
 

 

 

4 September 2014 

 
 
The Manager 
Companies Announcement Office 
Australian Securities Exchange 
Level 4, 20 Bridge Street 
Sydney NSW 2000 
 

Dear Sir/Madam, 
 

CLEARVIEW WEALTH LIMITED (CVW) - BIDDER’S STATEMENT FOR MATRIX HOLDINGS LIMITED 

As disclosed on 29 August 2014, the Company has entered into a merger implementation deed (Merger 
Implementation Deed) with Matrix Holdings Limited (Matrix) under which the Company agreed to make 
an offer for all of the issued shares in Matrix.  In accordance with the Merger Implementation Deed, the 
Company's Bidder's Statement and Matrix's Target's Statement have now been issued in accordance with 
the Corporations Act 2001 (Cth) and are now being despatched to Matrix shareholders. 

Copies of each document are attached to this announcement." 

 

Yours sincerely 

 

Chris Robson 
General Counsel and Company Secretary 

 



 
 

 

This is an important document and requires your immediate attention. 

If you are in any doubt about how to deal with this document, you should 
contact your financial, tax or other professional adviser immediately. 

 

 

 

Bidder’s Statement 

Accept the Offer  

by 

ClearView Wealth Ltd (ACN 106 248 248) 

to purchase all of your ordinary shares in  

Matrix Holdings Ltd (ACN 168 564 378) 
 
 

The Matrix Holdings Directors have unanimously 
recommended that you ACCEPT the Offer, in the absence 

of a superior proposal  

 

 

 

 

The Offer closes at 7.00pm (Sydney time) on 4 October 2014, unless extended or withdrawn. If you 

have any questions about how to accept the Offer, please contact the Offer Information Line on (+61) 

1800 063 366. 

 



 

 

 

Important notices  

Nature of this document 

This Bidder’s Statement is issued by ClearView Wealth Ltd (ACN 106 248 248) (ClearView) under Part 6.5 of the 

Corporations Act 2001 (Cth) (Corporations Act).  

A copy of this Bidder’s Statement was lodged with ASIC on 3 September 2014. Neither ASIC nor its officers takes 

any responsibility for the content of this Bidder’s Statement.  

Investment advice 

In preparing this Bidder’s Statement, ClearView has not taken into account the individual objectives, financial 

situation or needs of individual Matrix Holdings Shareholders. Accordingly, before deciding whether or not to 

accept the Offer, you may wish to consult your financial, tax or other professional adviser.  

Disclaimer as to forward looking statements 

Some of the statements appearing in this Bidder’s Statement may be in the nature of forward looking 

statements. You should be aware that such statements are only predictions and are subject to inherent risks 

and uncertainties. Those risks and uncertainties include factors and risks specific to the industries in which 

Matrix Holdings operates, as well as general economic conditions, prevailing exchange rates and interest rates 

and conditions in the financial markets. Actual events or results may differ materially from the events or 

results expressed or implied in any forward looking statement. Neither ClearView nor any director, officer or 

employee of ClearView makes any representation or warranty, express or implied, as to the accuracy or 

likelihood of fulfilment of any forward looking statement or as to any events or results expressed or implied in 

any forward looking statement, except to the extent required by law. You are cautioned not to place undue 

reliance on any forward looking statement and should note that forward looking statements in this Bidder’s 

Statement reflect views held only as at the date of this Bidder’s Statement.  

Disclaimer as to information relating to Matrix Holdings 

The information on Matrix Holdings contained in this Bidder’s Statement has been prepared by ClearView using 

publicly available information and other information made available by Matrix Holdings. It has not been 

independently verified by ClearView and neither ClearView nor any director, officer or employee of ClearView, 

makes any representation or warranty, express or implied, as to the accuracy or completeness of any such 

information.  

Further information relating to Matrix Holdings and its business may be included in the Target’s Statement, 

which was provided to you together with this Bidder’s Statement.  

Foreign jurisdictions 

The distribution of this Bidder’s Statement in jurisdictions outside Australia may be restricted by law, and 

persons who come into possession of it should seek advice on and observe any such restrictions. Any failure to 

comply with such restrictions may constitute a violation of applicable securities laws.  

This Bidder’s Statement does not constitute an offer (whether to sell or buy Shares) in any jurisdiction in 

which, or to any person to whom, it would not be lawful to make such an offer. No action has been taken to 

register or qualify ClearView or to otherwise permit a public offering of ClearView Shares outside Australia. 

ClearView Shares have not been, and will not be, registered under the United States Shares Act of 1933 (Shares 

Act) and may not be offered or sold in the United States or to, or for the account or benefit of, a U.S. person 

(as defined in Regulation S under the Shares Act), except in a transaction exempt from the registration 

requirements of the Shares Act and applicable United States state Shares laws.  

None of the US Shares Exchange Commission, any United States Shares commission or any other United States 

regulatory authority has passed comment upon or endorsed the merits of the Offer or the accuracy, adequacy 

or completeness of this Bidder’s Statement.  



 

 

 

Privacy 

ClearView has collected your information from the register of Matrix Holdings Shareholders for the purpose of 

making the Offer and, if accepted, administering acceptances of the Offer in respect of your holding of Matrix 

Holdings Shares. The registered address of ClearView is Level 12, 20 Bond Street, Sydney, NSW, 2000.  

By completing an Acceptance Form, you are providing personal information to ClearView through ClearView’s 

service provider, Link Market Services Limited ABN 54 083 214 537 (Link), which is contracted by ClearView to 

manage acceptances of the Offer. ClearView, and Link on its behalf, may collect, hold and use that personal 

information to process your Acceptance Form, service your needs as a holder of Consideration Shares, provide 

facilities and services that you request and carry out appropriate administration. If you do not provide the 

information requested in the Acceptance Form, ClearView and Link may not be able to process or accept your 

acceptance of the Offer. 

Once you become a holder of Consideration Shares (which is subject to the Performance Conditions described 

in section 9), the Corporations Act and Australian taxation legislation require information about you (including 

your name, address and details of the Consideration Shares you hold) to be included on the ClearView Share 

register. In accordance with the requirements of the Corporations Act, information on the ClearView Share 

register will be accessible by members of the public. The information must continue to be included on the 

ClearView Share register if you cease to be a holder of Consideration Shares. 

ClearView and Link may disclose your personal information for purposes related to your investment to their 

agents and service providers including those listed below or as otherwise authorised under the Privacy Act 1988 

(Cth): 

 Link for ongoing administration of the ClearView Share register; 

 ClearView and Link in order to assess your acceptance of the Offer; 

 printers and other companies for the purposes of preparation and distribution of documents and for 

handling mail; 

 market research companies for the purpose of analysing the ClearView Shareholder base; and 

 legal and accounting firms, auditors, management consultants and other advisers for the purpose of 

administering, and advising on, the Consideration Shares and for associated actions. 

ClearView’s agents and service providers may be located outside Australia where your personal information 

may not receive the same level of protection as that afforded under Australian law. 

You may request access to your personal information held by or on behalf of ClearView. You may be required 

to pay a reasonable charge to Link in order to access your personal information. You can request access to your 

personal information or obtain further information about ClearView’s privacy practices by contacting Link as 

follows: 

Telephone: (+61) 1800 502 355 

Website: www.linkmarketservices.com.au 

ClearView aims to ensure that the personal information it retains about you is accurate, complete and up-to-

date. To assist with this, please contact the ClearView or Link if any of the details you have provided change. 

Defined terms  

A number of defined terms are used in this Bidder’s Statement. The definitions of these terms are set out in 

Section 10. 
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Key dates 

Date of this Bidder’s Statement 3 September 2014  

Date of Offer 3 September 2014 

Offer closes (unless extended or withdrawn) 7.00pm (Sydney time) on 4 October 2014 
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Letter to Matrix Holdings Shareholders  

 

3 September 2014  

Dear Matrix Holdings Shareholder, 

Offer for Your Matrix Holdings Shares 

We are pleased to present you with this offer by ClearView Wealth Ltd (ClearView) to acquire all of 

your ordinary shares in Matrix Holdings Ltd (Matrix Holdings) (Offer).  

The Offer 

ClearView is offering you the following consideration for each of Your Matrix Holdings Shares: 

 $4.407 cash (Cash Consideration); plus  

 8.776 ClearView Shares to be held on trust by the Trustee and which are subject to the 

Performance Conditions described in Section 9.5 (Consideration Shares), 

(collectively, the Offer Consideration). 

The Consideration Shares are to be used as a form of deferred consideration. Each Consideration 

Share will be held on trust by the Trustee and will vest on the third anniversary of the date the 

Offer closes provided the performance conditions (Performance Conditions) are met. These 

conditions are described in Section 8.5. 

Compelling value proposition 

The Offer Consideration implies a valuation of $11.52 per Matrix Holdings Share (assuming an 

implied issue price of $0.81 per Consideration Share and assuming the Performance Conditions are 

met in full), which ClearView believes is a full and fair price for Your Matrix Holdings Shares.  

Recommendation of the Offer 

The Matrix Holdings Board has unanimously recommended that Matrix Holdings Shareholders accept 

the Offer, in the absence of a superior proposal and each Matrix Holdings Director has indicated to 

Matrix Holdings that they intend to accept the Offer in respect of their Matrix Holdings Shares in the 

absence of a superior proposal. 

Shareholder support 

As a further sign of support of the Offer, certain major shareholders holding a Relevant Interest in 

17.5% of Matrix Holdings have agreed with ClearView to accept the Offer in respect of all of their 

Matrix Holdings Shares.  

This document 

This Bidder’s Statement contains important information about the Offer, including the terms and 

conditions of the Offer and the risks associated with acceptance. It also contains information on 

ClearView and its intentions for Matrix Holdings if the Offer is successful. 

It is recommended you carefully read this Bidder’s Statement as well as the Target’s Statement and 

seek professional advice if you are in any doubt about what to do. 

 

***  ***  *** 
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We strongly encourage you to accept the Offer as soon as possible by following the instructions set 

out in this Bidder’s Statement and the enclosed Acceptance Form. The Offer is scheduled to close at 

7.00pm (Sydney time) on 4 October 2014, unless extended or withdrawn. 

If you have any questions about how to accept the Offer, please contact the Offer Information Line 

on (+61) 1800 063 366. 

We look forward to your acceptance of the Offer. 

Yours sincerely, 

 

Gary Weiss 

Chairman 

ClearView Wealth Ltd 
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Why you should accept the Offer  
 

1. You have the opportunity to realise certain cash 
value for Your Matrix Holdings Shares 

 

2. You will be entitled to become a shareholder in 
ClearView and obtain exposure to any future 
upside in ClearView, if the Performance 
Conditions are met 

 

3. The Offer has the support of the Matrix Holdings 
Board and certain major shareholders 
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1. You have the opportunity to realise certain cash value for Your Matrix Holdings Shares 

Matrix Holdings Shareholders who accept the Offer will (assuming the Offer becomes 

unconditional) receive the Cash Consideration of $4.407 per Matrix Holdings Share for all of 

their Matrix Holdings Shares.  

2. You have the opportunity to become a shareholder in ClearView and, subject to 

satisfaction of the Performance Conditions, obtain exposure to any future upside in 

ClearView Group 

The Consideration Shares form part of the Offer Consideration and have been structured to 

provide conditional deferred consideration to the extent the Performance Conditions are met. 

Matrix Holdings Shareholders who accept the Offer will receive 8.776 Consideration Shares 

per Matrix Holdings Share. This provides an opportunity, subject to the satisfaction of the 

Performance Conditions, for Matrix Holdings Shareholders to obtain an equity interest in 

ClearView and to have exposure to any future upside in ClearView.  

If the Offer is declared or becomes unconditional, Matrix Holdings Shareholders will 

ultimately, if the Performance Conditions are met, be exposed to a variety of risks and 

uncertainties implicit in the holding of ClearView Shares. Some of these risks and 

uncertainties are set out in Section 7.3.  

3. The Offer has the support of the Matrix Holdings Board and certain major shareholders 

As a strong endorsement of the Offer, the Matrix Holdings Directors have unanimously 

recommended that you accept the Offer, in the absence of a superior proposal. The reasons 

for this recommendation are set out in the Target’s Statement, which was sent to you 

together with this Bidder’s Statement. 

In addition, Matrix Holdings Directors have confirmed to Matrix Holdings their intention to 

accept the Offer in respect of all of their Matrix Holdings Shares, in the absence of a superior 

proposal.  

Shareholders, holding 17.5 % of Matrix Holdings Shares, have also agreed with ClearView to 

accept the Offer in respect of those Matrix Holdings Shares. This agreement is not qualified 

by the absence of a superior proposal.  
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1 Overview of the Offer 

What is the Offer? ClearView is offering to buy all the Matrix Holdings Shares on the 

terms and conditions set out in Section 9. 

Due to the number of Matrix Holdings Shareholders, the Offer has 

been made as a formal takeover offer under Chapter 6 of the 

Corporations Act. 

Who is making the Offer? The Offer is being made by ClearView, an ASX listed company. 

For more information on ClearView, refer to Section 2. 

What is the Offer 

Consideration? 

If you accept the Offer and the Offer is declared or becomes 

unconditional, you will receive the following consideration for 

each Matrix Holding Share you hold: 

 $4.407 cash; plus 

 8.776 Consideration Shares (issued subject to the 

Performance Conditions). 

What are the Performance 

Conditions? 

The Consideration Shares will be held on trust by Pacific 

Custodians Pty Limited (Trustee) and will not vest unless, or the 

number of Consideration Shares vesting may be reduced, if the 

Performance Conditions are not met or deemed to be met.  The 

Performance Conditions are that: 

(a) at least 75% of Matrix Representatives remain Matrix 

Representatives for 3 years after completion of the 

Transaction; 

(b) at least 90% of Matrix Representatives implement Common 

Processes (as set out in Section 8.7); and 

(c) the GAR Targets (as set out in Section 8.7) are achieved in 

respect of the Matrix Representatives. 

If the performance conditions at (a) and (b) above are not met or 

deemed to be met, none of the Consideration Shares will vest.  If 

the GAR Targets are not met or deemed to be met, the number of 

Consideration Shares vesting will be reduced as set out in Section 

8.7. 

The Performance Conditions will be deemed to be satisfied in 

certain circumstances, as set out in Section 8.7.  ClearView may 

also waive the Performance Conditions at any time at its absolute 

discretion. 

Legal title to the Consideration Shares will be held by the Trustee 

on trust for Matrix Holdings Shareholders who accept the Offer.  

Legal title to the Consideration Shares will be transferred from 

the Trustee to the relevant Matrix Holdings Shareholders who 

accepted the Offer upon satisfaction, or deemed satisfaction, of 

the Performance Conditions.  The Trustee will deal with the 

Consideration Shares as directed by ClearView if the Performance 

Conditions are not met, or deemed to be met, and the 
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entitlement of Matrix Holdings Shareholders who accept the Offer 

to those Considerations Shares is forfeited. 

