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9 March 2021 

ASX Announcement 

Scheme of arrangement with Vistra to acquire 100% of the shares of Mainstream for $1.20 
per share in recommended transaction  

 
Summary 

 

› Mainstream has entered into a Scheme Implementation Deed with Vistra, under which Vistra will 
acquire 100% of the shares in Mainstream at $1.20 per share by way of a scheme of arrangement. 

›  Mainstream’s Board intend to support the Scheme on the basis set out below. 

›  Vistra has entered into conditional call option agreements with entities controlled by Mainstream 
directors and significant shareholders Byram Johnson, Martin Smith and John Plummer to, separately, 
grant Vistra conditional options to buy, in aggregate, a total of 19.9% of Mainstream shares. 

› Mainstream is free to solicit competing proposals until 11:59pm (Sydney time) on 11 April 2021 
pursuant to agreed ‘go shop’ arrangements. 

› Mainstream Chief Executive Officer and Director, Martin Smith, intends to remain with the business. 

› Mainstream shareholders do not need to take any action at the current time. 

 
Overview of Scheme 
 
Mainstream Group Holdings Limited (ASX:MAI) (Mainstream or the Company) announces that it has 
entered into a Scheme Implementation Deed (SID) with Vistra Group Holdings (BVI) Limited (Vistra) and 
Vistra Holdings (Australia) Pty Ltd, an entity controlled by Vistra, under which, Vistra and/or its associated 
companies, will acquire 100% of the outstanding shares1 of Mainstream (Mainstream Shares) for $1.20 
per share (Scheme Consideration) by way of a scheme of arrangement (Scheme). Vistra will fund the 
purchase from existing internal cash reserves and undrawn finance facilities, but the transaction is not 
subject to a finance condition. 

Vistra’s offer implies an enterprise value for Mainstream of $180.1m including transaction costs and net 
debt. 

The Scheme Consideration of $1.20 per share represents a 300% increase over Mainstream’s share price 
at IPO in October 2015 and values the equity of Mainstream at approximately $170.8 million. This is 
equivalent to 17.4x Mainstream’s FY21 EBITDA guidance, after adjusting for a share based payments 

expense of $1.7m and represents: 

› a 12.0% premium to the value of Mainstream’s equity of $152.6 million on 8 March 2021; 

› a premium of 20.6% to the value of Mainstream’s equity based on the 90 day volume weighted 

average price, up to and including, 8 March 2021; and 

› a premium of 41.5% to the value of Mainstream’s equity based on the 180 day volume weighted 
average price, up to and including, 8 March 2021. 

  

 
1 The total shares at completion will be 142,357,422, being (i) the current 138,089,440 ordinary shares on issue plus (ii) shares 
representing the 4,267,982 equity rights which will vest on change of control and participate in the Scheme. All remaining equity rights 
on issue will be cancelled prior to the record date for the Scheme for nil consideration. 
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In the event that the Scheme does not become effective within 120 days of the date of execution of the 
SID, Mainstream may pay a special fully franked dividend of up to $0.01 per Mainstream Share each month 
until the Scheme does become effective.  The payment of the special dividend will be in addition to the 

Scheme Consideration. 

Entry into the SID follows exclusive due diligence undertaken by Vistra during the period between 8 February 
2021 and 8 March 2021. 

A copy of the SID is attached. 

Mainstream shareholders should read the Scheme Booklet, which the Company is targeting to send to all 
shareholders in April 2021, and seek appropriate advice before making the decision on how to vote. 

 
Overview of Vistra 
 
Vistra is a global group headquartered in Hong Kong and provides expert advisory and administrative 
support to Fund, Corporate, Capital Market and Private Wealth clients; helping capital flow, protecting 
investors and safeguarding assets across multiple industries. Vistra is present in 46 jurisdictions and 
employs over 4,700 professionals. The majority shareholder of Vistra is Baring Private Equity Asia, one of 
the most established independent alternative asset management firms in Asia, with committed capital of 
over US$18 billion. 

Board and major shareholder support 

The Board of Mainstream, together with its advisers, has carefully considered the Scheme and has 
concluded that the Scheme is in the best interests of Mainstream shareholders.  

The Board believe that the offer provides liquidity and certainty to Mainstream shareholders that they may 
not otherwise achieve by retaining their Mainstream shares. 

Vistra is viewed as a good strategic and geographic fit for Mainstream and its clients due to Vistra’s 
existing fund administration capability and footprint. If the Scheme is successful, Vistra intends to work 
with Mainstream’s existing management team to drive and accelerate further growth in the business. 

The Directors of Mainstream unanimously recommend that Mainstream shareholders vote in favour 
of the Scheme in the absence of a superior proposal and subject to the Independent Expert 
concluding that the Scheme is in the best interests of shareholders.   

Having carefully considered the Scheme, Byram Johnson, Martin Smith and John Plummer, three of 
Mainstream’s directors and also major shareholders, holding approximately 37.9% of the voting rights of 
Mainstream, have agreed with the Board of Mainstream that the Scheme has the potential to crystallise 
significant value for shareholders, while minimising risks for shareholders from their investment in 
Mainstream.  Each of these major shareholders currently intend to vote the Mainstream Shares under their 
respective control in favour of the Scheme (in each case in the absence of a superior proposal and subject 
to the Independent Expert concluding that the Scheme is in the best interests of shareholders). 

