the two year qualification at NSIA and further 
growth in NSIA and dive school enrolments; 

•	 Domestic revenue growth of 6.4%, resulting from course 
fee increases of between 3% to 4% and a 2.5% increase 
in domestic enrolments; and

•	 a 31.7% increase in online revenue continuing the trend 
from FY2014PF.

overview of consolidated Balance sheet

AS AT 31 DECEMbER ($’000) FY2013
31 MAY 14  

(COMPLETION) FY2014F FY2015F

hISTORICAL FORECAST FORECAST FORECAST

Total assets 63,838 149,748 156,045 145,986

Total liabilities 41,979 68,592 66,665 56,550

    
Net Assets 21,859 81,156 89,380 89,436

Net Tangible Assets (16,474) (21,311) (7,788) 1,451

Net Tangible Assets per share (cps) (16.5) (21.3) (7.8) 1.5

Net debt 17,737 17,515 4,627 (3,980)

The balance sheet movement from FY2013PF to FY2014F 
reflects the forecast change in Intueri’s assets, liabilities 
and equity following the Quantum Acquisition and the OCA 
Acquisition. FY2013 is not presented on a pro forma basis, 
as pro forma comparisons are not meaningful due to the 
revaluation of Quantum Education and OCA on acquisition. 
This revaluation results in total acquisition intangibles and 
goodwill attributable to OCA and Quantum Education of 
$64.3 million (including tax assets) at the assumed 

completion date of 31 May 2014. In FY2014F and FY2015F, 
other changes in the balance sheet reflect the cash flows 
generated by the business, capital expenditure, financing 
costs and Dividends as discussed below, and amortisation 
of acquisition intangibles and associated deferred tax 
impacts. The FY2014F and FY2015F net asset position 
reflects the assumption there is no impairment of goodwill 
or intangibles.

overview of consolidated cash flow

12 MONThS ENDINg 31 DECEMbER ($’000) FY2014F FY2015F

STATUTORY 
FORECAST FORECAST

Net cash flow from operating activities 17,179 24,887

Net cash flow from investing activities (65,043) (1,479)

Net cash flow from financing activities 57,659 (24,837)

Net (decrease) / increase in cash 9,794 (1,430)

Net cash flow from operating activities generally reflects 
EBITDA less net interest and tax payable for the year, with 
some movements in working capital. Net cash flow from 
investing activities relates to spend on capital expenditure 
and performance related payments in respect of the 
Quantum Acquisition and the OCA Acquisition. Net cash 
flow from financing activities primarily relates to the raising of 
new equity and the repayment of borrowings and Dividends. 

Dividends are forecast to be paid in March 2015 and 
September 2015 in respect of the seven month period 
ending 31 December 2014 and the six month period ending 
30 June 2015 respectively.
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pro formA Adjustments27

Detailed below are the Intueri pro forma adjustments that have been made to the pro forma accounts.

12 MONThS ENDINg 31 DECEMbER ($’000) FY2011PF FY2012PF FY2013PF FY2014PF

hISTORICAL hISTORICAL hISTORICAL FORECAST

EbITDA based on management accounts  22,501  21,370  19,978 26,562

Add: 

Normalised Corporate and Governance costs28 (917) (692) (740) – 

Discontinued schools, courses & services29 (1,706)  142  993 – 

Alignment of accounting policies30 (672) (262)  413 – 

Previous shareholder and related personnel expenses31  1,346  1,987  2,306 –

Other normalisation adjustments32 (20) (143)  33 –

Acquisition costs33 – – –  552 

Employee incentives34 – – –  365 

Pro forma EbITDA  20,533  22,404  22,983 27,479

explAnAtIons of the non-gAAp  
fInAncIAl InformAtIon

Intueri’s financial statements have been prepared in 
accordance with NZ GAAP. As such, they comply with 
NZ IFRS, as well as IFRS.

In order to assist readers of Intueri’s financial statements 
to better understand Intueri’s financial performance, Intueri 
uses three non-GAAP financial measures being EBITDA, 
EBITA and NPATA.

Because they are not defined by NZ GAAP, IFRS, or any 
other body of accounting standards, Intueri’s calculation of 
these measures may differ from similarly titled measures 
presented by other companies. These measures are 
intended to supplement the NZ GAAP measures presented 
in Intueri’s financial information and not as a substitute for 
those measures.

Caution should be exercised as other companies may 
calculate EBITDA, EBITA and NPATA differently. EBITDA, 
EBITA and NPATA should not be considered in isolation of, 
or as a substitute for, NZ GAAP measures such as Net Profit 
and cash flow measures.

eBItdA

EBITDA is earnings before interest, tax, depreciation and all 
amortisation expenses. 

EBITDA is a non-GAAP profit measure that has been reported 
in historical pro forma financial statements and therefore is 
shown in certain financial information presented in this 
Investment Statement. Intueri believes that EBITDA is a 
useful financial measure as it provides a good indication of 
the cash flow generated from the operations of a business, 
before taxation and financing costs and, as a frequently 
reported financial measure, may be used as a point of 
comparison. Caution should be exercised when comparing 
EBITDA measurements as other companies may calculate 
EBITDA differently.

eBItA And eBItA After non-controllIng Interest

EBITA is earnings before interest, tax and amortisation of 
identifiable acquisition related intangibles. It does however 
include amortisation of capitalised course material 
development costs and depreciation expenses to make 
it consistent with other listed industry peers. EBITA after 
Non-Controlling Interest deducts the proportionate share of 
EBITA for OCA that Intueri does not own.

EBITA is a non-GAAP profit measure that has been reported 
in historical financial statements and therefore is shown in 
certain financial information presented in this Investment 
Statement. This is the principal measure that Intueri 
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27. Pro forma adjustments includes normalisation and other adjustments in 
accordance with ISAE3420.

28. Reflects the costs required to operate the Intueri Group on a basis 
comparable to the corporate and governance costs included in the PFI.

29. Costs, profit and losses, relating to operating schools, services and courses 
that are discontinued activities.

30. Alignment of accounting policies for revenue recognition, bad debts, 
rental incentives and changes in accounting policy treatment for course 
development costs to be consistent with the accounting policies in the PFI.

31. Costs that were incurred by companies in the Intueri Group pre acquisition 
while under ownership of the previous shareholders that are no longer 
required to be incurred post-acquisition.

32. Other adjustments primarily comprising capital insurance proceeds.

33. Acquisition costs relating to the Quantum Acquisition and OCA Acquisition.

34. Costs associated with management and employee incentive scheme 
on successful listing of Intueri.
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considers in assessing the operating performance of its 
businesses as it most closely approximates the operational 
profitability of the core education business.

Intueri believes that EBITA provides a better comparison 
of operating performance with other businesses than do 
NZ GAAP measures which include a deduction for the 
amortisation of identifiable intangible assets, although 
caution should be exercised as other companies may 
calculate EBITA differently.

npAtA

NPATA represents Net Profit adjusted for the tax-effected 
amortisation of acquisition related intangibles. Intueri 
believes that this measure provides a better comparable 
measure of its operating performance against other 
companies, although caution should be exercised as other 
companies may calculate NPATA differently. NPATA is 
unconsolidated for the non-controlling interest in OCA. 

35. The tax-effected amortisation of acquisition related intangibles.

reconciliation

12 MONThS ENDINg 31 DECEMbER ($’000) FY2014F FY2014PF FY2015F

FORECAST FORECAST FORECAST

EbITDA 22,151 27,479 32,491

Depreciation and Amortisation 1,787 2,095 2,395

EbITA before Non-Controlling Interest 20,364 25,384 30,096

Non-Controlling Interest relating to OCA (736) (779) (1,252)

EbITA after Non-Controlling Interest 19,627 24,605 28,844

Net Interest expense (998) (998) (997)

NPbTA 18,630 23,606 27,847

Tax (5,592) (6,789) (8,009)

NPATA 13,038 16,817 19,839

Amortisation of identifiable intangible assets35 5,113 6,686 6,686

NPAT 7,924 10,131 13,152



Page 48  |  INTUERI INVESTMENT STATEMENT

leArntree summAry fInAncIAl stAtements

The following summary historical financial statements for 
the Learntree Business (as defined below), and other 
information under this heading, is presented in accordance 
with clause 10(1) of the Securities Act (Intueri Education 
Group Limited) Exemption Notice 2014. 

All financial statements are presented in New Zealand 
dollars (NZ$). The amounts within the financial statements 
have been rounded to the nearest thousand and may not 
add due to rounding.

The summary financial statements have been prepared 
in accordance with New Zealand Financial Reporting 
Standard No. 43, subject to the requirement of clause 9(4) 
of Schedule 1 of the Securities Regulations 2009. The 
summary financial statements have been extracted from 
the relevant full financial statements. 

The summary financial statements cannot be expected 
to provide as complete an understanding as provided by 
the full financial statements. Copies of the full financial 
statements can be requested from the Company. The full 
special purpose financial statements for the Learntree 
Business for the year ended 31 March 2013 are included 
in the Prospectus.

learntree

YEAR ENDED 31 MARCh (NZ$000) 2009 2010 2011 2012 2013

Revenue 16,255 9,835 6,954 9,254 9,582

Operating profit before financing costs 11,576 6,805 4,213 6,061 6,034

Financing (costs)/income 127 58 113 85 95

Profit before tax 11,703 6,863 4,326 6,146 6,129

Income tax expense (3,515) (2,065) (1,305) (1,727) (1,723)

Profit for the period attributable to the owners 8,188 4,798 3,021 4,419 4,406

Other comprehensive income – – – – –

Income tax on other comprehensive income – – – – –

Total comprehensive income for the period 

attributable to the owners 8,188 4,798 3,021 4,419 4,406

statement of financial position

AS AT 31 MARCh (NZ$000) 2009 2010 2011 2012 2013

Total current assets 6,075 5,616 4,000 4,483 3,945

Total non-current assets 1,696 647 619 584 542

Total current liabilities 4,446 2,479 1,717 2,015 947

Total equity 3,325 3,784 2,902 3,052 3,540

Excluded (assets)/ liabilities 94 (12) (36) (17) –

Adjusted equity 3,419 3,772 2,866 3,035 3,540

statement of changes in equity

YEAR ENDED 31 MARCh (NZ$000) 2009 2010 2011 2012 2013

Opening equity 2,130 3,272 3,784 2,902 3,877

Comprehensive income for the period 8,188 4,798 3,021 4,419 4,406

Distributions to owners (6,993) (4,286) (3,903) (4,269) (4,743)

Excluded (assets)/ liabilities 94 (12) (36) (17) –

Equity 3,419 3,772 2,866 3,035 3,540

SECTION 5:  OPERATIONAL AND FINANCIAL INFORMATION
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SECTION 5:  OPERATIONAL AND FINANCIAL INFORMATION

Intueri has entered into a conditional sale and purchase 
agreement (SPA) to acquire the business and certain assets/
liabilities of Learntree Limited – the Learntree Business.

The SPA defines the Learntree Business as the entire 
business of Learntree Limited and all assets and liabilities 
except a minimal amount of fixed assets that are not required 
going forward by Intueri (2013: $21,000) and any related 
party liabilities (2013: $3,000). The above 2009–2012 
financial summaries are based on the financial statements 
of Learntree Limited and include an adjustment to reflect 
the excluded assets and liabilities and thus illustrate the 
Learntree Business acquired.

The financial statements for 31 March 2013 are special 
purpose financial statements for the Learntree Business. 
They were prepared in accordance with NZ GAAP. They 
comply with Financial Reporting Standards (FRSs) and 
Statements of Standard Accounting Practices (SSAPs) as 
appropriate for entities that qualify for and apply differential 
reporting concessions. 

The financial statements of Learntree Limited (formerly 
LearnKey NZ Limited) for years ended 31 March 2009, 
31 March 2010, 31 March 2011 and 31 March 2012 were 
prepared in accordance with New Zealand Generally 
Accepted Accounting Practice (NZ GAAP). They comply 
with Financial Reporting Standards (FRSs) and Statements 
of Standard Accounting Practices (SSAPs) as appropriate 
for entities that qualify for and apply differential reporting 
concessions. 