These are explained in detail in Section 8.7. 

If I accept the Offer, when 

will I receive the 

consideration? 

If you accept the Offer in accordance with the instructions in this 

Bidder’s Statement and the Acceptance Form, you will be 

provided with the Offer Consideration due to you under the Offer 

by the earlier of: 

(a) one month after this Offer is accepted or, if the Offer is 

subject to a condition when it is accepted, within one 

month after the Offer becomes unconditional, (whichever is 

the later); and 

(b) 21 days after the end of the Offer Period.  

You will not receive the Offer Consideration if the Offer does not 

becomes unconditional.  

Full details of when you will be paid are set out in Section 9.7. 

Can I accept the Offer for 

part of my holding? 

No, you may only accept the Offer in respect of all of Your Matrix 

Holdings Shares. 

When does the Offer close? The Offer closes at 7.00pm (Sydney time) on 4 October 2014, 

unless it is extended or withdrawn in accordance with the 

Corporations Act. 

What are the conditions of 

the Offer? 

The Offer is subject to certain conditions, including: 

 (minimum acceptance) before the end of the Offer Period, 

ClearView has a relevant interest in at least 90% (by 

number) of the Matrix Holdings Shares on a fully diluted 

basis; 

 (no regulatory action) certain regulatory action which 

would adversely affect the Offer is not taken; 

 (no Matrix Holdings Prescribed Occurrences) there is no 

Matrix Holdings Prescribed Occurrence; 

 (no Matrix Holdings Material Adverse Change) during the 

Offer Period there is no Matrix Holdings Material Adverse 

Change;  

 (no breach of Merger Implementation Deed) during the 

Offer Period, Matrix Holdings does not materially breach 

the conduct of business provisions in the Merger 

Implementation Deed (as described in Section 8.2(d)); 

 (no distributions) during the Offer Period, Matrix Holdings 

does not make or declare, or announce an intention to 

make or declare, any distribution (whether by way of 

dividend, capital reduction or otherwise and whether in 

cash or in specie) which has the effect of reducing NTA to 

below $250,000; 
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 (NTA) Matrix Holdings has NTA of at least $250,000 as at 31 

August 2014; 

 (Constitution) Matrix Holdings Shareholders resolve to 

amend the Matrix Holdings Constitution such that ClearView 

would not be prevented from acquiring any of the Matrix 

Holdings Shares; 

 (Execution of Warranty Deed: Warranties) O&B and a 

Matrix Holdings Shareholder duly authorised to sign on 

behalf of all Matrix Holdings Shareholders executes the 

Warranty Deed and the warranties in the Warranty Deed 

become fully effective (including by O&B paying or 

procuring payment of its proportionate share of the 

Warranty and Indemnity Insurance premium); 

 (Execution of Warranty Deed: Indemnities) O&B and a 

Matrix Holdings Shareholder duly authorised to sign on 

behalf of all Matrix Holdings Shareholders executes the 

Warranty Deed and the indemnities granted under the 

Warranty Deed become fully effective; 

 (Target Representatives agreeing to remain Authorised 

Representatives for 3 years) 90% of Target Representatives 

entering onto the Variation of Principals Agreements; 

 (O&B entering into Subscription Deed) O&B enters into 

the Subscription Deed; and 

 (O&B entering into the Put Option Deed) O&B enters into 

the Put Option Deed. 

The above is a summary only of the conditions. The full terms are 

set out in Section 9.8. 

The Offer is also subject to a statutory condition required by 

section 625(3) of the Corporations Act (see Section 9.12). 

What happens if the 

conditions of the Offer are 

not satisfied? 

If the Offer closes with conditions remaining unsatisfied or not 

waived, the Offer will lapse and acceptances will be void. This 

means that Your Matrix Holdings Shares will not be transferred to 

ClearView and you will not receive the Offer Consideration. 

How do I accept the Offer? You may accept the Offer by completing and signing the enclosed 

Acceptance Form in accordance with the instructions and 

returning it, together with any other documents required by those 

instructions (including any share certificates in respect of Your 

Matrix Holdings Shares), in the reply paid envelope. 

Full details on how to accept the Offer are set out in Section 9.4. 

Can I withdraw my 

acceptance? 

You can only withdraw your acceptance of the Offer if the Offer 

Period is extended for more than one month at a time when the 

Offer remains subject to conditions. 

Can the Offer Period be The Offer Period may be extended at the election of ClearView 

(subject to certain restrictions imposed by the Corporations Act). 
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extended? It may also be automatically extended in other circumstances, as 

referred to in Section 9.3(c). You will be notified if the Offer 

Period is extended. 

What are the tax 

implications of accepting the 

Offer? 

Matrix Holdings Shareholders should consult their tax adviser for 

personalised advice before deciding whether or not to accept the 

Offer. 

Will I incur any brokerage 

charges or stamp duty if I 

accept the Offer? 

No, there is no brokerage or stamp duty payable in connection 

with the acceptance of the Offer. 

Important notice The information in this Section 2 is a summary only of certain 

aspects of the Offer and is qualified by the detailed information 

set out elsewhere in this Bidder’s Statement. 

Before deciding whether to accept the Offer, you should carefully 

read this Bidder’s Statement and the Target’s Statement. 



 

 

 

2 Information on ClearView  

ClearView is a public company listed on the ASX (ASX:CVW). 

ClearView is an Australian financial services company with businesses that specialise in life 

insurance, wealth management and financial advice solutions. ClearView has established a multi-

channel distribution footprint through its own adviser network and the independent financial 

adviser industry. 

ClearView generates its revenue through the provision and distribution of life insurance, 
superannuation and investment products, and through the provisions of financial advice and support 
services to financial advisers. The markets in which ClearView competes are highly regulated. 
ClearView holds, via its operating subsidiaries, an APRA life insurance licence, an APRA registrable 
superannuation entity licence, an ASIC funds manager licence and an ASIC financial adviser licence. 
In addition, ClearView is regulated by APRA as a Non-Operating Holding Company (NOHC) under the 
Life Insurance Act 1995. 
 
The ClearView Group operates three business segments under the ClearView brand: Life Insurance, 
Wealth Management and Financial Advice.  
 

ClearView is listed on the Australian Stock exchange (ASX) and is a disclosing entity under the 

Corporations Act. As a disclosing entity, ClearView is subject to regular reporting and disclosure 

obligations and copies of documents lodged with ASIC in relation to ClearView may be obtained 

from, or inspected at, an ASIC office and all documents lodged on the ASX may be found on the ASX 

website under the code CVW. 

Copies of documents lodged with ASIC in relation to ClearView may be obtained from, or inspected 

at, an ASIC office. 

In addition, ClearView will provide a copy of any of the following documents free of charge to any 

person who requests a copy during the Offer Period: 

 the annual financial report of ClearView for the year ending 30 June 2014; and 

 any continuous disclosure notices given to ASX after 30 June 2014 by ClearView. 

To obtain a copy of any of the above documents during the Offer Period, interested persons may 

telephone the ClearView Offer Information Line on (+61) 1800 063 366. Copies of all documents 

lodged with ASIC in relation to ClearView can also be inspected at the registered office of ClearView 

during normal office hours. ClearView also has a website, www.clearview.com.au which includes a 

wide range of information on ClearView. 

 



 

 

 

3 Information on Matrix Holdings  

3.1 Disclaimer 

The information in this Section 3 has been prepared by ClearView using publicly available 

information and other information made available by Matrix Holdings. It should not be considered 

comprehensive. The information has not been independently verified by ClearView and ClearView 

makes no representation or warranty, express or implied, as to the accuracy or completeness of the 

information.  

Further information relating to Matrix Holdings may be included in the Target’s Statement. 

3.2 Overview of Matrix Holdings 

Matrix Holdings holds an AFSL and ACL and operates a comprehensive financial planning dealer 

group offering advisers and clients a wide range of services.  

Matrix Planning Solutions Limited is an independent adviser network with 41 practices and around 

90 Authorised Representatives throughout Australia and provides strategic financial advice to clients 

on a range of issues. 

3.3 Matrix Company Group structure 

The following diagram illustrates the legal structure of the Matrix Company Group. 

 

3.4 Directors  

The directors of Matrix Holdings are: 

(a) Pieter Franzen (Chairman); 

(b) Barry John Vandenbergh; 

(c) Brendan Gerard Minehan; 

(d) Jeffrey Maxwell Shakespeare; 

(e) Peter Geoffrey Buzza; 

(f) Robert Melville Pedersen; and 

(g) Troy Alexander Collins. 

Matrix Holdings Ltd

(ACN 168 564 378)

MPS Capital

Solutions Ltd

(ACN 600 466 448)

(formerly Matrix Admin

Fee Pty Ltd)

Matrix Planning

Solutions Ltd

(ACN 087 470 200)

Matrix Planning

Investments Pty Ltd

(ACN 168 936 196)



 

 

 

John Frederick Morris is the Company Secretary. 

3.5 Issued Shares 

As at the date of this Bidder’s Statement, Matrix Holdings has a total of 1,758,501 ordinary shares 

on issue. ClearView would be required to issue a total of approximately 15,432,604 ClearView 

Shares in order for ClearView to acquire 100% of Matrix Holdings, equivalent to approximately 2.7% 

of ClearView’s total issued share capital.  There are no options or rights over Matrix Holdings shares 

on issue. 
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4 Profile of ClearView following completion of the Offer 

4.1 Unaudited pro forma financial statements  

Introduction 

The Combined Group’s unaudited aggregated pro forma financial information (on the assumption 

that completion of the Offer occurs) is set out in this Section 4and includes an unaudited pro forma 

combined historical statement of financial position for ClearView and Matrix Holdings as at 30 June 

2014. 

The unaudited pro forma financial information in this Section is based on ClearView’s and Matrix 

Holdings’ respective audited financial information for the year ended 30 June 2014.   Matrix 

Holding’s audited consolidated statement of financial position is set out in Appendix A. This has 

been provided by Matrix Holdings, and ClearView has not verified this document, nor is it in a 

position to do so, and as such is provided for information purposes only. The unaudited pro forma 

combined historical statement of financial position contained in this Section 4.1:  

 is presented in an abbreviated form and does not contain all the disclosures that are usually 

provided in an annual report prepared in accordance with the Corporations Act; 

 is pro forma financial information, which by its nature is only illustrative of the types of 

impacts which a particular set of assumed transactions can have on underlying financial 

information. Other than as expressly stated in this Section 4.1, the pro forma financial 

information presented in this Section does not take account of any events related to Matrix 

Holdings after 30 June 2014; 

 has not been independently reviewed or audited in accordance with Australian Auditing 

Standards (AASB); and 

 should be read in conjunction with the risk factors set out in Section 7. 

The assumptions that have been used in preparing the pro forma financial information are described 

below in the Sections entitled “Basis of preparation and presentation” and “Notes regarding 

adjustments to the Pro forma unaudited statement of financial position”. 

Basis of preparation and presentation 

The pro forma unaudited consolidated statement of financial position of the Combined Group as at 

completion of the Offer (Pro forma unaudited consolidated statement of financial position) has 

been prepared in accordance with ClearView’s accounting policies as set out in ClearView’s annual 

financial statements for the year ended 30 June 2014 and AASBs with the exception of some 

recognition requirements of AASB 3 Business Combinations, including that the difference between 

the purchase price consideration and assumed net assets that will be acquired has been allocated to 

goodwill only. There has been no fair value accounting of the assets to be acquired and the 

liabilities to be assumed. ClearView is not yet in a position to determine the fair value of Matrix 

Holdings’ assets to be acquired. This will be undertaken by ClearView following completion of the 

acquisition of Matrix Holdings. Acquisition accounting may result in a lower or higher level of 

goodwill and a lower or higher level of accounting profits recognised in the event that intangible 

assets are recognised which may require amortisation and/or fair value adjustments in respect of 

the valuation of acquired assets. 

ClearView has prepared the Pro forma unaudited consolidated statement of financial position using 

the audited consolidated statement of financial position of Clearview and the audited consolidated 

statement of financial position of Matrix Holdings and on the basis of certain assumptions and 

expectations regarding ClearView and the Offer which are described in this Section 4.1. It should be 

noted that while ClearView considers that it has a reasonable basis for making such assumptions and 

having such expectations, no assurance can be given that they will prove to be correct. 
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The unaudited pro forma summary financial information of the Combined Group has been compiled 

according to the following assumptions: 

 completion of the Offer as described in section 9 for a purchase price of $20,250,000 

(excluding Offer and restructure costs); 

 estimated Offer and restructure costs of $2,500,000 (pre-tax) are incurred (reflected against 

retained earnings in the unaudited pro forma statement of financial position); 

 of the total estimated $22,750,000 to fund the completion of the Offer (including Offer and 

restructure costs), $10,250,000 is to be sourced from existing internal resources and the 

remainder of $12,500,000 funded through the issue of Consideration Shares (15,432,604) at 

$0.81 per share (subject to the Performance Conditions).  The $10,250,000 therefore will not 

be available to generate investment income in future periods; 

 subscription for $250,000 ClearView shares in accordance with the Subscription Deed; 

 no adjustments, aside for the adjustments to deferred tax asset and deferred tax liabilities, 

have been made to the reported value of Matrix Holdings’ assets and liabilities to reflect the 

impact of acquisition accounting as, for the purposes of the unaudited pro forma financial 

information, the book value as reported in Matrix Holdings’ audited consolidated financial 

statements as at 30 June 2014 is assumed to approximate their fair value at the date of 

acquisition. All consideration in excess of Matrix Holdings’ existing net assets at book value 

has been allocated to goodwill. It is likely that separately identifiable intangible assets will 

subsequently be identified and this will have the effect of reducing goodwill.  If any 

separately identifiable intangible assets are considered to have finite lives, net profit after 

tax of the Combined Group will decrease as a result of the requirement to amortise these 

intangibles over their estimated useful life. 

 adjustments have been made to the audited consolidated Matrix Holdings financial 

information presented in the Pro forma unaudited consolidated statement of financial 

position as at 30 June 2014 to reflect the following: 

 impact of the Restructuring, related to the return of surplus capital to Matrix Holdings 

Shareholders (to the extent these exceed net tangible assets of $250,000) in the 

amount of $5,402,531; 

 estimated Offer and restructure costs of $217,233 (pre-tax) payable by Matrix Holdings 

Shareholders and funded out of the surplus capital position of the group prior to the 

return of capital as outlined above; and 

 the fair value of the deferred tax asset and deferred tax liability has been adjusted to 

reflect 50% of the carrying value to take account of the exit of Matrix Holdings from its 

tax consolidated group. 

Where appropriate, adjustments made in preparing the unaudited pro forma financial information 

has been tax effected based on an assumed tax rate of 30%. 

Details of other adjustments made in preparing the unaudited pro forma financial information have 

been included in the notes accompanying the unaudited pro forma statement of financial position. 