Subject to the same qualifications, each of the other Directors of Mainstream intend to vote all of the 
Mainstream Shares under their control in favour of the Scheme. 

 
Conditional Call Options from Major Shareholders 

Vistra has entered into conditional call option deeds with entities controlled by Mainstream directors and 
significant shareholders Byram Johnson, Martin Smith and John Plummer to, separately, grant Vistra the 
option to buy, in aggregate, a total of 19.9% of Mainstream Shares on terms set out in the deeds that will be 
disclosed in a substantial holder notice to be released to ASX later today. 
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Conditions of the Scheme

The Scheme is subject to customary conditions including certain regulatory and other approvals (being 
approval under the Foreign Acquisitions and Takeovers Act 1975 and in other overseas jurisdictions in 
which Mainstream operates), shareholder approval, court approval, no material adverse change, no
occurrence of a regulated event and no material breach of warranty by Mainstream or Vistra.

In addition, the SID contains:

 Customary matching rights which are effective immediately, as well as certain exclusivity
provisions commencing on 12 April 2021 including 'no shop' restrictions and 'no talk' restrictions;

 provisions providing for limited circumstances in which a break fee may be payable by Mainstream
to Vistra; and

 provisions providing for a break fee to be payable by Vistra to Mainstream in the event that
specified regulatory approvals for the Scheme are not obtained.

Go shop and exclusivity

As  part  of  the  arrangements,  Vistra  and  Mainstream  have  agreed  to  ‘go  shop’  provisions that  permit 
Mainstream and its advisers, until 11:59pm (Sydney time) on 11 April 2021, to solicit competing proposals 
and with a commitment from Vistra to sell its shareholding (if any) into, or vote in favour of, any Qualifying 
Superior  Proposal.2 Vistra  has customary matching rights during this  period, and following this date, ‘no
shop’ and ‘no talk’ restrictions will also apply.

Indicative timetable

Subject to Court approval, Mainstream intends to send a Scheme Booklet (including further information in 
relation to the Scheme, directors’ recommendations and the reasons for those recommendations and an 
Independent Expert’s Report) to shareholders in late April 2021. Mainstream shareholders will then be 
asked to vote on the transaction at a Court convened shareholder meeting at a time to be scheduled.

The Scheme  also remains  subject  to  a  number  of regulatory  approvals,  such  as Australian  Foreign 
Investment  Review  Board, and  other  regulatory  authority  approvals in  jurisdictions  where  Mainstream 
operates.  As such, the certainty of and timing for the completion of the Scheme cannot be determined at 
this time. Mainstream will continue to keep the market informed in accordance with its continuous disclosure
obligations.

Mainstream shareholders do not need to take any action at the current time. 
  

 
2 Qualifying Superior Proposal means a Superior Proposal in relation to 100% of the Mainstream Shares on 
terms more favourable than the Vistra offer which is recommended by a majority of Mainstream directors 
and in respect of which Mainstream enters into a binding implementation deed. 
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Key dates for the indicative timetable for the Scheme are set out as follows: 

 

Event Expected date 

First court hearing Late April 2021 

Despatch of Scheme Booklet to MAI shareholders Late April 2021 

Scheme meeting Late May 2021 

Second court hearing * Late May 2021, early June 2021 

Effective date * Early June 2021 

Record date * Early June 2021 

Implementation date * Mid-June 2021 

* Subject to the receipt of required regulatory approvals 

 

Mainstream is being advised by Miles Advisory Partners as financial adviser and Maddocks as legal adviser. 

Vistra is being advised by Investec as financial adviser and MinterEllison as legal adviser. 

 
 

Authorisation 

 
This ASX Announcement has been authorised by the Company’s board of directors. 

 
 

For more information 

 
Media: 
Amy Boyce 
Madden & Assoc. 
amy@madden.com.au 
+61 449 553 990 
 
 

Investors: 
Alicia Gill 
Head of Marketing and Company Secretary 
Mainstream Group Holdings Limited 
company.secretary@mainstreamgroup.com 
+61 2 8259 8859 

 
 

About Mainstream Group Holdings 
 

Mainstream Group Holdings Limited (ASX: MAI) provides fund administration services underpinned by 
investment in people, processes and technology. 

As at December 2020, the Group provides administration services to 1,202 funds and more than 157,000 
investors with funds under administration in excess of AUD $224 billion. 

Mainstream employs 305 people, with operations in Australia, Singapore, Hong Kong, the United 
States, the Isle of Man, Malta, Ireland and the Cayman Islands. 

For more information, please visit: https://www.mainstreamgroup.com. 
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Attachment – Scheme Implementation Deed 

 

























































































































Byram Johnston                                  JoAnna Fisher
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Execution Page 

Executed as a deed poll. 
 
 
Signed, sealed and delivered by Vistra 
Holdings (Australia) Pty Ltd in accordance 
with Section 127 of the Corporations Act 2001 
(Cth): 

) 
) 
 
 

 
 ............................................................................   ..................................................................................  
Signature of Director Signature of Director/Company secretary 
        
 ............................................................................   ..................................................................................  
Print full name                                Print full name 
 
 
 
Executed by Vistra Group Holdings (BVI) 
Limited by its authorised representative: 

) 
) 
 
 

 
 ............................................................................   
Signature of authorised representative  
        
 ............................................................................   
Print full name                                      
 