With regard to the summary financial statements described 
above for the Learntree Business, summary financial 
statements for the Learntree Business for the accounting 
period ended 31 March 2014 (the “2014 Summary 
Financials”) are not presented, either here, or in the 
Prospectus (in the case of the Prospectus, as required 
under the Securities Regulations).

The Issuers are exempted from this requirement by the 
Securities Act (Intueri Education Group Limited) Exemption 
Notice 2014 (the “Exemption Notice”).

The 2014 Summary Financials are not available because 
there has been insufficient time between the end of the 

accounting period ended 31 March 2014, and the date of 
the registration of the Prospectus (15 April 2014), to prepare 
the full year financial accounts needed to prepare the 2014 
Summary Financials.

In the absence of the 2014 Summary Financials, subscribers 
do not have the benefit of summary financial statements for 
the Learntree Business for any period more recent than the 
accounting period ended 31 March 2013. Subscribers are 
therefore not in a position to assess the financial 
performance of the Learntree Business in the period since 
31 March 2013 by reference to summary financial 
statements for the period after that date.

However, each of the Directors of the Company and the 
director of the Offeror confirm, each in their opinion after 
due enquiry (including reviewing unaudited management 
accounts), that none of:

•	 the trading or profitability of the Learntree Business;

•	 the value of the Learntree Business’ assets; or

•	 the ability of the Learntree Business to pay its liabilities 
due within the next 12 months,

has materially and adversely changed during the period 
between the accounting period ended 31 March 2013 and 
the date of the registration of the Prospectus (15 April 2014).

The Learntree Business and Learntree Limited qualify for 
differential reporting as they are not publicly accountable 
and there is no separation between the owners and the 
governing body. All available exemptions allowed under 
the Framework for Differential Reporting have been 
adopted. They are profit oriented entities.

Due to reporting concessions available for the above 
years, the Learntree Business and Learntree Limited did not 
prepare statements of cash flows. 

The table below summarises the following for the historical 
financial statements:

•	 Auditor name

•	 Nature of auditor’s opinion

•	 Date authorised for issue

PERIOD AUDITOR NAME NATURE OF AUDITOR’S OPINION AUThORISED FOR ISSUE bY DIRECTORS

31 March 2009 Not applicable Unaudited 30 October 2009

31 March 2010 Not applicable Unaudited 12 August 2010

31 March 2011 Not applicable Unaudited 9 August 2011

31 March 2012 Not applicable Unaudited 9 August 2012

31 March 2013 BDO Auckland Unqualified opinion 28 March 2014

key Items In hIstorIcAl fInAncIAl stAtements

During the completion of the 31 March 2013 special purpose 
financial statements it was identified the 2011 financial year 
had understated revenue by $1,500,000 and net profit by 
$842,000 as a result of not recognising an amount of 

deferred income. This error also caused the 2012 financials 
to disclose net assets $842,000 lower than appropriate.

The full special purpose financial statements for the 
Learntree Business for the year ended 31 March 2013 are 
included in the Prospectus.
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If you do not understand the information in this section, you 
should consult a financial or legal adviser. 

Your Shares will be fully paid and you will have no liability 
to make any further payments for them. However, you may 
not be able to get back any or all of your investment and 
you may not receive the returns you expect. This could be 
because you are unable to sell your Shares for the price 
you paid for them (or at all) or because the dividends are 
less than you expect.

The principal risks that may have an impact on Intueri’s 
business or financial results, and which could reduce or 
eliminate the value of your Shares or the returns on them, 
are set out below. A full description of the risks that may 
have an impact on your investment is set out in Section 6 
What are my Risks? of the Prospectus.

•	 International student growth risk: Intueri’s international 
student business is a significant contributor to its forecast 
financial performance, with student enrolment growth of 
41.4% and 32.2% expected in 2014 and 2015 respectively. 
Several factors represent a risk to achieving the 
expected demand for courses, including:

 − Marketing risk: Intueri has achieved recent success in 
the marketing of its courses to international students 
through investment and increased focus. However, if 
existing and new marketing strategies arenot effective, 
whether through increased competition, poor execution 
or some other reason, Intueri could fail to achieve its 
international student enrolment targets. 

 − Regulatory risk: The attractiveness of Intueri’s courses 
to international students can be significantly impacted 
by changes in New Zealand regulations, including in 
particular the requirements for students to achieve a 
work visa. Changes to visa requirements have had a 
material impact on Intueri’s financial performance 
historically. 

 − International competitiveness risk: The New Zealand 
dollar may rise to levels that make New Zealand a less 
affordable and attractive education destination 
compared with other countries (including Australia, 
Canada, Singapore, Japan, the United Kingdom and 
the United States). In addition, other countries could 
change regulations in ways which would make them 
relatively more attractive to international students than 
New Zealand, or more international students could 
elect to study in their home market, reflecting the 
development of competing tertiary institutions in those 
markets. 

 − NSIA concentration risk: NSIA enrolled in excess of 
85% of Intueri’s total international students in 
FY2013PF. A reduction in international student demand 
for NSIA’s courses could have a material adverse effect 
on Intueri’s international student business as a whole, 
regardless of steady international student demand for 
Intueri’s other courses.

•	 New Zealand government funding risk: A large proportion 
of the revenue forecast to be received by Intueri will be 
dependent on funding from the New Zealand Government. 
There is a risk that the New Zealand Government may 
change its funding policies and provide less or different 
funding to Intueri, which could have a material adverse 
impact on Intueri’s earnings and financial position. 
In particular: 

 − TEC Funding risk: TEC funding is renewed annually. 
There is no guarantee that TEC will renew funding 
each year and TEC has discretion in relation to the 
PTEs to which it will allocate funding and the amount 
of that funding. There is a risk that some or all of such 
funding may not be renewed for the 2015 calendar 
year(or subsequent years) including as a result of any 
changes to funding policy. There is also a risk that one 
or more of the PTEs within Intueri may not achieve the 
required performance or enrolment targets, or may 
otherwise fail to meet funding conditions (in which case 
some or all of the TEC funding of that PTE may need to 
be repaid).

The maximum number of student enrolments for PTEs 
that receive TEC funding is regulated by TEC, and 
there is a risk that TEC may reduce the number of 
approved enrolments (including approved levels of 
EFTS over and above those that are SAC funded).

 − Student loan funding risk: Intueri’s earnings and 
financial position are highly dependent on students 
who use a student loan to fund their course fees. 
There is a risk that the eligibility criteria for student 
loans, or their current interest free nature, may change 
so that students enrolled in Intueri’s courses are no 
longer eligible for student loans or find the courses 
less attractive, and people who would otherwise have 
chosen to fund their study by way of student loans do 
not enrol in Intueri’s courses. 

•	 New Zealand regulatory risk: New Zealand Government 
bodies including the Ministry of Education, Immigration 
New Zealand, NZQA and TEC may change existing 
regulations or introduce new regulations that limit 
Intueri’s ability to deliver forecast earnings, including 
regulations relating to course accreditation, and 
regulations which adversely impact on the ability of 
international students to study in New Zealand, or 
otherwise reduce the attractiveness of New Zealand as 
an education destination.

 Local government authorities may also revoke or refuse 
to grant consents (such as resource consents) necessary 
for the operation of Intueri’s courses. In this regard, 
NZSCDT has consents in place from the Waikato District 
Council (as landowner) for the operation of its diving 
courses on Lake Puketirini. The Company has been 
advised that NZSCDT’s operations on Lake Puketirini also 
require resource use consent from the Waikato Regional 
Council under the Resource Management Act 1991. The 

SECTION 6: 
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Company considers the risk of not obtaining the consent 
is low, but failure to obtain the consent could have a 
material adverse effect on NZSCDT’s business. 

•	 NZQA approval risk: One or more of the PTEs within 
Intueri might lose NZQA approvals due to non-
compliance with regulatory requirements. In particular, 
there is a risk that the PTEs might not achieve the 
required performance standards. Where performance is 
significantly below the required standards, NZQA could 
revoke the relevant PTE’s registration or its programme 
approval and/or its accreditation to deliver a programme. 
As a publicly-listed company, the Company could also 
lose NZQA approvals due to coming under the control of 
a shareholder whom NZQA did not regard as a “fit and 
proper person” to operate PTEs. This could occur, for 
example, as a result of a takeover offer for the Company, 
although it could reasonably be expected that any such 
takeover offer would be conditional on NZQA approval. 
The loss of NZQA approval for one or more of Intueri’s 
PTEs could have a material adverse effect on Intueri’s 
financial performance. 

•	 Domestic student demand risk: While Intueri’s domestic 
student business is historically more stable than other 
parts of Intueri’s overall business, Intueri’s financial 
performance is affected by its success in attracting 
domestic students to its courses. Key factors that create 
risks around achieving the expected domestic student 
demand for courses include:

 − Reputational risk: Intueri’s brands and reputation are a 
key element in attracting students to its courses. If an 
event causes a negative perception of any of Intueri’s 
colleges, or Intueri fails to deliver high quality outcomes 
at its colleges (in particular if this results in a loss of 
government funding), Intueri could have difficulty 
attracting students.

 − Marketing risk: Intueri undertakes a number of 
marketing initiatives across its businesses to attract 
students to its courses. While Intueri’s diversity of 
courses provides some protection, if its marketing 
strategies are not effective Intueri may not achieve its 
student enrolment targets. 

•	 Risks relating to OCA: 

 − Expansion risk: The online and VET FEE-HELP divisions 
of OCA are relatively new initiatives, with a short track 
record of financial results and achievement against 
key performance indicators. Any forecasts of growth in 
revenue and profitability are therefore inherently more 
uncertain than those which can be made for a mature 
business, and are subject to OCA being able to 
adequately manage the expansion of its staff and 
operating capacity to cope with planned growth. 

 − Regulatory risk: If the Commonwealth Government 

decides to reduce the funding available to the VET 
FEE-HELP programme (which funds 55% of OCA’s 
forecast revenue for 2014), or if there are significant 
delays when reviewing increased funding applications 
from RTOs under the programme, there could be a 
material adverse impact on Intueri’s earnings and 
financial position. While OCA currently holds the 
necessary RTO registrations, there is no guarantee that 
these registrations will be retained into the future. 

 − Non-compliance risk: Any non-compliance with 
ongoing conditions of registration and any associated 
regulatory response may also have an adverse impact 
on OCA’s reputation, operations, future earnings and 
financial position. 

•	 Integration risk: Intueri’s future earnings are to some 
extent dependent on the successful integration of the 
Quantum Education and OCA businesses with Intueri’s 
existing business. This will involve a significant expansion 
of management responsibilities and financial, operational 
and risk reporting functions. There is a risk that 
integration may not proceed in accordance with 
expected timeframes, that the costs of integration exceed 
expectations and/or that expected benefits, synergies or 
cost savings are less than predicted.

SECTION 6:  WhAT ARE MY RISKS?



Page 52  |  INTUERI INVESTMENT STATEMENT

the offer

The Offer is an offer of ordinary shares in the Company, 
comprising both existing Shares and new Shares to be 
issued by the Company. The Shares will be offered 
pursuant to the Offer at the Final Price, to be determined by 
the Issuers, in consultation with the Joint Lead Managers, 
following a bookbuild.

The Offer comprises the Broker Firm Offer, the Institutional 
Offer and the Executive Offer. Members of the public 
wishing to subscribe for Shares must be allocated Shares 
by an NZX Firm; there is no public pool under which you 
may subscribe for Shares.

All Shares will be issued at the Final Price and will be fully 
paid ordinary shares which rank equally with each other 
and all existing Shares. 