Pro forma unaudited statement of financial position 

The table below sets out the Pro forma unaudited consolidated statement of financial position of 

the Combined Group as at 30 June 2014. It is calculated by aggregating the summary statement of 

financial position of ClearView and Matrix Holdings as at 30 June 2014 and the pro forma 

adjustments, which has been adjusted to reflect, among other things, the following matters: 

 the completion of the Offer, as if it had occurred on 30 June 2014; 



 

32284694_22 page | 19 

 certain significant known events related to the Offer as if they had occurred as at 30 June 

2014, including payment of estimated transaction costs incurred in connection with the Offer; 

and  

 purchase elimination accounting entries relating to the acquisition of Matrix Holdings.  

 

Notes regarding adjustments to the Pro forma unaudited statement of financial position 

1 Offer and restructure costs of $2,500,000 (pre-tax) are expected, which include 

transaction costs and restructure costs associated with the transaction; 

2 on the 9 July 2014, ClearView issued 4,560,759 Executive Share Plan (ESP) shares at an 

issue price of $0.79 cents per share. These shares have been taken into account in 

calculating the pro forma number of shares on issue post completion of the Offer. 

The pro forma NAV per share shown in the table below is on a fully diluted basis as the ESP shares 

have been issued to employees as at 30 June 2014 (in accordance with the ESP Rules). The shares on 

issue under the ESP (53,942,425 shares as at 31 July 2014) have a corresponding non-recourse loan 

from the Company ($32,347,723) to facilitate the purchase of the shares by the participant. The 

shares and the loan are not reflected in the statutory accounts as they are accounted for as an 

option in accordance with the accounting standards. If the loan is not repaid, the shares are 

cancelled. 

M atrix H o lding 

Limited C learView M atrix M atrix 

C learView 

Wealth Limited

C ON SOLID A T ED 30-Jun-14

30-Jun-14 30-Jun-14 P R OF OR M A

$ ’ 000 $ ’ 000 $ ’ 000 $ ’ 000 $ ’ 000 $ ’ 000 $ ’ 000 $ ’ 000

Assets

Cash and cash equivalents 183,299 5,292 (10,250) -               (5,403) 250 -                 173,189

Investments 1,336,769         20,250             -               -             -                (20,250) 1,336,769       

Receivables 11,876              2,413                  -                   (217) -             -                -                 14,072            

Fixed interest deposits 88,759              110                     -                   -               -             -                -                 88,869            

Reinsurers’ share of life insurance policy liabilities (3,872) -                      -                   -               -             -                -                 (3,872)

Deferred tax asset 10,194              187                     750                  (93) -             -                -                 11,037            

Property, plant and equipment 1,347                69                       -                   -               -             -                -                 1,416              

Convertible note/ Loans 301                   -                      -                   -               -             -                -                 301                 

Goodw ill 4,858                -                      -                   -               -             -                20,000           24,858            

Intangible assets 36,899              -                      -                   -               -             -                -                 36,899            

Total assets 1,670,430         8,071                  10,750             (311) (5,403) 250 (250) 1,683,538       

Liabilities

Payables 25,069              1,348 -                   -               -             -                -                 26,417            

Current tax liabilities 4,622                263                     -                   -               -             -                -                 4,885              

Provisions 3,588                477 -                   -               -             -                -                 4,065              

Life insurance policy liabilities (127,278) -                      -                   -               -             -                -                 (127,278)

Life investment policy liabilities 1,122,364         -                      -                   -               -             -                -                 1,122,364       

Liability to non-controlling interest in controlled unit trusts 330,607            -                      -                   -               -             -                -                 330,607          

Deferred tax liabilities 1,225                21                       -                   -               -             -                -                 1,246              

Total liabilities 1,360,197         2,108 -                   -               -             -                -                 1,362,305       

Net assets 310,233            5,963                  10,750             (311) (5,403) 250 (250) 321,233          

Equity

Issued capital 330,172            5,459                  12,500             -               (5,209) 250 (250) 342,922          

Retained losses (25,254) 504                     (1,750) (311) (194) -                -                 (27,004)

Executive Share Plan Reserve 5,315                -                      -                   -               -             -                -                 5,315              

Total equity 310,233            5,963                  10,750             (311) (5,403) 250 (250) 321,233          

P ro  F o rma 

co nso lidat io n 

A djustment

Subscript io n 

fo r Shares

PROFORMA CONSOLIDATED STATEMENT OF 

FINANCIAL POSITION AS AT 30 JUNE 2014

C learView 

Wealth Limited

C ON SOLID A T ED
R eturn o f  

C apital/  

D ividend

T ransact io n 

C o sts & 

D T A /  D T L 

A djustment

A cquisit io n o f  

M atrix 

H o ldings 

Limited 1
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Acquisition accounting and impact of amortisation 

The following potential intangible assets may be recognised in the consolidated balance sheet of the 

Combined Group following completion of the Offer: 

 market related assets such as brands; and 

 contract based assets such as funds under advice and premiums under advice.  

The purchase price allocation exercise has not been completed and accordingly, the extent and 

value of finite life intangible assets and resulting amortisation charge cannot be reliably measured. 

Consequently, no amortisation has been recognised in the 30 June 2014 pro forma result in respect 

of acquisition accounting of the fair value of acquired intangible assets. 

Disclaimer 

The financial information presented in this Section 4.1 in relation to Matrix Holdings has not been 

independently verified by ClearView. 

Accordingly, ClearView does not, subject to the Corporations Act, make any representation, express 

or implied, as to the accuracy or completeness of this information. It is expected that Matrix 

Holdings will release financial information in its Target’s Statement which accompanies this Bidder’s 

Statement. The financial information regarding ClearView and Matrix Holdings in this Bidder’s 

Statement should not be regarded as comprehensive. 

4.2 Equity structure and ownership  

(a) ClearView Shares 

There will be approximately 564,728,593 ClearView Shares on issue following completion of the 

Offer and the Subscription Deed.  

A summary of the rights and liabilities that will attach to ClearView Shares is set out in Section 8.4. 

 

4.3 No forecast information  

ClearView has given careful consideration as to whether forecast financial information should be 

included in this Bidder’s Statement. In particular, ClearView has considered whether there is a 

reasonable basis for the preparation and disclosure in this Bidder’s Statement of reliable and useful 

forecast financial information.  

ClearView has concluded that, having regard to the nature and extent of the financial information 

and other information in relation to Matrix Holdings which it has reviewed, forecast financial 

information cannot be provided as ClearView does not have a reasonable basis for such forecasts as 

required by applicable law, regulatory guidance and practice. As such, ClearView considers that any 

forecasts would not be meaningful or material to Matrix Holdings Shareholders.  

(000's)

 Total pro forma 

NAV ($'000) 

 NAV per 

Share 

Number of shares on issue - 30 June 2014 495,045            310,233              

Shares on issue - Executive Share Plan - 30 June 2014 49,382              28,745                

Sub Total 544,427            338,978              62.3             

ESP Shares issued - 9 July 2014 4,561                3,603                  

Shares issued - Offer consideration (net of costs) 15,433              10,750                

Subscription for shares 309                   250                     

564,729            353,581              62.6             
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5 Sources of consideration  

5.1  Total consideration  

The maximum amount of cash that ClearView would be required to pay under the Offer is 

approximately $7,750,000. 

The number of Consideration Shares that would be issued under the Offer (assuming all Matrix 

Holdings shares are acquired) is approximately 15,432,604.  

5.2 Sources of Cash Consideration 

ClearView has the cash required for the purposes of the Cash Consideration on its balance sheet. 

There are no restrictions on the use of this cash in respect of payment of the Cash Consideration. 

ClearView therefore has access to sufficient funds to meet its obligations under the Offer with 

respect to the payment of Cash Consideration.  

5.3 Consideration Shares 

ClearView will issue all Consideration Shares necessary to satisfy its obligations under the Offer with 

respect to the provision of the Offer Consideration. ClearView has the capacity to issue the 

maximum number of Consideration Shares which may be required to be issued under the Offer 

without shareholder approval as and when required under the Offer. 
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6 ClearView’s intentions in relation to Matrix Holdings  

6.1 Introduction 

This Section 6 sets out the current intentions of ClearView in relation to the following:  

 the continuation of the business of Matrix Holdings;  

 any major changes to the business of Matrix Holdings and any redeployment of the fixed 

assets of Matrix Holdings;  

 the compulsory acquisition of Matrix Holdings Shares; and  

 the future employment of the present employees of Matrix Holdings.  

The intentions in this Section 6 and elsewhere in this Bidder’s Statement have been formed on the 

basis of facts and information concerning Matrix Holdings, its business and the general business 

environment known to ClearView at the date of this Bidder’s Statement. ClearView does not have 

knowledge of all of the material information, facts and circumstances that are necessary to assess 

the operational, commercial, taxation and financial implications of these intentions.  

Accordingly, the statements of intention in this Section 6 and elsewhere in this Bidder’s Statement 

are statements of current intention only and may vary as new information becomes available to 

ClearView or as circumstances change.  

6.2 Corporate matters 

ClearView intends as follows: 

 if ClearView and its associates acquire a relevant interest in 90% or more of the Matrix 

Holdings Shares, proceed with compulsory acquisition of any outstanding Matrix Holdings 

Shares in accordance with Part 6A.1 of the Corporations Act; and 

  procure that the Matrix Holdings Board comprises nominees of ClearView. 

ClearView respects the expertise and experience of the current Matrix Holdings Board and 

management and ClearView intends to invite the Chairman of Matrix Holdings Board to be the 

chairman of the ClearView Dealer Group (ClearView Financial Advice Pty Ltd ABN 89 133 593 012) 

after completion of the Offer.  ClearView’s intention is to ensure Matrix Holdings’ strong culture 

and focus on quality is maintained and that the integration of the Matrix Holdings and ClearView 

dealer groups is managed appropriately. 

O&B has granted ClearView a put option under which ClearView can put Matrix Holdings other than 

MPS Capital Solutions to O&B following the Offer Completion Date.  Following the Offer Completion 

Date and subject to certain internal transfers being effected (i.e. after transferring all operating 

Matrix Company Group entities to another ClearView Group Company other than MPS Capital 

Solutions), ClearView intends to exercise that put option. This will not impact the operation of the 

Matrix Company Group.  Further details in relation to the Put Option Deed are set out in Section 

8.5. 

6.3 Operational matters 

ClearView intends to work collaboratively with Matrix Holdings, with input from both ClearView and 

Matrix Holdings staff, to ensure that all ClearView Principals and Matrix Principals transition to 

common platforms and common processes. The desire for this transition is reflected in the 

Performance Conditions. 
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ClearView also intends to conduct a review of Matrix Holdings’ operations and product range on 

both a strategic, compliance and financial level to evaluate Matrix Holdings’ performance, 

profitability and prospects in each of its businesses.  

Subject to the foregoing, ClearView intends to maintain the current business model of Matrix 

Holdings and supports the company’s existing management team and operational structure.  

ClearView believes that there will be benefits for the Matrix Principals joining the ClearView dealer 

group. 

ClearView intends to maintain the Matrix Holdings brand and for Matrix Principals to continue to 

operate under the Matrix brand going forward. 

Over time, there will be integration of the Matrix Holdings dealer group with the ClearView dealer 

group.  The structure of the combined dealer group and processes and practices of both groups (for 

example, Matrix Holdings currently operates through a primarily outsourced model) will be 

evaluated with regard to how to manage the interests of advisers and their clients’ best interests 

appropriately. 

6.4 Employees  

Subject to the foregoing, ClearView does not intend to make any significant changes to the 

structure or composition of Matrix Holdings’ existing workforce.  

6.5  Limitations in giving effect to intentions  

The ability of ClearView to implement the intentions set out in this Section 6 and elsewhere in this 

Bidder’s Statement will be subject to the legal obligations of ClearView and the ClearView Board. 

6.6 Other intentions  

As at the date of this Bidder’s Statement, subject to the matters described above in this Section 6 

and elsewhere in this Bidder’s Statement, it is the intention of ClearView that, on the basis of the 

facts and information concerning Matrix Holdings, its business and the general business environment 

that are known to ClearView at the date of this Bidder’s Statement:  

 the business of Matrix Holdings will be conducted in substantially the same manner as it is 

conducted at the date of this Bidder’s Statement;  

 no other major changes will be made to the business of Matrix Holdings;  

 there will be no redeployment of the fixed assets of Matrix Holdings; and 

 the present employees of Matrix Holdings will continue to be employed by Matrix Holdings. 
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7 Risk factors 

7.1 Introduction 

If the Offer is declared or becomes unconditional, Matrix Holdings Shareholders who accept the 

Offer will become shareholders in ClearView. While the ability of Matrix Holdings Shareholders to 

realise any value for those Consideration Shares held on trust by the Trustee is subject to the 

satisfaction of the Performance Conditions, the value of the Offer Consideration to these Matrix 

Holdings Shareholders will also be linked to the value of ClearView Shares. 

It is therefore important for Matrix Holdings Shareholders to be aware of risks and uncertainties 

which may affect the future operating and financial performance of ClearView and the value of 

ClearView Shares. Some of these risks and uncertainties may be the same as, or similar to, those 

already faced by Matrix Holdings. Some of them will be new.  

All Matrix Holdings Shareholders should consider: 

(a) risks associated with the Offer (see Section 7.2); 

(b) risks associated with an investment in ClearView (see Section 7.3); and 

(c) general risks (see Section 7.4). 

The risks outlined in this Bidder’s Statement are not necessarily exhaustive. Risks to which Matrix 

Holdings Shareholders are already exposed through their equity interest in Matrix Holdings may not 

have been emphasised or mentioned at all if, in ClearView’s opinion, Matrix Holdings Shareholders’ 

exposure to these risks will not materially increase if they become shareholders in ClearView. 

Further, there may be other risks that prove to be material which are not disclosed in this Bidder’s 

Statement because they are not known to ClearView or were not considered to be material at the 

date of this Bidder’s Statement. The potential for these risks to affect the value of Consideration 

Shares is particularly significant given that the Consideration Shares will be held on trust by the 

Trustee and subject to the Performance Conditions and can therefore not be sold for 3 years. 

7.2 Risks associated with the Offer 

(a) Performance Conditions 

The Consideration Shares are to be held on trust by the Trustee and subject to the 

Performance Conditions.  This means that Matrix Holdings Shareholders may never become 

entitled to have title to the Consideration Shares transferred to them or otherwise obtain any 

value for those Consideration Shares, other than to receive dividends declared on them 

before testing of the Performance Conditions.  The Performance Conditions mean that, during 

the intervening 3 year period, Matrix Holdings Shareholders will not be able to transfer the 

Consideration Shares or otherwise obtain any value for those Consideration Shares. 

