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NAV enters into agreement to acquire AF Legal Pty Ltd 
 
The Board of Navigator Resources Ltd (ASX:NAV) (NAV or the Company) is pleased to announce that it has 
executed a conditional agreement to acquire 100% of the issued capital in family law services provider, AF 
Legal Pty Ltd (AF Legal) trading as Australian Family Lawyers. 
 
Completion of the transaction will be subject to a number of conditions, which includes re-compliance with 
Chapters 1 and 2 of the ASX Listing Rules. Therefore, the transaction may not proceed if those requirements 
are not met. ASX has absolute discretion in deciding whether or not to re-admit the entity to the Official List 
of ASX and to quote its securities and therefore the transaction may not proceed if ASX exercises that 
discretion. Investors should take into account these uncertainties in deciding whether or not to buy or sell 
the entity’s securities. 
 

Transaction summary 

 
NAV will acquire 100% of the issued capital of AF Legal, which will value the combined company at an 
enterprise value of approximately $10.6m, subject to a post-completion NTA adjustment. The purchase price 
will be funded by a combination of shares and cash. The new shares will be issued under a prospectus to raise 
a minimum of $4.0m, which will be lodged by the Company as part of the transaction. 
 
Completion of the transaction is subject to a number of conditions precedent, including: 

• NAV obtaining all necessary regulatory and shareholder approvals under the ASX Listing Rules, which 
includes re-compliance with Chapters 1 and 2 of the ASX Listing Rules; 

• NAV undertaking a consolidation of its securities; 

• NAV undertaking a capital raising pursuant to a prospectus to raise not less than $4m; 

• Adoption of a new long-term incentive plan; and 

• Changes to NAV’s board and management, which includes the appointment of 1 nominee from AF 
Legal, and an independent Director. 

 
On completion of the transaction, it is anticipated that two of the current directors of NAV will resign, and 1 
nominee from AF Legal (Edward Finn as CEO and Managing Director, biography below) and another 
non-executive director will join the NAV board. The NAV board is currently conducting a process and 
considering its options in relation to the appointment of other experienced and suitably qualified Directors 
(including a Chairman. which will be finalised prior to lodgement of the prospectus. 
 

About AF Legal 
 
AF Legal (also known as Australian Family Lawyers) is an Australian law firm that practices family and 
relationship law. The firm provides advice to clients in respect of divorce, separation, property and children’s 
matters together with ancillary services such as estate planning. 
 
In 2015, Edward Finn (Founder and Managing Director of AF Legal) identified an opportunity to create a 
disruptive law firm that challenged the conventional wisdom of relationship driven business development and 
developed a new model driven by data and digital marketing. As a qualified lawyer and having a background in 
online business, Edward combined a disruptive client acquisition model with a cost effective and scalable 
operating model. The initial target market selected was family law, a fast growing, less competitive and very 
fragmented area of law which was ripe for disruption.  
 
AF Legal opened its first office in Melbourne where its Head Office is located. In January 2017 a further office 
was opened in Sydney. The Sydney office remains in its infancy with significant upside potential as the 
business continues to build out the team. Subsequent satellite offices were opened in Werribee (Victoria) in 
November 2017 and Frankston (Victoria) in February 2018. As part of AF Legal’s growth strategy, AF Legal may 
open or acquire further offices in the immediate future in Greater Sydney, Brisbane and the Gold Coast where 
it can replicate its success in Melbourne. 
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What distinguishes AF Legal from its competitors is its marketing model which uses sophisticated and cost 
effective digital marketing techniques utilised in various online industries in a unique way in the context of 
family law. This is distinct from traditional, referral-based law firms which often rely on referrals generated by 
key partners to originate new clients. Importantly AF Legal’s client origination model provides the opportunity 
for AF Legal to scale its business in existing and new geographic regions with reduced reliance on senior 
lawyers generating work. This in turn enables senior lawyers to focus on file work and provide exceptional 
client service rather than focus on business development activities.  
 
During FY2018 the business opened approximately 593 files and reported annual revenue of $4.2 million 
(audited), +103% on FY2017.  
 