The Offer is made on the terms, and is subject to the 
conditions, set out in this Investment Statement and in the 
Prospectus.

the offer Is condItIonAl on the QuAntum 
AcQuIsItIon proceedIng And ArowAnA  
shAreholder ApprovAl

Quantum Acquisition

You will not be allotted Shares unless, prior to allotment, 
the conditions to completion of the Quantum Acquisition 
(other than the finance condition, discussed below) have 
been satisfied or waived and the documents necessary to 
complete the Quantum Acquisition are being held in 
escrow, such that the Quantum Acquisition will 
automatically be completed upon payment of the Quantum 
Acquisition purchase price by the Company. It is a condition 
of the Offer Management Agreement between, among 
others, the Company and the Joint Lead Managers, that 
settlement of the Quantum Acquisition occur 
contemporaneously with settlement of the Offer.

The principal conditions of the Quantum Acquisition which 
have not been satisfied or waived as of the date of the 
Prospectus are:

•	 Finance: The Quantum Acquisition is conditional on the 
Company arranging sufficient finance to complete the 
transaction. The Offer, if successful, will allow the 
Company to satisfy this condition.

•	 Lease change of control consents: The Quantum 
Acquisition constitutes a “change of control” event under 
most of Quantum Education’s leases, requiring landlord 
consent. Landlord consents are being progressively 
obtained. The Company does not regard the need for 
landlord consent to be a material issue, based on the 
terms of the relevant leases. 

•	 Material adverse change: The Quantum Acquisition is 
conditional on no material adverse event (as defined in 
the sale and purchase agreement) occurring prior to 
settlement. 

The Company expects that the Quantum Acquisition will 
become unconditional (but for the finance condition) on or 
prior to 6 May 2014 (the day prior to the Offer bookbuild), 
and that settlement of the Quantum Acquisition will occur 
on or about 23 May 2014. 

If the Quantum Acquisition has not become unconditional 
(but for the finance condition) by 30 May 2014, the Offer will 
be cancelled. This could occur, for example, because a 
condition to completion was not satisfied or waived by that 
date. In that circumstance Application monies would be 
refunded to Applicants within 7 Business Days, without 
interest.

SECTION 7: 
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Arowana shareholder approval

Completion of the Offer requires the approval of Arowana’s 
shareholders. Approval is required under the ASX Listing 
Rules, as Arowana’s interest in the Company makes up a 
large majority of Arowana’s total assets.

The Arowana shareholder meeting to vote to approve the 
Offer is to be held on 16 May 2014. Approval of the resolution 
approving the Offer requires approval by a simple majority 
of votes cast by eligible shareholders at the meeting. 

Arowana’s independent directors have recommended to 
Arowana’s shareholders that they vote to approve the Offer.

If the Offer is not approved by Arowana shareholders, the 
Offer will be cancelled. In that circumstance Application 
monies would be refunded to Applicants within 7 Business 
Days, without interest.

sIze of the offer

The Offer is an offer of:

•	 $62.0 million of new Shares (being 23 million to 28 million 
Shares based on the Indicative Price Range) which are to 
be issued by the Company to the Offeror; and

•	 that number of Shares, which are to be transferred by the 
Selling Shareholder to the Offeror, which will result in the 
Selling Shareholder holding the Final Percentage of the 
Shares in the Company immediately following the 
completion of allotment of the Shares under the Offer.

The number of Shares that will be offered depends on the 
number of Shares the Selling Shareholder decides to 
transfer to the Offeror (for sale to investors). The Company 
will issue to the Offeror that number of Shares which, when 
multiplied by the Final Price, equals (as nearly as possible) 
$62.0 million. Following the determination of the Final Price 
(and therefore the determination of the number of new 
Shares the Company will issue to the Offeror) but before 
the allotment of the Shares, the Company will undertake a 
Share split of its existing Shares such that upon allotment of 
the new Shares being issued by the Company to the 
Offeror, the Company has a total of 100 million Shares on 
issue. The Selling Shareholder will sell that number of 
Shares to the Offeror which will result in the Selling 
Shareholder holding the Final Percentage (being the 
percentage of Shares the Selling Shareholder decides to 
retain in the Company following completion of the Offer).

Based on there being $62 million of new Shares issued and 
the Selling Shareholder selling down the range of Shares 
set out above at the Indicative Price Range, the gross 
proceeds from the Offer will be $169 million to $234 million.

You can find more information on the determination of the 
Final Percentage under the heading “Determination of the 
Final Percentage” in Section 7 Details of the Offer of the 
Prospectus.

how much do I pAy?

You will pay the Final Price per Share, to be determined 
following the ‘bookbuild’ process discussed below. The 
Final Price is expected to be announced and posted on 
www.intuerishares.co.nz on or about 7 May 2014.

The Application Form requires that you apply for a dollar 
value of Shares.

refunds

If the Offer or any part of it is withdrawn, then the relevant 
Application amounts will be refunded without interest no 
later than 7 Business Days after the decision to withdraw 
the Offer is announced.

If you apply for a total Application amount that is not a 
multiple of the Final Price, your Application will be rounded 
down to the nearest multiple of the Final Price and any 
difference will be retained by the Offeror. 

Refunds will be paid in the manner you elect any future 
dividend payments to be paid. 

how Is prIcIng of the shAres fIxed?

The Final Price for the Shares will be determined on or 
about 7 May 2014 following a ‘bookbuild’ managed by the 
Joint Lead Managers. The bookbuild is a process through 
which information is collated about the demand for Shares 
by selected Institutional Investors participating in the 
Institutional Offer, and NZX Firms seeking firm allocations in 
the Broker Firm Offer, submitting bids for the number of 
Shares they wish to purchase or be allocated at a range of 
prices. That information is then used to assist with the 
determination of the pricing and allocation of Shares. The 
bookbuild will take place on 7 May 2014.

The Final Price will be determined by the Issuers in 
consultation with the Joint Lead Managers and may be 
within, above or below the Indicative Price Range of 
$2.25 to $2.75 per Share.

SECTION 7:  TERMS OF ThE OFFER
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Broker fIrm offer

The Broker Firm Offer is open to New Zealand resident 
clients of NZX Firms. Applicants who are offered a firm 
allocation by an NZX Firm can apply for Shares in the 
Broker Firm Offer. There is no public pool under which 
you may subscribe for Shares.

You may apply under the Broker Firm Offer by completing 
the Broker Firm Offer Application Form at the back of this 
Investment Statement. By making an Application, you 
declare that you were given a copy of the Investment 
Statement, together with an Application Form.

Please contact your broker if you require further instructions.

The minimum Application amount is $2,000. Your broker 
will inform you of your firm allocation.

It will be a matter for your NZX Firm to decide how they 
make allocations amongst their eligible retail clients and 
whether your Application will be scaled back.

InstItutIonAl offer

The Institutional Offer is made to Institutional Investors in 
New Zealand, Australia and certain other jurisdictions, who 
will participate through the bookbuild, together with NZX 
Firms seeking allocations under the Broker Firm Offer.

executIve offer

The trustee of the Executive LTI Plan, on behalf of the Key 
Executives, will be offered up to a maximum dollar amount 
of $700,000 of Shares (representing approximately 
0.25–0.31% of the Shares on issue in the Company36). You 
can find out further information about the Executive LTI Plan 
in Section 4.5 Executive Remuneration and Share Plans of 
the Prospectus.

AllocAtIons And Allotments

Allocations of Shares among the offers comprising the 
Offer, and among the Institutional Investors and NZX firms 
bidding into the Offer bookbuild, will be determined by the 
Issuers and the Joint Lead Managers. These determinations 
are expected to be made following the close of the 
bookbuild process. 

Allocations by NZX Firms under the Broker Firm Offer to 
their Applicant clients will be determined by those NZX 
Firms. It will be a matter for the NZX Firms to ensure that 
Applicant clients who have received an allocation from 
them receive the relevant Shares. There is no minimum 
guaranteed allocation under the Broker Firm Offer. 
Applicants should contact their NZX Firm from whom they 
received their allocation to find out if their Application was 
successful.

No brokerage, commission or stamp duty is payable by 
Applicants under the Offer.

lIstIng And QuotAtIon of shAres

nzx

The Company has applied to NZX to list, and to quote its 
Shares, on the NZX Main Board. All of NZX’s requirements 
relating to the application for listing and quotation that can 
be complied with on or before the date of the Prospectus 
have been complied with. However, NZX accepts no 
responsibility for any statement in this Investment Statement 
or in the Prospectus. The NZX Main Board is a registered 
market operated by NZX, which is a registered exchange 
regulated under the Securities Markets Act. The Company’s 
NZX stock code is ‘IQE’.

Initial quotation of the Shares on the NZX Main Board is 
expected to occur on 23 May 2014.

It is the responsibility of each Applicant to confirm 
its holding before trading in Shares. Applicants who 
sell Shares before they receive an initial statement of 
holding do so at their own risk. Applicants will be able 
to confirm their holding by contacting their broker upon 
commencement of trading of the Shares on the NZX 
Main board or ASX. None of the Offeror, the Company, 
Arowana, the Joint Lead Managers, the Registrar or any 
of their respective directors, officers or employees 
accepts any liability or responsibility should any person 
attempt to sell or otherwise deal with the Shares before 
a statement confirming allotment of Shares is received.

The Issuers, the Selling Shareholder and the Joint Lead 
Managers disclaim all liability, whether in negligence or 
otherwise, to persons who sell Shares before receiving 
their initial statement of holding, whether on the basis of a 
confirmation of allocation provided by any of them, by a 
broker or otherwise.

Asx

An application will be made to ASX after this Investment 
Statement and the Prospectus have been lodged with ASIC 
for the Company to be admitted to the official list of the 
ASX and for quotation of the Shares on the ASX. It is 
anticipated that the ASX stock code for the Company’s 
Shares will be ‘IQE’. 

ASX takes no responsibility for the contents of this 
Investment Statement or the Prospectus or for the merits of 
the investment to which this Investment Statement relates. 
The fact that ASX may admit the Company to the official list 
and quote the Shares on the ASX is not to be taken as an 
indication of the merits, or as an endorsement by ASX, of 
Intueri or the Shares. The ASX is not a registered market 
under the Securities Markets Act.

36. Calculated at the mid point of the Indicative Offer Range.
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whAt you need to do to sell your shAres

If you wish to sell your Shares on the NZX Main Board after 
confirming your allocation you must contact an NZX Firm 
and have a CSN and an Authorisation Code (“FIN”). 
Opening a new broker account can take a number of days 
depending on the NZX Firm’s new client procedures. If you 
do not have a CSN, you will:

•	 be assigned one when you set up an account with an 
NZX Firm; or 

•	 receive one from the Registrar when you receive your 
allotment notice for the Offer (which is expected to be 
sent on the Allotment Date, after trading has 
commenced). 

If you do not have an Authorisation Code (“FIN”), it is 
expected that you will be sent one as a separate 
communication by the Registry on 22 May 2014. If you have 

RELEVANT INTEREST 
hOLDER

NO. OF 
ShARES

NATURE OF RELEVANT 
INTEREST(S)

CONSIDERATION AND OThER TERMS OF ACQUISITION

Intueri Education 
Holdings Pty Limited 
(the Selling Shareholder)

20,601,514 Registered holder and 
beneficial owner

1 Share was acquired on incorporation of the Company on 
17 September 2012, for $1. Further Shares were issued to the 
Selling Shareholder as follows:

•	 4,002,366 Shares were issued on 20 December 2012, for an 
issue price of $4,002,366;

•	 3,999,975 Shares were issued on 5 February 2013, for an issue 
price of $3,999,975;

•	 6,360,727 Shares were issued on 8 February 2013, in 
consideration for an (indirect) share-for-share exchange upon 
the Company’s acquisition of the holding companies of Elite 
and D&A; 

•	 738,495 Shares were issued on 25 February 2013, 
in consideration for the capitalisation of $738,495 of debt owed 
to the Selling Shareholder;

•	 3,499,975 Shares were issued on 28 February 2013, for an 
issue price of $3,499,975; and

•	 1,999,975 Shares were issued on 7 March 2013, for an issue 
price of $1,999,975.