(b) Due diligence and reliance on information 

Before executing the Merger Implementation Deed, ClearView undertook due diligence on 

information about Matrix Holdings and its businesses for the purpose of considering an 

acquisition of Matrix Holdings. Whilst ClearView is satisfied that it has sufficient information 

to proceed with the Offer, the due diligence was carried out in a limited timeframe and there 

is a risk that not all material information was provided, or that inaccurate, incomplete or 

outdated information was provided by Matrix Holdings as part of that process. If this were to 

be the case, there may be other risks associated with Matrix Holdings which are presently 

unknown to ClearView. 
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(c) Change of control provisions 

If the 90% minimum acceptance condition is satisfied and the Offer is declared or becomes 

unconditional, a change of control in Matrix Holdings will occur. It is possible that this will 

trigger termination provisions of material contracts to which Matrix Holdings (or a subsidiary) 

is a party or material licences which have been granted to Matrix Holdings (or a subsidiary) 

(each a Material Contract). While ClearView is not aware of any counterparty that may wish 

to terminate a Material Contract, should any such contract be terminated, Matrix Holdings 

would lose the benefit of the contract. This may have a material adverse effect on the 

company’s operational and financial performance unless a replacement contract on 

equivalent terms could be entered into without delay. 

7.3 Risks associated with an investment in ClearView 

(a) Dilution  

ClearView may need to raise additional capital in the future in order to meet operating 

and/or financing requirements. If Matrix Holdings Shareholders who become ClearView 

Shareholders do not participate in such raisings, their shareholding will be diluted. 

(b) Asset related risks 

The primary asset related risks borne by ClearView relate to the financial assets of ClearView 

and its operating subsidiaries excluding those in the non-guaranteed investment linked funds 

(referred to as ClearView assets). The primary financial risks related to the financial assets in 

the non-guaranteed investment linked funds are borne by policyholders. The financial assets 

of ClearView may be affected by changes in interest rates, foreign exchange rates, market 

conditions and equity prices. The key ClearView asset related risks are as follows: 

 

(i) Credit risks on counterparties 

Credit risk arises from ClearView’s investment activities and the potential for loss arising 

from the failure of counterparties to meet their contractual obligations, and any change in 

value as a result of changes in counterparties’ credit ratings.  ClearView holds provisions to 

cover expected write downs of investment assets. The amount of these provisions is 

determined by assessing, based on current information, the extent of credit risk within the 

current investment portfolio. However, if the information upon which the assessment of risk 

is based proves to be inaccurate, the provisions made for investment losses may be 

insufficient, which could have a material effect on the results and operations of ClearView. 

 

 

(ii) Asset and investment liquidity risk 

Liquidity risk can affect ClearView’s ability to operate and pay claims, as well as affect the 

financial products provided by ClearView.  A failure to be able to realise investments may 

result in ClearView failing to meet obligations under financial products offered, may result in 

compliance breaches and could damage the reputation of ClearView. More broadly, liquidity 

risk may affect the cash flow position of ClearView, making it difficult for ClearView to meet 

its liabilities as and when they fall due. 

 

(iii) Asset concentration risk 

ClearView has significant current exposures to the major Australian banks via term and cash 

deposits with those banks. 

 

(iv) Investment performance risk (client funds) 

The fees charged by ClearView vary with the level of policyholder and client funds under 

management and administration.  Underperformance of financial assets in ClearView’s funds 
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may result in loss of such fees, as well as related reputational exposure. 

 

(v) Asset liability mismatch risk 

The assets held by ClearView to back its liabilities (especially its policy liabilities and 

guaranteed investment contract liabilities) may not closely match the nature and term of 

those liabilities. To the extent that there is a significant duration mismatch between the term 

of the assets and the liabilities, changes in market interest rates may impact ClearView’s 

financial performance and position in the short term and potentially longer term. The 

movement in other asset prices (e.g. equities) that affect the value of the assets but not the 

liabilities may have similar short and long term impacts. 

 

(c) Product insurance and liability risk 

A number of risks arise in respect of the pricing and performance of ClearView’s products: 

 

(i) Insurance claims risk 

Adverse insurance claims experience relative to product pricing could arise from a number of 

sources including random (statistical) claims variations, community trends (e.g. obesity), 

pandemic or similar events, a catastrophe affecting a number of ClearView insured lives, poor 

underwriting or acceptance terms, poor claims management practice or ability or defective 

policy benefit terms. 

 

(ii) Reinsurance risk 

ClearView has entered into reinsurance arrangements which reduce the insurance risks. 

However, a lack of appropriate reinsurance cover or historical errors leading to current 

reinsurance arrangements becoming ineffective may have a material adverse effect on 

ClearView. The availability, amount and cost of reinsurance can be affected by prevailing 

market conditions, in terms of price and available capacity. There are also risks associated 

with the financial security of its reinsurers and that reinsurers may dispute, or default on 

their obligation to pay, valid claims. 

 

(iii) Customer discontinuance and lapse 

The loss of customers at rates higher than anticipated leads to a loss of future revenues and 

the write off of the asset components within the policy liability (resulting in losses). 

 

(iv) Expenses and costs of business 

The failure of ClearView to maintain or improve the relationship between its operational cost 

base and the expense margins available in the market may affect prices it charges for its 

products and volume of business it generates and maintains.  This may result in the 

underperformance of ClearView relative to investor expectations. Factors impacting this risk 

include internal business efficiency and technology use, and external factors such as 

regulatory change demands. 

 

(d) Strategic position and capability  

ClearView is exposed to risks in its competitive environment, the volume of business it can 

write and fees it can generate, and its ability to manage and react to these challenges. 

 

(i) Reliance on senior management and key personnel 

The operating and financial performance of ClearView is dependent on its ability to retain 

senior management and key personnel to manage the business and respond to its changing 

environment. 

 

(ii) Reliance on financial advisers and distribution 
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Failure to retain and motivate ClearView Financial Advice financial advisers would be likely to 

have a material adverse effect on future earnings and the value of ClearView’s business. 

Failure to retain ClearView products on approved product lists would be likely to have a 

material adverse effect on future earnings and the value of ClearView’s business. Production 

of non-advice (direct) life insurance sales depends on maintaining sound business 

relationships with existing strategic and other distribution partners and establishing new 

strategic partners in the future. 

 

(iii) Demand for financial products and services 

Demand for ClearView’s financial products and services are impacted by changes in external 

investment markets and economic conditions. For example, weak equity markets can 

discourage customers from investing as well as increase fund outflows from existing products. 

Demand for ClearView’s investment products and services are also impacted by ClearView’s 

investment performance relative to the investment performance of its competitors. Insurance 

product demand can be impacted by cost pressures. 

 

(e) Operational and legal risk 

(i) General operational risks 

ClearView is exposed to operational risks arising from process error, fraud, system failure and 

failure of security and physical protection systems. 

 

(ii) Reliance on technology, systems and outsourcing 

A significant or sustained failure in ClearView’s information technology infrastructure or 

systems or by an outsource provider could have a material adverse effect on ClearView. 

ClearView could be adversely affected by changes in the business or financial condition of one 

or more of a significant supplier, a joint venture partner or a significant customer. 

 

(iii) Risk of litigation and dispute 

ClearView is subject to the usual business risk that disputes or litigation may arise from time 

to time in the course of its business activities. This risk could include risks of disputes and 

litigation concerning poor financial advice by ClearView Financial Advice and insurance claims 

disputes and litigation. The failure of ClearView’s professional indemnity insurers or life 

reinsurers to support ClearView’s position on material matters would exacerbate this risk. 

 

(f) Regulatory compliance and reliance on licences 

A number of ClearView group companies hold licences and are required to comply with 

regulations. If any of them fails to comply with the licence or the regulations, this could 

result in the suspension or cancellation of the licence or authorisation which enables it to 

operate its business. Such a breach or loss would have a material adverse effect on 

ClearView’s business, financial performance and reputation. 

 

(i) Capital management and reserving 

Any failure to comply with the capital requirements which apply to the ClearView Group 

companies could have a material adverse impact on ClearView’s regulatory status and 

reputation, and as a consequence its business and financial performance. 
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(g) Changes in government policy and legislation, financial reporting 

(i) Financial advice regulation 

It is possible that future regulatory changes may restrict the advice fee model for financial 

advisers, which may adversely impact the financial advice business of ClearView. Further, a 

greater degree of regulatory uncertainty around the financial advice industry in general may 

change valuation metrics for financial advice businesses, which in turn could adversely affect 

the value of an investment in ClearView. 

 

(ii) Financial reporting & financial regulation 

The reported financial performance of ClearView is reflected under the current financial 

reporting standards that apply (A-IFRS). While changes in these standards may not change the 

underlying economics of ClearView, they have the potential to impact the market’s 

perception of ClearView and the ability of ClearView to explain its economics, impact its tax 

liabilities, dividend payment and franking, and secondary impacts on regulatory position. 

Material changes to the current insurance accounting standard are proposed for 

implementation in the future. 

Changes to the regulatory capital requirements of ClearView’s licensed entities, or other 

similar changes such as liquidity or asset profile standards, could impact the business 

economics of ClearView. 

It is noted that both these items would have impacts on the broader industry as well. 

7.4 General risks 

(a) The future price of ClearView Shares is subject to the uncertainty of equity market conditions 

There are general risks associated with an investment in the share market. Such risks may 

affect the value of ClearView Shares. The value of ClearView Shares may rise above or fall 

depending on the financial position, operating performance and dividends of ClearView. 

Further, broader market factors affecting the price of shares are unpredictable and may be 

unrelated or disproportionate to the financial performance of ClearView. Such factors may 

include the rate of inflation, changes in interest rates, the economic conditions in Australia 

and overseas, investor sentiment in the local and international stock markets, consumer 

sentiment, changes in fiscal, monetary, regulatory and other government policies, changes in 

laws, global political and economic stability, interest and inflation rates and foreign exchange 

rates. 

 

(b) Forward looking statements 

Forward looking statements, opinions, estimates and projections are dependent on various 

factors, many of which are outside of the control of ClearView. There is a risk that 

assumptions and contingencies upon which forward statements, opinions, estimates and 

projections are based may differ from what may actually result. This could impact upon the 

value of ClearView Shares. 

 

(c) Reputation and brand name 

ClearView’s success is reliant on its reputation and branding. Unforeseen issues or events 

which place ClearView’s reputation at risk, and any factors that diminish ClearView’s 

reputation or that of any of its personnel, could restrict its ability to compete successfully 

and, therefore, have a material adverse effect on ClearView’s business and financial position 

and performance. 
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(d) Economic environment 

Economic conditions in Australia and globally will affect the business and financial condition 

of ClearView. Any protracted slowdown in, or adverse changes to, economic conditions, such 

as the level of inflation, interest rates, exchange rates, consumer confidence, government 

policy (including fiscal, monetary and regulatory policies) and employment rates, among 

others, are outside the control of ClearView and may result in materially adverse impacts on 

ClearView.  

(e) Acts of terrorism and breakout of international hostilities 

Acts of terrorism or an outbreak of international hostilities may adversely affect sentiment 

with global asset markets. This could have a negative impact on the value of an investment in 

ClearView. 

(f) Tax risks 

Future changes in taxation law in Australia, including changes in interpretation or application 

of the law by courts and taxation authorities in Australia, may affect tax treatment of an 

investment in ClearView Shares, or holding or disposal of those ClearView Shares. Further 

changes in taxation law, or the way in which ClearView operates, may impact significantly on 

ClearView’s future tax liabilities. 
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8 Additional information 

8.1 Date for determining holders of Matrix Holdings Shares  

For the purposes of section 633 of the Corporations Act, the date for determining the people to 

whom information is to be sent under items 6 and 12 of section 633(1) is the Register Date.  

8.2 Merger Implementation Deed 

On 29 August 2014, ClearView entered into the Merger Implementation Deed with Matrix Holdings 

under which ClearView agreed to make the Offer on the terms and conditions set out in Section 9.  

Some of the key terms of the Merger Implementation Deed are summarised below. 

(a) Exclusivity arrangements 

Matrix Holdings has agreed to be bound by the following exclusivity arrangements until the earlier 

of (i) termination of the Merger Implementation Deed, (ii) the end of the Offer Period, (iii) the date 

on which the Offer is withdrawn by ClearView in accordance with section 652B of the Corporations 

Act, and (iv) 31 December 2014 (Exclusivity Period): 

 (no-shop restriction) Matrix Holdings may not directly or indirectly solicit any competing 

proposal (which is defined in the Merger Implementation Deed to include, among other 

things, any proposal to acquire more than 10% of the Matrix Holdings Shares);  

 (no-talk restriction) Matrix Holdings may not enter into discussions or negotiations, grant due 

diligence access or enter into any agreement, arrangement or understanding of any kind in 

respect of any competing proposal (unless the Fiduciary Exception applies); and 

 (notification obligation and matching right) Matrix Holdings must immediately notify 

ClearView if: 

 it is approached about a competing proposal;  

 any Matrix Holdings Director proposes to change his or her recommendation of the 

Offer so that he or she can recommend a competing proposal; or  

 it breaches the exclusivity arrangements in any way, 

(in each case unless the Fiduciary Exception applies).  

In the latter scenario, ClearView will have 2 clear Business Days following receipt of the 

notice to amend the Offer so that it is at least as favourable to Matrix Holdings Shareholders 

as the competing proposal. During the “matching right period”, no Matrix Holdings Director 

can change his or her recommendation and Matrix Holdings cannot enter into any agreement, 

arrangement or understanding in respect of the competing proposal. 

The “Fiduciary Exception”, as referred to above, will apply where there is a bona fide written 

competing proposal which would, if entered into, result in someone other than the Bidder acquiring 

an interest of more than 10% in, acquiring control of, or otherwise merging with, Matrix Holdings 

and each Matrix Holdings Director believes that: 

 the competing proposal would be more favourable, or could reasonably be expected to lead 

to a transaction which is more favourable, to Matrix Holdings Shareholders than the Offer; 

and 

 failing to take or taking the action that would otherwise be prohibited by the above 

exclusivity arrangements would involve, or would be likely to involve, a breach of their 

fiduciary or statutory obligations. 
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(b) Break fee 

Matrix Holdings has agreed to pay a break fee of $400,000 to ClearView if any of the following 

circumstances occurs prior to completion of the Offer: 

 during the Exclusivity Period, a person other than ClearView or a subsidiary of ClearView 

makes a competing proposal and that proposal is completed within 12 months; 

 any Matrix Holdings Director recommends, endorses or supports a competing proposal to 

acquire Matrix Holdings Shares or the whole or a substantial part of Matrix’s assets, business 

or property, to acquire control of Matrix Holdings or to otherwise merge with Matrix Holdings; 

 any Matrix Holdings Director publicly withdraws or changes in any way or makes any public 

statement inconsistent with his or her recommendation of the Offer; 

(c) Termination rights 

Each of ClearView and Matrix Holdings has a right to terminate the Merger Implementation Deed if 

the other party commits a material breach of the deed which is not remedied within five Business 

Days after notice is given by the non-breaching party (or, in the case of a breach of the exclusivity 

arrangements detailed in Section 8.2(a), one Business Day). 