Key risks and dependencies of the AF Legal business includes: 
 

• Reliance on the marketing strategy to generate leads 

• Changes to the regulatory environment including legislative reform 

• Reliance on key personnel such as the founder, Edward Finn 

• Conflict of duties, including the Courts, clients and shareholders 
 

Changes to NAV board and management 
 
On completion of the transaction, it is anticipated that two of the current directors of NAV will resign, being 
Joshua McKean and Malcolm Keefe. Glen Dobbie and Greg Ruddock, the current CEO and Chairman of NAV 
respectively will remain on the board as non-executive directors, and 1 nominee from AF Legal (Edward Finn as 
CEO and Managing Director) and another non-executive director (Peter Bergin) will join the NAV board of 
directors (biographies below). As noted previously, the NAV board is considering its options in relation to the 
appointment of other experienced and suitably qualified Directors (including Chairman), which will be finalised 
prior to lodgement of the prospectus. 
 
Edward Finn – Proposed CEO and Managing Director of AF Legal 
 
Edward is the founder and Managing Director of AF Legal Pty Ltd. He is responsible for the overall strategic 
direction of the firm. 
 
Prior to founding AF Legal Pty Ltd, Edward worked as a lawyer for a general service firm with an emphasis on 
relationship and family law, Alpass & Associates. He also co-founded an online travel guide and an online 
retailer, Tomorrow’s Laundry, reflecting his longstanding interest in digital marketing. 
 
Edward completed combined Bachelor of Law/Arts (Media Communications) degrees at the University of 
Melbourne and is a recipient of the Grumitt Scholarship. 
 
Edward was admitted as a Solicitor in 2012 and currently holds a Principal Practising Certificate issued by the 
Victorian Legal Services Board & Commissioner. 
 
Peter Bergin – Interim CFO and Proposed Executive Director 
 
Peter Bergin is a partner of Prime Capital, the advisory division of ASX listed Prime Financial Group, and also a 
partner of the legal services consulting firm ECP Legal. 
 
Prior to his career in corporate advisory, Peter gained over twenty-five years (15 years at Chief Financial 
Officer level) financial management experience, predominantly in complex international environments; 
including extensive professional services, health, engineering & infrastructure, overseas development 
assistance & telecommunications experience. 
 
Peter is an experienced Company Director (GAICD), a Chartered Company Secretary (fellow of ICSA), a 
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Chartered Accountant (CA ANZ) who is an accredited Business Valuation specialist, and a Fellow of CPA 
Australia.  Peter has Bachelor of Commerce and Bachelor of Arts degrees, a Master of Business Administration, 
a Master of Applied Finance, a Company Directors diploma, and Graduate Diplomas in Applied Corporate 
Governance and in Accounting. 
 

Financial information on AF Legal 
 
Please find attached to this announcement, audited financial statements for AF Legal for the periods ended 30 
June 2016, 30 June 2017 and 30 June 2018. 
 
The below is an extract from AF Legal’s audited accounts for the years ended 30 June 2016, 30 June 2017 and 
30 June 2018, and also the pro-forma EBITDA (which is unaudited and based on vendor management 
accounts).  AF Legal unaudited management accounts have reported a 34% and 29% increase in revenue and 
normalised EBITDA respectively for the 5 months trading to November 2018.  
 

 
 
In terms of the likely effect of the transaction on NAV’s financial position, the Company is in the process of 
preparing a pro-forma balance sheet, which is anticipated to be completed and released to ASX as part of the 
notice of meeting to approve the transaction. 

 
Consideration payable by NAV 
 
The parties have agreed that, as consideration for 100% of the issued capital of AF Legal, the Company will be: 
 

(a) making a cash payment of $2,500,000;  
(b) making a cash payment to extinguish the debt facility held by the vendor of AF Legal secured by an 

agreement over the business and assets of AF Legal (which must not exceed $325,000); and 

AF Legal Pty Ltd - Financial Statements for FY2016 to FY2018

All figures are in A$ '000

Audited Audited Audited

Year FY2016 FY2017 FY2018

Sales revenue 2,071 2,071 4,210

Personnel costs (782) (1,348) (2,123) 

Gross profit 1,289 723 2,087

Marketing expenses (161) (206) (331) 

Admin expenses (149) (264) (373) 

Other expenses (228) (216) (283) 

Depreciation (4) (10) (12) 

Bad / doubtful debts (408) (73) (30) 

Interest expenses (25) (64) (81) 

Profit before income tax 314 (111) 976

Income tax expense (99) 9 (244) 

Profit for the year 216 (102) 732

Reported EBITDA (audited) 343 (36) 1,070

Normalisations ^ 233 480 264

Underlying EBITDA (unaudited) 576 444 1,334

^ Normalisation adjustments are proposed vendor adjustments for extraordinary and non-recurring expenses
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(c) issuing on a post-consolidation basis, based on a deemed issue price of 20 cents per share, 
10,875,000 shares to the vendor of AF Legal (being an entity controlled by Edward Finn). 