The shares issued to the Selling Shareholder were issued in 
connection with the Company’s acquisition of PTE college 
subsidiaries. 

Arowana  
International Limited

20,601,514 Non-beneficial; Power 
to control voting rights, 
acquisition and disposition

Not applicable.

Intueri Education Holdings Pty Limited (the Selling Shareholder) will have a total relevant interest in at least 15,000,000 
Shares upon allotment under the Offer (being 15% of the Shares on issue at that time), and may have a total relevant interest 
in up to 25,000,000 Shares (25% of the Shares on issue). Arowana International Limited will have a non-beneficial relevant 
interest in the Selling Shareholder’s Shares, with the power to control the exercise of voting rights, acquisition and disposition.

a broker and have not received an Authorisation Code 
(“FIN”) by the date you want to trade your Shares, your 
broker can obtain one, but may pass the $20 cost for 
doing so on to you.

fAIlure to AchIeve lIstIng 

If admission to list on the NZX Main Board is denied or the 
Offer does not proceed for any other reason, all Application 
amounts will be refunded in full without interest no later 
than 7 Business Days after announcement of the decision 
not to proceed. Failure to achieve admission to list on the 
ASX will not, of itself, prevent the Offer from proceeding. 

nzx lIstIng rule 7.1.15

The following shareholders have relevant interests in 5% 
or more of the Shares as at the date of this Investment 
Statement.
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Each Share confers an equal right to share in dividends and 
other distributions authorised by the board of the Company, 
and to cast a vote at meetings of Shareholders, in 
accordance with the Constitution.

Once the Shares are trading, further information about the 
Company will be able to be obtained at www.nzx.com.

whAt returns wIll I get?

Your returns on Shares may be:

•	 dividends paid and other distributions which may be made 
in respect of your Shares; and

•	 any gains you make if you sell or dispose of your Shares 
for a net price that is greater than the price you paid for 
them (although the market price of your Shares may also 
decline, making them worth less than you paid for them).

No amount of returns is promised in respect of the Shares. The 
key factors that will determine your returns (if any) are the 
market price for Shares and the Board’s decisions in relation 
to dividends or other distributions. If you sell your Shares, you 
may be required to pay brokerage or other sale expenses. 
Tax will also affect your returns from the Shares. You should 
seek your own tax advice in relation to your Shares.

The Company is legally liable to pay you any dividends or 
other distributions declared on your Shares. 

If you sell any of your Shares, the purchaser of those Shares 
will be legally liable to pay you the sale price.

You may cash in your investment by selling your Shares. Any 
sale of Shares must be made in accordance with the 
requirements of the Constitution, the NZX Listing Rules and 
ASX Listing Rules and any applicable laws.

dIvIdend polIcy

Intueri intends to make dividend payments to Shareholders 
so that an average dividend payout ratio of 60% to 70% of 
NPATA is maintained. Payment of dividends will be subject to 
the Board’s consideration of:

•	 Intueri’s working capital requirements and investment plan;

•	 Intueri’s expected financial performance; and

•	 the risks from short and medium-term economic, market 
and regulatory conditions.

NPATA represents Net Profit adjusted for the tax-effected 
amortisation of acquisition related intangibles. 

Intueri intends to pay an interim dividend in September, 
targeting 40% to 50% of the total expected dividend for the 
year, with the balance paid in March.

It is the intention of the Board to attach imputation credits to 
dividends to the extent they are available.

The first dividend following the Offer is expected to be paid in 
March 2015, in relation to FY2014.

escrow And fIrst rIght of refusAl

The Selling Shareholder has entered into an escrow 
arrangement with the Company under which the Selling 
Shareholder has agreed not to sell or otherwise dispose of its 

existing Shares which are not sold as part of the Offer until 
the first day after the Company’s preliminary announcement 
has been released to the market in respect of its financial 
results for the period ending 31 December 2015, except in 
certain limited circumstances. For more information see 
Section 7 Details of the Offer of the Prospectus.

Arowana has also agreed with the Company that if Arowana 
identifies a potential opportunity to either establish, or acquire 
the shares in, or business of, a PTE in New Zealand or an RTO 
in Australia, and Arowana wishes to pursue that opportunity, 
then until the later of:

(a) the date Arowana ceases to be the ultimate beneficial 
owner of not less than 15% of the total Shares in the 
Company; and

(b) the date the directors of the Company do not include an 
officer, employee, contractor or nominee of Arowana,

Arowana must notify the Company of the opportunity. If the 
Company wishes to pursue the opportunity then, subject to 
certain conditions, the Company will have a 20 or 30 day 
period of exclusivity (with respect to Arowana) in which to 
pursue the opportunity. Following the expiry of this 
exclusivity period, Arowana is entitled to pursue the 
opportunity without restriction.

cAn my Investment Be Altered?

The Company may only amend its Constitution (which sets 
out the rights attached to Shares) with approval by a special 
resolution of Shareholders. The Company cannot take any 
action that affects the rights of any interest group of 
Shareholders without approval by a special resolution of 
that affected interest group.

A special resolution must be approved by at least 75% of 
the votes of those Shareholders entitled to vote and who 
actually vote on that resolution. Under certain 
circumstances, if your rights are affected by an action 
approved by a special resolution, you may require the 
Company to purchase your Shares.

suBstAntIAl shAreholders

As of the date of this Investment Statement, the Company 
is wholly-owned by the Selling Shareholder. Immediately 
after quotation of Shares on the NZX Main Board, substantial 
security holder notices are expected to be given by the 
Selling Shareholder in respect of the Final Percentage (as 
registered owner of Shares) and Arowana (in respect of the 
Selling Shareholder’s holding of Shares as indirect owner of 
the Selling Shareholder).

conseQuences of Insolvency

In the event of the insolvency of the Company, you will not be 
liable to pay any money to any person. All creditors (secured 
and unsecured) of the Company will rank ahead of your 
claim as a Shareholder in the Company, if the Company is 
liquidated. After all such creditors have been paid, any 
remaining assets will be available for distribution among all 
Shareholders who rank equally. Any distribution made on 
liquidation of the Company may be less than the amount of 
your investment or you may not receive any amount.

SECTION 8: 

About the Shares
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SECTION 9: 

Glossary

“Allotment Date” means the date on which Shares are 
allotted to successful Applicants, which is expected to be 
22 May 2014, unless varied by the Issuers.

“Applicant” means a person named as an applicant on an 
Application Form.

“Application” means an application to subscribe for Shares 
under the Offer.

“Application Form” means the form attached to, or 
accompanying, this Investment Statement.

“Arowana” means Arowana International Limited (ASX: AWN).

“Arowana Sophisticated Investor” means an investor who 
was the registered owner of ordinary shares in Arowana on 
15 April 2014 and to whom offers or invitations in respect of 
securities can be made without the need for a lodged 
prospectus (or other formality, other than a formality which 
the Company is willing to comply with).

“ASX” means ASX Limited, or the financial market operated 
by ASX Limited, as the context requires, also known as the 
Australian Securities Exchange.

“ASX Listing Rules” means the official listing rules of ASX.

“Auditor” means BDO Auckland.

“board” means the board of directors of the Company.

“broker Firm Offer” means the offer of Shares to 
New Zealand resident retail clients of NZX Firms who have 
received an allocation from their NZX Firm.

“business Day” means a day on which the NZX Main 
Board is open for trading.

“Closing Date” means 12.00pm (noon) on 21 May 2014, 
unless varied by the Issuers.

“Company” means Intueri Education Group Limited.

“Companies Act” means the Companies Act 1993.

“compound annual growth rate” or “CAgR” means 
compound annual growth rate, which is calculated by 
taking the nth root of the total percentage growth rate, 
where n is the number of years in the period being 
considered. Put simply, a compound annual growth rate is 
the year-over-year growth rate of a given number over a 
period of time.

“Constitution” means the constitution of the Company, 
as amended from time to time.

“Cut Above” means The Cut Above Academy Limited.

“D&A” means Design and Arts College of New Zealand.

“Director” means a director of the Company.

“Dividend” means a payment per share that a company 
makes to shareholders, usually from its profits. The level of 
dividends that are paid by companies to their shareholders 
is generally linked to how profitable the company is. 
A company is not obliged to pay dividends.

“DPS” means Dividend per Share shown in cents per share.

“EbITA” means earnings before interest, tax and 
amortisation of identifiable acquisition related intangibles. 

“EbITDA” means earnings before interest, tax, depreciation 
and all amortisation expenses.

“EFTS” means equivalent full time students.

“Elite” means The Elite School of Beauty and Spa 
Therapies.

“EPS” means earnings per Share, calculated as NPAT 
attributable to the parent shareholders divided by the total 
number of Shares that will be on issue at completion of the 
Offer (100,000,000 Shares).

“Executive LTI Plan” means the long-term incentive share 
plan offered to the Key Executives, as described in Section 
4.5 Executive Remuneration and Share Plans of the 
Prospectus.

“FIN” means an alphanumeric identifier issued by NZX, the 
Company (as issuer) or the Registrar, to a Shareholder who 
provides authority to access that Shareholder’s account 
held by the Registrar.

“Final Percentage” means the percentage of the Shares 
which the Selling Shareholder determines to hold in the 
Company following completion of the Offer and the 
allotment of all Shares under the Offer, as determined by 
the Selling Shareholder following the Offer bookbuild.

“Final Price” means the price per Share at which the 
Shares will be allotted, expected to be determined on or 
about 7 May 2014.

“Financial Reporting Act” means the Financial Reporting 
Act 1993.

“FY” means a financial year.

“FY2011PF” means pro forma 12 months ended 
31 December 2011.

“FY2012PF” means pro forma 12 months ended 
31 December 2012.

“FY2013PF” means pro forma 12 months ended 
31 December 2013.

“FY2014PF” means pro forma 12 months ending 
31 December 2014.

“FY2014F” means forecast 12 months ending  
31 December 2014.

“FY2015F” means forecast 12 months ending 
31 December 2015.

“group” means the Company and its subsidiaries.

“IML” means Intueri Materials Limited.

“Institutional Offer” means the offer of Shares to 
Institutional Investors as part of the Offer.
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“Institutional Investor” means an investor to whom offers or 
invitations in respect of securities can be made without the 
need for a lodged prospectus (or other formality, other than 
a formality which the Company is willing to comply with), 
including in New Zealand persons to whom offers or 
invitations can be made without the need for a registered 
prospectus under the Securities Act, and includes an 
Arowana Sophisticated Investor.

“Indicative Price Range” means $2.25 to $2.75 per Share. 

“Intueri” means the Company and its subsidiaries, assuming 
the completion of the Quantum Acquisition at the relevant 
time.

“Intueri Education” means the business of the Company as 
of the date of the Prospectus (i.e. not including Quantum 
Education, but including the Company’s 50% shareholding 
in OCA).

“Investment Statement” means this document, the 
investment statement in respect of the Offer.

“Issuers” means the Company and the Offeror.

“ITO” means Industry Training Organisations.

“ITPs” means Institutes of Technology and Polytechnics.

“Joint Lead Manager” and “Organising Participant” means 
each of Macquarie Securities (NZ) Limited and UBS 
New Zealand Limited.

“Key Executives” means the Company’s Chief Executive 
and Chief Financial Officer, and the Managing Director of 
Quantum Education Group.

“Net Profit” means NPAT.

“NPAT” means net profit after tax.

“NPATA” means NPAT adjusted for the tax-effected 
amortisation of acquisition related intangibles. 

“NSIA” means the North Shore International Academy.

“NZQA” means New Zealand Qualifications Authority.

“NZSCDT” means the New Zealand School of Commercial 
Diver Training.

“NZX” means NZX Limited, also known as the New Zealand 
Stock Exchange.

“NZX Firm” means an entity designated as an NZX Firm 
under the Participant Rules of NZX.

“NZ gAAP” or “gAAP” means New Zealand generally 
accepted accounting practice.