In addition, ClearView may terminate the Merger Implementation Deed in each of the following 

circumstances: 

 during the Exclusivity Period, a person other than ClearView or a subsidiary of ClearView 

publicly proposes a competing proposal which is recommended, endorsed or otherwise 

supported by any Matrix Holdings Director; 

 a person other than ClearView or a subsidiary of ClearView obtains voting power in Matrix 

Holdings of 10% or more; 

 any person holding Voting Power in Matrix Holdings of 10% or more increases their voting 

power in Matrix Holdings by more than 1%; and 

 any Matrix Holdings Director publicly withdraws or changes in any way his or her 

recommendation of the Offer or makes any public statement which is inconsistent with that 

recommendation, including in circumstances in which the Fiduciary Exception applies. 

The Merger Implementation Deed will terminate automatically when the Exclusivity Period ends. 

(d) Conduct of business 

Matrix Holdings has agreed to a conduct of business regime that will apply until the end of the 

Exclusivity Period. Under that regime, Matrix Holdings must procure that the business of Matrix 

Holdings is conducted in the usual and ordinary course and that no member of Matrix Holdings takes 

certain prescribed action, including paying any dividends or making any other distributions of profits 

to the extent that this would cause the NTA of the Matrix Company Group to be reduced below 

$250,000.  

8.3 Warranty Deed 

Entry into the Warranty Deed between ClearView, O&B and each of the Matrix Holdings 

Shareholders (by their attorney Pieter Franzen) is a Condition to the Bid. The Warranty Deed 

contains a number of representations and warranties (each a Warranty) given by the Matrix 

Holdings Shareholders relating to various matters in respect of Matrix Holdings, including the 

business, assets and interests of Matrix Holdings, the financial position of Matrix Holdings and other 

matters relevant to ClearView’s assessment of Matrix Holdings (including the accuracy of the due 

diligence information made available by Matrix Holdings).  
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Under the terms of the Warranty Deed, on or before the Offer Completion Date ClearView must 

effect and maintain a warranty insurance policy with a reputable insurer of good standing 

(Warranty Insurance).  If ClearView fails to effect or maintain the Warranty Insurance, the 

Warranties will be absolutely null and void.  The Warranty Insurance must include certain terms, 

including that the insurer waives its rights of subrogation and contribution against the Matrix 

Holdings Shareholders, and that any assignment of rights by ClearView to the insurer includes a 

provision that the insurer is not entitled to exercise the assigned rights against the Matrix Holdings 

Shareholders. 

The Warranty Deed includes customary limitations on ClearView’s ability to make claims for breach 

of Warranty, as well as specified minimum and maximum liability thresholds in respect of such 

claims.  

The Warranty Deed also contains certain indemnities (Indemnities) from O&B in favour of ClearView 

against any liabilities ClearView may suffer in relation to the previous conduct of the Matrix 

business.  The Indemnities are not subject to obtaining Warranty Insurance and will not be covered 

by the Warranty Insurance. 

The maximum aggregate liability that ClearView may recover from O&B in respect of the 

Indemnities is the consideration actually received by Matrix Holdings Shareholders under the Offer. 

O&B is not part of the Matrix Company Group but is owned by Matrix Holdings Shareholders. 

8.4 Pre-bid Acceptance Deed 

The Pre-bid Acceptance Deeds were entered into between ClearView and certain Matrix Holdings 

Shareholders on 29 August 2014 holding in aggregate 17.5% of the Matrix Holdings Shares (the Pre-

bid Acceptance Shareholders) whereby each Pre-bid Acceptance Shareholder agreed, on receipt of 

written notice from ClearView, to accept (or procure the acceptance of) offers under the Offer for 

all their Matrix Holdings Shares.  Under the terms of the Pre-bid Acceptance Deed, ClearView may 

require each Pre-bid Acceptance Shareholder to accept its takeover bid: 

(a) if the Offer is made within one month of the date of the Pre-bid Acceptance Deed; 

(b) once and in respect of all of the Pre-bid Acceptance Shareholder’s Matrix Holdings Shares; 

and 

(c) only if the Pre-bid Acceptance Shareholder has not already accepted the Offer in respect of 

their Matrix Holdings Shares.  

In addition, each Pre-bid Acceptance Shareholder agreed, so long as the Pre-bid Acceptance Deed is 

in force, not to dispose of, agree or offer to dispose of or encumber their Matrix Holdings Shares (or 

any interest in them), except pursuant to the Offer. 

8.5 Put Option Deed 

The Put Option Deed was entered into between ClearView and O&B whereby ClearView may require 

O&B to purchase Matrix Holdings (to be done after ClearView has transferred all operating Matrix 

Company Group entities other than MPS Capital Solutions to another ClearView Group Company) 

from ClearView on, or during the 6 months after, the Offer Completion Date.  If the option is 

exercised, ClearView is contractually obliged to sell and O&B is contractually obliged to buy, Matrix 

Holdings.  If the put option is not exercised on or during the 6 months after the Offer Completion 

Date, the option lapses. 

Under the Put Option Deed, ClearView agrees to indemnify O&B for any tax liabilities incurred by 

Matrix Holdings in relation to the period in which Matrix Holdings is owned by ClearView, to the 

extent that such liabilities arise as a result of actions taken or omissions made by ClearView or 

Matrix Holdings during such period. 
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8.6 Subscription Deed 

Entry into the Subscription Deed between ClearView and O&B is also a Condition to the Offer.  

Under the Subscription Deed, O&B must subscribe for 308,642 ordinary shares in ClearView at a 

price of $0.81 per share, to an aggregate value of $250,000 (Subscription Shares), subject to the 

terms of the Subscription Deed.  The Subscription Shares must be issued as fully paid and will rank 

equally in all respects with the other ordinary shares on issue as at completion of the issue of the 

Subscription Shares.  O&B must pay for the Subscription Shares in immediately available funds. 

Under the terms of the Subscription Deed, the Subscription Shares must be held on trust by O&B for 

certain Matrix Principals who are not Matrix Holdings Shareholders (Non-Shareholder Advisers) and 

must be dealt with strictly in accordance with the Performance Conditions (further details in 

relation to which are set out in Section 8.7).  On satisfaction, or deemed satisfaction, of the 

Performance Conditions, the Subscription Shares will vest to the Non-Shareholder Advisers.  The 

consequences of the Performance Conditions failing to be satisfied, or deemed satisfied, are set out 

in Section 8.7. 

The obligations of the parties under the Subscription Deed are conditional on, and do not become 

binding until, completion occurs in relation to the Offer. 

8.7 Performance Conditions 

The Consideration Shares will be held on trust by the Trustee and will not vest unless, or the 

number of Consideration Shares vesting may be reduced, if the Performance Conditions are not met.  

The Performance Conditions are that: 

(a) at least 75% of Matrix Representatives at the date of this Offer remain Matrix Representatives 

for 3 years after completion of the Transaction; 

(b) at least 90% of Matrix Representatives adopt Common Processes (as set out in Section 8.8); 

and 

(c) the GAR Targets (as set out in Section 8.8) are achieved in respect of the Matrix 

Representatives. 

Legal title to the Consideration Shares will be held by the Trustee on trust for Matrix Holdings 

Shareholders who accept the Offer and are issued Consideration Shares.    Legal title to the 

Consideration Shares will be transferred from the Trustee to the Matrix Holdings Shareholders upon 

satisfaction or deemed satisfaction of the Performance Conditions.  The Trustee will deal with the 

Consideration Shares as directed by ClearView to the extent the Performance Conditions are not 

met or deemed to be met and the entitlement of Matrix Holdings Shareholders who accept the Offer 

is forfeited or reduced. 

If the performance conditions at (a) and (b) above are not met or deemed not to be met, none of 

the Consideration Shares will vest.  If the GAR Targets are not met or deemed not to be met, the 

number of Consideration Shares vesting will be reduced as set out in Section 8.8. 

The Performance Conditions will be deemed to be satisfied if: 

(a) a Specified Change of Control takes place; and 

(b) GAR for the 12 month period immediately prior to the date of the Specified Change of Control 

is:  

 in respect of any Specified Change of Control that occurs before 1 September 2015 – more 

than $3,300,000; or 

 in respect of any Specified Change of Control that occurs on or after 1 September 2015 - more 

than $4,000,000. 
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ClearView may also waive any of the Performance Conditions at any time at its absolute discretion. 

8.8 Common Processes 

The Common Processes are: 

(a) utilisation of the Bidder Dealergroup Platform; and 

(b) adoption of common advice processes, as detailed in Appendix B, including but not limited to 

the dealer group approved Statement of Advice (SOA) templates and rules . 

If the adoption of the Common Processes is not sufficient, none of the Consideration Shares will vest 

and all of the Consideration Shares will be forfeited.  Adoption will be deemed insufficient if: 

(a) less than 90% of Matrix Principals are on the ClearView Dealergroup Platform by 31 December 

2015; and 

(b) less than 90% of Matrix Principals are using Common Processes by 31 December 2015. 

8.9 GAR Targets 

The GAR Targets are: 

 $3,300,000 for the 12 months ending on the first anniversary of completion of the Transaction 

(the Year One GAR Target); and 

 $5,000,000 for the 12 months ending on the third anniversary of completion of the 

Transaction (the Year Three GAR Target), 

such amounts to be indexed in accordance with AWOTE. 

If the Year One GAR Target is not met, 33% of the Consideration Shares will be forfeited.  If the 

Year Three GAR Target is not met, the balance of the Consideration Shares (i.e. the initial 

Consideration Shares less any Consideration Shares forfeited if the Year One GAR Target is not met) 

will be reduced as follows: 

 if the GAR is $4,000,000 or less, 100% of the balance of the Consideration Shares will be 

forfeited;  

 if the GAR is $5,000,000 or more, all of the balance of the Consideration Shares will vest; and 

 if GAR is between $4,000,000 and $5,000,000, a pro-rata amount on the balance of the 

Consideration Shares will vest.  For example, if the GAR is $4,500,000, 50% of the balance of 

the Consideration Shares will vest, 

where the above threshold amounts are subject to indexation at AWOTE to the applicable test date. 

(a) Inclusions and exclusions 

Subject to paragraphs (b) and (c) below, GAR means revenue of Matrix Planning Solutions Limited 

including the revenues arising from: 

 the net service fees charged to the Matrix Representatives (i.e. “adviser split” revenues, as 

described in paragraph (d) below); 

 existing insurance and FUM rebates and volume allowances received in respect of the Matrix 

Representatives.  If any rebate rates increase for the ClearView Group overall as a result of 

the merger of ClearView and Matrix Holdings, the new rebate rates will be applied for the 

purpose of calculating the GAR; and 
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 any new insurance rebate or FUM Dealer Service Fee arrangements implemented in respect of 

the Matrix Representatives. 

GAR excludes any other revenue, including: 

 Oasis and BT platform fees generated from the existing administration (product) fees, the 

rights to which at the date of this Bidder Statement, are held by MPS Capital Solutions Pty 

Limited;  

 any revenues or net gains in respect of arrangements with Matrix Investments Pty Limited; 

 any administration fees or expense recharges to any other members of the Matrix Company 

Group; 

 interest income; and 

 sponsorship fees, gifts, professional indemnity insurance recharges, XPlan or any similar cost 

recoveries. 

(b) Sources 

GAR will include revenue derived only from: 

 Matrix Representatives as at completion of the Transaction; and 

 such additional potential Matrix Representatives nominated by Matrix Holdings at completion 

of the Transaction who are expected to be appointed Matrix Representatives in the 12 months 

after completion of the Transaction (New Matrix Representatives), provided that the 

proportion of GAR attributable to New Matrix Representatives is capped at 10% of the GAR 

Targets. 

(c) ClearView commitment 

To assist Matrix Holdings in meeting the GAR Targets, ClearView will: 

 provide a 5% of revenue premium insurance rebate to Matrix Holdings in respect of 

commissionable life insurance business placed with ClearView by the Matrix Representatives. 

This rebate arrangement is: 

 payable to Matrix Planning Solutions Limited only (there is to be no pass through to 

Matrix Representatives and/or Matrix Advisers); and 

 subject to normal rebate conditions, including sound lapse rates; and 

 provide a 0.1% per annum dealer service fee on ClearView’s FUM (i.e. on funds under 

administration on ClearView Platforms), in respect of Matrix Representative client accounts.  

Such service fee shall be payable to Matrix Planning Solutions Limited only (i.e. there shall be 

no pass through to Matrix Representatives and/or Matrix Advisers).   

If for any reason during the three years following completion of the Transaction, ClearView is 

unable to, or does not, provide some or all of the above rebates or dealer service fees and such 

non-payment results in the actual GAR at the relevant time being less than it would otherwise have 

been, the GAR Targets and threshold amounts will be reduced accordingly so that the same number 

of Consideration Shares are earned as if such rebates or dealers service fees had been paid.   

(d) Matrix Representative Remuneration split arrangements 

The current Matrix Representative fee split arrangements must remain in place for three years 

following completion of the Transaction unless GAR exceeds $5,500,000 (indexed in accordance with 

AWOTE) in the first three years after completion of the Transaction or as otherwise agreed by 
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ClearView.  It is acknowledged that the total annual remuneration split per Matrix Representative is 

limited to $110,000 plus $10,000 for each Matrix Adviser appointed through that Target 

Representative (i.e. $110,000 plus $10,000 for each Matrix Adviser).   

(e) Miscellaneous 

ClearView agrees that the APL will remain open for insurance and asset managers.  Professional 

indemnity, Xplan and software costs to be charged to Matrix Representatives will be based on the 

basis that it applies to other similar ClearView Authorised Representatives from time to time, but 

will not in any event exceed current aggregate costs for these items incurred by Matrix 

Representatives plus indexation at AWOTE. 

8.10 Rights and liabilities attaching to ClearView Shares 

(a) Introduction 

ClearView Shares are quoted on ASX. The rights and liabilities that will attach to ClearView Shares 

are set out in the ClearView Constitution, the Corporations Act and ASX Listing Rules. The main 

rights and liabilities are summarised below. It does not purport to be exhaustive or to constitute 

definitive statement of the rights and liabilities of ClearView Shareholders and holders of 

Consideration Shares.  

(b) Voting rights 

Subject to the ClearView Constitution and to any rights or restrictions attached to any ClearView 

Shares or class of ClearView Shares, at a general meeting, every ClearView Shareholder present has: 

 on a show of hands, one vote; and 

 on a poll, one vote for each ClearView Share which they hold and in respect of which they are 

entitled to vote.  

A poll may be demanded by a ClearView Shareholder or the chair of the general meeting, provided 

that it must be demanded before a vote by show of hands is taken or before or immediately after 

the declaration of the result of the show of hands. 

Note however that until the Performance Conditions have been met, the Consideration Shares will 

not confer voting rights to the holders of Consideration Shares.  Until the Performance Conditions 

are satisfied and legal title is transferred, votes attaching to Consideration Shares will be cast by 

the Trustee in accordance with instructions provided by ClearView. 