 
In addition to the above and provided that AF Legal’s normalised EBITDA exceeds $1,000,000 in any half-yearly 
period, the Company has agreed to make an additional cash payment of $500,000 to the vendor of AF Legal (or 
its nominee), payable in two equal ($250,000) instalments once the audited accounts are finalised. 

 
Capital raising 

 
As part of the transaction, NAV will undertake a capital raising pursuant to a prospectus to raise no less than 
$4.0m and a maximum of $6.5m. Assuming that a 20 for 1 consolidation is completed by NAV, NAV anticipates 
that the issue price of the shares offered under the prospectus will be 20 cents per share. 
 
The parties have not yet determined whether the capital raising will be underwritten. 
 

Capital structure 

 
NAV’s current capital structure is as follows: 
 
Securities Number of securities 

Shares 393.2m 

Unlisted options 225.0m 

 
Post-completion of the transaction, assuming that a 20 for 1 consolidation is completed, NAV’s proposed 
capital structure will be as follows:* 
 
Securities Number of securities 

Existing shares 19.7m 

Shares issued as consideration 10.9m 

Shares from capital raising under prospectus (20 cents per share) Min. 20.0m 

Total shares post-completion of transaction Min. 50.5m 

  

Existing unlisted options ^ ~1.5m 

New incentive securities under long-term incentive plan Up to 10% 
* The post-transaction structure is indicative only and is subject to change 
^ Unlisted options subject to documentation with option holders 

 
Subject to the transaction completing and formal documentation being prepared, a majority of existing NAV 
option holders have indicated that they will cancel their outstanding options such that approximately 1.5m 
options will be outstanding immediately after completion. 
 
At completion of the transaction, the vendor of AF Legal will acquire shares that will represent a voting power 
of at approximately between 17.3% and 21.5% (depending on the size of the capital raising). Accordingly, 
shareholder approval for the purposes of section 611 (item 7) of the Corporations Act will be sought by the 
Company in order for the vendor of AF Legal to acquire a relevant interest in excess of 20%. 
 

Additional information 
 
The NAV board confirms that the Company has undertaken appropriate enquiries into the assets and liabilities, 
financial position and performance, profits and losses, and prospects of the target. Whilst these enquiries are 
ongoing, the NAV board confirms that based on the enquiries to date, the NAV board is satisfied that the 
transaction is in the best interests of the Company and its shareholders. 
 
In the past 6 months, the Company and AF Legal have not issued any securities. 
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Eaton Capital Partners will be entitled to a success fee of approximately $200K at completion of the Proposed 
Transaction. 
 
ASX takes no responsibility for the contents of this announcement.  
 
NAV is in compliance with its continuous disclosure obligations under ASX Listing Rule 3.1. 
 

Next steps 
 
A notice of meeting for NAV shareholders and a prospectus to raise a minimum of $4.0m will be prepared, 
which will provide detailed information on AF Legal and the transaction, including key risks. NAV expects to 
dispatch the notice of meeting to shareholders in January 2019. 
 

Indicative timetable* 

 
Event Date 

Lodgement of NAV Notice of Meeting January 2019 

Extraordinary meeting of NAV shareholders February 2019 

Lodgement of Prospectus with ASIC and ASX February/March 2019 

Opening of offers under Prospectus February/March 2019 

Closing of offers under Prospectus March/April 2019 

Completion of Transaction and issue of shares under the Prospectus March/April 2019 

Re-instatement of trading of securities  March/April 2019 
* This timetable is indicative only and is subject to change 

 
Contact for further information 
 
For further information, please contact: 
 
 
Alistair McKeough 
Company Secretary 
(02) 8072-1400 
 
 
 
 

 

 












































































































































































