“NZ IFRS” means New Zealand equivalents to International 
Financial Reporting Standards.

“NZX Listing Rules” means the listing rules applying to the 
NZX Main Board as amended from time to time.

“NZX Main board” means the main board equity security 
market, operated by NZX.

“OCA” means Online Courses Australia Group Pty Limited, 
Online Courses Australia Pty Limited, Conwal & Associates 
Pty Limited and Platinum e-Learning Pty Limited.

“OCA Acquisition” means the acquisition by the Company  
of 50% of the shares in OCA, which settled on 31 March 2014.

“Offer” means the offer of the Shares under this Investment 
Statement and the Prospectus dated 15 April 2014 (as 
amended by an Instrument to Amend dated 6 May 2014). 

“Offeror” means Intueri Education Group Holdings Limited.

“Opening Date” means 8 May 2014.

“PFI” means the prospective financial information for Intueri 
set out in the Appendix (Prospective Financial Information).

“PTE” means private training establishment.

“Pro forma” means on a basis assuming the combination of 
Intueri Education and Quantum Education, at the relevant 
time.

“Promoters” means Arowana and each director of Arowana.

“Prospectus” means the prospectus in respect of the Offer.

“Quantum Acquisition” means the acquisition by the 
Company of all of the shares in Quantum Education Group 
Limited and Quantum Corporate Training Limited and the 
acquisition by IML of the business and assets of Learntree 
Limited.

“Quantum Education” means the business of Quantum 
Education Group and Learntree Limited to be acquired 
pursuant to the Quantum Acquisition.

“Quantum Education group” means Quantum Corporate 
Training Limited and Quantum Education Group Limited and 
their respective subsidiaries.

“RTO” means Registered Training Organisation.

“SAC” means Student Achievement Component.

“Securities Act” means the Securities Act 1978.

“Securities Regulations” means the Securities Regulations 
2009.

“Selling Shareholder” means Intueri Education Holdings 
Pty Limited, a wholly-owned indirect subsidiary of Arowana.

“Share” means an ordinary share of the Company.

“Shareholder” means a person for the time being entered 
on the register of the Company either alone or jointly with 
others as the holder of a Share.

“Registrar” means Computershare Investor Services Limited.

“TAFE” means a technical and further education institution.

SECTION 9:  gLOSSARY
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SECTION 9:  gLOSSARY

“TEC” means Tertiary Education Commission.

“VET” means vocational education and training.

“VET FEE-hELP” is an Australian Commonwealth 
Government loan scheme that provides assistance for 
tuition fees to eligible students studying higher-level VET 
courses at approved VET providers.

AddItIonAl defInItIons for the key offer stAtIstIcs 
And key Investment metrIcs

Implied market capitalisation The number of Shares on issue following the Offer multiplied by the Indicative 
Price Range.

Prospective net debt The forecast value of current and non-current bank debt less cash and cash 
equivalents as at 31 May 2014.

Implied enterprise value The indicative market capitalisation plus prospective net debt at 31 May 2014. 

Implied cash dividend yield DPS for the respective forecast financial year divided by the Indicative Price Range. 
Based on the cash cost to the Company, not necessarily the cash received by 
investors which will depend on individual investor tax rates and the assumption that 
the investor holds the Shares over the full year.

Implied gross dividend yield DPS for the respective prospective financial year, grossed up for imputation credits 
expected to be attached to the dividend (calculated at a tax rate of 28%), divided 
by the Indicative Price Range. This metric is used to approximate the return to the 
average investor on a pre-tax basis. 
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ApplIcAtIon InstructIons

You should read this Investment Statement carefully 
before completing the Application Form to apply for 
Shares under the broker Firm Offer.

Broker firm offer

Applicants under the Broker Firm Offer can only apply for 
Shares on the Application Form distributed with this 
Investment Statement. The Application Form must be 
completed in accordance with the instructions set out in this 
section and on the Application Form itself.

Applications for Shares may be lodged from the Opening 
Day of the Offer. The Broker Firm Offer will remain open 
until 12.00pm (noon) on 21 May 2014. This date may move 
to any such other date as the Issuers may determine in 
their sole discretion.

Applications under the Broker Firm Offer must be for a 
minimum amount of $2,000 worth of Shares.

An Application must be completed in full and may be 
rejected if any details are not entered or it is otherwise 
incorrectly completed. The Issuers reserve the right to treat 
any Application as valid or to decline any Application, in 
whole or in part, in its sole discretion and without giving any 
reasons. The Issuers decision as to whether to reject the 
Application, or to treat it as valid (and then how to construe, 
amend or complete the Application Form) will be final.

An Application constitutes an irrevocable offer by the 
Applicant to subscribe for and acquire the value of Shares 
specified on the Application Form on the terms and 
conditions set out in this Investment Statement, in the 
Prospectus and on the Application Form. An Application 
cannot be withdrawn or revoked. 

By submitting an Application Form, Applicants agree to be 
bound by these terms and conditions and the Constitution 
of the Company. No person accepts any liability or 
responsibility should any person attempt to sell or otherwise 
deal with the Shares before the statements confirming 
allotments are received by the Applicants for the Shares.

treatment of Application

The return of an Application Form with your cheque for 
the Application funds or completed direct debit details will 
constitute your offer to purchase or subscribe for Shares. 
If your Application Form is not completed correctly, or if the 
accompanying payment is the wrong amount, it may still 
be treated as valid.

The decision of the Issuers as to whether to treat your 
Application Form as valid, and how to construe, amend or 
complete it, shall be final. The decision on the value of 
Shares to be allocated to you shall also be final. You will 
not, however, be treated as having agreed to purchase a 
greater value of Shares than that for which payment has 
been made.

Your Application amount will be divided by the Final Price 
to calculate the number of Shares for which you have 
applied, rounded down to the nearest whole Offer Share.

Investors applying whose Applications are not accepted, 
or are accepted in respect of a lesser value of Shares than 
the value for which they applied, will receive a refund of 
all or part of their Application amount without interest, as 
applicable, within 7 Business Days after the Broker Firm 
Offer Closing Date. 

Broker fIrm offer ApplIcAtIon form InstructIons

If you have been offered a firm allocation by an NZX Firm, 
you will be treated as a Broker Firm Offer Applicant in 
respect of that allocation and you should ensure that your 
Application Form is stamped by your NZX Firm and 
returned to your NZX Firm after completion for lodgement 
with the Registrar, so that you receive your correct firm 
allocation.

a  ApplIcAnt detAIls And InformAtIon

Insert your FULL NAME(S), address and telephone numbers. 
Applications must be in the name(s) of natural persons, 
companies or other legal entities, up to a maximum of three 
names per Application. Use the table below to see how to 
write your name correctly.

TYPE OF  
INVESTOR:

CORRECT WAY  
TO WRITE NAME:

INCORRECT WAY  
TO WRITE NAME:

Individual person JOHN ALFRED SMITH J A SMITH

More than  
one person

JOHN ALFRED SMITH 
MICHELLE JANE SMITH J A & M J SMITH

Company ABC LIMITED ABC

Trusts JOHN ALFRED SMITH 
(JOHN SMITH FAMILY 
A/C)

SMITH FAMILY  
TRUST

Partnerships JOHN ALFRED SMITH 
MICHAEL FREDERICK 
SMITH 
(JOHN SMITH AND 
SONS A/C)

JOHN SMITH  
& SONS

Clubs and 
unincorporated 
associations

JANE ANNABEL SMITH 
(SMITH INVESTMENT 
CLUB A/C)

SMITH  
INVESTMENT  
CLUB

Superannuation  
funds

JOHN SMITH LIMITED 
(SUPERANNUATION 
FUND A/C)

JOHN SMITH 
SUPERANNUATION 
FUND

SECTION 10: 

How do I apply?
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b  Application payment

The Broker Firm Offer Application Form allows you to 
select payment by direct debit, bank draft or cheque.

If you are applying under the Broker Firm Offer, payment 
must be made in accordance with the directions of the NZX 
Firm from whom you received an allocation. 

Specify the dollar amount you wish to buy. Please note 
Applications for Shares must be for a minimum Application 
of $2,000 and in multiples of $100 thereafter. 

Please advise payment method and your bank account 
details for any future dividend payments.

option 1:

If you choose the direct debit option you must tick the box 
authorising the Registrar to direct debit the bank account 
nominated on the Application Form, on the day the 
Application Form is received by the Registrar, for the amount 
applied for on the Application Form. The bank account 
must be with a New Zealand registered bank. You cannot 
specify a direct debit date and you must ensure that:

•	 the bank account details supplied are correct;

•	 the Application funds in the bank account for direct debit 
are available on the day the Registrar receives the 
Application Form;

•	 the person(s) giving the direct debit instruction has/have 
the authority to operate the account solely/jointly; and

•	 the bank account you nominated is a transactional 
account eligible for direct debit transactions. If you are 
uncertain you should contact your bank.

option 2:

By bank draft in New Zealand dollars or a cheque drawn 
from a New Zealand registered bank and must be made in 
New Zealand dollars.

Cheques must be made payable to “Intueri Education 
Group Share Offer”, crossed “Not Transferable” and must 
not be post-dated as cheques will be banked on day of 
receipt. If an Applicant’s cheque is dishonoured, the Issuers 
may cancel that Applicant’s allotment of Shares and pursue 
any other remedies available at law. 

c  common shareholder number (csn) details

If you have other investments registered under a Common 
Shareholder Number (“CSN”) you must supply your CSN in 
the space provided. The name and address details on your 
Application Form must correspond with the registration 
details under that CSN. If you do not provide a CSN it will 
be deemed that you do not have a current CSN and a new 
CSN and FIN will be allocated to you at allotment of the 
Shares. 

d  dividend payments

You may receive dividends from the Company in the future. 
Select how you wish to be paid any such dividends:

option 1: payment direct to your bank account

If you chose to make your Application payment through a 
one-time direct debit from your bank account (see 
“Application Payment” above), you can elect to have any 
dividends paid into the same bank account.

Alternatively, if you would like any dividends paid to a 
different account, or if you have chosen to pay for your 
Application by cheque, insert the bank account details in 
the space provided.

The bank account provided must be with a New Zealand 
registered bank.

option 2: payment to your Broker cash management 
Account

If you have a Cash Management Account with a broker, 
you can elect to have any dividends paid directly to it. 

Insert the name of the NZX Firm where your Cash 
Management Account is held and enter your account 
number.

If no bank account number is provided, your dividend 
payments will be paid to you by cheque.

e  electronic Investor correspondence

By supplying your email address you will be able to receive 
your investor correspondence electronically where possible. 
This is a much more environmentally friendly, cost effective 
and timely option than paper based investor mail outs.

f  provide your Ird number 

Resident withholding tax (RWT) will be deducted from any 
dividends paid to you (unless you provide a valid RWT 
exemption certificate). If you are exempt from RWT, please 
tick the exempt box and attach a photocopy of your RWT 
exemption certificate. Only one IRD number is required per 
holding. If you provide an exemption certificate the IRD 
number you supply must relate to the exemption certificate.

g  signing and dating

Read the Investment Statement and Application Form 
carefully and sign and date the Application Form. If the 
Broker Firm Offer Application Form is stamped by a Broker, 
the Broker is confirming that the Applicant has received an 
allocation from an NZX Firm.

The Application Form must be signed by the Applicant(s) 
personally, or by two directors of a company (or one director if 
there is only one director, whose signature must be witnessed), 
or in either case by a duly authorised attorney or agent.

Joint applicants must each sign the Application Form.

SECTION 10:  hOW DO I APPLY?
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h  closing date and delivery 

The Broker Firm Offer will close at 12.00pm (noon) on 
21 may 2014 (being the Closing Date). Applications must 
be received with payment, by the NZX Firm who granted 
the Applicant a firm allocation, with sufficient time as to 
enable the NZX Firm to forward the Application and payment 
to the Registrar by 12.00pm (noon) on the Closing Date.