(c) General meetings and notices 

Subject to the ClearView Constitution and to any rights or restrictions attached to any ClearView 

Shares or class of ClearView Shares, each ClearView Shareholder is entitled to receive notice of, and 

to attend and vote at, general meetings of ClearView and to receive all notices and other 

documents required to be sent to ClearView Shares under the ClearView Constitution or the 

Corporations Act.  

Note however that until the Performance Conditions have been met, holders of Consideration Shares 

will not be entitled to receive notice of, and to attend and vote at, general meetings of ClearView 

and will not be entitled to receive notices and other documents required to be sent to ClearView 

Shares under the ClearView Constitution or the Corporations Act. 

(d) Dividends 

Subject to any preferential, special, deferred or other rights with which any ClearView Shares may 

be issued or may from time to time be held, and the ClearView Constitution, the ClearView Board 

may from time to time declare such dividends to be paid to ClearView Shareholders, as appear to 

the ClearView Board to be justified by the financial position of ClearView. Distributions are 
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proportionate to holdings of ClearView Shares.  Holders of Consideration Shares will be entitled to 

participate in such dividends. 

(e) Dividend Reinvestment Plan 

ClearView’s constitution authorises the ClearView Board to establish and maintain dividend 

reinvestment plans (whereby any member may elect that dividends payable by ClearView be 

reinvested by way of subscription for shares in ClearView). 

(f) Participation in new issues 

Subject to the ClearView Constitution and to any rights or restrictions attached to any Consideration 

Shares, ClearView Shares or class of ClearView Shares, the ClearView Board may from time to time 

offer to ClearView Shareholders and holders of Consideration Shares, a rights issue, for a 

subscription of ClearView Shares proportionate to holdings of ClearView Shares and Consideration 

Shares.  Holders of Consideration Shares will be entitled to participate in such rights issues. 

(g) Rights on winding-up 

On a winding-up of ClearView, all holders of ClearView Shares are entitled to participate in the 

distribution of net proceeds of the realisation of property, in the proportion to the ClearView Shares 

held by them. 

Note however that until the Performance Conditions have been met, on the winding-up of 

ClearView, holders of Consideration Shares will not be entitled to participate in the distribution of 

net proceeds of the realisation of property. 

(h) Transfers of ClearView Shares 

ClearView Shares are transferable, subject to the ClearView Constitution, the Corporations Act and 

the ASX Listing Rules. Note however that until the Performance Conditions have been met, legal 

title to the Consideration Shares will be held on trust by the Trustee and may not be transferred. 

8.11 Consents  

Each of the parties in the table below: 

 has consented to being named in this Bidder’s Statement in the form and context in which 

they are named; 

 does not make, or purport to make, any statement in this Bidder’s Statement; and 

 to the maximum extent permitted by law, expressly disclaims and takes no responsibility for 

any statements in or omissions from this Bidder’s Statement. 

Consenting party Role 

Gilbert + Tobin Legal adviser to ClearView 

Link Share registrar for the Offer 

Pacific Custodians Trustee 

  

8.12  Disclosure of interests of certain persons  

Other than as set out elsewhere in this Bidder’s Statement, no:  

 director or proposed director of ClearView;  
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 person named in this Bidder’s Statement as performing a function in a professional, advisory 

or other capacity in connection with the preparation or distribution of this Bidder’s 

Statement; or  

 promoter of ClearView,  

(together, the Interested Persons) holds at the date of this Bidder’s Statement, or held at any time 

during the last two years, any interest in:  

 the formation or promotion of ClearView;  

 property acquired or proposed to be acquired by ClearView in connection with its formation 

or promotion, or the offer of Options under the Offer; or  

 the offer of Options under the Offer. 

8.13 Disclosure of fees and benefits received by certain persons  

Other than as set out below or elsewhere in this Bidder’s Statement, no amounts have been paid or 

agreed to be paid and no benefits have been given or agreed to be given:  

 to a director or proposed director of ClearView to induce them to become, or to qualify as, a 

director of ClearView;  

 for services provided by an Interested Person in connection with the formation or promotion 

of ClearView or the offer of ClearView Shares and Options under the Offer.  

The Directors of ClearView are paid directors fees as described in the ClearView annual report. 

Gilbert + Tobin has acted as Australian legal adviser to ClearView in connection with the Offer. 

Gilbert + Tobin will be paid approximately $300,000 (excluding disbursements and GST) for these 

services up until the date of this Bidder’s Statement. Further amounts may be paid to Gilbert + 

Tobin in accordance with its normal time-based charges.  

Link Market Services Limited (Link) is ClearView’s share registry and has been engaged by ClearView 

to assist with certain aspects of the Offer, including facilitating the despatch of this Bidder’s 

Statement. Link is entitled to receive fees for these services as well as fees for its services as 

ClearView’s share registry. 

Pacific Custodians Pty Limited (Pacific Custodians) has been engaged by ClearView as Trustee of 

the Consideration Shares.  Pacific Custodians is entitled to receive fees for these services. 

8.14 Interests in ClearView Shares 

As at the date of this Bidder’s Statement, no director of ClearView has a relevant interest in 

ClearView Shares, except as listed below: 

(a) Dr Gary Hilton Weiss – 24,829,888 ordinary shares; 

(b) David Maxwell Brown – none; 

(c) Gary Zalman Burg – 9,700,741 ordinary shares; 

(d) Bruce Alan Edwards – 511,367 ordinary shares; 

(e) Simon Douglas Swanson – 13,108,334 ordinary shares, including 10,000,000 executive share 

plan shares; 

(f) Jennifer Newmarch – 60,924,764 ordinary shares, representative of the interests of Macquarie 

Investment Management Limited; 
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(g) Nathanial Jonothan Thomson – 302,514,010 ordinary shares, representative of the interests of 

CCP Bidco Pty Limited and its associates; 

(h) Michael Thomas Alscher – 302,514,010 ordinary shares, representative of the interests of CCP 

Bidco Pty Limited and its associates; 

(i) Andrew John Sneddon – 108,333 ordinary shares; and 

(j) Michael John Lukin (alternate director to Ms Newmarch) – 60,924,764 ordinary shares, 

representative of the interests of Macquarie Investment Management Limited. 

8.15 Interests in Matrix Holdings Shares 

As at the date of this Bidder’s Statement, no director of ClearView has a relevant interest in Matrix 

Holdings Shares.  

8.16 Interests in Matrix Holdings Shares 

As at the date of this Bidder’s Statement and the date of the Offer: 

 ClearView’s voting power in Matrix Holdings is 17.5%; and 

 ClearView has a relevant interest in 307,788 Matrix Holdings Shares. 

8.17 Dealings in Matrix Holdings Shares 

Neither ClearView nor any associate of ClearView has provided, or agreed to provide, consideration 

for Matrix Holdings Shares under any purchase or agreement during the 4 months before the date of 

this Bidder’s Statement. 

8.18 No pre-Offer benefits 

During the period of 4 months before the date of this Bidder’s Statement, and the period from the 

date of this Bidder’s Statement to the date before the date of the Offer, neither ClearView nor any 

associate of ClearView gave, or offered to give, or agreed to give a benefit to another person which 

was likely to induce the other person, or an associate of the other person, to: 

 accept the Offer; or 

 dispose of Matrix Holdings Shares, 

and which is not offered to all holders of Matrix Holdings Shares under the Offer. 

8.19 No escalation agreements 

Neither ClearView nor any associate of ClearView has entered into any escalation agreement that is 

prohibited by section 622 of the Corporations Act. 

8.20 Expiry date 

No Shares will be issued on the basis of this Bidder’s Statement after the date which is 13 months 

after the date of this Bidder’s Statement.  

8.21 Other material information  

Except as disclosed elsewhere in this Bidder’s Statement, there is no other information that is:  

 material to the making of a decision by a Matrix Holdings Shareholder whether or not to 

accept the Offer; and  
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 known to ClearView, 

which has not previously been disclosed to Matrix Holdings Shareholders. 
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9 The terms and conditions of the Offer  

9.1 Offer  

(a) ClearView offers to acquire all of Your Matrix Holdings Shares, together with all Rights 

attaching to them, on and subject to the terms and conditions set out in this Section 9.  

(b) This Offer relates to Matrix Holdings Shares that exist or will exist at the Register Date. 

(c) By accepting this Offer, you undertake to transfer to ClearView not only the Matrix Holdings 

Shares to which this Offer relates, but also all Rights attached to those Matrix Holdings Shares 

(see Sections 9.6(c)(iv) and 9.7(c) of this Bidder’s Statement). 

(d) If, at the time this Offer is made to you, or at any time during the Offer Period, another 

person is, or is entitled to be, registered as the holder of some or all of Your Matrix Holdings 

Shares, then:  

(i) a corresponding offer on the same terms and conditions as this Offer will be deemed to 

have been made to that other person in respect of those Matrix Holdings Shares;  

(ii) a corresponding offer on the same terms and conditions as this Offer will be deemed to 

have been made to you in respect of any other of Your Matrix Holdings Shares; and 

(iii) this Offer will be deemed to have been withdrawn immediately at that time.  

(e) If at any time during the Offer Period you are registered or entitled to be registered as the 

holder of one or more parcels of Matrix Holdings Shares as trustee or nominee for, or 

otherwise on account of, another person, you may accept this Offer as if a separate and 

distinct offer on the same terms and conditions as this Offer had been made in relation to 

each of those parcels and any parcel you hold in your own right. To validly accept this Offer 

for each parcel, you must comply with the procedure in section 653B(3) of the Corporations 

Act. If, for the purposes of complying with that procedure, you require additional copies of 

this Bidder’s Statement and/or the Acceptance Form, please call the Share Registry on (+61) 

1800 063 366.  

(f) If Your Matrix Holdings Shares are registered in the name of a broker, investment dealer, 

bank, trust company or other nominee, you should contact that nominee for assistance in 

accepting this Offer.  

(g) This Offer is dated 3 September 2014.  

9.2 Offer Consideration 

(a) The Offer Consideration for each of Your Matrix Holdings Shares is: 

(i) $4.407 in cash; plus 

(ii) 8.776 Consideration Shares (to be held by the Trustee on trust and subject to the 

Performance Conditions) 

9.3  Offer Period  

(a) Unless withdrawn, this Offer will remain open for acceptance during the period commencing 

on the date of this Offer and ending at 7.00pm (Sydney time) on the later of:  

(i) 4 October 2014; and  

(ii) any date to which the Offer Period is extended. 
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(b) ClearView reserves the right, exercisable in its sole discretion, to extend the Offer Period in 

accordance with the Corporations Act.  

(c) If, within the last seven days of the Offer Period, either of the following events occurs:  

(i) this Offer is varied to improve the consideration offered; or  

(ii) ClearView’s voting power in Matrix Holdings increases to more than 50%,  

then the Offer Period will be automatically extended so that it ends 14 days after the 

relevant event in accordance with section 624(2) of the Corporations Act.  

9.4 How to accept this Offer and the Acceptance Form 

(a) Subject to Sections 9.1(d) and 9.1(e), you may only accept this Offer for all of Your Matrix 

Holdings Shares. 

(b) You may accept this Offer at any time during the Offer Period, subject to the terms and 

conditions of this Offer. 

(c) To accept this Offer you must complete and sign the accompanying Acceptance Form in 

accordance with the instructions on it and return it, together with any other documents 

required by those instructions (such as share certificates for Your Matrix Holdings Shares), to 

the address set out below (as applicable) so that it is received by ClearView before the end of 

the Offer Period: 

Mailing Address: 

Link Market Services Limited 

Matrix Holdings Ltd Takeover 

Locked Bag A14 

SYDNEY NSW 1235 

Hand Delivery: 

Link Market Services Limited 

Matrix Holdings Ltd Takeover 

1A Homebush Bay Drive 

RHODES NSW 2138 

A reply paid envelope is enclosed for your convenience (not able to be used by overseas 

Matrix Holdings Shareholders). 

(d) Subject to this Section 9, acceptance of this Offer will be deemed to have been effected 

when the duly completed Acceptance Form is received at the applicable address set out in 

Section 9.4(c).  

(e) The Acceptance Form forms part of this Offer. 

(f) You may only return the Acceptance Form by facsimile with the prior written approval of 

ClearView. 

(g) The postage and transmission of the Acceptance Form and other documents is at your own 

risk. 

9.5 Validity of acceptances  

(a) Subject to this Section 9.5, your acceptance of this Offer will not be valid unless it is made in 

accordance with the procedures set out in Section 9.4. 

(b) ClearView will determine, in its sole discretion, all questions as to the form of documents, 

eligibility to accept this Offer and time of receipt of an acceptance of this Offer. ClearView is 

not required to communicate with you prior to or after making this determination. The 

determination of ClearView will be final and binding on all parties. 

(c) Notwithstanding Section 9.4, ClearView may, in its sole discretion, at any time and without 

further communication to you, deem any Acceptance Form it receives to be a valid 

acceptance in respect of Your Matrix Holdings Shares, even if a requirement for acceptance 
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has not been complied with but the provision of the Offer Consideration may be delayed until 

any irregularity has been resolved or waived and any other documents required have been 

received by ClearView. 

(d) ClearView will provide the Offer Consideration to you in accordance with Section 9.7 in 

respect of any part of an acceptance determined by ClearView to be valid. 

9.6 Effect of acceptance  

(a) Once you have accepted this Offer, you will be unable to revoke your acceptance, the 

contract resulting from your acceptance will be binding on you and you will be unable to 

withdraw Your Matrix Holdings Shares from this Offer or otherwise dispose of Your Matrix 

Holdings Shares, except as follows: 

(i) if, by the relevant times specified in Section 9.6(b), the conditions in Section 9.8 have 

not all been fulfilled or (if applicable) freed, this Offer will automatically terminate 

and you will be free to deal with Your Matrix Holdings Shares; or 

(ii) if the Offer Period is varied in a way that postpones for more than one month the time 

when ClearView has to meet its obligations under this Offer and, at the time, this Offer 

is subject to one or more of the conditions in Section 9.8, you may withdraw your 

acceptance and Your Matrix Holdings Shares in accordance with section 650E of the 

Corporations Act. A notice will be sent to you at the time explaining your rights in this 

regard. 

(b) The relevant times for the purposes of Section 9.6(a)(i) are: 

(i) in relation to the condition in Section 9.8(c), the end of the third business day after the 

end of the Offer Period; and  

(ii) in relation to all other conditions in Section 9.8, the end of the Offer Period. 

