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7 May 2024  

 

Sonia Petering 
Chair of the Board of Directors 
QANTM Intellectual Property Limited 
1 Nicholson Street 
Melbourne, Victoria, 3002 
 
By email:  

 

Dear Sonia, 

 

NON-BINDING INDICATIVE PROPOSAL TO ACQUIRE QANTM INTELLECTUAL PROPERTY LIMITED 
 

IPH Limited (we or IPH) is pleased to submit this non-binding, indicative proposal to acquire 100% of the 
shares in QANTM Intellectual Property Limited (QANTM) via a scheme of arrangement for 0.291 IPH 
shares and a fully franked special dividend of up to $0.11 cash for each QANTM share held (Proposal). 

Based on IPH’s last closing price, the Proposal implies a value per share of $1.90 which represents a premium 
of 4.6% to Adamantem’s indicative proposal to acquire all of the shares of QANTM (as first announced by 
QANTM on 12 March 2024) (Adamantem Proposal), and a premium of 65.9% to QANTM’s undisturbed price 
of $1.145 (close price on 26 February 2024). 

 

1. Strategic rationale  

We believe QANTM and IPH are a clear strategic fit and complementary in terms of our reputation and 
leadership, service offering, heritage, client focussed cultures and focus on innovation and growth. The 
combination of QANTM and IPH is compelling, with significant benefits accruing to both sets of shareholders, 
the industry and other stakeholders. 

The key benefits of this Proposal are summarised below. 

• Enables both QANTM and IPH shareholders to participate in a larger scale platform and potential 
synergy benefits 

• Fully franked special dividend provides immediate benefit to QANTM shareholders and offers an 
additional $0.047 per share of franking credits to QANTM shareholders depending on their personal 
tax circumstances 

• Complementary member firms’ key service offerings 

• Combining the two portfolios provides greater diversification of clients geographically and in relation 
to industry exposure 

• Enhanced combined platform across the Asia Pacific with over 20 years’ experience in the region 
providing significant opportunities for further expansion and assessment of other strategic 
beachheads 

• Broadens the service offering for clients 
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• Materially improves liquidity for QANTM shareholders (through receiving IPH shares as 
consideration), especially when compared to the scrip consideration offered under the Adamantem 
Proposal (being shares in an unlisted private equity controlled acquisition vehicle)  

• Greater combined capital strength to exploit future growth opportunities 

• Enhances career opportunities for professional staff 

IPH has a track record of successful acquisitions and integrations with operations in ten IP jurisdictions and 
across multiple businesses implementing a vision to be the leading IP services group in secondary IP markets 
and adjacent areas of IP.  

We see the combination of QANTM and IPH as creating a leading IP services firm in the APAC region which 
will position both businesses for success over the long-term. 

2. Indicative Proposal 

Consideration 

IPH’s Proposal is to acquire 100% of the shares in QANTM1 for 0.291 IPH shares for each QANTM share held 
and a special dividend of $0.11 cash for each QANTM share held (Offer Price) subject to the assumptions 
and conditions outlined in this letter. The special dividend enables eligible QANTM shareholders to receive 
approximately $0.047 in additional benefit from franking credits, for those QANTM shareholders who are able 
to realise the full benefit of franking credits.  

The Offer Price will be adjusted for any other dividends declared by either party prior to implementation. 

Conditions 

IPH has received necessary board approvals to submit this Proposal. 

Implementation of the Proposal will be subject to the terms of a binding Scheme Implementation Deed, which 
would set out the terms of an agreed transaction to effect the Proposal and provide for co-operation between 
IPH and QANTM. 

Entry into the Scheme Implementation Deed by IPH will be subject to the following conditions being met in the 
period commencing on the date of this letter and ending on the date that the Scheme Implementation Deed is 
executed: 

(a) Satisfactory completion by IPH of confirmatory due diligence on QANTM and its business and 
operations (as outlined below); 

(b) The parties agreeing the terms of an ASX announcement which includes a unanimous 
QANTM Board recommendation in favour of the proposed transaction and a statement of 
intention by all QANTM Directors to vote in favour, and / or to otherwise support, of the 
proposed transaction (each in the absence of a superior proposal and subject to an 
Independent Expert concluding that the proposed transaction is in the best interests of 
QANTM shareholders); and 

(c) IPH receiving final board approval to execute the Scheme Implementation Deed. 

In addition to the above conditions, implementation of the Proposal would be subject to customary conditions, 
including approval from the Australian Competition and Consumer Commission, the New Zealand Commerce 
Commission, QANTM Directors and QANTM shareholders. 

Superior Proposal 

IPH believes the Proposal is superior to the Adamantem Proposal for the following reasons: 

• Offer Price of $1.90 per QANTM share represents a 4.5% premium to the price offered in the 
Adamantem Proposal, excluding any additional franking credit benefits to eligible QANTM 
shareholders associated with the payment of a special dividend  

 
1 Assumes 142,238,270 fully diluted shares outstanding (140,050,855 ordinary shares as disclosed in QANTM’s Application for 
Quotation of Securities (released 19 December 2023) and 2,187,415 performance rights as disclosed in QANTM’s 1H24 Half Year 
Report (released 19 February 2024). 
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9. Nature of the Proposal 

The Proposal set out in this letter is indicative, incomplete and non-binding. It is not an offer capable of 
acceptance, nor does it give rise to a binding contract. Any legally binding obligations would be subject to, 
among other things, the execution of definitive documentation and final board approvals. 

Unless and until a binding Scheme Implementation Deed is entered into, IPH will not be under any obligation 
to QANTM with respect to the Proposal or anything set out in this letter. We reserve the right to terminate 
discussions immediately at any time and not to pursue the Proposal (for any reason or for no reason), without 
any obligation on our part. 

For the avoidance of doubt, this letter is not, and cannot be considered to be, notification or a public 
announcement of an intention to make a takeover offer pursuant to section 631 of the Corporations Act. 

We look forward to your response. 
 

Yours sincerely, 

 

 
Peter Warne 
Chair of the Board of Directors 
IPH Limited 