Late Applications will not be accepted, unless agreed by 
the Issuers.

I  power of Attorney

If the Application Form is signed by an attorney, a certified 
copy of the power of attorney document is required to be 
lodged with the registrar for noting. If the power of attorney 
has already been noted by the registrar, the attorney must 
complete the certificate of non-revocation of power of 
attorney on the reverse of the Application Form.

j  Agent

If the Application Form is signed by an agent, the agent 
must complete the certificate of non-revocation of agent 
on the reverse of the Application Form.

pAyment

All Applications must be accompanied by payment in full. 
Payment must be made in New Zealand dollars.

Application funds will be banked upon receipt into a 
designated bank account and held on trust pending the 
allocation of Shares. The banking of such Application funds 
does not constitute confirmation of the allocation of any 
Shares to the successful Applicants.

closIng the offer

The Issuers may elect to close the Offer early, or extend 
the Offer, or accept late Applications either generally or in 
particular cases. The Offer may be closed at any earlier 
date and time, without further notice. Applicants are, 
therefore, encouraged to submit their Applications as early 
as possible after the Opening Date. 

In the event of an extension to the Offer, Application funds 
will continue to be held on behalf of Applicants pending 
allotment. No interest will be paid to Applicants on 
Application funds received in the event that the Closing 
Date is extended.

personAl InformAtIon

Personal information provided by you in completing an 
Application Form will be held by the Registrar. The 
information will be used by the Registrar and the Issuers for 
administration purposes relating to your Application and, 
where applicable, the issue of and your holding of Shares. 
Pursuant to the Privacy Act 1993, you have a right of access 
to, and correction of, the personal information held about 
you. The addresses of each of the Registrar and each of 
the Issuers are set out in the Directory.

SECTION 10:  hOW DO I APPLY?
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This appendix contains:

•	 the basis of preparation for the PFI for Intueri, including 
the significant accounting policies applied;

•	 a description of the Board’s best estimate of general and 
specific assumptions that underpin the PFI contained in 
this Investment Statement;

•	 the PFI for Intueri, as required by clause 11(1)(c) of 
Schedule 1 of the Securities Regulations to be included in 
the Prospectus, which includes consolidated prospective 
comprehensive income statement, consolidated 
prospective statement of financial position and 
consolidated statement of cash flow; 

•	 pro forma historical and operational information to 
facilitate comparison to the PFI; and

•	 an analysis of the sensitivity of PFI to changes in specific 
key assumptions

BAsIs of prepArAtIon

The PFI, for the year ending 31 December 2014 (FY2014F) 
and for the year ending 31 December 2015 (FY2015F) has 
been prepared in accordance with the requirements of 
FRS-42 Prospective Financial Statements, as required by 
the Securities Regulations, specifically for the purpose of 
the Offer and may not be suitable for any other purpose. 

The current reporting date of Intueri is 30 June and the PFI 
has been prepared to a reporting date of 31 December 
being the date Intueri will change its year end to following 
the Offer.

The PFI for FY2014F does not include any actual year to 
date results.

In addition to the PFI, the following financial information has 
been provided to assist investors in understanding the PFI:

•	 pro forma operational information for FY2011PF to 
FY2014PF, together with forecast operational information 
for FY2015F; 

•	 pro forma Statement of Comprehensive Income for 
FY2014PF; and

•	 Statement of Financial Position for FY2013,

each of which is set out in Section 5 Operational and 
Financial Information.

Where pro forma information is presented to facilitate 
comparison of financial performance between years, it 
assumes all the businesses in the Group (including 
Quantum and OCA) have been owned from 1 January 2011. 
This pro forma information has been normalised to ensure 
historical periods are comparable to the forecast financial 
information. 

It should be noted that while Intueri owns only 50% of the 
OCA business, 100% of the revenue, expenses, assets and 
liabilities is accounted for in the Intueri financial statements 
(with the 50% non-controlling interest also noted) due to 
Intueri having de facto control of OCA through a casting 
vote mechanism that operates in the event of a deadlock.

The PFI, including the assumptions underlying it, has been 
prepared by management and approved by the Board. 
It is based on the Board’s assessment of events and 
conditions existing at the date of this Investment Statement 
and the accounting policies and best estimate assumptions 
set out under the heading “General and Specific 
Assumptions” below. 

PFI by its nature involves risks and uncertainties, many of 
which are beyond the control of Intueri. The Board believes 
that the PFI has been prepared with due care and attention, 
and consider the best estimate assumptions, when taken 
as a whole, to be reasonable at the time of preparing this 
Investment Statement. 

Actual results are likely to vary from the information 
presented as anticipated events and results may not 
occur as expected, and the variations may be material. 
Accordingly, neither the Directors nor any other person 
can provide any assurance that the consolidated PFI will 
be achieved and investors are cautioned not to place 
undue reliance on the PFI. 

There is no present intention to update the PFI or to publish 
PFI in the future, other than as required by accounting 
standards. Intueri will present a comparison of the PFI with 
actual financial results when reported in accordance with 
NZ GAAP and Regulation 44 of the Securities Regulations. 

The PFI is presented in New Zealand dollars and is 
rounded to the nearest thousand, which may result in some 
discrepancies between the sum of components and totals 
within tables, and also in certain percentage calculations.

The PFI includes items considered non-GAAP financial 
information, including three profit measures other than Net 
Profit, being EBITDA, EBITA and NPATA as has been used in 
historical financial statements and explained in Section 5 
Operational and Financial Information. Where non-GAAP 
financial information is reported there is a reference to 
further information to help you interpret those terms. 

The Directors are responsible for and have authorised for 
issue the PFI on 15 April 2014 for use in this Investment 
Statement. It is not intended to update the PFI subsequent 
to its presentation at this date.

APPENDIX: 
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AccountIng polIcIes

The significant accounting policies applied to the 
preparation of the consolidated PFI are set out in Intueri 
Education Group Limited’s audited financial statements for 
the period ended 30 June 2013, which are included in 
Section 5.4 Historical Financial Information of the 
Prospectus. Currently there are no anticipated changes to 
accounting standards under NZ GAAP that are expected to 
materially affect Intueri during the Prospective Period. 
However, any changes to NZ GAAP could necessitate 
changes in the accounting policies currently adopted and 
any new or amended accounting standards, or 
interpretation, may affect the actual financial results or 
financial position. 

generAl And specIfIc AssumptIons 

A description of the Board’s best estimate general and 
specific assumptions upon which the consolidated PFI is 
based are summarised below, and should be read in 
conjunction with the information set out in Section 6 
What are my Risks? and in the Prospectus.

generAl AssumptIons 

An overview of the New Zealand and Australian vocational 
education sectors, including the regulatory environment, is 
provided in Section 3 Industry Overview. Set out below are 
the general assumptions that have been adopted by the 
Intueri Board in preparing the PFI:

•	 Competitive, legislative and regulatory environment: 
there will be no material change in Intueri’s competitive, 
legislative or regulatory environment, specifically:

 − no material change to government funding of the 
New Zealand tertiary education sector and of the 
Australian tertiary education sector; and

 − no material change to the regulation of the tertiary 
education sector in New Zealand and Australia 
including the allocation of domestic EFTS in New 
Zealand and permitted tolerance for exceeding this 
allocation in any year.

•	 Economic conditions: there will be no material change in 
the general economic environment or conditions in which 
Intueri operates.

•	 Key staff and international student recruitment agents: 
there will be no material change in existing contractual, 
business or operational relationships with Intueri’s key 
staff and international student recruitment agents 
throughout the prospective period. Relationships with key 
staff or international student recruitment agents, should 
they cease, will be replaced by arrangements with other 
parties on similar levels of activity and contractual terms.

•	 Business acquisitions or disposals: there will be no 
material business acquisitions or disposals by Intueri 
(other than completing the acquisition of Quantum).

•	 New Zealand and international tax laws: there will be 
no material change in tax laws applicable to Intueri.

•	 Accounting standards: there will be no change in 
accounting standards or accounting interpretations which 
would have a material effect on Intueri.

specIfIc AssumptIons In respect of the pro formA  
prospectIve fInAncIAl InformAtIon

enrolments and efts overview

12 MONThS ENDINg 31 DECEMbER FY2011PF FY2012PF FY2013PF FY2014PF FY2015F

hISTORICAL hISTORICAL hISTORICAL FORECAST FORECAST

Enrolments

Domestic students 5,775 5,828 5,950 6,574 6,737

International students 1,075 1,104 971 1,373 1,816

Online and Australian students 1,491 1,837 2,182 2,846 3,113

Total 8,341 8,769 9,103 10,793 11,666

EFTS

Domestic student EFTS utilisation 2,243 2,176 2,333 2,366 2,396 

Domestic EFTS capacity 2,331 2,332 2,355 2,418 2,418

% capacity usage 96.2% 93.3% 99.1% 97.8% 99.1%

APPENDIX:  PROSPECTIVE FINANCIAL INFORMATION
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fy2014pf revenue, operAtIng expenses And eBItA

FY2014PF EBITA on a full year basis is forecast to increase 
by 18.2% (compared to FY2013PF EBITA) to $25.4 miilion. 
This increase is underpinned by 15.5% revenue growth, 
which is driven by a strong increase in international student 
enrolments. These enrolments, which somewhat leverage 
the existing cost base, result in an increase in EBITA margin 
from 32.2% to 33.0% (FY2013PF to FY2014PF).

On a statutory basis, FY2014F reflects a part year 
contribution from Quantum and OCA and subsequently 
statutory FY2014F is not comparable to pro forma 
FY2013PF. Quantum is included in the statutory forecast 
from 1 June 2014 and OCA is included from 1 April 2014.

revenue

Total revenue is forecast to increase 15.5% to $76.9 million 
in FY2014PF on a full year basis from FY2013PF. The 
predominant factor behind this growth is a 41.4% forecast 
increase in international enrolments versus FY2013PF. 
Following the change to NSIA’s two year (19 months) course 
format (from 11 months), students who would have 
previously only completed a one year course with NSIA, 
enrol in a second year course (additional 8 months) which 
is now required to attain the equivalent NSIA qualification. 
The second year revenue is new revenue relative to 
previous years. This is also supported by a recovery in new 
international student enrolments, with new international 
enrolments (i.e. excluding rollovers) increasing by 18.9% on 
FY2013PF corresponding enrolments.

Over 65% of FY2014PF revenue was secured as at 31 
March 2014 as a result of: annual TEC funding; unearned 
income which has been paid upfront for courses that have 
already commenced (including revenue which would have 
been recognised from 1 January 2014 to 31 March 2014); 
and existing enrolments for courses which are yet to start.

Build-up of forecast FY2014PF revenue  
as at 31 March 2014
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A summary of further factors that are material drivers of 
Intueri’s forecast revenue growth in FY2014PF on a full year 
basis, when compared to FY2013PF, is outlined below.

Domestic

•	 Domestic student revenue (which comprises 63.9% of 
total revenue forecast in FY2014PF on a full year basis) 
is forecast to increase by 7.4%. This incorporates a 9.8% 
increase in total SAC and Youth Guarantee funding which 
has been confirmed by TEC and course fee increases 
which are generally between 3% and 4%. While these 
increases are accompanied by the increases in 
enrolments noted below, some changes in course mix 
(to lower fee courses) lead to a lower overall percentage 
increase in revenue.

•	 Domestic enrolments are forecast to increase 10.5%, 
underpinned by strong growth in D&A domestic student 
enrolments (47.8%). The D&A enrolment growth reflects a 
forecast rebound in student enrolments at the 
Christchurch campus and the additional capacity 
provided by the Auckland campus. The TEC’s 
commitment to increase the D&A College funding to the 
pre-February earthquake level also contributes to this 
growth.

•	 Quantum Education student enrolments are forecast to 
increase by 10.1% following higher revenue received per 
EFTS utilised, the establishment of a recruitment team 
and implementation of new marketing initiatives. 
Quantum has had a strong start to the year with February 
FY2014PF YTD enrolments are up 20% on the same 
period in FY2013PF. 