(c) By signing and returning the Acceptance Form, or otherwise accepting this Offer pursuant to 

Section 9.4, you will be deemed to have: 

(i) accepted this Offer (and any variation of it) in respect of, and, subject to all of the 

conditions in Section 9.8 being fulfilled or (if applicable) freed, agreed to transfer to 

ClearView, all of Your Matrix Holdings Shares (even if the number of Matrix Holdings 

Shares specified on the Acceptance Form differs from the number of Your Matrix 

Holdings Shares), subject to Sections 9.1(d) and 9.1(e); 

(ii) represented and warranted to ClearView, as a fundamental condition going to the root 

of the contract resulting from your acceptance, that at the time of acceptance, and 

the time the transfer of Your Matrix Holdings Shares (including any Rights) to ClearView 

is registered, that:  

(A) all of Your Matrix Holdings Shares are and will be free from all mortgages, 

charges, liens, encumbrances and adverse interests of any nature (whether legal 

or otherwise) and free from restrictions on transfer of any nature (whether legal 

or otherwise); 

(B) you have full power and capacity to accept this Offer and to sell and transfer the 

legal and beneficial ownership in Your Matrix Holdings Shares (including any 

Rights) to ClearView; and  

(C) you have paid to Matrix Holdings all amounts which at the time of acceptance 

have fallen due for payment to Matrix Holdings in respect of Your Matrix Holdings 

Shares; 
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(iii) irrevocably authorised ClearView (and any director, secretary, nominee or agent of 

ClearView) to alter the Acceptance Form on your behalf by inserting correct details 

relating to Your Matrix Holdings Shares, filling in any blanks remaining on the form and 

rectifying any errors or omissions as may be considered necessary by ClearView to make 

it an effective acceptance of this Offer or to enable registration of Your Matrix Holdings 

Shares in the name of ClearView; 

(iv) irrevocably authorised and directed Matrix Holdings to pay to ClearView, or to account 

to ClearView for, all Rights in respect of Your Matrix Holdings Shares, subject, if this 

Offer is withdrawn, to ClearView accounting to you for any such Rights received by 

ClearView; 

(v) irrevocably authorised ClearView to notify Matrix Holdings on your behalf that your 

place of address for the purpose of serving notices upon you in respect of Your Matrix 

Holdings Shares is the address specified by ClearView in the notification; 

(vi) with effect from the time and date on which all the conditions in Section 9.8 have been 

fulfilled or (if applicable) freed:  

(A) irrevocably appointed ClearView (and any director, secretary, nominee or agent 

of ClearView) severally from time to time as your true and lawful attorney to 

exercise all your powers and rights in relation to Your Matrix Holdings Shares, 

including powers and rights to requisition, convene, attend and vote in person, 

by proxy or by body corporate representative at all general meetings and all 

court-convened meetings of Matrix Holdings and to request Matrix Holdings to 

register, in the name of ClearView or its nominee, Your Matrix Holdings Shares, 

as appropriate, with full power of substitution (such power of attorney, being 

coupled with an interest, being irrevocable); and 

(B) agreed not to attend or vote in person, by proxy or by body corporate 

representative at any general meeting or any court-convened meeting of Matrix 

Holdings or to exercise or purport to exercise any of the powers and rights 

conferred on ClearView (and its directors, secretaries, nominees and agents) in 

Section 9.6(c)(vi)(A); 

(vii) agreed that in exercising the powers and rights conferred by Section 9.6(c)(vi)(A), the 

attorney will be entitled to act in the interests of ClearView as the beneficial owner 

and intended registered holder of Your Matrix Holdings Shares; 

(viii) agreed to do all such acts, matters and things that ClearView may require to give effect 

to the matters the subject of this Section 9.6(c) (including the execution of a written 

form of proxy to the same effect as this Section 9.6(c) which complies in all respects 

with the requirements of the constitution of Matrix Holdings) if requested by 

ClearView; 

(ix) represented and warranted to ClearView that:  

(A) unless you have notified it in accordance with Section 9.1(e), Your Matrix 

Holdings Shares do not consist of separate parcels of Matrix Holdings Shares; and 

(B) if any share certificate in respect of any of Your Matrix Holdings Shares is not 

returned with the Acceptance Form in accordance with the instructions on the 

Acceptance Form, such share certificate has been lost or destroyed; 

(x) agreed, subject to the conditions in Section 9.8 being fulfilled or (if applicable) freed, 

to execute all such documents, transfers and assurances, and to do all such acts, 

matters and things that ClearView may consider necessary or desirable, to convey the 

Matrix Holdings Shares registered in your name and Rights to ClearView; 
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(xi) agreed to accept any Consideration Shares and to which you have become entitled by 

acceptance of this Offer subject to the ClearView Constitution and have authorised 

ClearView to procure that your name is placed on the register of shareholders in 

respect of those Consideration Shares;  

(d) The undertakings and authorities referred to in Section 9.6(c) will remain in force after you 

receive the Offer Consideration for Your Matrix Holdings Shares and after ClearView becomes 

registered as the holder of Your Matrix Holdings Shares. 

9.7 Provision of Offer Consideration 

(a) Subject to this Section 9 and the Corporations Act, ClearView will provide the Offer 

Consideration due to you for Your Matrix Holdings Shares on before the earlier of: 

(i) one month after the date of your acceptance or, if this Offer is subject to a defeating 

condition when you accept this Offer, within one month after this Offer becomes 

unconditional; and 

(ii) 21 days after the end of the Offer Period. 

(b) Where the Acceptance Form requires an additional document to be delivered with your 

Acceptance Form (such as a power of attorney): 

(i) if that document is given with your Acceptance Form, ClearView will provide the 

consideration in accordance with Section 9.7(a); 

(ii) if that document is given after your Acceptance Form and before the end of the Offer 

Period while this Offer is subject to a defeating condition, ClearView will provide the 

consideration due to you on or before the earlier of one month after this Offer becomes 

unconditional and 21 days after the end of the Offer Period;  

(iii) if that document is given after your Acceptance Form and before the end of the Offer 

Period while this Offer is not subject to a defeating condition, ClearView will provide 

the consideration due to you on or before the earlier of one month after that document 

is given and 21 days after the end of the Offer Period; and 

(iv) if that document is given after the end of the Offer Period, and the Offer is not subject 

to a defeating condition, ClearView will provide the consideration within 21 days after 

that document is given. However, if at the time the document is given, the Offer is still 

subject to a defeating condition that relates only to the happening of an event or 

circumstance referred to in section 652C(1) or (2) of the Corporations Act, ClearView 

will provide the consideration due to you within 21 days after the Offer becomes 

unconditional. 

(c) If you accept this Offer, ClearView is entitled to all Rights in respect of Your Matrix Holdings 

Shares (whether received by you or any previous holder of those Matrix Holdings Shares). This 

includes any Rights which you or a previous holder of Your Matrix Holdings Shares: 

(i) are entitled to receive; or  

(ii) would have been entitled to receive had those Matrix Holdings Shares been on issue at 

the record date in respect of the Rights. 

(d) ClearView may require you to provide all documents necessary to vest title to Rights in 

ClearView, or otherwise to give ClearView the benefit or value of Rights. If:  

(i) you do not give those documents to ClearView;  

(ii) you have (or any previous holder of Your Matrix Holdings Shares has) received the 

benefit of those Rights; or 
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(iii) the benefit of those Rights will not be received because the relevant Matrix Holdings 

Shares did not exist at the record date in respect of such Rights,  

ClearView may deduct from the Offer Consideration otherwise due to you the amount (or 

value, as reasonably assessed by ClearView) of those Rights, together with the value (as 

reasonably assessed by ClearView) of the franking credits, if any, attached to the Rights 

(Deductible Amount).  

(e) If at the time you accept this Offer any of the following: 

(i) Banking (Foreign) Exchange Regulations 1959 (Cth); 

(ii) Charter of the United Nations (Dealing with Assets) Regulations 2008 (Cth); 

(iii) Charter of the United Nations (Sanctions – Afghanistan) Regulations 2008 (Cth); 

(iv) Charter of the United Nations (Sanctions – Iraq) Regulations 2008 (Cth); or 

(v) any other law of Australia, 

require that an authority, clearance or approval of the Reserve Bank of Australia, the 

Australian Taxation Office or any other government authority be obtained before you receive 

any consideration for Your Matrix Holdings Shares, or would make it unlawful for ClearView to 

provide any consideration to you for Your Matrix Holdings Shares, you will not be entitled to 

receive any consideration for Your Matrix Holdings Shares until all requisite authorities, 

clearances or approvals have been received by ClearView.  

9.8 Conditions of this Offer  

Subject to this Section 9.8, the completion of this Offer and any contract that results from an 

acceptance of this Offer is subject to the fulfilment of the conditions set out below: 

(a) (Minimum acceptance) Before the end of the Offer Period, ClearView has a relevant interest 

in at least 90% (by number) of all of the Matrix Holdings Shares on a fully diluted basis.  

(b) (No regulatory action): between the date of the Merger Implementation Deed and the end of 

the Offer Period (each inclusive): 

(i) there is not in effect any preliminary or final decision, order or decree issued by a 

Government Agency; 

(ii) no inquiry, action or investigation is instituted or threatened by any Government 

Agency, 

in consequence of, or in connection with, this Offer (other than an application to, or a 

decision or order of, ASIC of the Takeovers Panel in exercise of the powers and discretions 

conferred by the Corporations Act) which restrains, prohibits or impedes or materially 

adversely impacts upon, or is likely to restrain, prohibit or impede, or materially adversely 

impacts upon, the making of this Offer or the acquisition of the Matrix Holdings Shares under 

this Offer. 

(c) (No Matrix Holdings Prescribed Occurrences) none of the following events happen during 

the Offer Period where ClearView does not consent in writing to the occurrence of that event 

and such occurrence is not the result of Matrix Holdings taking or procuring any action 

required to be taken or procured by it under this the Merger Implementation Deed and has 

not been fairly disclosed to ClearView or its representatives prior to the date of the Merger 

Implementation Deed: 

(i) Matrix Holdings converts all or any of its shares into a larger or smaller number of 

shares; 
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(ii) any member of Matrix Company Group resolves to reduce its share capital in any way; 

(iii) any member of Matrix Company Group: 

(A) enters into a buy-back agreement; or 

(B) resolves to approve the terms of a buy-back agreement under section 257C(1) or 

257D(1) of the Corporations Act; 

(iv) any member of Matrix Company Group issues securities or grants an option over its 

shares, or agrees to make such an issue or grant such an option; 

(v) any member of Matrix Company Group issues securities under (including as a result of 

any exercise or conversion), varies or waives a term or condition of: 

(A) any employee share option plan: or 

(B) any options over its shares, including by permitting the transfer of any such 

options; 

(vi) any member of Matrix Company Group issues, or agrees to issue, or issues securities as 

a result of the conversion of, convertible notes or varies, or waives a term or condition 

of, any convertible notes; 

(vii) any member of Matrix Company Group disposes, or agrees to dispose, of the whole, or a 

substantial part, of its business or property; 

(viii) any member of Matrix Company Group charges, or agrees to charge, the whole, or a 

substantial part, of its business or property; 

(ix) any member of Matrix Company Group resolves to be wound up; 

(x) a liquidator or provisional liquidator of any member of any member of Matrix Company 

Group is appointed; 

(xi) a court makes an order for the winding up of any member of Matrix Company Group; 

(xii) an administrator of any member of Matrix Company Group is appointed under 

section 436A, 436B or 436C of the Corporations Act; 

(xiii) any member of Matrix Holdings executes a deed of company arrangement; or 

(xiv) a receiver, or a receiver and manager, is appointed in relation to the whole, or a 

substantial part, of the property of any member of Matrix Company Group. 

(d) (No Matrix Holdings Material Adverse Change) during the Offer Period: 

(i) no event, change, condition, matter or thing occurs, is disclosed or announced or 

becomes known to Matrix Holdings which has had, will have or is reasonably likely to 

have (whether individually or when aggregated with one or more other events, matters 

or things) a material adverse effect on the assets, liabilities, financial or trading 

position, performance, profitability or prospects of the Matrix Company Group (taken 

as a whole). Such an effect may be caused by a material compliance issue being 

discovered or notified in respect of Matrix Planning Solutions Limited, any material 

change in the business plan of the Target Company Group, including change in planned 

platforms Matrix Planning Solutions Limited will use, or a reduction in net assets of the 

Matrix Company Group of greater than 10%;  
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(e) (No breach of Merger Implementation Deed) during the Offer Period, Matrix Holdings does 

not materially breach the conduct of business provisions in the Merger Implementation Deed, 

further detail in relation to which is set out in Section 8.2(d); 

(f) (No distributions) during the Offer Period, Matrix Holdings does not make or declare, or 

announce an intention to make or declare, any distribution (whether by way of dividend, 

capital reduction or otherwise and whether in cash or in specie) which has the effect of 

reducing NTA to below $250,000; 

(g) (NTA) Matrix Holdings has NTA of at least $250,000 as at 31 August 2014; 

(h) (Constitution) Matrix Holdings Shareholders resolve to amend the Matrix Holdings Constitution 

such that ClearView would not be prevented from acquiring any amount of Matrix Holdings 

Shares; 

(i) (Execution of Warranty Deed: Warranties) O&B and Pieter Franzen (being a Matrix Holdings 

Shareholder duly authorised to sign on behalf of all Matrix Holdings Shareholders) executes 

the Warranty Deed (details of which are set out in Section 8.3) and the warranties in the 

Warranty Deed become fully effective in all other respects (including by O&B paying its 

proportionate share of the Warranty and Indemnity Insurance); 

(j) (Execution of Warranty Deed: Indemnities) O&B and Pieter Franzen (being a Matrix Holdings 

Shareholder duly authorised to sign on behalf of all Matrix Holdings Shareholders) executes 

the Warranty Deed (details of which are set out in Section 8.3) and the indemnities granted 

under the Warranty Deed become fully effective; 

(k) (90% of Target Representatives entering onto the Variation of Principals Agreement Deed) 

90% of Target Representatives entering onto a deed of variation to the principals agreement 

between Matrix Planning Solutions Limited and each Target Representative whereby the 

principals agreements are varied such that the Target Representatives cannot terminate such 

agreements for a period of three years from the Offer Completion Date except in certain 

limited circumstances (Variation of Principals Agreement Deed); 

(l) (O&B entering into Subscription Deed) O&B entering into the Subscription Deed, details in 

relation to which are set out in Section 8.6; and 

(m) (O&B entering into the Put Option Deed) O&B entering into the Put Option Deed, details of 

which are set out in Section 8.5. 

9.9 Nature and benefit of conditions  

(a) The conditions in Section 9.8 are conditions subsequent. The non-fulfilment of any condition 

subsequent does not, until the end of the Offer Period (or in the case of the conditions in 

Section 9.8(c), until the end of the third business day after the end of the Offer Period), 

prevent a contract to sell Your Matrix Holdings Shares from arising, but non-fulfilment of any 

of those conditions will have the consequences set out in Section 9.10(b). 

(b) Subject to the Corporations Act, ClearView alone is entitled to:  

(i) the benefit of the conditions in Section 9.8; and 

(ii) rely on any non-fulfilment of any of them. 

(c) Each condition in Section 9.8 is a separate, several and distinct condition. No condition will 

be taken to limit the meaning or effect of any other condition. 