•	 Domestic EFTS capacity has increased by 2.7% as a 
result of additional EFTS and Youth Guarantee provided 
to Design & Arts College and The Cut Above Academy 
while capacity usage is forecast to reduce 1.2 percentage 
points to 97.8% as a result of forecast changes to course 
mix which are aimed at increasing revenue per EFTS. 

International

•	 As discussed above, NSIA is the key factor behind 
international revenue growth in FY2014PF. The growth in 
student enrolments is due to the second year rollover 
students and an increase in the number of new students. 
NSIA’s rollover students are forecasted to contribute 
approximately 64% of total international student revenue 
growth in FY2014PF. New student NSIA enrolments are 
forecast to increase by 9.8% (to 809) and rollover student 
enrolments are forecast to increase by 154.8% to 410. 
NSIA has had a strong start to the year with February 
FY2014PF YTD enrolments up 57.1% compared to the 
same period in FY2013PF. 

•	 Commercial diving international student enrolments are 
forecast to increase by 115.4% following the entry into 
service of a second barge in April 2014 which will double 
the capacity for the dive school and enable the 
enrolment of further international students. 
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Online

•	 OCA revenue is forecast to increase by 86.7% to 
$7.3 million due to a continuation of growth experienced 
following its recent Australian Government accreditation 
to deliver VET FEE-HELP courses (for more details see 
page 20 of this Investment Statement) and the increasing 
appeal of online vocational qualifications. Together these 
factors are forecast to contribute to a 30.4% increase in 
student enrolments to 2,846. Revenue growth is higher 
due to the commencement of VET FEE-HELP courses 
which are priced higher than Fee-for-Service courses. 

Other income

•	 Other income primarily includes interest earned on public 
trust account balances and commercial services income 
(e.g. salon services, restaurant income, student kits and 
salon products). For FY2014PF on a full year basis, public 
trust interest is assumed to accrue at 3%.

Operating expenses

•	 Total expenses in FY2014PF are forecast to increase by 
13.4% to $49.5 million. This increase in expenses largely 
reflects the strong forecast growth in student enrolments 
across Intueri. 

•	 On a statutory basis, FY2014F reflects a part year 
contribution from Quantum and OCA and subsequently 
statutory FY2014F expenses are not comparable to 
FY2013PF. One off expenses of $0.9 million relating to 
acquisition costs and the establishment of the executive 
incentive scheme are included in the statutory FY2014F 
accounts.

•	 Intueri’s forecast increase in FY2014PF expenses on a full 
year basis, when compared to FY2013PF, for FY2014PF is 
outlined below.

Cost of sales

•	 Cost of sales is forecast to increase by 31.4% to 
$12.2 million, reflecting the increase in student enrolments 
forecast for FY2014PF and an increase in commissions 
paid to international agents. The Commissions range 
from 10% to 50% depending on the college and course.

Administration

•	 Administration expenses are forecast to reduce by 6.0% 
to $4.4 million as corporate synergies from the Quantum 
Acquisition of $0.4 million more than offset CPI price 
increases.

Marketing 

•	 Marketing expenses are forecast to increase by 1.1% to 
$3.0 million. This increase is due to planned continued 
expansion of the marketing budget for OCA and 
Quantum which offsets the 23% reduction in forecast 
marketing expenses for NSIA, Elite, NZSCDT, Design & 
Arts and Cut Above as part of a change to the marketing 
strategy to see a more focused advertising spend 
directed away from the traditionally more expensive 
print and radio. 

Occupancy

•	 Occupancy expenses are forecast to increase by 9.5% 
to $7.2 million. The increase reflects a combination of 
price increases and the leasing of additional premises 
and floor space. The Design & Arts Christchurch campus 
on Oxford Street was subject to a 26% rent increase in 
November 2013 and undertook a new lease to establish 
an additional facility on Acheron Street. Elite and NSIA 
have also increased floor space to support the forecast 
increase in student enrolments.

Personnel 

•	 Personnel expenses are forecast to increase 12.7% to 
$22.7 million, primarily due to the increase in tutor costs 
required in certain schools to cater for the increase in 
forecast student enrolments.

fy2015f revenue, operAtIng expenses And eBItA

FY2015F EBITA is forecast to increase from FY2014PF EBITA 
by 18.6% to $30.1 million. This increase is underpinned by 
12.3% revenue growth, over the same period, which is 
driven by continued forecast increases in international 
student enrolments. These enrolments, which somewhat 
leverage the existing cost base, drive an increase in EBITA 
margin from 33.0% to 34.8% (FY2014PF to FY2015F). 

Revenue

Revenue in FY2015F is forecast to increase from FY2014PF 
EBITA by 12.3% to $86.4 million. This revenue growth is 
underpinned by similar growth drivers to FY2014PF forecast 
revenue, with forecast growth in NSIA international student 
enrolments again a significant factor. 

International student enrolments are forecast to grow, 
from FY2014PF forecast levels, by 32.2% in FY2015F. 
This forecast growth is partially driven by the second year 
impact of the two year qualification at NSIA which leverages 
international student growth achieved in FY2014PF to 
provide a base in FY2015F. It also reflects forecast growth 
in new student enrolments forecast for FY2015F compared 
to FY2014PF, although the number of new (first year) 
students forecast for NSIA for FY2015F is still below the 
level achieved in FY2011PF.

Intueri has also built-up capacity to meet this forecast 
student growth through the establishment of new kitchens 
and classrooms at NSIA. 

A summary of further factors that are drivers of Intueri’s 
FY2015F revenue growth, when compared to FY2014PF, 
is outlined below.
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Domestic

•	 Course fee growth of 3% to 4% is forecast for the majority 
of courses, together with a 3% increase in SAC and Youth 
Guarantee funding.

•	 Quantum domestic enrolments are forecast to increase 
by 2.8%, driven by greater enrolments per EFTS utilised 
and continued investment in marketing spend and 
refinement of current marketing initiatives. Recently 
implemented initiatives such as radio advertisements and 
college open days have led to increased enrolments, 
with further refinements and optimisation to be 
undertaken in FY2015.

•	 Additional growth is expected through management of 
course mix to deliver higher enrolments within EFTS 
allocated, allowing Intueri to generate higher revenue 
per EFTS.

International

•	 Commercial diving international student enrolments are 
forecast to grow by 10.0% reflecting the full year 
availability of additional capacity at NZSCDT.

•	 Cut Above, Elite and D&A international enrolments are 
forecast to grow by 46 enrolments to 57 international 
enrolments in FY2015F. This forecast growth reflects 
strategic initiatives to market Intueri course offerings 
not already marketed in the international domain 
(in particular, Cut Above’s Special Effects course) and 
to increase international marketing of D&A.

Online

•	 Online revenue is forecast to increase by 31.7% to 
$9.7 million. This growth largely reflects continued 
momentum associated with VET FEE-HELP enrolments 
which are forecast to build throughout FY2014PF.

Other income

•	 For FY2015F interest is assumed to accrue on Public Trust 
balances at 3%.

operating expenses

Relative to FY2014PF, total expenses in FY2015F are 
forecast to increase, from FY2014PF total expenses, by 
9.0% to $53.9 million. This increase in expenses largely 
reflects the strong forecast growth in student enrolments 
across Intueri. A summary of the material drivers behind 
Intueri’s forecast increase in expenses in FY2015F is 
outlined below.

Cost of sales 

Cost of sales is forecast to increase by 18.3% to 
$14.4 million, reflecting both the variable course costs 
associated with servicing increased students forecast for 
the year and an increase in commission expenses in 
respect of the forecast increase in international revenue. 

Administration

Administration expenses are forecast to increase by 3.9% 
to $4.6 million. This larger than CPI increase reflects a 
forecast increase in semi-variable costs such as printing 
which will be incurred as a result of the forecast increase in 
student enrolments. Cost synergies of $0.6 million are 
assumed for FY2015F.

Marketing 

Marketing expenses are forecast to increase by 16.1% to 
$3.5 million as part of the strategy to continue to target a 
higher concentration of international student enrolments.

Personnel 

Personnel expenses are forecast to increase 5.6% to 
$24.0 million. This forecast increase in employee costs is 
driven primarily by an increase in the cost of employing an 
increased number of tutors as a result of the forecast increase 
in student enrolments and annual salary increments.

other expenses

Interest expense

Interest expense is forecast to be paid on outstanding debt 
balances at an average rate of 6.1% in FY2014PF and 6.9% 
in FY2015F, which is based on forecast three month bank 
bill rates in the period and the margins included in Intueri’s 
banking facilities.

Foreign exchange

The New Zealand dollar to Australian dollar foreign 
exchange rate is assumed to be 0.93 in FY2014PF 
and FY2015F.

Taxation

The income tax rate will be 28% and 30% on taxable profit 
in New Zealand and Australia respectively, based on 
corporate tax rates.

Tax will be paid in the same financial year in which the 
profit is earned, with the exception of some accruals in 
Intueri.

dividends

Dividends will be declared and paid based on the current 
dividend policy. A detailed description of Intueri’s dividend 
policy is set out in Section 4.4 Corporate Governance of the 
Prospectus, at page 47. 

Due to the timing of the Offer, no dividends are forecast to 
be paid to shareholders in FY2014. Total dividends paid to 
shareholders are forecast to be $13.8 million in FY2015, 
comprised of $7.7 million in respect of the seven months to 
31 December 2014 and $6.1 million in respect of the interim 
FY2015 period from 1 January 2015 to 30 June 2015. 

Total dividends declared for FY2014 are forecast to be 
$7.7 million (7.7 cents per share), in respect of the seven 
months to 31 December 2014. Due to the timing of the Offer 
there will be no interim dividend, and this amount will be 
paid as a final dividend in March 2015. Assuming a dividend 
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payout ratio of 65% of NPATA, total dividends declared for 
FY2015 are forecast to be $12.9 million (12.9 cents per 
share). This is comprised of a 40–50% interim dividend 
payable in September 2015, with the balance paid as a 
final dividend in March 2016.

Dividends in the Prospective period are expected to carry 
full New Zealand imputation credits and no Australian 
franking credits. Dividends may be subject to withholding 
tax at the time of payment; this is not included in the above 
forecast. At the New Zealand corporate tax rate of 28% 
(see “Taxation” above) the dividends declared grossed up 
for imputation credits are forecast to be $10.7 million 
(10.7 cents per share) for FY2014 and $17.9 million (17.9 cents 
per share) for FY2015F.

capital expenditure, depreciation and amortisation

Maintenance capital expenditure is expected to be 
$1.1 million in FY2014PF and $1.5 million in FY2015F. These 
capital expenditure forecasts include OCA course 
development costs of $0.2 million in FY2014PF and 
$0.2 million in FY2015F. An additional $2.0 million of 
expansionary capital expenditure is to be borne in FY2014PF 
that includes capital expenditure relating to the 
construction of a new barge for NZSCDT and a new kitchen 
at NSIA. This expansionary capital expenditure has been 
completed and fully paid for prior to the Offer and is in 
addition to $0.9 million of prepaid expansionary capital 
expenditure relating to the barge and kitchen incurred in 
FY2013PF. 

Historical rates of depreciation will apply to the asset base 
adjusted for forecast capital expenditure. For kitchens and 
barges this assumes a 10 year life.

Acquisition related payments and funding

The total cost to Intueri of the Quantum Acquisition, the 
OCA and the Offer, including transaction fees, is expected 
to be $73.3 million (exact amount dependent on 
performance of each business in relevant earn-out periods 
and fees incurred associated with the transaction). Based 
on the Selling Shareholder’s maximum sell down, 
approximately $9.0 million of this amount will be funded by 
the Selling Shareholder with the remaining approximately 
$64.3 million attributable to Intueri. This cost will be funded 
through capital raised as part of the Offer. $0.9 million of 
transaction fees will be recognised as expenses. 

Payments made related to acquisition activity in the 
FY2015F Prospective Statement of Cashflow relate to 
the likely earn-out payment associated with the OCA 
Acquisition. This payment is dependent on the FY2014 
financial performance of OCA and the payment included 
is based on the forecast performance of OCA within the PFI. 
This payment is capped at $1.9 million.

Amortisation of intangibles

Acquired intangible assets have been recognised in 
accordance with NZ GAAP and includes agent 
relationships, course materials, customer contracts, IT 
software, brand names, non-compete agreements, and 
intellectual property. Intangible assets, except for brand 
names and goodwill, have been assessed as having a finite 
life. The cost of the finite life intangible assets are 
amortised over the life of the assets on a straight line basis. 

The average amortisation period is approximately seven 
years from the date of acquisition.

Intueri has forecast amortisation of $9.3 million for the 
FY2014PF and FY2015F years as a result of the identified 
finite life intangible assets acquired through business 
combinations.

cash and debt

Intueri is expected to have debt drawings of $18.9 million as 
at 31 May 2014. Intueri’s debt facility is forecast to be 
voluntarily amortised reflecting forecast cash generation 
and Intueri’s limited planned capital expenditure. 

Intueri has an additional debt facility with undrawn capacity 
of approximately $20 million which will be available to fund 
any capital expenditure opportunities which may arise and 
which meet the investment criteria of the board and 
management. Together with forecast cash flow generation, 
Intueri believes that this provides capacity for acquisitions 
which meet the Board’s criteria of up to approximately a 
total of $30 million–$40 million.

working capital items

Accrued income relates primarily to course fees revenue 
held in a Public Trust account on behalf of Intueri in respect 
of fees which have been paid in advance, but which have 
not yet been earned. Similarly, deferred income is 
recognised as a liability in regard to these fees. These 
items, by their nature, broadly offset one another.

Intueri’s New Zealand business is able to operate with 
negative working capital due to:

•	 Government funding received in advance in equal 
monthly instalments 

•	 Public trust funds are released in line with course 
delivery

•	 Salaries and wages (the biggest cost item – 46.1% of 
FY2013PF expenses) are paid fortnightly and monthly in 
arrears

•	 Trade and other payables are generally paid monthly in 
arrears

The OCA business is driven by the requirement to generally 
pay commission to resellers on enrolment before student 
fees are received in many cases. This creates a working 
capital requirement of $1.0 million to $1.8 million. Intueri is 
forecast to have a net working capital position of negative 
$1.7 million at 31 December 2014 and negative $2.9 million 
at 31 December 2015.
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consolidated prospective statement of comprehensive Income

12 MONThS ENDINg 31 DECEMbER ($’000) FY2014F FY2014PF FY2015F

FORECAST FORECAST FORECAST

Domestic Revenue 39,027 49,193 52,354

International Revenue 18,248 18,573 22,459

Online Revenue 6,171 7,336 9,659

Other Revenue 1,687 1,847 1,941

Total revenue 65,133 76,949 86,413

Cost of Sales 11,066 12,206 14,440

Admin Expenses 4,167 4,401 4,571

Marketing Expenses 2,143 3,016 3,500

Occupancy Expenses 6,434 7,166 7,452

Personnel Expenses 19,172 22,681 23,958

Total expenses 42,983 49,470 53,922

EbITDA 22,151 27,479 32,491

Depreciation and Amortisation 1,787 2,095 2,395

EbITA 20,364 25,384 30,096

EBITA margin % 31.3% 33.0% 34.8%

Amortisation of Identifiable Intangible Assets (7,102) (9,287) (9,287)

Net Interest Expense (998) (998) (997)

Net Profit before Tax 12,264 15,099 19,812

Tax (3,929) (4,587) (5,969)

Net Profit after Tax 8,335 10,512 13,843

NPAT attributable to Non-Controlling Interest (411) (381) (691)

Net profit after tax attributable to Intueri shareholders 7,924 10,131 13,152

EPS (cps) 7.9 13.2

NPATA per Share (cps) 13.0 19.8

DPS (cps) 7.737 12.938

SummAry of non-GAAP ITEmS

EbITDA 22,151 27,479 32,492

Depreciation and Amortisation (1,787) 2,095 2,395

Non-Controlling Interest relating to OCA (736) (779) (1,252)

EbITA after Non-Controlling Interest 19,628 24,605 28,844

Net Interest expense (998) (998) (997)

Tax (5,592) (6,789) (8,009)

NPATA 13,037 16,817 19,838

37. Dividend forecast to be paid in FY2015 in respect of the 7 month period ended 31 December 2014.

38. Dividend forecast to be paid in FY2015 and FY2016 in respect of the 12 month period ended 31 December 2015.
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consolidated prospective statement of changes in equity
 

12 MONThS ENDINg 31 DECEMbER FY2014F FY2015F

FORECAST FORECAST

Opening balance (1 January) 21,859 89,380

Net profit after tax for the period 8,335 13,843

Total comprehensive income for the period 8,335 13,843

TrAnSAcTIonS wITh ShArEholDErS

Contribution by new shareholders form the issue of new share capital 61,987

Dividends paid to shareholders (13,787)

IPO and listing costs charged against equity (2,802)

Closing balance (31 December) 89,380 89,436
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consolidated prospective statement of financial position
  

AS AT 31 DECEMbER FY2013 31 MAY 2014 FY2014F FY2015F

hISTORICAL COMPLETION FORECAST FORECAST

currEnT ASSETS

Cash and cash equivalents 2,516 1,400 12,310 10,881

Accounts receivable 51 1,171 1,815 1,087

Accrued income 11,689 29,965 30,447 32,537

Other current assets 4,158 2,169 2,169 2,169

Total current assets 18,414 34,705 46,742 46,674

non currEnT ASSETS

Property plant and equipment 7,091 12,575 12,134 11,327

Intangible assets 38,309 54,494 49,195 40,012

Goodwill 24 47,973 47,973 47,973

Total non current assets 45,424 115,043 109,303 99,312

currEnT lIABIlITIES

Bank debt 3,150 3,125 3,106 3,106

Accounts payable 5,194 4,186 5,293 5,691

Unearned income 11,263 29,879 30,341 32,465

Other current liabilities 514 514 514 514

Total current liabilities 20,121 37,705 39,254 41,776

non currEnT lIABIlITIES

Bank debt 17,103 15,790 13,831 3,795

Other non current liabilities 4,756 15,097 13,580 10,979

Total non current liabilities 21,858 30,887 27,411 14,774

Net Assets 21,859 81,156 89,380 89,436

EquITy

Parent Shareholder Equity 80,734 88,615 87,980

Non-Controlling Interest 422 765 1,456

Total equity 21,859 81,156 89,380 89,436

The balance sheet movement from FY2013 to FY2014F reflects the forecast change in Intueri’s assets, liabilities and equity 
following the acquisition of Quantum Education and OCA. FY2013 is not presented on a pro forma basis, as pro forma 
comparisons are not meaningful due to the revaluation of Quantum Education and OCA on acquisition. This revaluation 
results in intangibles and goodwill increasing to $102.4 million at the assumed completion date of 31 May 2014. In FY2014F 
and FY2015F, other changes in the balance sheet reflect the cash flows generated by the business, capital expenditure, 
financing costs and Dividends as discussed below, and amortisation of the acquisition intangible and associated deferred 
tax impacts. The FY2014F and FY2015F intangible asset and goodwill position reflects the assumption there is no 
impairment of goodwill or intangibles.
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consolidated prospective statement of cash flow
 

12 MONThS ENDINg 31 DECEMbER FY2014F FY2015F

FORECAST FORECAST

cASh flowS from oPErATInG AcTIvITIES

Receipts from students 71,822 95,460

Other income 1,783 1,991

Payments to employees and suppliers (46,779) (58,144)

Non-supplier payments (4,541) (6,195)

Income tax (paid) / received (5,106) (8,226)

Net cash flows from operating activities 17,179 24,887

cASh flowS from InvESTInG AcTIvITIES

Payments made related to M&A (62,214)

Purchase of property, plant and equipment (2,829) (1,479)

Net cash flows from investing activities (65,043) (1,479)

cASh flowS from fInAncInG AcTIvITIES

Capital raised 61,987 –

Repayment of borrowings (3,315) (10,037)

Interest payments (1,013) (1,012)

Payment of dividend – (13,788)

Net cash flows from financing activities 57,659 (24,837)

Net (decrease) / increase in cash 9,794 (1,430)

Cash and cash equivalents at start of the period 2,516 12,310

Closing cash and cash equivalents at end of the period 12,310 10,881
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sensitivity analysis 

PFI is inherently subject to uncertainty and accordingly 
actual results are likely to vary from PFI and this variation 
could be material. You can find a full description of 
assumptions relating to the prospective financial 
information for FY2014PF, FY2014F and FY2015F above, 
along with a description of risks in Section 6 What are my 
Risks? of this Investment Statement and Section 6 What are 
my Risks? of the Prospectus. The sensitivity analysis below 
is provided to assist you with assessing the potential effects 
of variations in certain key assumptions (defined as those 
most likely to materially affect results). 

The sensitivity for each assumption is not intended to be 
indicative or predictive of the possible range of outcomes. 
Each movement in an assumption is calculated and 
presented in isolation from possible movements in other 
assumptions (i.e. when the assumption is sensitised, all 
other things remain equal). In reality, it is more likely that 
more than one assumption may move giving rise to 
compounding or offsetting effects. Furthermore the 
sensitivity modelled does not take into account that 
management action will be taken which may potentially 
mitigate effects. Therefore care should be taken in 
interpreting the sensitivity analysis. Sensitivities have been 
modelled to show the effect on forecast EBITA in FY2014PF 
and FY2015PF for the following key specific assumptions: 

•	 Change in domestic enrolments (+/– 5% in FY2014PF) and 
(+/– 10% in FY2015F)

Reflecting an unanticipated change in domestic 
enrolments compared to what is in the forecast 
(note: impacts from changes in FY2014PF enrolments 
are carried through to changes in FY2015F). Revenue 
is recognised over the life of the course therefore the 
impact from changes to enrolments in FY2014PF also 
impact FY2015F in addition to the FY2015F enrolment 
sensitivity.

•	 Change in international enrolments (+/– 5% in FY2014PF) 
and (+/– 10% in FY2015F)

Reflecting an unanticipated change in international 
enrolments compared to what is in the forecast (note: 
impacts from changes in FY2014PF enrolments are 
carried through to changes in FY2015F). Revenue is 
recognised over the life of the course therefore the 
impact from changes to enrolments in FY2014PF also 
impact FY2015F in addition to the FY2015F enrolment 
sensitivity.

•	 Change in VET FEE-HELP enrolments (+/– 5%)

Reflecting an unanticipated change in VET FEE-HELP 
enrolments compared to what is in the forecast (note: 
impacts from changes in FY2014PF enrolments are 
carried through to changes in FY2015F).

•	 Change in cost of sales (+/– 5%)

Reflecting an unanticipated change in cost of sales 
compared to what is in the forecast.

•	 Change in employee expenses (+/– 5%)

Reflecting an unanticipated change in employee 
expenses compared to what is in the forecast. 

SENSITIVITY

SENSITIVITY 
APPLIED IN 

FY2014PF

SENSITIVITY 
APPLIED IN 

FY2015F

FY2014PF 
IMPACT ON 
FORECAST 
EbITA ($M)

FY2015F 
IMPACT ON 
FORECAST 
EbITA ($M)

Change in domestic enrolments +/– 5% +/– 10% +/– 1.3 +/– 3.2

Change in international enrolments +/– 5% +/– 10% +/– 0.4 +/– 1.3

Change in VET FEE-HELP enrolments +/– 10% +/– 10% +/– 0.2 +/– 0.3

Change in cost of sales +/– 5% +/– 5% +/– 0.6 +/– 0.7

Change in employee expenses +/– 5% +/– 5% +/– 1.1 +/– 1.2
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