9.10  Freeing this Offer of conditions  

(a) ClearView may free this Offer, and any contract resulting from its acceptance, from all or any 

of the conditions in Section 9.8, either generally or by reference to a particular fact, matter, 
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event, occurrence or circumstance (or class thereof), by giving a notice to Matrix Holdings 

declaring this Offer to be free from the relevant condition or conditions specified, in 

accordance with section 650F of the Corporations Act. This notice may be given: 

(i) in the case of the condition in Section 9.8(c), not later than 3 business days after the 

end of the Offer Period; and 

(ii) in the case of all the other conditions in Section 9.8, not less than 7 days before the 

end of the Offer Period. 

(b) If, at the end of the Offer Period (or in the case of the conditions in Section 9.8(c), at the end 

of the third business day after the end of the Offer Period), any of the conditions in Section 

9.8 have not been fulfilled and ClearView has not declared this Offer (or it has not become) 

free from those conditions (if applicable), any contract resulting from the acceptance of this 

Offer will be automatically void. 

9.11  Notice on status of conditions  

The date for giving the notice on the status of the conditions required by section 630(1) of the 

Corporations Act is 7 days before the end of the Offer Period, as detailed in Section 9.3 (subject to 

extension in accordance with section 630(2) if the Offer Period is extended). 

9.12  Official Quotation of ClearView Shares 

This Offer and the contract that results from acceptance of this Offer are subject to the 

further condition that:  

(a) an application is made for admission to quotation by ASX of the Consideration Shares to be 

issued under this Offer within seven days after the start of the Bid Period; and 

(b) permission for admission to official quotation by ASX of the Consideration Shares to be issued 

under this Offer is granted no later than seven days after the end of the Bid Period. 

This condition is not a defeating condition for the purposes of the Corporations Act, and is not 

the same as the conditions set out in Section 9.8.  The Offer cannot be freed of this 

condition, and consequently no statement made by ClearView can be taken to be a waiver of 

this condition.  If this condition is not fulfilled, all contracts resulting from the acceptance of 

the Offer will be void. 

9.13 Withdrawal of this Offer  

(a) This Offer may be withdrawn with the consent in writing of ASIC, which consent may be 

subject to conditions. If ASIC gives such consent, ClearView will give notice of the withdrawal 

to Matrix Holdings and will comply with any other conditions imposed by ASIC. 

(b) If, at the time this Offer is withdrawn, all the conditions in Section 9.8 have been fulfilled or 

(if applicable) freed, all contracts arising from acceptance of this Offer before it was 

withdrawn will remain enforceable. 

(c) If, at the time this Offer is withdrawn, it remains subject to one or more of the conditions in 

Section 9.8, all contracts arising from its acceptance will become void (whether or not the 

events referred to in the relevant conditions have occurred). 

(d) A withdrawal pursuant to this Section 9.12 will be deemed to take effect: 

(i) if the withdrawal is not subject to conditions imposed by ASIC, on and after the date on 

which that consent in writing is given by ASIC; or 

(ii) if the withdrawal is subject to conditions imposed by ASIC, on and after the date on 

which those conditions are satisfied or waived. 
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9.14 Variation of this Offer  

ClearView may vary this Offer in accordance with the Corporations Act. 

9.15 No stamp duty or brokerage  

(a) ClearView will pay any stamp duty on the transfer of Your Matrix Holdings Shares to it 

pursuant to this Offer. 

(b) As long as Your Matrix Holdings Shares are registered in your name and you deliver them 

directly to ClearView, you will not incur any brokerage in connection with your acceptance of 

this Offer. 

9.16 Governing laws  

This Offer and any contract that results from your acceptance of it are to be governed by the laws 

in force in New South Wales, Australia. 
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10 Definitions and interpretation  

10.1 Definitions 

In this Bidder’s Statement and in the Acceptance Form unless the context otherwise appears, the 

following terms have the meanings shown below: 

Term Meaning 

A$, AUD or Australian dollars Australian dollars, the currency of the Commonwealth of 

Australia. 

Acceptance Form  the acceptance form enclosed with this Bidder’s Statement. 

ASIC the Australian Shares and Investments Commission. 

APL means the approved product list adopted by ClearView from 

time to time, and which will also apply to Matrix Planning 

Solutions Limited and Matrix Representatives post completion 

of the Transaction. 

Authorised Representative has the meaning given to that term in the Corporations Act. 

AWOTE means the Average Weekly Ordinary Time Earnings Index. 

Bid Period the period that starts when the Bidder’s Statement was given to 

Matrix Holdings and ends at the end of the Offer Period. 

Bidder Platforms means the WealthSolutions and WealthFoundations products, 

and any other similar adviser-based investment products or 

platforms provided to the market by ClearView in the future. 

Bidder’s Statement  this document, being the statement of Bidder ClearView under 

Part 6.5 of the Corporations Act relating to the Offer. 

BT means BT Wrap which is operated by BT Portfolio Services 

Limited. 

Business Day  a day on which banks are open for business in Sydney, excluding 

a Saturday, Sunday or public holiday. 

CFA means ClearView Financial Advice Pty Limited (ABN 89 133 593 

012). 

CGT  capital gains tax. 

ClearView Dealer Group or 

ClearView Financial Advice 

ClearView Financial Advice Pty Ltd (ABN 89 133 593 012).  

ClearView Dealergroup 

Platform  

means ClearView’s enhanced version of Xplan and CommPay, 

currently branded as ClearView CornerStone Web Technology 

(CWT). 
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ClearView Board the board of directors of ClearView. 

ClearView Constitution the constitution of ClearView, as summarised in Section 8.4.  

ClearView Group ClearView and its Subsidiaries. 

ClearView or Bidder  ClearView Wealth Ltd (ACN 106 248 248). 

ClearView Platforms means WealthSolutions and WealthFoundations products, and 

any other similar adviser based investment products or 

platforms provided to the market by ClearView in the future. 

ClearView Principal means an Authorised Representative of ClearView. 

ClearView Security has the meaning given in Section 8.4. 

ClearView Shareholder means a holder of one or more ClearView Shares. 

ClearView Shares a fully paid ordinary share in the capital of ClearView Wealth 

Ltd. 

Combined Group the unaudited profile of ClearView assuming completion of the 

Offer occurs, based on ClearView’s and Matrix Holdings’ 

audited financial information for the year ended 30 June 2014. 

CommPay means ClearView’s system for administrating, collecting and 

paying commissions and adviser fees, and advisers’ shares of 

those amounts, that is supplied by IRESS Limited. 

Common Processes means the common processes described in Section 8.8. 

Control has the meaning given to that term in the Corporations Act. 

Corporations Act  the Corporations Act 2001 (Cth). 

Dispose has the meaning given in Section 8.4. 

Exclusivity Period has the meaning given in Section 8.2(a) 

Fiduciary Exception has the meaning given in Section 8.2(a). 

FUM means funds under management. 

FUM Dealer Service Fee means a fee, authorised by a client, payable by a platform 

and/or asset manager that goes to an Australian Financial 

Services Licensee and is not passed through to its Authorised 

Representatives. 

GAR means gross annual revenue of Matrix Holdings, as described in 

Section 9.6. 

GAR Targets means the GAR targets in relation to the Performance 

Conditions, as set out in Section 8.8. 
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Government Agency means any Australian or foreign government or governmental, 

semi-governmental fiscal, regulatory or judicial body, 

department, commission, entity or authority. It includes, 

without limitation, a self-regulatory organisation established 

under statute or a stock exchange, ASIC, APRA, ASX and the 

ATO. 

Indemnities has the meaning given in Section 8.3. 

Interested Person has the meaning given in Section 8.12 of this Bidder’s 

Statement. 

Listing Rules means the official listing rules from time to time of ASX. 

Oasis means Oasis Wrap which is operated by Oasis Asset Management 

Limited. 

Material Contract has the meaning given in Section 7.2(c). 

Matrix Adviser means a natural person who is an Authorised Representative of 

Matrix Planning Solutions Limited. 

Matrix Company Group Matrix Holdings and its subsidiaries. 

Matrix Holdings Board  the board of directors of Matrix Holdings. 

Matrix Holdings Director a director of Matrix Holdings. 

Matrix Holdings Material 

Adverse Change 

an event, change, condition, matter or thing which would 

breach the condition in Section 9.8(d). 

Matrix Holdings or Target Matrix Holdings Limited (ACN 168 564 378). 

Matrix Holdings Prescribed 

Occurrence 

an occurrence which would breach the condition in Section 

9.8(c). 

Matrix Holdings Share a fully paid ordinary shares in the capital of Matrix Holdings. 

Matrix Holdings Shareholder a holder of Matrix Holdings Shares as at the Register Date. 

Matrix Planning Investments 

Pty Ltd 

Matrix Planning Investments Pty Ltd (ACN 168 936 196) 

Matrix Planning Solutions 

Limited 

Matrix Planning Solutions Limited (ACN 087 470 200), the 

Related Body Corporate of Matrix Holdings that holds an 

Australian Financial Service Licence. 

Matrix Representative means an Authorised Representative of Matrix Planning 

Solutions Limited which is the Principal under a Principals 

Agreement with Matrix Planning Solutions Limited. 

Merger Implementation Deed  the agreement of that name between ClearView and Matrix 

Holdings dated 29 August 2014, further details in relation to 

which are set out in Section 8.2.  
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MPS Capital Solutions MPS Capital Solutions Pty Ltd (ACN 600 466 448). 

NTA means net tangible assets, calculated on the basis described in 

the Implementation Deed. 

O&B O & B Ltd (ACN 600 649 045).  

Oasis means Oasis Wrap which is operated by Oasis Asset Management 

Limited. 

Offer  the offer for Matrix Holdings Shares under the terms and 

conditions contained in Section 9 of this Bidder’s Statement. 

Offer Consideration the consideration described in Section 9.2(a). 

Offer Period  the period during which the Offer will remain open for 

acceptance in accordance with Section 9.3 of this Bidder’s 

Statement. 

Pacific Custodians means Pacific Custodians Pty Limited (ABN 66 009 682 866). 

Performance Conditions means the conditions set out in Section 8.7. 

Pre-bid Acceptance Deed a deed between ClearView and each Pre-Bid Acceptance 

Shareholder. 

Put Option Deed a deed to be entered into between ClearView and O&B, as 

condition to the Bid, substantially in the form scheduled to the 

Merger Implementation Deed. Further details in relation to 

which are set out in Section 8.5. 

Pre-bid Acceptance 

Shareholder 

has the meaning given in Section 8.4. 

Register Date  the date set by ClearView under section 633(2) of the 

Corporations Act, being 7.00pm (Sydney time) on 3 September 

2014 . 

Related Body Corporate has the meaning given to that term in the Corporations Act. 

Restructuring means the restructuring steps implemented by the Matrix 

Company Group during May-August 2014. 

Rights  all accreditations, rights or benefits of whatever kind attaching 

or arising from Matrix Holdings Shares directly or indirectly at 

or after the date of the Merger Implementation Deed 

(including, but not limited to, all dividends or other 

distributions and all rights to receive them or rights to receive 

or subscribe for shares, notes, bonds, options or other Shares 

declared, paid or issued by Matrix Holdings or any of its 

subsidiaries. 

Section a section of this Bidder’s Statement. 



 

32284694_22 page | 55 

Specified Change of Control means a change of Control in relation to ClearView whereby: 

(a) Control of ClearView is acquired by ANZ, Commonwealth 

Bank of Australia, Westpac Banking Corporation, National 

Australia Bank or AMP or any of their controlled entities 

or any dealer group or analogous grouping controlled by 

them (but excluding any passive fund management 

businesses of those entities); 

(b) a third party acquires Control of ClearView and after that 

change of Control the chief executive officer and the 

chief financial officer of ClearView is replaced by the 

new controller; or 

(c) following the change of Control, ClearView is delisted 

from the ASX. 

Statement of Advice means a statement setting out an adviser’s financial advice, as 

provided to the client, for which a fee is payable by the client 

or a fee or commission is earned by the adviser or their 

employer. 

Subscription Deed A deed to be entered into between ClearView and O&B, as a 

condition to the Bid, substantially in the form scheduled to the 

Implementation Deed. Further details in relation to which are 

set out in Section 8.6. 

Target’s Statement the statement of Matrix Holdings under Part 6.5 of the 

Corporations Act in relation to the Offer. 

Transaction means the acquisition by ClearView of all the Matrix Holdings 

Shares under this Offer. 

Trustee means Pacific Custodians Pty Limited (ABN 66 009 682 866). 

Variation of Principals 

Agreement 

Has the meaning given in Section 9.8(k) and substantially in the 

form scheduled to the Merger Implementation Deed.  

Warranty has the meaning given in Section 8.3. 

Warranty Deed a deed of that name to be entered into by ClearView, O&B and 

each of the Matrix Holdings Shareholders (by their attorney 

Pieter Franzen) as a condition to the Bid, substantially in the 

form scheduled to the merger Implementation Deed, further 

details in relation to which are set out in Section 8.3. 

Warranty Insurance has the meaning given in Section 8.3. 

WealthSolutions means ClearView’s wrap platform. 

XPlan means the system used by ClearView for practice management 

which is supplied by IRESS Limited. 

Year One GAR Target has the meaning given in Section 8.8. 



 

32284694_22 page | 56 

Year Three GAR Target has the meaning given in Section 8.8. 

Your Matrix Holdings Shares  subject to Sections 9.1(d) and 9.1(e), the Matrix Holdings 

Shares:  

(a) in respect of which you are registered, or entitled to be 

registered, as holder in the register of shareholders of 

Matrix Holdings at the Register Date; 

(b) in respect of which you are registered, or entitled to be 

registered, as holder during the period from the Register 

Date to the end of the Offer Period due to the conversion 

of, or exercise of rights attached to, Matrix Holdings 

Options; or 

(c) to which you are able to give good title at the time you 

accept the Offer during the Offer Period. 

 

10.2 Interpretation 

In this Bidder’s Statement and in the Acceptance Form, unless the context otherwise requires: 

(a) words and phrases have the same meaning (if any) given to them in the Corporations Act; 

(b) words importing a gender include any gender; 

(c) words importing the singular include the plural and vice versa; 

(d) an expression importing a natural person includes any company, partnership, joint venture, 

association, corporation or other body corporate and vice versa; 

(e) a reference to any statute, regulation, proclamation, ordinance or by law includes all 

statutes, regulations, proclamations, ordinances, or by laws amending, varying, consolidating 

or replacing it and a reference to a statute includes all regulations, proclamations, ordinances 

and by laws issued under that statute; 

(f) headings and bold type are for convenience only and do not affect the interpretation of this 

Bidder’s Statement; 

(g) a reference to time is a reference to Sydney time; and 

(h) a reference to writing includes facsimile transmissions. 
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11 Approval of Bidder’s Statement  

This Bidder’s Statement has been approved by a unanimous resolution passed by the directors of 

ClearView Wealth Ltd. 

date  3 September 2014  

   
 

Signed for and on behalf of ClearView Wealth Limited 
 

sign here ► 

 

 

 Director  

print name  Gary Weiss  
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Appendix A - Matrix Holdings Consolidated Financial Statements 
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Appendix B – Common Processes 

Common Advice Processes (Financial Planning Process): 
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